
C

(MIIl(iclll'rency — Cross Border)
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ll)ternational Swap Dealers Association, Inc.

MASTER AGREEMENT
dated as of22nd Dec eínber, 2004

THE SI'ATE OF THE CZECH REPUBLIC
ACTING THROUGH THE MINISTRY OF

KBC and ..FIE!A6Ĺ.C:E...O.E..THE...C.ZECH..REŽ?U.BLI.C.

have entered and/or anticipate entering into one or more transacticns (each a "Transaction") .that arc or will
be governed by this Master Agreement, which includes the schedule (the '"Schedule"), and the docunients
and other conňrming evidence (each a "Confirination") exchanged between the parties conňrining those
Transactions.

Accordingly, the parties agree as follows: —

1. Interpretation

(a) De/illitiotls. The terms defined in Section 14 and in the Schedule will have the nieanings therein
specified for the purpose of this Master Agreement.

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

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

2. Obligations
(a) General Conditions.

(i) Each party will make each payment or delivery specified in each CoIlflrlnation to be made by
it, subject to the other provisions of this Agreeníent.

(ii) Payments under this Agreenient will be made on the due date for value on that date in the place
of the account specified in the relevant Confirmation or otherwise pursuant to this Agreeinent, in
freely transferable funds and in the nianner custoniary for payinents in the required currency. Where
settleinent is by delivery (that is, other tlian by payment), such delivery will be niade for receipt on
the due date in the nianner cllstonlary for the relevant obligation unless otherwise specified in the
relevant Conflrn]ation or elsewhere in this Agreement.
(iii) Each obligation of each party under Section 2(a)(i) is subject to (l) the condition precedent
that no Event of Default or Potential Event oř Default with respect to the other party has occurrecl
and is continLling, (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
conclition precedcnt specified in this Agrecincnt.
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(b) Challge qf Acco1u1/. Either party may change its account for receiving a payinent or clelivery by
giving noticc to the other party at least five Local Business Days prior to the scheduled date for the payinent
or delivery to which such change applies unless such other party gives timely notice of a reasonable objection
to such change.

(C) Netting. If on any date amounts would otherwise be payable:—

(i) in the same currency; and

(ii) 111 respect of the same Transaction,

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

The parties niay elect in respect of two or more Transactions that a net amount will be determined in respect
of all amounts payable on the same date in the same currency in respect of such Transactions, regardless of
whether such aniounts are payable in respect of the same Transaction. The election may be made in the
Schedule or a Confirmation 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 sllbparagraph (ii)
above will not, or will cease to, apply to such Transactions from such date). This election may be made
separately for different groups of Transactions and will apply separately to each pairil1g of Offices through
which the parties niake and receive paynients or deliveries.

(d) Decluction or Wit/l/lo/(lingfor Tan:

(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 modified by the practice of any relevant govenmiental 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 requirement;

(2) pay to the relevant authorities the full amount required to be deducted or withheld
(including the fůll amount required to be deducted or withheld froni any additional amount
paid by X to Y under this Section 2(d)) promptly upon the earlier of detemiining 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 doculnentatiol1
reasonably acceptable to Y, evidencing such paynient to such authorities; and

(4) if such Tax is an Indemnifiable Tax, pay to Y, in addition to the payment to which Y is
otherwise entitled under this Agreement, such additional amount as is necessary to ensure that
the net amount actually received by Y (free and clear of Indemnifiable Taxes, whether assessed
against X or Y) will equal the full an:iount Y would have received had no such deduction or
withholding been required. However, X will not be required to pay any additional aniount 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 perforni any agreement contained in
Section 4(a)(i), 4(a)(iii) or 4(d); or

(B) the failure of a representation made by Y pursuant to Section 3(f) to be accurate and
true unless such failure would not have occurred but for (I) any action taken by a taxing
authority, or brought in a court of conípetent 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 (II) a Change in Tax Law.
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(ii) Li(lbi/i()'. If': —

(l) X is requirccl by any applicable law, as modified by the practicc of any relevant
go\'crnlncl)ta] revenue authority, to make any deduction or \vithholdil)g in rcspcct of which y
would not be required to pay an aclditioľ]al aniount 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 aniount of such liability (including any related liability for interest, but
including any related liability for penalties only if Y has failed to con?p[y with or perforin any
agreenient contained in Section 4(a)(i), 4(a)(iii) or 4(d)).

(e) Default Interest; Other Antounts. Prior to the occurrence or effective designation of an Early
Tcrmination Date in respect of the relevant Transaction, a party that defaults in the pcrforinance of any
payment obligation will, to the extent perníitted by law and subject to Section 6(c), be required to pay interest
(before as well as after judgment) on the overdue ainount to the other party on demand in the same cLlr["ellcy
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 on the basis of
daily coInpoLlnding and the actual number of days elapsed. [f, prior to the occurrence or effective designation
of an Early Terinination Date in respect of the relevant Transaction, a party defaults in the perforniance 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 Confirmation or elsewhere in this Agreement.

3. Representatio ns

Each party represents to the other party (which representatiolls 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 tennination of this Agreeinent) that:—

(a) Basic Representations.

