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have entered and/or anticipate entering into one or more transactions (each a "Transaction") that are or will
be governed by this Master Agreement, which includes the' schedule (the "Schedule"), ancl the documents
and other confírn]il]g evidence (each a "Conňrmation") exchanged between the parties confírlnil]g those
Transactions.

Accordingly, the parties agree as follows:

1. Interpretation

(a) Defijlitions. The terms defined in Section 14 and in the Schedule will have the nieanings therein
specified for the purpose of this Master Agreeinent.

. (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 Confinnation and this Master Agreement (including the Schedule), 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 Confirinations form a single agreen:ient between the parties (colkctively referred to as
this "Agreeinent"), and the parties woulcl not otherwise enter into any Transactions.

2.

(a)

Obligations

General Coiu/itions.

(i) Each party will make each payment or cIeliveiy specifiecl in each Conrlrmation to be made by
it, subject to the other provisions of this Agreeinent.

(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 Conflljnation or otherwise pursuant to this Agreement, in
freely transferable fůnds and in the manner customary for payments in the required cun"ency. Where
settlement is by delivery (that is, other than by payment), such delivery wiň be madc for rcccipt on
the clue date in the manner customary for the relevant obligation unless otherwise specified in the
relevant Confirniat"ion or elsewhere in this Agreement.

(iii) Each obligation of each party under Section 2(a)(i) is subject to (l) the conclition precedent
that no Event of Defáult or Potential Event of Default with respect to the other party has occurred
and is continuing, (2) the condition precedent that no Early Terniination Date in respect of the
relevant Transaction has occurred or been effectively designated and (3) each other applicable
condition precedent specified in this Agreement.
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(b) Change of Account. Either party may change its account for receiving a payn:ient or delivery by
giving notice to the other party at least five Local Business Days prior to the scheduled date for the payment
or deliveiy to which such change applies unless sllch other party gives timely notice of a reasonable objection

ľ

to such change.

(c) Neúing. If on any date aníounts would otherwise be payable:—

(i) in the same currency; and

(ii) in respect of the same Transaction,

by each party to the other, then, on such date, each party's obligation to níake'payment of any such aniount
will be automatically satisfied and discharged and, if the aggregate an)ount 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 whom 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 will be detemiined in respect
of all amounts payable on the same date in the same currency in respect of such Transactions, regardless of
whether such amounts are payable in respect of the same Transaction. The election may be made in the
Schedule or a Conňrination by specifýing that subparagraph (ii) above will not apply to the Transactions
identified as being subject to the election, together with the starting date (in which case subparagraph (ii)
above will not, or will cease to, apply to such Transactions from such elate). This election may be made
separately for different groups of Transactions and wiľl apply separately to each pairing of Offices through
which the parties make and receive payments or deliveries.

(d) Deduction or Withhol(ling Jór Tam

(i) Gross-Up. All payments under this Agreement will be made without any deduction or
withholding for or on account of any Tax unless such deduction or withholding is required by any
applicable law, as níodified 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:—

(l) promptly notifý the other party ("Y") of such reqlliren]ent;

(2) pay to the relevant authorities the full amount required to be deducted or withheld
(including the fůll aniount required to be deducted or withheld from any aclditional 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 docinnentation
reasonably acceptable to Y, evidencing such payment to such authorities; and

(4) if such Tax is an Indemni'fiable Tax, pay to in addition to the payment to which Y is
otherwise entitled under this Agreen:ient, such additional amount as is necessary to ensure that

.the net amount actually received by Y (free and clear of ]nclelnl]ifiab]e Taxes, whether assessed
against X or Y) will equal the fůll amount Y would have received had no such deduction or
withholding been required. However, X will not be required to pay any additional amount to
Y to the extent that it would not be required to be paid but for:—

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

(B) the failure of a representation n:iade 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, on or after the date on which a
Transaction is entered into (regardless of whether such action is taken or brought with
respect to a party to this Agreement) or (JI) a Change in Tax Law.
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(ii) Liability. If: —

(l) X is required by any applicable law, as modified by the practice of any relevant
govel1]mental 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 an:iount of such liability (including any related liability for interest, but
including any related liability for penalties only if Y has failed to coniply with or perform any
agreement contained in Section 4(a)(i), 4(a)(iii) or 4(d)).

(e) Default Interest; Other Aniounts, Prior to the occurrence or effective designation of an Early
Termination Date in respect of the relevant Transaction, a party that defaults in the performance of any
payinent obligation will, to the extent permitted by law and subject to Section 6(c), be required to pay interest
(before as well as after judgment) on the overdue amount to the other party on demand in the same currency
as such overdue amount, for the period from (and including) the original due date for payment to (but
excluding) the date of actual payment, at the Default Rate. Such interest will be calculated OIl the basis of
daily conípounding and the actual number of days elapsed. If, prior to the occurrence or effective designation
of an Early Terniination Date in respect of the relevant Transaction, a party defaults in the performance of
any obligation required to be settled by delivery, it will compensate the other party on demand if and to the
extent provided for in the relevant Confimíation or elsewhere in this Agreement.

3. Representations

Each party represents 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 terinination of this Agreement) that:—

(a) Basic Representati'ons.

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

(ii) Powers. It has the power to execute this Agreenient and any other documentation relating to
this Agreen]ent to which it is a party, to deliver this Agreenient and any other documentation relating
to this Agreenient that it is required by this Agreen]ent to deliver and to perforni 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 perforniance;

(iii) No Violation or cou/7ict. Such execution, delivery and perforniance do not violate or conflict
with aiiy law applicable to it, any provision of its constitutional documents, any order or judgment
of any court or other agency of goverl]]nent 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 governtnentaj and other consents that are required to have been obtained by it
with respect' to this Agreement or any Credit Support Docuinent to which it is a party have been
obtained and are in fůll force and effect and all conditions of any such consents have been coniplied
with; and

(V) Obligations Binding. Its obligations under this Aµ'eeinent and any Credit Support Docunient
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,
inoratorium or similar laws affecting creditors' rights generally and subject, as to enforceability, to
equitable principles of general application (regardless of whethcr enforceinent is sought in a
proceeding in equity or at 1aw))·
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(b) Absence of Certain Events. No Event of Default or Potential Event of Defaiút or, to its knowledge,
Terinination Event with respect to it has occurred and is continuing and no such event or circuinstance would
OCClll' as a result of its entering into or perforining its obligations under this Agreement or any Credit Support
Docurnent to which it is a party.

(C) Absence ()/'Litig(ltion. There is not pending or, to its knowledge, threatened against it or any of its
Affiliates any action, suit or proceeding at law or in equity or before any court, tribunal, governn]ental body,
agency or official or any arbitrator that is likely to affect the legality, validity or enforceability against it of
this Agreenient or any Credit Support Docllmel]t to which it is a party or its ability to perform its obligations
under this Agreeinent or such Credit Support Docunient.

(d) Acclll'acy ofSpeci/ied Iľlfo]'/7l(/tioll. All applicable inforination that is ňirnished 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 inforination, true, accllrate and complete in every material respect.

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

(f) Payee T(lu .Re/)rese/ltations. Each representation specified in the Schedule as being made by it for
the purpose of this Section 3(f) is accurate and true.

4. Agí"eements

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 Docuinent to which it is a party:—

(a) Fur/lish Speci/íe(/ lhfo/'nl(ltio/l. It will deliver to the other party or, in certain cases under
subparagraph (iii) below, to such governinent or taxing authority as the other party reasonably directs:—

(i) any forms, docuinents or certificates relating to taxation specified in the Schedule or any
Confirn]ation;

(ii) any other docun]ents specified in the Schedule or any Ccmfirination; and

(iii) upon reasonable demand by such other party, any form or docuincnt 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 Crcclit 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 con:ipletion, execution or subinission of such form or docuníent would
not rnaterially prejudice the legal or cominercial position of the party in receipt of such clemand),
with any such form or doclllnent to be accurate and completed in a rnanner í"easonably satisfactory
to such other party and to be executed and to be delivered with any reasonably required certification,

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

(b) /]{aill/ain Allthorisatiolls. It will use all reasonable efforts to maintain in Ml force and effect all
consents of any governinental or other authority that are required to be obtained by it with respect to this
Agreeincnt or any Credit Support Document to which it is a party and will use all reasonable cfforts to obtain
any that may become necessaiy in the future.

(c) Conip/y 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 inatcrially impair its ability to perforin its obligations
llncler this Agreerncnt or any Credit Support Docuinent to which it is a party.

(cl) Tax Agreement. It will give notice of any failure of a representation made by it under Section 3(1)
to be accurate and true proníptly upon leaming of such failure.

(C) Paynient qfStanip T(ll". Subject to Section ll, it will pay any Stainp Tax levied or imposed upon
it or in respect of its execution or l)erforl])ance of this Agreeinent by a jurisdiction in which it is incorporated,

4 ISDA® 1992



organised, managed and controlled, or considered to have its seat, or in which a branch or office through
which it is acting for the purpose of this Agreement is located ("Stamp Tax Jurisdiction") and will indeinnifý
the other party against any Stamp Tax levied or imposed upon the other party or in respect of the other party's
execution or perfortnance of this Agreeinent by any such Stamp Tax Jurisdiction which is not also a Staníp
Tax Jurisdiction with respect to the other party.

5. Events of Default and Terinination Events

(a) Events ofDefault. 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
an event of default (an "Event of Default') with respect to such party:—

(i) Failure to Pay or Delh'er. Failure by the party to niake, when due, any payment under this
Agreenient or delivery under Section 2(a)(i) or 2(e) required to be made by it if such failure is not
remedied on or before the third Local Business Day after notice of such failure is given to the party;

(ii) Breach. of Agreement. Failure by the party to comply with or perfolm any agreeinent or
obligation (other than an obligation to make any payn]ent under this Agreeníent or delivery under
Section 2(a)(i) or 2(e) 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 Agreen]ent if such failure is not remedied on or before the thirtieth day after notice of
súch failure is given to the party;

(iii) Credit Support De/áult.

(l) Failure by the party or any Credit Support Provider of such party to comply with or
perfonn aľ}y agreement or obligation to be complied with or performed by it in accordance
with any Credit Support Docuinent if such failure is continuing after any applicable grace
period has elapsed;

(2) the expiration or temiination of such Credit Support Document or the failing or ceasing
of such Credit Support Document to be in Ml force and effect for the purpose of this Agreenient
(in either 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 Docuinent relates without
the written consent of the other party; or

(3) the party or such Credit Sllpport Provider disaffirms, disclaims, repudiates or rejects, in
whole or in part, or challenges the validity oF such Credit Support Document;

(iv) /P/i,gl'e/)Ĺ'ese11tatio]l. A representation (other than a representation under Section 3(e) or (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 Docuinent proves to have been
incorrect or misleading in any material respect when made or repeated or deemed to have been made
or repeated;

(v) Defalllt under Specj/ied Tr(ulsactiol1. The party, any Credit Sllpport Provider of such party or
any applicable Specified Entity of such party (l) defaults under a Specified Transaction and, after
giving effect to any applicable notice requirement or grace period, there occurs a ]iqllidation of, an
acceleration of obligations under, or an early termination that Specified Transaction, (2) defaults,
after giving effect to any applicable notice requirement or gracc periocl, in níaking any paynient or
delivery due on the last payment, delivery or exchange date of, or any payment on early termination
oE a Specified Transaction (or such cIefault continues for at least three Local Business Days if there
is no applicable notice requireinent or grace period) or (3) disafňrms, disclaims, repudiates or
rejects, in whole or in part, a Specified Transaction (or such action is taken by any person or entity
appointed or empowered to operate it or act on its behalf);

(vi) Cross Default. If "Cross Default" is specified in the Schedule as applying to the party, the
occurrence or existence of (l) a clefault, event of dcfault or other similar condition or event (however
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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 instl"umel]ts relating to Specified
lnclcbtcdness of any of thcm (individually or collectively) in an aggregate amount of not less than
the applicable Threshold Ainount (as specified in the Schedule) which has resiúted in such Specified
Indebtedness bocoining, or becoming capable at such time of being declared, due and payable under
such agreernents or instruincnts, 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 on the due date thereof in an aggregate ainount of not less than the
applicable Thresholcl Ainount under such agreeinents or instruinents (after giving effect to any
applicable notice requireinent or grace period);

(vii) B(l/lkrul)tcy. The party, any Credit Support Provider of such party or any applicable Specified
Entity of such party: —

(l) is dissolved (other than pursuant to a consolidation, amaIgaination 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, arrangeinent or composition
with or for the benefit of its creditors; (4) institutes or has instituted against it a proceeding
seeking a jlldglnent of insolvency or bankniptcy or any other relief uncler any bankruptcy or
insolvency law or other similar law affecting creditors' rights, or a petition is presented for its
winding-up or liquidation, and, in the case of any such proceeding or petition instituted or
presented against it, such proceeding or petition (A) 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 (B) is not dismissed, discharged, stayed or restrained in each case within 30 days
of the institlľtion or presentation thereof; (S) has a resolution passed for its winding-up, official
n]anage]nent or liquidation (other than pursuant to a consolidation, alnalgalnation or merger);
(6) seeks or becomes subject to the apl)ointmel]t 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, attachinent, sequestration or other legal process levied, enforced or sued
on or against all or substantially all its assets and such secured party inaintains possession, or
any such process is not dismissed, discharged, stayed or restrained, in each case within 30 days
thereafter; (B) 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 (l)
to (7) (inclusive); or (9) takes any action in fiirtherance of, or indicating its consent to, approval
of, or acquiescence in, any of the foregoing acts; or

(viii) Merger JVithout Assllnl/)tioll. The party or any Credit Support Provider of such party
consolidates or an]algamates with, or merges with or into, or transfers all or substantially all its assets
to, another entity and, at the time of such consoliciation, alnalgan]ation, merger or transfer: —

(l) the rcsult'ing, 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 preclecessor was a party by operation of law or pursuant to an agreement
reasonably satisfactory to the other party to this Agreement; or

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

(b) Tm/li/l(/tion Evejlts. The occurrence at any time with respect to a party or, if applicable, any Crcdit
Support Provider of Sl1cĹI party or any Specifiecl Entity of such party of any event specified below constitutes
an Illcgality if the event is specified in (j) below, a Tax Event if the event is specified in (ii) below or a Tax
Event Upon Merger if the event is spccificd in (iii) below, and, if specified to be applicable, a Creclit Event

6 ISDA® 1992



Upon Merger if the event is specified pursuant to (iv) below or an Additional Terniination Event if the event
is specified pursuant to (V) below:—

(i) Illegality. Due to the adoption oG or any change in, any applicable law after the date on which
a Transaction is entered into, or due to the pron]lllgation oí; or any change in, the intcipretation by
any court, tribunal or regulatory authority with competent juiisdiction of any applicable law after
such date, it becomes unlawfůl (other than as a result of a brcach by the party of Section 4(b)) for
such party (which will be the Affected Party)' —

(l) to perform any absolute or contingent obligation to make a paynient or delivery or to
receive a payinent or delivery in respect of such Transaction or to comply with any other
material provision of this Agrecment relating to such Transaction; or

(2) to perform, or for any Credit Support Provider of such party to perforin, any contingent
or other obligation which the party (or such Credit Support Provider) has under any Credit
Support Document relating to such Transaction;

(ii) Tax Eyent. Due to (X) any action taken by a taxing authority, or brought in a court of competent
jurisdiction, on or after the date on which a Transaction is entered into (regardless of whether such
action is taken or brought with respect to a party to this Agreeníent) or (y) 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 Payment Date (l) be required to pay to the other party an additional
amount in respect of an Indenínifiable Tax under Section 2(d)(i)(4) (except in respect of interest
imder Section 2(e), 6(d)(ii) or 6(e)) or (2) receive a payment from which an arnount is required to
be deducted or withheld for or on account of a Tax (except in respect of interest under Section 2(e),
6(d)(ii) or 6(e)) 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));

(iii) Tax Ebent U/)oi'1 ijlerger. The party (the "Burdened Party") on the next succeeding Scheduled
Payment Date will either (l) be required to pay an additional anjount in respect of an Il]de]nnifjable
Tax under Section 2(d)(i)(4) (except in respect of interest under Section 2(e), 6(d)(ii) or 6(e)) or
(2) receive a payínent from which an ainount has been deducted or withheld for or on account of
any Indelnnir}able 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 amaIgaínating with, or merging with or into, or transferring all or substantially all
its assets to, another entity (which will be the Affected Party) where such action does not constitute
an event described in Section 5(a)(viii);

(iv) Credit Eyeľlt U/)oh Merger. If"Credit Event Upon Merger" is specified in the Schedule as applying
to the party, such party ("X"), any Credit Support Provider of X or any applicable Specified Entity of X
consolidates or ainalgamates with, or inergcs with or into, or transfers all or substantially all its assets
to, anothcr entity and such action does not constitute an event described in Section 5(a)(viii) but the
creditworthiness of the resulting, surviving or transferee entity is lnatel"ial]y weaker than that of X, such
Credit Support Provider or such Specified Entity, as the case may be, itnmcdiately prior to such action
(and, in such event, X or its successor or transferee, as appropriate, will be the Affected Party); or

(V) A(/(/i/iona/ Ternlin(ltioll Event. If any "Additional Terminat'ion Event" is specified in the
Schedule or any Confirination as applying, the occurrence of such event (and, in such event, the
Affectcd Party or Affected Parties shall bc as speciňed for such Additional Terniination Evcnt in
the Schedule or such Confirination).