(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 Agreement and any other documentation relating to
this Agreenient to which it is a party, to deliver this Agreement and any other docuinentation relating
to this Agreement that it is required by this Agreement to deliver and to perform its obligations
under this Agreenient 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 Confľict. Such execution, delivery and perfomiance do not violate or conflict
with any law applicable to it, any provision of its constitutional documents, any order or judgment
of any court or other agency of government applicable to it or any of its assets or any contractual
restriction binding on or affecting it or any of its assets;

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

(V) Obligations Bi/l(lillg. Its obligations under this Agreement and any Credit Support Docuincnt
to which it is a party constitute its lega!, valid and binding obligations, enforceable in accordance
with their respective terms (subject to applicable bankruptcy, reorgallisation, insolvency,
mol"atoI"iuln or similar laws affcctinµ creclitors' rights generally and sLlbject, as to enforceability, to
equitable l)ril)ci|)les of general application (regardless of whether enforcemel)t is sought in a
proceeding in equity or at law)).
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(b) Absence of Certain Events. No Event of Default or Potcntial Event of Default or, to its knowleclpc,
Termination Event with respect to it has occurred and is continuing and no such event or circumstance would
occur as a rcsult of its entering into or l)erforlning its obligations under this Agreeincnt or any Credit Support
Document to which it is a party,

(C) Abse/lce of Litigation. 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, tribllnal, governlnental body,
agency or official or any arbitrator that is likely to affect the legality, validity or enforceability against it of
this Agreemait or any Credit Support Docunient to which it is a party or its ability to perforni its obligations
under this Agreement or such Credit Support Document.

(d) Accuracy' ofSpecj/7ed hlfornlatioll. All applicable inforniation that is furnished in writing by or on
behalf of it to the other party and is identified for the purpose of this Section 3(d) in the Schedule is, as of
the date of the infonnation, true, accurate and coniplete in every material respect.

(e) Payer Tax Represelltatio/l. 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(ll" Representations. Each representation specified in the Schedule as being niade by it for
the purpose of this Section 3(f) is accurate and true.

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

(a) Fl(r/lis/l s/)ecu7e(/ I/lfor/11atio/l. It will deliver to the other party or, in certain cases under
subparagraph (iii) below, to such government or taxing authority as the other party reasonably directs:—

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

(ii) any other documents specified in the Schedule or any Confirmation; and
(iii) upon reasonable deniand by such other party, any form or document that rnay 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 Agreenient or any applicable Credit Support Document without any
deduction or withholding for or on account of any Tax or with such deduction or withholding at a
reduced rate (so long as the coinpletion, execution or submission of such forrn or document would
not niaterially prejudice the legal or commercial position of the party in receipt of such demand),
with any such fomi or document to be accurate and completed in a manner reasonably satisfactory
to such other party and to be executed and to be delivered with any reasonably required certification,

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

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

(c) Contply 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 coniply would niaterially inipair its ability to perform its obligations
under this Agreement or any Credit Support Document to which it is a party.

(d) Tax Agree//lellt. It will give notice of any failure of a rel)rescntation made by it under Section 3(1)
to be accurate ancl true proinptly upon learning of such failure.

(c) P(Iy//le/l/ qf kS/anlp Tax. Subject to Section j l, it will pay any Stamp Tax lcviccl or imposccl upon
it or in respect ofits execution or I)crformancc of this Agreernent by a juriscliction in which it is incorporated,
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organiscd, n]al)akccl and controllcd, or consiclered to havc its scat, or in \.vhich a branch or office through
which it is actiľlg for the purpose of this Agreement is located ("Stamp Tax Jurisdiction") and will indemnify
the othcr party against any Stamp Tax lcvicd or imposecl upon the other party or in rcspcct of the other party's
execution or l)erforlnance of this Agreenient by any such Stamp Tax Jurisdiction which is not also a Starnp
Tax Jurisdiction with respect to the other party.

5. Events of Default and Terlninatioll Events

(a) Events of De/áu/t. The occurrence at any tirne witli 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 Deliyer. Failure by the party to niake, when due, any payment under this
Agreement 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 ľlotice of such failure is given to the party;

(ii) Breuch of Agreement. Failure by the party to comply with or perforin any agreement or
obligation (other than an obligation to make any payment under this Agreement or delively 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 perforined by the party in accordance
with this Agreement if such failure is not remedied on or before the thirtieth day after notice of
such failure is given to the party;

(iii) Credit Suppoi't Default.

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

(2) the expiration or termination of such Credit Support Document or the failing or ceasing
of such Credit Support Document to be in fůll force and effect for the purpose of this Agreement
(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 Support Provider disaffirms, disclaims, repudiates or rejects, in
whole or in part, or challenges the validity of, such Credit Support Docunient;

(iv) Misrepresentation. 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 Document proves to have been
incorrect or misleading in any material respect when made or repeated or deemed to have been niade
or repeated;

(V) Default under Specified Trallsactioll. The party, any Credit Support Provider of such party or
any applicable Specified Entity of such party (I) defaults under a Specified Transaction and, after
giving effect to any applicable notice requirement or grace period, there occurs a liquidation of, an
acceleration of obligations under, or an early termination of, that Specified Transaction, (2) defaults,
after giving effect to any applicable notice requirenient or grace period, in making any payment or
delivery due on tlie last paymait, delivery or exchange date Oí; or any paynient on early tel1nination
of, a Specified Transaction (or such default continues for at least three Local Business Days if there
is no applicable notice requirement or grace period) or (3) disarfirlns, disclaims, repudiates or
rcjccts, in whole or in part, a Spccifiecl Transaction (or such action is taken by any person or entity
appointed or einpowered to operate it or act on its behalf);