(C) Event ofDefault and Illegality. If an event or circllmstal)cc which would otherwise constitute or
give rise to an Event of Dcfault also constitutes an []]cgality, it will be treated as an Illcpality and will not
constitute an Event of Defaiút.
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6. Early Terniination

(a) Right to Termiřiate Following E]'ent of Default. If at any time an Event of Default with respect to
a party (the "Defaulting Party") has occurred and is then continliing, the other party (the "Non-clefaulting
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 Tertnination Date in respect of
all outstanding Transactions. If, howevei", "Autornatic Early Tcrinination" is specified in the Schedule as
applying to a party, then an Early Terinination Date in respect of all outstanding Transactions will occur
inirneciiately upon the occurrence with respect to such party of an Event of Default specified in
Section 5(a)(vii)(l), (3), (S), (6) or, to the extent analogous thereto, (B), and as of the time ilnn]ediately
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, (B).
(b) Right to Terininate Following Ternlin(ltioll Event.

(i) Notice. If a Terniination Event OCCllřS, an Affected Party wiň, proniptly upon becoming aware of
it, notifý the other party, specifýing the nature of that Terinination Event and each Affected Transaction
and will also give such other inforination about that Terinination Event as the other party may reasonably
require.
(ii) Transfer to Ayoi(l Terniination Ei'ent. If either an Illegality under Section 5(b)(i)(l) or a Tax
Event occurs and there is only one Affectecl 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, excluding iinmaterial, incidental expenses) to transfer within 20 days after
it gives notice under Section 6(b)(i) all its rights and obligations under this Agreernent in respect of
the Affected Transactions to another of its Offices or Affiliates so that such Terinination 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 pěriod, whereupon the other party may effect such a transfer within
3 O days after the noticeäs 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 tin:je would permit it to enter into transactions with the transferee on the
terms proposed.
(iii) Two Affected Parties. If an Illegality under Section 5(b)(i)(l) or 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 thereof is given under Section 6(b)(i) on action to avoid that Terniination Event.

(iv) Right to Ternlin(lte. If: —

(l) 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 clays after an
Affected Party gives notice under Section 6(b)(i); or

(2) an Illegality under Section 5(b)(i)(2), a Credit Event Upon Merger or an Aclclitional
Tc.rinination Event occurs, or a Tax Event Upon Merger occurs ancl the Burdened Party is not
the Affected Party,

either party in the case of an lllegality, the Burdened Party in thc case of a Tax Event Upon Merger,
any Affected Party in the case of a Tax Event or an Additional Terlninatiol1 Event if there is more
than one Affected Party, or the party which is not the Affected Party in the case of a Credit Event
Upon Merger or an Adclitional Termination Event if there is only one Affected Party may, by not
more than 20 clays notice to the other party and provided that the relevant Terinination Event is then
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continuing, designate a day not earlier than the day such notice is effective as an Early Terínination
Date in respect of all Affected Transactions.

(C) Effect qfDesignation.

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

(ii) Upon the occurrence or effective designation of an Early Terniination Date, no fůrther
paynients or deliveries under Section 2(a)(i) or 2(e) in respect of the Terminated Transactions will
be required to be made, but without prejudice to the other provisions of this Agreement. The aníount,
ifany, payable in respect of an Early Terinination Date shall be detel1nil]ed pursuant to Section 6(e).

(d) Calclllations.

(i) Statenient. On or as soon as reasonably practicable following the occurrence of an Early
Terinination Date, each party will make the calculations on its part, if any, contemplated by Section 6(e)
and will provide to the other party a statement (I) showing, in reasonable detail, such calculations
(including all relevant quotations and specifýing any amount payable under Section 6(e)) and (2) giving
details of the relevant account to which any ainount payable to it is to be paid. In the absence of written
confirination from the source of a quotation obtained in deterinining a Market Quotation, the records of
the party obtaining such quotation will be conclusive evidence of the existence and accuracy of such
quotation.

(ii) Paynient Date. An amount calculated as being due in respect of any Early Temiination Date
under Section 6(e) will be payable on the day that notice of the aníount payable is effective (in the
case of an Early Temiination Date which is designated or occurs as a result of an Event of Default)
and on the day which is two Local Business Days after the day on which notice of the amount payable
is effective (in the case of an Early Ter]]]inatio1] Date which is designated as a result of a Tel1]]inatio11
Event). Such amount will be paid together with (to the extent permitted under applicable law)
interest thereon (before as well as after judgment) in the Termination Currency, froni (and including)
the relevant Early Termination Date to (but excluding) the date such amount is paid, at the
Applicable Rate. Such interest will be calculated on the basis of daily coinpounding and the actual
number of days elapsed.

(e) Paynients OIl Early Termination. If an Early Termination Date occurs, the following provisions
shall apply based on the parties' election in the Schedule of a payment measure, either "Market Quotation"
or "Loss", and a payment niethod, either the "First Method" or the "Second Method". If the parties fáil to
designate a payment measure or payment n]ethod in the Schedule, it will be deaned that "Market Quotation"
or the "Second Method", as the case may be, shall apply. The an:iount, if any, payable in respect of an Early
Tel1]1ination Date and determined pursllant to this Section will be subject to any Set-off.

(i) Events ofDefault. If the Early Tainination Date results from an Event of Defäult: —

(l) First Method and Market Qllotation. If the First Method and Market Quotation apply, the
Defaulting Party will pay to the Non-defaulting Party the excess, if a positive nuinber, of (A) the
suni of the Settlement An]ount (determined by the Non-defaulting Party) in respect of the
Tcnninated Transactions and the Tern]ination Currency Equivalent of the Unpaid Ainounts owing
to the Non-defálllting Party over (B) the Termination Currency Equivalent ofthe Unpaid Amounts
owing to the Defaulting Party.

(2) First Method and Loss. If the First Method and Loss apply, the Defáulting Party will pay
to the Non-defaultil)g Party, if a positive nuinber, the Noll-defäulting Party's Loss in respect
of this ^green]ent.

(3) Second Methocl and Market Qllotation. If the Second Method and Market Quotation apply,
an amollnt will be payable equal to (A) the sum of the Settlement Ainount (detern:iined by the
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Non-defaulting Party) in respect of the Terininated Transactions and the Tel1nination Currency
Equivalent of the Unpaid An]ounts owing to the Non-defaulting Party less (B) the Terniination
Currency Equivalent of the Unpaicl Amounts owing to the Defaulting Party. If that ainount is
a positive number, the Defáulting Party will pay it to the Non-defaulting Party; if it is a negative
number, the Non-defäulting Party will pay the absolute value of that amount to the Defäulting
Party.

(4) SecondMethocl and Loss. If the Second Method and Loss apply, an aniount will be payable
equal to the Non-defaulting Party's Loss in respect of this Agreement. If that aníount is a
positive number, the Defaulting Party will pay it to the Non-defáulting Party; if it is a negative
nlln]ber, the Nol]-defaulting Party will pay the absolute value of that aníount to the Defaulting
Party.