(vi) Cross Dqfau/t. [f"Cross Default" is specified in the Scheclule as applying to the party, the
occurrence or cxistcnce o ř(1) a default, event of default or other similar condition or event (however
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described) in rcspcct of such party, any Credit Slll)l)ort Provider of such party or any applicable
Spcciňcd Entity of such party under one or more agreements or instrunients relating to Specified
inclcbtcdncss oř any oř them (individually or collcctivcly) in an apgregatc ainount of not less than
the applicable Threshold Amount (as specified in the Schedule) which has resulted in such Specifíecl
Inclebtcdncss becorning, or becoming capable at such time of being declared, due and payable unclcr
such agreements or instruments, before it would otherwise have been due and payable or (2) a default
by such party, such Credit Support Provider or such Speciíícd Entity (inclividually or collectively)
in making one or more paynients on the due date thereof in an aggregate amount of not less than the
applicable Threshold Amount under such agreements or instruments (after giving effect to any
applicable notice requirenient or grace period);

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

(l) is dissolved (otlier than pursuant to a consolidation, anla[galnation 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 assignnient, arrangement or composition
with or for the benefit of its creditors; (4) institutes or has instituted against it a proceeding
seeking a judgment of insolvency or bankruptcy or any other relief under any bankruptcy or
insolvency law or other similar law affecting creditors' rights, or a petition is presented for its
winding-up or liquidation, and, in the case of any such proceeding or petition instituted or
presented against it, such proceeding or petition (A) results in a judgníent 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 institution or presentation thereof; (S) has a resolution passed for its winding-up, official
managemellt or liquidation (other than pursuant to a consolidation, amaIganiation or merger);
(6) seeks or becomes subject to the appointment of an administrator, provisional liquidator,

' conservator, receiver, trustee, custodian or other similar official for it or for all or substantially
all its assets; (7) has a secured party take possession of all or substantially all its assets or has
a distress, execution, attachment, sequestration or other legal process levied, enforced or sued
on or against all or substantially all its assets and such secured party niaintains 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 fůrtherance or indicating its consent to, approval
of, or acquiescence in, any of the foregoing acts; or

(viii) Merger PVithout Assuniption. The party or any Credit Support Provider of such party
consolidates or ainalgamates with, or merges with or into, or transfers all or substantially all its assets
to, another entity and, at the time of such consolidation, ama[ganlation, merger or transfer: —

(l) the resulting, surviving or transferee entiiý fails to assume all the obligations of such party
or such Credit Support Provider under this Agreenient or any Credit Support Document to
which it or its predecessor was a party by operation of law or pursuant to an agreeinent
reasonably satisfactory to the other party to this Agreeinent; or

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

(b) 7brnli/l(//io/l Ewms. The occurrence at any time with respect to a party or, if applicable, any Credit
SLll)l)ort Provider of such party or any Speciňecl Entity of such party of any event specificcl below constitutes
an lllegality if the cvcnt is specified in (i) below, a Tax Evcnl if the event is specificcl in (ii) below or a Tax
Event Upon Mcrger if the event is specified in (iii) below, and, ifspccified to be applicable, a Creclit Event
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Upon Mcrger ir the event is spccificcl 1)Ll["suant to (iv) below or an Aclclitional Terniination E\'c11( ií"the event
is specified I)ursuant to (V) below:—

(i) 1//ega/i(y. Duc to thc adoption of, or any change in, any applicable law after the date on whic h
a Transaction is entered into, or due to the l)romulgation of, or any change in, the interprctation by
any court, tribunal or regulatory authority with competent jurisdiction of any applicable law after
such date, it becomes unlawful (other than as a result of a breach 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 payment or delivery or to
receive a payment or delivery in respect of such Transaction or to comply with any other
material provision of this Agreement relating to such Transaction; or

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

(ii) 7"(lu Event. Due to (X) any action taken by a taxing authority, or brought in a court of coinpetent
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 (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 ll}delnllifiable 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 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 Eí'ent Upon Merger. The party (the "Burdened Party") on the next succeeding Scheduled
Payment Date will either (l) be required to pay an additional amount in respect of an Indeninifiable
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 payment from which an amount has been deducted or withheld for or on account of
any [ndemllifiable Tax in respect of which the other party is not required to pay an additional aniount
(other than by reason of Section 2(d)(i)(4)(A) or (B)), in either case as a result of a party
consolidating or amalganiating with, or merging with or into, or transferring all or substantially alľ
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 Eyent Upon 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 amalgamates with, or nierges with or into, or transfers all or substantially all its assets
to, another entity and such action does not constitute an event described in Section 5(a)(viii) but the
creditwortliiness of the resulting, surviving or transferee entity is materially weaker than that of X, such
Credit Support Provider or such Specified Entity, as the case niay be, inirnediately prior to such action
(and, in such event, X or its successor or transferee, as appropriate, will be the Affected Party); or

(V) Additional Ternlillatioll Eí'ent. If any "Additional Termination Event" is specified in the
Schedule or any Confnination as applying, the occurrence of such event (and, in such event, the
Affected Party or Affected Parties shall be as specified for such Additional Termination Event in
the Schedule or such Co[lfil1nation).

(C) Event of Default and Illegality. [f an event or circu[nstance which would otherwise constitute or
give rise to an Event of Default also constitutes an Illegality, it will be treated as an Illegality and will not
constitute an Evcní of" Dcfault.
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6. Early 1'erlnirlation

(a) Right to Terniinate Fo//owi/lg Éj'ent of Dí;fau/t. [f at aľ)y time an Evcnt of Defäult with respect to
a party (thc "Dcláulting Party") has occurred"anc1 is then continuing, the othcr party (the "Non-ddíiulting
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 Tcrtnination Date in respect of
all outstanding Transactions. [f, however, "Automatic Early Terinination" is specified in the Schedll[e as
applying to a party, then an Early Terniination Date 111 respect of all outstanding Transactions will occur
imrnediately 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 inimediately
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 Terniinate Following Ter//lil'l(ltio/l Eyellt.