(ii) Terniination Ei'ents. If the Early Termination Date results from a Terinination Event: —

(l) One Aúécte(l Party. If there is one Affected Party, the amount payable will be determined
in accordance with Section 6(e)(i)(3), if Market Quotation applies, or Section 6(e)(i)(4), if Loss
applies, except that, in either case, references to the Defaulting Party and to the Non-defaulting
Party will be deemed to be references to tlie Affected Party and the party which is not the
Affected Party, respectively, and, if Loss applies and fewer than all the Transactions are being
terininated, Loss shall be calculated in respect of all Terminatcd Transactions.

(2) Two Aúected Parties. If there are two Affected Parties: —

(A) if Market Quotation applies, each party will determine a Settlenient Aníount in
respect of tlie Terminated Transactions, and an amount will be payable equal to (l) the
sum of (a) one-lialf of the difference between the Settlement Ainount of the party with
the higher Settlen]ent Amount ("X") and the Settlement Aníount of the party with the
lower Settlement Ainount ("Y") and (b) the Terinination Cllrrency Equivalent of the
Unpaid Amounts owing to X less (II) the Termination Currency Equivalent of the Unpaid
Amollnts owing to Y; and

(B) if Loss applies, each party will determine its Loss in respect of this Agreement (or,
if fewer than all the Transactions are being terminated, in respect of all Terminated
Transactions) and an amount will be payable equal to one-half of the difference between
the Loss of the party with the higher Loss ("X") and the Loss of the party with the lower
Loss ("Y")-

If the amount payable is a positive nun]ber, Y will pay it to X; if it is a negative nuinber, X
will pay the absolute value of that aniount to Y.

(iii) A(liustnlent ,for Bankruptcy. In circumstances where an Early Terinination Date occurs
because "Automatic Early Tennination" applies in respect of a party, the amount determined under
this Section 6(e) will be subject to such adjustments as are appropriate and permitted by law to
reflect any payments or deliveries n)ade 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
payinent determined under Section 6(d)(ii).

(iv) Pre-Estimate. The parties agree that if Market Quotation applies an arnount recoverable under
this Section 6(e) is a reasonable pre-estimate of loss and not a penalty. Such ainount is payable for
the loss of bargain and the loss of protection against fůture risks and except as otherwise provided
in this Agreement neither party will be entitled to recover any additional daniages as a consequence
of such losses.
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7. Transfer

Subject to Section 6(b)(ii), neither this Agreeinent 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 alna]galnatiol1
with, or merger with or into, or transfer of all or substantially all its assets to, another entity (but without
l)l"ejudice to any other right or remedy under this Agreeinent); and

(b) a party may make such a transfer of all or any part of its interest in any ainount payable to it from
a Defauľting Party imder Section 6(e).

Any purported transfer that is not in compliance with this Section will be void.

8. Contractual Currency

(a) Paynient in the Conti'actual Currency. Each payment under this Agreeínent will be made in the
relevant currency specified Íi1 this Agreeinent for that payment (the "Contrachial Currency"). To the extent
perniitted 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 a reasonable manner and in good faith in converting the currency so tendered into the Contractual
Currency, of the fůll amount in the Contractual Currency of all arnounts payable in respect of this Agreement.
If for any reason the amount in the Col]trachlal 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, iminediately pay such additional ainount 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 tlie amount in the Contrachial Currency payable in respect of this Agreement, the party
receiving the payment will refůnd proníptly the aníount of such excess.

(b) Jll(/gnle/lts. To the extent permitted by applicable law, if any judgnient or order expressed in a
ctirrency other than the Contractual Currency is rendered (i) for the payment of any arnount owing in respect
of this Agreenient, (ii) for the payment of any amount relating to any early termination in respect of this
Agreeínent or (iii) in respect of a judgment or order of another court for the payment of any aínount described
in (i) or (ii) above, the party seeking recovery, after recovery in fůll of the aggregate amount to which such
party is entitled pursuant to the judgment or order, will be entitled to receive iinrnediately from the other
party the amollnt of any shortfall of the Contractual Currency received by such party as a consequence of
surns paid in such other currency and will refíincl promptly to the other party any excess of the Contractual
Currency received by such party as a consequence of SLlľňS 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 purposes of such judginent or order
and the rate of exchange at which such party is able, acting in a reasonable manner and in good faith 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 rcceivccl by such party. The term "rate of
exchange" includes, without limitation, any l)remiull]s and costs of exchange payable in connection with the
purchase of or conversion into the Contractual Currency.

(c) Separate l]l(/enlnities. To the extent perinittcd by applicable law, thcse inclelnl]ities constitute
separate and independent obligations froin the other obligations in this Agreement, will be enforceable as
separate and independent causes of action, will apply notwithstal]dil]g any indulgence granted by the party
to which any payment is owed and will not be affected by juclgmel]t being obtained or claim or proof being
macle for any other SLll11S payable in respect of this Agreeinent.
(d) Evidence qfLoss. For tbc purpose of this Sectiol1 8, it will be sufficient for a party to demonstrate
that it would have suffered a loss had an actual exchange or purchase bccn made.
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9. Miscellaneous

(a) Entire Agreement. This Agreement constitutes the entire agreement and understanding of the parties
with respect to its subject matter and supersedes all oral comniunication ancl prior writings with respect
thereto.

(b) Anlen(lnlellts. No anlendlnent, modification or waiver in respect of this Agreement will be effective
unless in writing (including a writing evidenced by a facsiniile transmission) and executed by each of the
parties or confirined by an exchange of telexes or electronic messages on an electronic inessaging system.

(c) Sllryi)'al of Oblig(ltions. 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 Cllnlulatiye. Except as provided in this Agreement, the rights, powers, remedies and
privileges provided in this Agreenient are cun]ulative and not exclusive of any rights, powers, remedies
and privileges provided by law.

(e) Counterparts and ConRrnlations.
(i) This Agreement (and each amendn:tent, modiňcation and waiver in respect of it) may be
executed and delivered in counteiparts (including by fácsimile transníission), 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 monient
they agree to those terms (whether orally or otherwise). A Confimiation shall he entered into as
soon as practicable and may he executed and delivered in counterparts (including by facsimile
transn:íission) or be created by an exchange of telexes or by an exchange of electronic niessages on
an electronic messaging system, which in each case will be sufficient for all purposes to evidence
a binding suppleinent to this Agreement. The parties will specify therein or through another effective
means that any such counterpart, telex or electronic message constitutes a Confirmation.

(D No Waiper ofRights. 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 presuíned to preclude any subsequent or fiirther exercise, of that right, power or
privilege or the exercise of any other right, power or privilege.

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

10. Offices; Nlultibranch 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 horne office represents to the other party that, nobvithstancling the
place of booking office or jurisdiction of incorporation or organisation of such party, the obligations of such
party are the san)e as if it had entered into the Transaction Ĺhrough its head or hoine office. This representation
will be deenwd to be repeated by such party on each date on which a Transaction is entered into.

(b) Neither party may change the Office through which it makes and receives payments or deliveries
for the pui"pose of a Transaction without the prior written consent of the other party.

(c) If a party is specified as a Multibranch Party in the Schedule, such Multibranch Party may n)ake
and receive payments or deliveries under any Transaction through any Office listed in the Schedule, and the
Office through which it makes and receives payn]ents or deliveries with respect to a Transaction will be
specified in the relevant Collflrlnation.

11. Expenses

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

12. Notices

(a) Effectiyeness. Any notice or other cornmunication in respect of this Agrecrnent may be given in any
lnanľ]er set forth below (except that a notice or other coln1nllnication under Section 5 or 6 may not be given
by facsimile transnjission or electronic messaging system) to the address or nuinber or in accordance with
the electronic messaging system details provided (see the Schedule) and will be deemed effective as
indicated:—

(i) if in writing and delivered in person or by collrier, 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 that transmission is received by a responsible
employee of the recipient in legible form (it being agreed that the burden of proving receipt will be
on the sender and will not be met by a transmission report generated by the sender's facsimile
rnachine);

(iv) if sent by certified or registered mail (airinail, if overseas) or the equivalent (return receipt
requested), on the date that mail is del'ivered or its delivery is attempted; or

(V) if sent by electronic messaging system, on the date that electronic message is received,

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 colnnnlnication shall be deemed given and effective on the first
following day that is a Local Business Day.

(b) Change ofA(/(lresses. Either party may by notice to the other change the address, telex or facsimile
number or electronic messaging system details at which notices or other colnn]unications are to be given to
it.