(i) Notice. If a Termination Event occurs, an Affected Party will, promptly upon becoming aware of
it, notify the other party, specifying the nature of that Terníination Event and each Affected Transaction
and will also give such other inforínation about that Termination Event as the other party may reasonably
require.
(ii) Transfer to A void Ternli/latio/l Eye/lt. [f either an 1llega!ity under Section 5(b)(i)(l) or a Tax
Event occurs and there is only one Affected Party, or if a Tax Event Upon Merger occurs and the
Burdened Party is the Affected Party, the Affected Party will, as a condition to its right to designate
an Early Tertnination Date under Section 6(b)(iv), use all reasonable efforts (which will not require
such party to incur a loss, excluding imníaterial, incidental expenses) to transfer within 20 days after
it gives notice under Section 6(b)(i) all its rights and obligations under this Agreement in respect of
the Affected Transactions to another of its Offices or Affi liates so that such Termination Event
ceases to exist.
If the Affected Party is not able to make such a transfer it will give notice to the other party to that
effect within such 20 day period, whereupon the other party may effect such a transfer within
30 days after the notice is given under Section 6(b)(i).
Any such transfer by a party under this Section 6(b)(ii) will be subject to and conditional upon the
prior written consent of the other party, which consent will not be withheld if such other party's
policies in effect at such time would permit it to enter into transactions with the transferee on the
terms proposed.
(iii) Two Affected Parties. [f an IllegaIity under Section 5(b)(i)(l) or a Tax Event occurs and there
are two Affected Parties, each party will use all reasonabľe efforts to reach agreement within 30 days
after notice thereof is given under Section 6(b)(i) on action to avoid that Termination Event.

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

(2) an Illegality wider Section 5(b)(i)(2), a Credit Event Upon Merger or an Additional
Terniination Event occurs, or a Tax Event Upon Merger occurs and the Burdened Party is not
the Affected Party,

either party in the case of an Illegality, the Burdened Party in the case of a Tax Event Upon Merger,
any Affected Party in the case of a Tax Event or an Additional Termination Event if there is more
than one Affected Party, or the party which is not the Affected Party in the case of a Creclit Event
Upon Merger or an Additional Termination Event if there is only one Affected Party may, by not
more than 20 days notice to the other party ancl providecl that the relevant Tel"mil1ation Event is then
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col)tinuil]g, dcsignatc a day not cíulict than the day such notice is effective as an Early Tcrlnil]a(ioll
Date in respect of all Affected Transactions.

(c) Lýj'ect of Desig/latioll.

(i) [r notice designating an Early Terniination Date is given under Section 6(a) or (b), the Early
Tcrniination Date will occur on the date so clesignatcd, wliether or not tlie relevant Evcnt of Default
or Terinination Event is then continuing.

(ii) Upon the occurrence or effective designation of an Early Terniination Date, no further
payments or deliveries under Section 2(a)(i) or 2(e) in respect of the Tenninated Transactions will
be required to be made, but without prejudice to the other provisions of this Agreeinent. The arnount,
if any, payable in respect of an Early Terniination Date shall be determined pursuant to Section 6(e).

(d) Calculations.

(i) Statement. On or as soon as reasonably practicable following the occurrence of an Early
Termination Date, each party will make the calculations on its part, if any, contemplated by Section 6(e)
and will provide to the other party a statement (l) showing, in reasonable detail, such calculations
(including all relevant quotations and specifying any amount payable under Section 6(e)) and (2) giving
details of the relevant account to which any amount payable to it is to be paid. In the absence of written
confirination from the solii"cc of a qLlotation 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) P((ynle/lt Date. An amount calculated as being due in respect of any Early Terinination Date
under Section 6(e) will be payable on the day that notice of the amount payable is effective (in the
case of äl1 Early Terniination 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 Termination Date which is designated as a result of a Termination
Event). Such amount will be paid together with (to the extent permitted under applicable law)
interest thereon (before as well as after judgment) in tlie Terinination Currency, from (and including)
the relevant Early Terniination Date to (but excluding) the date such amount is paid, at the
Applicable Rate. Such interest will be calculated on the basis of daily compounding and the actual
nuniber of days elapsed.

(e) Paynients on Early Ternlillation, If an Early Terinination 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". [f the parties fail to
designate a paynient measure or payment method in the Schedule, it will be deemed that "Market Quotation"
or the "Second Method", as the case may be, shall apply. The amount, if any, payable in respect of an Early
Temiination Date and determined pursuant to this Section will be subject to any Set-off.

(i) Events ofDefault. If the Early Tel1nination Date results from an Event of Default: —

(t) First Method and Market Quotation. [f the First Method and Market Quotation apply, the
Defaulting Party will pay to the Non-defaulting Party the excess, if a positive number, of (A) the
suni of the Settlement Aniount (determined by the Non-defaulting Party) in respect of the
Terrninated Transactions and the Terrnination Currcticy Equivalent of the Unpaid Ainounts owing
to the Non-defaulting Party over (B) the Termination Currency Equivalent oftlie Unpaid Arnounts
owing to the Defaulting Party.

(2) First Method and Loss. If the First Method and Loss apply, the Defaulting Party will pay
to the Non-defaulting Party, if a positive number, the Nol]-dcfaulting Party's Loss in respect
of this Agrecrnent.

(3) Second Me//'lo(/ Cl/lC/ M(//'ke/ Q1/o/c///'o/1. [f the Second Mcthod and Markct Quotation apply,
an amount will be payable equal to (A) the sum of the Sett]elnent Ainount (determined by the

9 ISDA® 1992



Non-dcrau]ting Pariy) in respect of the Terminated Transactions ancí the Tc.l1nil]ation Currency
Equivalent of the Unpaid Ainounts owing to the Non-defaulting Party less (B) the Termination
CLlrrcncy Equivalcnl of the Unpaid Aniounts o\.ving to the Dcrau|til)g Party. [f that amount is
a positive 11Llmber, the Defaulting Party will pay it to the Non-clefaulting Party; if it is a negative
nLlmber, the Non-clefaulting Party will pay the absolute value oř that amouľ)t to the Defilultil]["

Party.
(4) Second Methoc/ and Loss. [f the Second Method and Loss apply, an amount will be payable
equal to the Non-defaulting Party's Loss 111 respect of this Agreement, If that amount is a
positive number, the Defaulting Party will pay it to the Non-clefaulting Party; if it is a negative
number, the Non-defaulting Party will pay the absolute value of that amount to the Defaulting

Party.

(ii) Ter/lli/latio/l El'e/lts. If the Early Termination Date results from a Termination Event: —
(l) One A/Jéctec/ Pariý. If there is one Affected Party, the amount payable will be deterinined
in accordance with Section 6(e)(i)(3), if Market Quotation applies, or Section 6(e)(i)(4), ir 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 the 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 Terminated Transactions.

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

(A) if Market Quotation applies, each party will deterinine a Settlement Aniount in
respect of the Terininated Transactions, and an arnount will be payable equal to (I) the
sum of (a) one-half of the difference between the Settlen:ient Amount of the party with
the higher Settlement Amount ("X") and the Settlement Amount of the party with the
lower Settlement Amount ("Y") and (b) the Termination Currency Equivalent of the
Unpaid Amounts owing to X less (II) the Termination Currency Equivalent of the Unpaid
Amounts owing to Y; and

(B) if Loss applies, each party will deterinine its Loss in respect of this Agreement (or,
if fewer than ail the Transactions are being terminated, in respect of all Terininated
Transactions) and an arnount 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 number, Y will pay it to X; if it is a negative number, X
will pay the absolute value of that amount to Y.

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

(iv) Pre-Estiníate. The parties agree that if Market Quotation applies an amount recoverable under
this Section 6(e) is a reasonable pre-estirnate of loss and not a penalty. Such anlollnt is payable for
the loss of bargain and the loss of protection against future risks and except as otherwise provided
in this Agreenient neither party will be entitled to recover any additional damages as a consequence
of such losses.
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7. Transf"er
Subject to Section 6(b)(ii), neither this Agreement nor any interest or obligation in or under this Agrceinent
may bc transferred (whether by way of security or otherwise) by either party withouí the prior \.vřittcn consent
of the other party, except that: —

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

(b) a party may make such a transfer of all or any part of its interest in any amount payable to it froni
a Defaulting Party under Section 6(e).

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

8. CoIltractllal Currency

(a) Paynient i/í the Contractual Currency. Each paynient under this Agreement will be made in the
relevant currency specified in this Agreeinent for that payment (the "Contractual Currency"). To the extent
perniitted by applicable law, any obligation to make payníents under this Agreeníent 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 payrnent is owed,
acting in a reasonable manner and in good faith in converting the currency so tendered into the Contractual
Currency, of the full amount in the Contractual Currency of all aniounts payable in respect of this Agreeinent.
If for any reason the amount in the Contractual Currency so received falls short of the amount in the
Contractual Currency payable in respect of this Agreenient, the party required to make the payrnent will, to
the extent permitted by applicable law, iinmediately pay such additional alnoullt in the Contractual CLlr['ency
as may be necessary to conipensate for the shortfall. If for any reason the amount in the Contractual Currency
so received exceeds the amount in the Contractual Currency payable in respect oř this Agreement, the party
receiving the payment will refůnd promptly the amount of such excess.

(b) Judglnellts. To the extent permitted by applicable law, if any judgment or order expressed in a
currency other than the Contractual Currency is rendered (i) for the payment of any amount owing in respect
of this Agreement, (ii) for the payment of any amount relating to any early temiination in respect of this
Agreement or (iii) in respect of a judgment or order of another court for the payment of any amount described
in (i) or (ii) above, the party seeking recovery, after recovery in full of the aggregate amount to which such
party is entitled pursuant to the judgnient or order, will be entitled to receive ilnn)ediately from the other
party the aniount of any shortfall of the Contractual Currency received by such party as a consequence of
sums paid in such other currency and will refund promptly to the other party any excess of the Contractual
Currency received by such party as a consequence of sums paid in such other currency if such shortfall or
such excess arises or results from any variation between the rate of exchange at which the Contractual
Currency is converted into the currency of the judgment or order for the purposes of such judgnient 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 received by such party. The term "rate oř
exchange" includes, without liniitation, any premiunis and costs of exchange payable in connection with the
purchase of or conversion into the Contractual Currency.