13. Governing Law and Jurisdiction

(a) Go)'er/lillg Law. This Agreement will be governed by and construed in accordance with the law
specified in the Schedule.

(b) Juris(/ic/ioll. With respect to any suit, action or proceedings relating to this Agreement
("Proceedings"), each party irrevocably:—

(i) submits to the jurisdiction of the English courts, if this Agreement is expressed to be governed
by English law, or to the non-exclusive jurisciiction 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, if this
Agreement is expressed to be governed by the laws of the State of New York; and

(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 foruin and fůrther waives the right to object, with respect to such Proceedings, that
such court does not have any jurisdiction over such party.

Nothing in this Agreeinent precludes either party from bringing Proceedings in any other jurisdiction
(outside, if this Agreeinent is expressed to be governed by English law, the Contracting States, as defined
in Section 1(3) of the Civil Jurisdiction and Judgments Act 1982 Ol" any moclification, extension or
re-enactinent thereof for the time being in force) nor will the bringing of Proceedings in any one or niore
jurisdictions preclude the 'bringing of Proceedings in any other jurisdiction.

(C) Sen'ic'e of Process. Each party irrevocably appoints the Process Agent (if any) specified opposite
its name in the Schcdule to receive, .for it and on its behalf, scrvice of process in any Proceedings. If for any

'r
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reason any party's Process Agent is unable to act as such, such party will prornptly 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 njanner provided for notices in Section 12. Nothing in this
Agreeinent will affect the right of either party to serve process in any other inanner permitted by law.

(cl) Waiyer ofImniuni/ies. Each party irrevocably waives, to the fullest extent permitted by applicable
law, with respect to itself and its revenlľes and assets (irrespective of their use or intended use), all inlmllnity
on the grounds of sovereignty or other similar grounds from (i) suit, (ii) jurisdiction of any court, (iii) relief
by way of injul]ction, order for specific perforinance or for recovery of property, (iv) attachinent of its assets
(whether before or after jllclgn]ent) and (V) execution or enforcement of any judginent 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 perinitted by applicable law, that it will not claim any such i1nlnunity in any
Proceedings.

14. Definitions

As used in this Agreeinent:—
"A(l(/itioľlal Ternli]lation Epent" has the meaning specified in Section 5(b).

"Aúécte(l Party" has the ineaning specified in Section 5(b).

"Affected Tr(lnsactiolls " means (a) with respect to any Terminatiol] Event consisting of an Illegality, Tax
Event or Tax Event Upon Merger, all Transactions affected by the occurrence of such Tennination Event
and (b) with rcspect to any other Termination Event, all Transactions.

"A./ji/iate" 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 conímon 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.

"Applicable Rate" means:—

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

(b) in respect of an obligation to pay an amount under Section 6(e) of either party from and after the date
(determined in accordance with Section 6(d)(ii)) on which that amount is payable, the Default Rate;

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

(d) in all other cases, the Terinination Rate.

"Bllr(le/le(l Party" has the meaning specified in Section 5(b).

"C/lang(" in Tax Law" means the enactment, proinulgation, execution or ratification of, or any change in or
aniendment to, any law (or in the application or official interpretation of any law) that occurs on or after the
date on which the relevant Transaction is entcred into.

"co/lse/lt" inclllcles a consent, approval, action, authorisation, exemption, notice, filing, registration or
exchange control consent.

"Credit E)'e/lt U/)oi1 Merger" has the meaning specifiecl in Section 5(b).

"Credit SIll)l)ort Docllnle/lt" means any agrecmcnt or il]stnllnent that is specified as such in this Agt'cement.

"Credit Support Pro)'i(ler" has the ineaning specified in the Schedule.

"Default Rate" means a rate per annum equal to the cost (without proof or evidencc of any actual cost) to
the relevant payee (as certified by it) if it were to fund or of funcling the relevant amollnt plus 1% per annuin.

14 ISDA® 1992



"De/áulting Party" has the rneaning specified in Section 6(a).

"Early Ternlinatioll Date" means the date determined in accordance with Section 6(a) or 6(b)(iv).

"Eyent ofDefault" has the incaning specified in Section 5(a) and, if applicable, in the Schedule.

"Illegality" has the ineaning specified in Section 5(b)-

"In(/enlni/i(lble T(ll"" means any Tax other than a Tax that woulcl not be imposed in respect of a payment
under this Agreement but for a present or former connection between the jurisdiction of the governinent or
taxation authority imposing such Tax and the recipient of such payment or a person i"elated to such recipient
(inclucling, without limitation, a connection arising from such recipient or relatecl 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 perinanent establislmíent or fixed place of
bllsiness in such jurisdiction, but excluding a connection arising solely from such recipient or related person
having executed, delivered, perforn]ed its obligations or received a payinent under, or enforced, this
Agreeníent or a Credit Support Docuinent).

"law" includes any treaty, law, rule or regulation (as rnodified, in the case o'f tax matters, by the practice of
any relevant govel]llnenta] revenue authority) and "l(np/ill" and "llnla}pfill" will be construed accordingly.

"Local Business Day" means, subject to the Schedule, a day on which con]mercial banks are open for
business (including dealings in foreign exchange and foreign currency deposits) (a) in relation to any
obligation under Section 2(a)(i), in the place(s) specified in the relevant Confil1nation or, if not so specified,
as otherwise agreed by the parties in writing or determined pursuant to provisions contained, or incorporated
by reference, in this Agreeinent, (b) in relation to any other payment, 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, (c) in
relation to any notice or other cominunication, including notice contemplated under Section 5(a)(i), in the
city 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 (d) in relation to
Section 5(a)(v)(2), in the relevant locations for perfonnance with respect to such Specified Transaction.

"Loss" means, with respect to this Agreeinent or one or n:iore Terininated Transactions, as the case may be, and
a party, the Terinination Currency Equivalent of an amount that paily reasonably deterinines in good faith to be
its total losses and costs (or gain, in which case expressed as a negative nLlľnber) in connection with this Agreement
or that Terminated Transaction or group of Terminated Transactions, as the case may be, including any loss of
bargain, cost of fill)ding or, at the election of such party but without duplication, loss or cost incurred as a result
of its terníinating, liquidating, obtaining or reestablishing any hedge or related trading position (or any gain
resulting from any of thein). Loss includes losses and costs (or gains) in respect of any payment or delivery
required to have been made (assun]ing satisfaction of each applicable condition precedent) on or before the
relevant Early Terníination Date and not made, except, so as to avoid duplication, if Section 6(e)(i)(l) or (3) or
6(e)(ii)(2)(A) applies. Loss does not include a party's legal fees and out-of-pocket expenses referred to under
Section j]. A party will detcrrnine its Loss as of the relevant Early Termination Date, or, if that is not reasonably
practicable, as of the earliest date thereafter as is reasonably practicable. A party may (but need not) cleterinine
its Loss by reference to quotations of relevant rates or prices from one or more leading dealers in the relevant
markets.

"Market Quotation " means, with respect to one or more Terininatecl Transactions and a party making the
deterrnination, an aniount determined on the basis of qllotations from Rcfcrcnce Market-tnakers. Each
quotation will be for an amount, if any, that would be paid to such party (expressed as a negative nuniber)
or by such party (expressed as a positive nuinber) in consideration of an apreement between such party (taking
into account any existing Credit Support Docunient with respect to the obligations of such party) and the
quoting Reference Market-maker to enter into a transaction (the "Replacemcnt Transaction") that would
have the effect of preserving for such party the economic equivalent of any paytnent or delivery (whether
the llnderlying obligation was absolute or contingent and assuniing thc satisfaction of each applicablc
condition precedent) by the parties under Section 2(a)(i) in respect of such Terininated Transaction or group
of Tcrininated Transactions that woulcl, but for the occurrence of the relevant Early Tcrníination Date, have
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been required after that date. For this purpose, Unpaid Amounts in respect of the Terminated Transaction or
group of Terminated Transactions are to be excluded but, without lin]itation, any payníent or delivery that
would, but for the relevant Early Terníination Date, have been required (assuming satisfaction of each
applicable condition precedent) after that Early Terinination Date is to be included. The Replacement
Transaction would be subject to such documentation as such party and the Reference Market-maker may, in
good faith, agree. The party making the determination (or its agent) will request each Reference
Market-maker to provicle its quotation to the extent reasonably practicable as of the same day and time
(without regard to different time zones) on or as soon as reasonably practicable after the relevant Early
Tem)ination Date. The day and time as of which those quotations are to be obtained will be selected in good
faith by the party obliged to níake a determination under Section 6(e), and, if each party is so obliged, after
consultation with the other. If more than three quotations are provided, the Market Quotation will be the
arithmetic mean of the quotations, without regard to the quotations having the highest and lowest values. If
exactly three such quotations are provided, the Market Quotation will be the quotation remaining after
disregarding the highest and lowest quotations. For this purpose, if more than one quotation has the same
highest value or lowest value, then one of such quotations shall be disregarded. If fewer than three quotations
are provided, it will be deemed that the Market Quotation in respect of such Terminated Transaction or group
of Terminated Transactions cannot be determined.

"Non-(lefalllt Rate" nieans a rate per annuni equal to the cost (without proof or evidence of any actual cost)
to the Non-defaulting Party (as certified by it) if it were to fůnd the relevant amount.

"Noľl-defallltijlg Party" has the meaning specified in Section 6(a).

"Ojgíce" means a branch or office of a party, which may be such party's head or home office.
"Potential Event ofDe/áult" nieans any event which, with the giving of notice or the lapse of time or both,
would constitute an Event of Default.
"Reference Market-niakers" means four leading dealers in the relevant market selected by the party
determining a Market Quotation in good fáith (a) froní among dealers of the highest credit standing which
satisfý all the criteria that such party applies generally at the time in deciding whether to offer or to niake
an extension of credit and (b) to the extent practicable, from among such dealers having an office in the sanie
city.
"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 Oľ" through which such payinent is níade.
"Sche(lllled Payment Date" níeans a date on which a payment or delivery is to be made under Section 2(a)(i)
with respect to a Transaction.
"Set-q/T' means set-off, offset, combination of accounts, right of retention or withholding or similar right
or requirement to which the payer of an amount under Section 6 is entitled or subject (whether arising under
this Agreement, another contract, applicable law or otherwise) that is exercised by, or imposed on, such
payer.
"Settlenient Aniount" nieans, with respect to a party ancl any Early Tern]inatiol] Date, the sum of: —

(a) the Termination Currency Equivalent of the Market Quotations (whether positive or negative) for each
Terniinated Transaction or group of Terminated Transactions for which a Market Quotation is determined;
and
(b) such party's Loss (whether positive or negative and without reference to any Unpaid Ainounts) for
each Terminated Transaction or group of Terminated Transactions for which a Market Quotation cannot be
deterinined or would not (in the reasonable belief of the party making the detennination) produce a
cominercially reasonable result.

"Speci/íed Entity" has the meanings specified in the Schedule.

16 ISDA® 1992



"Specifie(l Ijl(/ebte(lness " means, subject to the Schedule, any obligation (whether preseľ}t or future,
contingent or otherwise, as principal or surety or otherwise) in respect of borrowed money.

"Speci/iecl Tra]ls(lction" means, subject to the Schedule, (a) any transaction (including an agreement with respect
thereto) now existing or hereafter entered into between one party to this Agreernent (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
a rate swap transaction, basis swap, forward rate transaction, comnioclity swap, cominodity 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-cllrl"ency rate swap
transaction, currency option or any other similar transaction (inclucling any option with respect to any of these
transactions), (b) any combination of these transactions and (C) any other transaction identified as a Specified
Transaction in this Agreeinent or the relevant confirination.

"Stamp T(lv" ineans any stamp, registration, docuinentation or similar tax.

"Tax" means any present or fůture tax, levy, impost, duty, charge, assessment or fee of any nature (including
interest, penalties and additions thereto) that is imposed by any governnient or other taxing authority in
respect of any payment under this Agreeinent other than a stamp, registration, docuinentation or similar tax.

"T(lu Eyent" has the ineaning specified in Section 5(b).

"Tax Event Upon Merger" has the ineaning specified in Section 5(b).

"Tenniľlated Tr(lnsactioíls" means with respect to any Early Terinination Date (a) if resulting froin a
Tem]inátion Event, all Affected Transactions and (b) if resulting fřoni an Event of Default, all Transactions
(in either case) in effect iinmediately before the effectiveness of the notice designating that Early Termination
Date (or, if "Autornatic Early Terinination" applies, imníediately before that Early Tennination Date).

"Ternlin(ltion Currency" has the meaning specified in the Schedule.

"Ternlin(ltion Currellcy Equiyalent" means, in respect of any amount denoininated in the Terinination
Currency, such Terinination Currency amount and, in respect of any amount denominated in a currency other
than the Terníination Currency (the "Other Cllrl"ency"), the ainount in the Terlninatiol] Currency determined
by the party inaking the relevant deterrnination as being required to purchase such amount of such Other
Currency as at the relevant Early Terinination Date, or, if the relevant Market Qlľotation or Loss (as the case
may be), is determined as of a later date, that later date, with the Terniination Currency at the rate eqllal 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.ní. (in the city in which such foreign
exchange agent is located) on such date as would be customaty for the determination of such a rate for the
purchase of such Other Currency for value on the relevant Early Terlni]]ation Date or that later date. The
foreign exchange agent will, if only one party is obliged to make a deterinination undcr Section 6(e), be
selected in good faith by that party and otherwise will be agreed by the parties.

"Ternlin(ltiojl Eyent" means an lllegajity, a Tax Event or a Tax Event Upon Merger or, if specified to be
applicable, a Credit Event Upon Merger or an Additional Terinination Event.

"Tennination 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 fůncl or of funding such
ainounts.

"Unpaicl Aniounts" owing to any party means, with respect to an Early Termination Date, the aggrcgatc of
(a) in respect of all Tcrininated Transactions, the ainounts that became payable (or that would have become
payable but for Section 2(a)(iii)) to such party under Section 2(a)(i) on or prior to such Early Terinination
Date and which reinain unpaid as at such Early Terlnil]ation Date and (b) in respect of each Tcrininatccl
Transaction, for each obligation under Section 2(a)(i) which was (or would have been but for
Section 2(a)(iii)) required to be settled by deliveiy to such party on or prior to such Early Tel"n)il]ation Date
and which has not been so scttled as at such Early Tel1nination Date, an ainount equal to the fair market
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value of that which was (or would have been) required to be delivered as of the originally scheduled date
for delivery, in each case together with (to the extent pennitted under applicable law) interest, in the currency
of such ainounts, froni (and including) the date such aníounts or obligations were or would have been required
to have been paid or performed to (but excluding) such Early Terinination Date, at the Applicable Rate. Such
amounts of interest will be calculated on the basis of daily conipounding and the actual number of days
elapsed. The fair market value of any obligation referred to in clause (b) above shall be reasonably
determined by the party obliged to make the determination under Section 6(e) or, if each party is so obliged,
it shall be the average of the Terinination Currency Equivalents of the fair market values reasonably
determined by both parties.

IN WITNESS WHEREOF the parties have executed this document on the respective dates specified below
with effect froni the date specified on the first page of this document.
ERSTE BANK DER THE STATE OF THE CZECH REPUBLIC
DES TERREIC ACTING THROUGH THE MINISTRY OF
SPARKASSEN EIMm.c.E...QF...*E...czEc.H..REp.UBLIc
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SCHEDULE

to the
Master Agreement

dated as of 18" July, 2003

between and
ERSTE BANK DER
OESTERREICHISCHEN
SPARKASSEN AG

("Party A")

THE STATE OF THE CZECH REPUBLIC
ACTING THROUGH THE MINISTRY OF

FINANCE OF THE CZECH REPUBLIC
("Party B")

Part l. Termination Provisions.

(a) "Specified Entity" means in relation to Party A for the purpose of:-

Section 5(a)(v), none

Section 5(a)(vi), none

Section 5(a)(vii), none

Section 5(b)(iv), none

and in relation to Party B for the purpose of:-

Section 5(a)(v), none

Section 5(a)(vi), none

Section 5(a)(vii), none

Section 5(b)(iv), none

(b)

(C)

"Specified Transaction" will have the meaning specified in Section 14.

The "Cross Default" provisions of Section 5(a)(vi), will apply to Party A and will not apply
to Party B.