(C) Separate ljldenlllities. To the extent permitted by applicable law, these indemnities constitute
separate and independent obligations from the other obligations in this Agreernent, will be enforceable as
separate and independent causes of action, will apply notwithstanding any indulgence granted by the party
to which any payinent is owed and will not be affected by judgment being obtained or claim or proof being
macle for any other sums payable in respect of this Agreement.
(cl) Eyi(/e/lce ofLoss. For tbc l)urpose of this Section 8, it will be sufficient for a party to deinonstrate
that it would have suffered a loss had an actual exchange or purchase been made,
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9. Miscellaneous

(a) Entire Agreenient. This Agrccinent constitutes the entire agreement and understanding of the parties
with respcct to its subject matter ancl supcrscclcs all oral colnlnLlnication and prior writings with respect
thereto.

(b) A//le/l(lllle/lts. No amendinent, ll]odification or waiver in respect of this Agreement will be effective
unless in writing (including a writing evidenced by a fäcsimile transinission) and executed by each of the
parties or conňrmed by an exchange of telexes or electronic messages on an electronic messaging system.

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

(d) Remedies Cunlulatiye. Except as provided in this Agreement, the rights, powers, remedies and
privileges provided in this Agreenient are cun)u[ative and not exclusive of any rights, powers, remedies
and privileges provided by law.

(e) Counterparts and Co/lfirnlations.
(i) This Agreement (and each alnel1dment, niodification and waiver in respect of it) may be
executed and delivered in counterparts (including by facsimile transmission), each of which will be
deemed an original.
(ii) The parties intend that they are legally bound by the tenns of each Transaction from the moinent
they agree to those terms (whether orally or otherwise). A Confirmation shall he entered into as
soon as practicable and may he executed and delivered in counterparts (including by facsiníile
transmission) or be created by an exchange of telexes or by an exchange of electronic messages on
an electronic niessaging system, which in each case will be sufficient for all puiposes to evidence
a binding supplement to this Agreement. The parties will specifý therein or through another effective
means that any such counterpart, telex or electronic niessage constitutes a Confimiation.

(f) No l'Vaiver 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 presumed to preclude any subsequent or fůrther 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 Agreenient.

10. Offices; Multibranch Parties

(a) If Section 10(a) is specified in the Schedule as applying, each party that enters into a Transaction
through an Office other than its head or home office represents to the other party that, notwithstanding the
place of booking office or jurisdiction of incorporation or organisation of such party, the obligations of such
party are the sanie as if it had entered il1to the Transaction through its head or home office. This representation
will be deenied 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 payrnents or deliveries
for the purpose of a Transaction without the prior written consent of tlie other party.

(c) [f a party is specified as a Multibranch Party in the Schedule, sllch Multibranch Party may make
and receive payrnents or deliveries ul1der any Transaction through any Office listed in the Schedule, and the
Office througli which it makes and receives payrnents or deľiveries with respect to a Transaction will be
specified in the relevant Conflrlnation,

11. Expenses
A Defaulting Party will, on demand, indemnify and hold harmless the other party for and against all
reasonable out-of pocket expenses, inclucling legal řecs ancl Stamp Tax, incurrecl by such other party by
reason ofthc cl]forcen]ent ancl protection of its rights uncler this Agreement or any Credit Su|)l)orl Docuinent
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(o which the Defaulting Party is a party or by reason of the early tcrtnination of any Transaction, il1cjllc|il)E,
but not limitccf to, costs of collection.

12. Notices

(a) Eúectiye/less. Any notice or other con)lnunicatiol] in respect of this Agreement may be givcn in any
manner set forth below (except that a notice or other cominunication under Section 5 or 6 may not be given
by facsimile transmission or electronic messaging system) to the address or nuniber or in accordance with
the electronic niessaging system details provided (see the Schedule) and will be deemed effective as
indicated:—

(i) if in writing and delivered in person or by courier, on the date it is delivered;

(ii) if sent by telex, on the date tlie 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 transniission report generated by the sender's facsimile
nľachil1e);

(iv) if sent by certified or registered mail (airníail, if overseas) or the equivalent (return receipt
requested), on the date that mail is delivered 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 comniunication is delivered (or attempted) or received, as applicable, after the close of business
on a Local Business Day, in which case that conímunication shall be deemed given and effective on the first
following day that is a Local Business Day.

(b) Change ofAddresses. Either party may by notice to the other change the address, telex or facsimile
number or electronic messaging systeni details at which notices or other conirnunications are to be given to
it.

13. Governing Law and Jurisdiction

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

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

(i) submits to the jurisdiction of the English courts, if this Agreeinent is expressed to be governed
by English law, or to the non-exclusive jurisdiction of the courts of the State of New York and the
United States District Court located in the Borough of Manhattan in New York City, 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 Prgceedings have been brought in an
inconvenient forum and further waives the right to object, with respect to such Proceedings, that
such court does not have any jurisdiction over such party.

Nothing in this Agreement precludes either party from bringing Proceedings in any other jurisdiction
(outside, if this Agreenient is expressed to be governed by English law, the Contracting States, as defined
in Section 1(3) of the Civil Jurisdiction and Judgnients Act 1982 or any modification, extension or
re-enactnicnt tliereof for the time being in force) nor will the bringing of Proceedings in any one or more
jurisclictions preclude the bringing of Proceedings in any other jllrisdiction.

(C) Service of Process. Each party irrevocably appoints the Process Agent (if any) specified opposite
its name in thc Schedule to receive, for it and on its bchalř, service of process in any Proceedings. [f for any
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reason any party's Proccss Agent is unable to act as such, such party will ])rolnl)tly notify the other party
and within 30 days appoint a substitute process agent acceptable to the othcr party. The parties irrevocably
consent to service of process given in tlie inanner provided for notices in Section 12. Nothing in this
Agreement will affect the right of either party to serve process in any other inanner permitted by law.