In relation to Party A, the following proviso shall be inserted at the end of Section 5(a)(vi):

"provided, however, that notwithstanding the foregoing, an Event of Default shall not occur
under either (l) or (2) above if (aa) the event or condition referred to in (l) or the failure to
pay referred to in (2) is a failure to pay caused by an error or onňssion of an adlnillistrative or
operational nature, and (bb) funds were available to such party to enable it to make the
relevant payment when due, and (CC) such payment is made within 3 Local Business Days
after written notice of such failure to pay is received."

19 PRG:23807.6

l
l

j:

l.

l

:.'Él
ii
i
f '
i :
l.'
j:)

l '
l'

l
· d

Ĺ.



If such provisions apply:-

(cl)

(e)

(D

"Specified Indebtedness" will have the ineaning specified in Section 14.

"Thresh.old Aniount" ineans, in the case of Party A USD100,000,000 or its equivalent in any
other currency or currencies.

The "Credit Eí'ent Upon Merger" provisions of Section 5(b)(iv) will apply to Party A (as
amended below) and will not apply to Party B.

Section 5(b)(iv) is amended to insert after the words "another entity" in the fourth line the
words "or any person or entity acquires directly or indirectly the beneficial ownership of
equity securities having the power to elect a majority of the board of directors of X or
otherwise acquires directly or indirectly the power to control the policy-inaking decisions of
X"

The "Automatic Early Terinination" provision of Section 6(a) will not apply to Party A and
will not apply to Party B.

Payments on Early Terníination. For the purposes of Section 6(e) of this Agreeinent:-

(i)

(ii)

Market Quotation will apply.

The Second Method will apply.

(g) "Terníination Currency" ineans the freely-convertible currency selected by the Non-
defaulting Party or the party that is not the Affected Party, as the case may be, or where there
are two Affected Parties, by agreeinent between the parties. If such currency is not freely
available or if the parties fail to agree, the Terinination Currency shall be United States
Dollars.

(h) A(l(litional Terniination Eyent will apply.

(i) Section 5(b) of this Agreeinent shall be amended by the insertion of the following
additional provision:

"(vi) Iínpossibili(y. Due to the occurrence of a natural or inan-made disaster, armed
conflict, act of terrorisin, riot or labour disruption after the date on which a
Transaction is entered into, it becomes impossible (other than as a result of its own
niisconduct) for such a party (which will be the Affected Party):

(l)

(2)

to perfonn any absolute or contingent obligation, to make a payment
or delivery or to receive a payment or delivery in respect of such
Transaction or to comply with any material provision of this
Agreeinent relating to such Transaction; or

to perfonn, or for any Credit Support Provider of such party to
perfonn, any contingent or other obligation which the party (or such
Credit Support Provider) has under any Credit Support Document
relating to stich Transaction.".
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(ii)

(iii)

(iv)

Section 5(c) of this Agreement shall be amended by replacing it with the following
new provision:

"Eí'ent of Default and 1llegali(y or Impossibility. If an event or circuinstance which
would otherwise constitute or give rise to an Event of Default also constitutes an
Illegality or an Impossibility, such event will be treated as an Illegality or
hnpossibility, as the case may be, and will not constitute an Event of Default.".

Section 6(b)(iv) of this Agreement shall be amended by the insertion of the words,
"an hnpossibility," in Section 6(b)(iv)(2) after the words, "an Illegality under Section
5(b)(i)(2)" and the words "or an Impossibility" after the word "Illegality" and before
the words ", the Burdened Party" in line 8 of that Section.

Definitions. Section 14 of this Agreement shall bc amended as follows:

(A)

(B)

(C)

The definition of Affected Transactions will be amended by the insertion of
the following word, "Iinpossibili(ý" in the first line thereof after the word
"nlegality," and before "Tax Event".

The following additional definition will be inserted: ""Impossibility" shall
have the meaning as specified in Section 5(b)(vi)."

The definition of Termination Event will be amended by the insertion of the
following words "an Impossibility," in the first line thereof after the word
"Illegality," and before "Tax Event".

Part 2. Tax Representations

(a)

(b)

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

It is not required by any applicable law, as modified by the practice of any relevant
governmental revenue authority, of any Relevant Jurisdiction to make any deduction or
withholding for or on account of any Tax froin any payment (other than interest under
Section 2(e), 6(d)(ii) or 6(e) of this Agreeinent) to be made by it to the other party under this
Agreeinent. In niaking this representation, it may rely on (i) the accuracy of any
representations made by the other party pursuant to Section 3(f) of this Agreeinent, (ii) the
satisfaction of the agreement contained in Section 4(a)(i) or 4(a)(iii) of this Agreeinent and
the accuracy and effectiveness of any docuinent 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, provided that it shall not be a breach
of this representation where reliance is placed on clause (ii) 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 coinmercial position.

Payee Representations. For the purpose of Section 3(f) of this Agreement, Party A and Party
B make no representations.
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Part 3. Agreement to Deliver Documents

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

(a) Tax forins, docurnents or certificates to be delivered are:-

Party required to
deliver document

Form/Doclllnent/

Certificate

None

Date by which to be delivered

(b) Other docurnents to be delivered are:-

Party required to Forln/Docunlent/ Certificate
deliver document

Date by
which to be
delivered

Covered by Section
3(d) Representation

Party A and
Party B

Appropriate evidence of its On signing Yes
signatory's authority. of this

Agreeinent
and, in
respect of
any
Confirmation
, upon
request.

Party A An extract from its Coinmercial
Register or any equivalent
evidence of corporate capacity
to enter into the Master
Agreement and any
Transactions governed thereby.

On signing Yes
of this
Agreement

Party A A copy of its most recent Upon request Yes
Annual Report.
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Part 4. Miscellaneous

(a) Addresses for Notices. For tlie puipose of Section 12(a) of this Agreeinent:-

Address for notices or cominunications to Party A:-

Address with respect to Transactions, acting directly through its head office Viellna:-

Address:

Attention:

ERSTE BANK , Bôrsegasse 14, 1010 Wien, Austria

Departinent 555, Fixed Incoine Derivatives Administration

For notices pursuant to Section 5 and 6 only:-

Address:

Attention:

ERSTE BANK, Bôrsegasse 14, 1010 Wien, Austria

Department 378, Legal Unit - Treasury & Investment Banking

Address for notices or coln11111nications to Party B:-

Address: The State of the Czech Republic, clo Ministry of Finance of the Czech Republic,
Letenská 15, 118 10 Prague l, Czech Republic

(b)

(C)

(d)

Process Agent. For this purpose of Section 13(c) of this Agreeinent:-

Party A appoints as its Process Agent: General Manager, Erste Bank der Oesterreichischen
Sparkassen AG, London branch, 68 Cornhill, London, EC3V 3QE.

Party B appoints as its Process Agent: Consular Departinent of the Embassy of the Czech
Republic, 26-30 Kensington Palace Gardens, London W8 4QY.

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

Multibranch Par(y. For the purpose of Section 10(c) of this Agreeinent:-

Party A is not a Multibranch Party

Party B is not a Multibranch Party.
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(e)

(f)

(g)

Calculation Agent. The Calculation Agent is Party A, unless otherwise specified in a
Confirination in relation to the relevant Transaction.

Credit Support Docunient. Details of any Credit Support Docuinent:- In relation to Party A,
None and in relation to Party B, None.

Credit Support Provider. Credit Support Provider means in relation to Party A, not
applicable.

Credit Support Provider means in relation to Party B, not applicable.

(h) Governing Law. This Agreeinent will be governed by and construed in accordance with
English law.

(i)

(j)

Netting of Payinents. Subparagraph (ii) of Section 2(c) of this Agreement will apply to
Transactions entered into under this Agreement unless otherwise specified in a Confirmation.

"Affiliate" will have the meaning specified in Section 14 of this Agreeinent in respect of
Party A, and for Party B "Affiliate" shall mean "none".