(d) l'Vaiver o/"Inll/tu/lities. Each party irrevocably waives, to the fullest extent permitted by applicable
law, with respect to itself and its revenues and assets (irrespective of their use or illtended use), all irninunity
on the grounds of sovereignty or other similar grounds from (i) suit, (ii) jurisdiction of any court, (iii) relief
by way of injunction, order for specific performance or for recovery of property, (iv) attachinent of its assets
(whether before or after judgnient) and (V) execution or cnforcenient of any judgment to which it or its
revenues or assets might otherwise be enĹitled in any Proceedings in the courts of any jurisdiction and
irrevocably agrees, to the extent permitted by applicable law, that it will not claim any such iinmunity in any
Proceedings.

14. Definitions

As used in this Agreement:—

"Additional Ternlirlatio/l Event" has the meaning specified in Section 5(b).

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

"Affected Transactions" rneans (a) with respect to any Terinination Event consisting of an Illegality, Tax
Event or Tax Event Upon Merger, all Transactions affected by the occLlrrence of such Termination Event
and (b) with respect to any other Termination Event, all Transactions.

"Af/íliate" means, subject to the Schedule, in relation to any person, any elltity controlled, directly or
indirectly, by the person, any entity that controls, directly or indirectly, the person or any entity directly or
indirectly under comnion 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" nieans:—

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

(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 aniount 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 Terlnillation Rate.

"Burdened Party" has the nieaning specified in Section 5(b).

"Change in Tax Law" means the enactment, promulgation, 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 entered into.

"cořisent" incllldes a consent, approval, action, authoňsation, exeinption, notice, filing, registration or
cxchange control consent.

"Credit Ewnt Upon Merger" has the rneaning specified in Section 5(b).

"Credit Support Docunient" means any agreement or illstrLlment that is specified as such in this Agreement.

"Credit SIll)l)ort Pl'oyi(/er" has the meaning specified in the Scheclule,

"De/áu/t Rate" rneans a rate pci' annum cqual to thc cost (without proof or evidencc of any actual COSt) to
the relcvant paycc (as certifiecl by it) if it were to fund or of funding the relevant amount plus 1% per annuin.
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"De/áll//i/lg Party" has thc meaning specificcl in Scction 6(a).

"Early Ternli/latio/l Date" means the date cIctcrmincd in accordance with Scction 6(a) or 6(b)(iv).

"Eyellt ofDefault" has the meaning spcciňcd in Section 5(a) ancl, if applicable, in the Schedule.

"Illegality" has the meaning specified in Section 5(b).

"l/l(/e//llli/íab/e Tax" rneans any Tax other than a Tax that would not be irnposed in rcspect of a payincnt
under this Agreement but for a present or former connection between the jurisdiction of the governnient or
taxation authority iniposing such Tax and the recipient of such payment or a person related to such recipient
(including, without liniitation, a connection arising froni such recipient or related person being or having
been a citizen or resident of such jurisdiction, or being or having been organised, present or engaged in a
trade or business in such jurisdiction, or having or having had a permanent establishment or fixed place of
business in such jurisdiction, but excluding a connection arising solely from such recipient or related person
having executed, delivered, performed its obligations or received a payinent under, or enforced, this
Agreement or a Credit Support Docuníent).

"law" includes any treaty, law, rule or regulation (as inodifíed, in tlie case of tax matters, by the practice of
any relevant governrnental revenue authority) and "law/ill" and "u/l/awful" will be construed accordingly.

"Local Business Day" means, subject to the Schedule, a day on which coI11mercial banks are open for
business (includirig 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 Confil1natiol] or, if not so specified,
as otherwise agreed by the parties in writing or detel1nined pursuant to provisions contained, or incorporated
by reference, in this Agreement, (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 performance with respect to such Specified Transaction.

"Loss" n:ieans, with respect to this Agreement or one or niore Terminated Transactions, as the case may be, and
a party, the Terinination Currency Equivalent of an aniount that party reasonably determines in good faith to be
its total losses and costs (or gain, in which case expressed as a negative nuinber) 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 fůnding or, at the election of such party but without duplication, loss or cost incurred as a result
of its terminating, liquidating, obtaining or reestablishing any hedge or related trading position (or any gain
resulting from any of them). Loss includes losses and costs (or gains) in respect of any payment or delivery
required to have been made (assuming satisfaction of each applicable condition precedent) on or before the
relevant Early Termination 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 1 í. A party will deterinine 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) deterinine
its Loss by reference to quotations of relevant rates or prices from one or more leading dealers in the relevant