Part 5. Other Provisions

(a) Set-off Clause

(i)

(ii)

In addition to any rights of set-off a party may have as a matter of law or otherwise,
upon the occurrence of an Event of Default with respect of a party ("X") or an
Illegality or Credit Event upon Merger where X is the sole Affected Party, the other
party ("Y") will have the right (but will not be obliged) without prior notice to X or
any other person to set off any obligation of X owing to Y (whether or not arising
under this Agreeinent, whether or not matured, whether or not contingent and
regardless of the currency, place of payment or booking office of the obligation)
against any obligation of Y owing to X (whether or not arising under this Agreement,
whether or not matured, whether or not coľltingent and regardless of the currency,
place of payinent or booking office of the obligation).

For the purpose of cross-currency set-off, Y may convert any obligation to another
currency at a market rate deterinined by Y.

(iii) If an obligation is unascertained, Y 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.

(iv)

(V)

Nothing in this provisiol1 will be deemed to create a charge or other security interest.

For avoidance of doubt, any set-off to be made by a party as envisaged by this
Agreement shall be subject to the relevant Czech legislation, in particular to the laws
relating to the disposal of assets of the Czech Republic.
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(b) Specific Anlendnlents

(i)

(ii)

(iii)

(iv)

Section 3(a)(i). The "Status" provisions of Section 3(a)(i) shall not apply to Party B.

Section 5(a)(viii) and Section 5(b)(iii). The provisions of Section 5(a)(viii) (Merger
Without Assumption) and Section 5(b)(iii) (Tax Event Upon Merger) shall not apply
in respect of Party B.

Section 5(a)(yii). The "bankruptcy" Event of Default set forth in Section 5(a)(vii)
shall not apply to Party B and in place thereof the following shall be an Event of
Default for Party B for the purposes of Section 5(a):

"Party B fails or is unable to pay its debts generally as they become due or Party B
shall declare any general moratorium on payment of its External Debt or shall make
any similar arrangement with its creditors, or Party B requests a general rescheduling
of any amount of its External Debt."

Section 14. Section 14 is amended by the addition of the following definition:

"External Debt" means any obligation (whether present or future, contingent or
otherwise, as principal or surety or otherwise) in respect of bon"owed money which
(i) is payable or denominated in, or which, at the option of the entity entitled to
payment, may be paid in, any currency other than the lawful currency of the Czech
Republic or (ii) is payable in any currency if it is payable to any person domiciled or
resident outside the Czech Republic or any entity not established under the laws of
the Czech Republic."

(C) Recording of Coní'ersations

(d)

Each party (i) consents to the recording of the telephone conversations of trading and
marketing personnel of the parties in connection with this Agreement; (ii) agrees to obtain
any necessary consent of, and give notice of such recording to, such personnel; and (iii)
agrees that any such tape recordings may be submitted in evidence in any Proceedings.

ISDA Representation Regarding Relationship Between the Parties

The Agreement is amended by the insertion after Section 14 of an additional Section 15,
reading in its entirety as follows:

"15. Relationship between the 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
afrirlnative obligations to the contrary for that Transaction):-

(a) Non Reliance. It is acting for its own account, and it has made its own independent
decisions to enter into that Transaction and as to whether that Transaction is
appropriate or proper for it based upon its own judgement and upon advice from such
advisers as it has deemed necessary. It is not relying on any cominunication (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
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(b)

(C)

terms and conditions of a Transaction shall not be considered investment advice or a
recorninendation to enter into that Transaction. It has not received from the other
party any assurance or guarantee as to the expected results of that Transaction.

Assessment and Un(lerstan(ling. It 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 assuniing, and assumes, the financial and other risks of that
Transaction.

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

(e) Arbitration.

Section 13 shall be modified by deleting paragraph (b) and replacing it with the following
wording:

"(b) Jurisdiction

With respect to any dispute, controversy or claim arising out of or in connection with
this Agreement including any question regarding its existence, validity or termination
("Proceedings") each party agrees that:

(i)

(ii)

(iii)

(iv)

(V)

(vi)

unless the parties subsequently agree otherwise, the parties shall refer any
such Proceedings to arbitration for final resolution under the rules of the
London Court of International Arbitration ("LCIA") which rules are deemed
to be incorporated by reference into this clause;

the Tribunal shall consist of three arbitrators, two of whom shall be
11oIninated (one each) by the respective Parties. If any party fails to
nominate its arbitrator, the nominees shall be nominated by the LCIA. The
third arbitrator, who will be the chairinan of the Tribunal, shall be appointed
by the LCIA;

the place of arbitration shall be London, England;

the language of arbitration shall be English;

the parties will abide by any resulting arbitral award issued pursuant to this
paragraph 13(b); and

this agreement to arbitrate will be governed by and construed in accordance
with English law.

(f) Collfi(/ential Inforniation.

Party A acknowledges that all inforination relating to this Agreement and any Transaction
hereunder (including the existence of this Agreement of any Transaction hereunder) and all
infornľation provided by Party B (or any agent of Party B) to Party A or any of its Affiliates
in connection with this Agreement or any Transaction hereunder (together, "Confidential
Inforination") is confidential. Party A further undertakes to respect the confidential nature
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of such inforlnation and to ensure that such confidentiality is maintained so that none of the
Confidential Inforination will be divulged to any person or entity other than its officers or
officers of its Affiliates having a need to know such inforination. This undertaking shall not
apply to any inforination that (i) is now, or becomes, in the public doinain other than as a
result of a breach oř this provision, or (ii) is required by law or by Party A's regulators to be
disclosed. Party A will make the existence and nature of this undertaking known to anyone
to whom Party A is required to make such disclosure and will advise Party B prior to inaking
such disclosure.

(g) Waiver of lnlnlllnities.

(i)

(ii)

Section 13(d) shall be amended by the insertion of the following wording at the end
of that Section:

"provided that, the waiver of ilnlnunity in respect of Party B contained herein shall
not extend to any revenues or assets of the Czech Republic (wherever situated) that
serves a military, national security, diplomatic or certain other purposes of the Czech
Republic"

Section 3(a)(v) shall be amended by the insertion of the words "and, in respect of
Party B, to the laws of the Czech Republic restricting the waiver of iimnunity in
relation to any property of the Czech Republic (wherever situated) that serves a
military, national security, diplomatic or certain other purposes of the Czech
Republic" after the word "application" in the fifth line.

(h) Absence ofLitigation

The representation contained in Section 3(c) shall be amended in respect of Party B by the
addition of the following wording at the end of that Section:

", other than, in relation to Party B, the arbitration disputes between Saluka hivestment B.V.
and the Czech Republic in relation to Investiční a Poštovni Banka, a.s."

(i) Identilý of Par(y B

The parties acknowledge that Party B is the Czech Republic (acting through the Ministry of
Finance of the Czech Republic) as this terin is construed under Czech law, and that, for the
avoidance of doubt, references to Party B in this Agreement do not include references to self-
adininistrative bodies, inunicipalities, regions, extra-budgetary funds, the National Property
Fund, General Health Insurer (in Czech "Všeobecná zdravotní pojistovna"), the Czech
National Bank, state enterprises, state owned companies or other entities with state
participation or entities established by law.

(j) Change ofAccount

Section 2 (b) of this Agreement is hereby aniended by the addition of the following at the encl
thereof:

"provided that, if such new account is not in the same tax jurisdiction as the original account,
the prior written consent of the other party is required for such change."
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(k)

(l)

Serí'ice of Process Y
Notwithstanding the terms of Section 13(c) the parties do not consent to service of process by
either telex, facsimile transn]ission or electronic messaging system.

No Agency Representation

Section 3 is amended by the addition at the end thereof of the following additional
representation:-

"(g) No Agency. It is entering into this Agreement and each Transaction as principal and
not as agent of any person."

Part 6. FX Transactions and Currency Options

(a) FX Definitions

Unless the parties expressly agree otherwise in the Confirmation, any Confirmation made by
the parties in relation to a transaction which is an FX Transaction or a Currency Option
Transaction as defined in the 1998 FX and Currency Option Definitions published by
Ihteimational Swaps and Derivatives Association, Inc., the Emerging Markets Traders
Association and the Foreign Exchange Conínůttee (the "FX Definitions") will be deemed to
incoiporate the FX Definitions.

(b) FX Transactions and Currency Option Transactions

Any transaction:

(i)

(ii)

outstanding between the parties at the date this Agreeinent comes into force; or

entered into by the parties at or after the date this Agreement comes into force;

which is an FX Transaction or a Currency Option Transaction as defined in the FX and
Currency Option Definitions will be a Transaction for tlie purposes of this Agreement.
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