niarkets.
"Market Quotation " means, with respect to one or niore Terminated Transactions and a party niaking the
deterniination, an aniount deterniined on the basis of quotations from Reference Market-niakers. Each
quotation will be for an amount, if any, that would be paid to such party (expressed as a negative number)
or by such party (expressed as a positive nuinber) in consideration of an agreement between such party (taking
into account any existing Credit Support Docunient with respect to the obligations of such party) and the
quoting Rcference Markct-lnakcr to enter into a transaction (the "Replacement Transaction") that would
have the effect of preserving for such party the economic cquivalcnt of any paynícnt or delivery (whether
the unclcrlying obligation was absolute or contingent and assuming the satisfaction of each applicable
condition preccclent) by the parties under Section 2(a)(i) in respect of such Terminateci Transaction or group
of Tenninated Transactions that woiúd, but for the occurrence of the relevant Early Termination Date, have
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bcen required after that date. For this pLlrl)osc, Unpaid Amounts in respect of the Tertninated Transaction or
group of Terminated Transactions are to be excluded but, without limitation, any payment or delivery that
would, but for the relevant Early Tcrn1il]ation Datc, have bccn required (assuming satisfaction of each
applicable condition precedent) after that Early Tcrlnil)ation Date is to be included, The Repiacenient
Transaction would be subject to such docllmcntation as such party and the Reference Markct-inaker may, in
good faith, agree. The party making the determination (or its agent) will request each Reference
Market-niaker to provide its quotation to the extent reasonably practicable as of the same day and time
(without regard to different tiníe zones) on or as soon as reasonably practicable after the relevant Early
Temiination Date. The day and time as of which those quotations are to be obtained will be selected in good
faitli by the party obliged to make a deterinination 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. [f
exactly three such quotations are provided, the Market Quotation will be the quotation rernaining after
disregarding the highest and lowest quotatiol1s, For this purpose, if more than one quotation has the same
highest value or lowest value, then one of such quotations shall be disregarded. [f fewer than three quotations
are provided, it will be deemed that the Market Quotation in respect of such Terininated Transaction or group
of Terminated Transactions cannot be detemiined.
"Non-default Rate" means a rate per annllm 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 fund the relevant ainount.

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

"Office" means a branch or office of a party, which may be such party's head or honie office.

"Potential Event ofDefault" means any event which, with the giving oř notice or the lapse of time or both,
would constitute an Event of Default.
"Reference Market-makers" means four leading dealers in the relevant niarket selected by the party
determining a Market Quotation in good faith (a) from aniong dealers of the highest credit standing which
satisfý all the criteria that such party applies generally at the tinie in deciding whether to offer or to niake
an extension of credit and (b) to the extent practicable, fron7 among such dealers having an office in the same

city.
"Releí'ant Jurisdiction " means, with respect to a party, the jurisdictions (a) in which the party is
incorporated, organised, Inanaged and controlled or considered to have its seat, (b) where an Office through
which the party is acting for putposes of this Agreement is located, (c) in which the party executes this
Agreement and (d) in relation to any payment, from or through which such payment is niade.

"Scheduled Payment Date" means a date on which a payment or delivery is to be made under Section 2(a)(i)

with respect to a Transaction.
"Set-off" 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 Agreenient, another contract, applicable law or otherwise) that is exercised by, or imposed on, such

payer.
"Settleníent Aníount" means, with respect to a party and any Early Termination Date, the suni of: —

(a) the Terlnination Currency Equivalent of the Market Quotations (whether positive or negative) for each
Terminated Transaction or group of Temiinatěd Transactions for which a Market Quotation is deterniined;

and

(b) such party's Loss (whether positive or negative anc! without reference to any Unpaid Ainounts) for
cach Terminated Transaction or group of Tcrminateci Transactions for which a Market Quotation cannot be
cietermincd or would not (in the reasonable belief of the party making the c[eter[nil]ation) produce a

coinmercial ly reasonab le result.
"S/)eci/íe(l E/lti(y" has the meanings specified in the Schedule.
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"SI)ecWe(/ I/I(/Ĺ'1)/Ĺ'(//Ies'.s"' means, subject to the Schcdulc, any obligation (\\'hct|lcr present or řuturc,
contingent or otherwise, as principal or surety or otherwise) in respect of borrowed money.

"S/)eci/ie(/ 7)'(l/lsac/io/l " means, subject lo the Schedule, (a) any transaction (inclLIdirlg an agreement with respcct
thereto) now existing or hercafter entered into between one party to this Agreement (or any Credit Support
Provider of such party or any applicable Specified Entity oř such party) and the oíhcr 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, colnn]odity swap, coinmodity 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 transactiol1, cross-currency rate swap
transaction, currency option or any other siniilar transaction (including any option with respect to aiiy ofthese
transactions), (b) any conibination of these transactions and (C) any other transaction identified as a Specified
Transaction in this Agreeinent or the relevant coI]fil1natiol].

"Stantp T(ll"" means any stamp, registration, docuinentation or similar tax.

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

"Tax E)'e/lt" has the meaning specified in Section 5(b).

"Tax Eye/lt Upon Merger" has the rneaning specified in Section 5(b).

"Terniinated Transactions" means with respect to any Early Termination Date (a) if resulting from a
Terinination Event, all Affected Transactions and (b) if resulting from an Event of Default, all Transactions
(in either case) in effect ilnmediately before the effectiveness of the Ilotice designating that Early Terniination
Date (or, if "Automatic Early Termination" applies, immediately before that Early Termination Date).

"Ternli/latio/l Curre/lcy" has the nieaning specified in the Schedule.

"Terníination Currency Equivalent" means, in respect of any amount denominated in the Termination
Currency, such Termination Currency amount and, in respect of any aniount denoininated in a currency other
than the Temiination Currency (the "Other Currency"), the ainount in the Terinination CuITency deterniined
by the party making the relevant deterinination as being required to purchase such ainount of such Other
Currency as at the relevant Early Terinination Date, or, if the relevant Market Quotation or Loss (as the case
niay be), is determined as of a later date, that later date, with the Terniination Currency at the rate equal to
the spot exchange rate of the foreign exchange agent (selected as provided below) for the purchase of such
Other Currency with the Tel1nination Currency at or about L 1:00 a.in. (in the city in which such foreign
exchange agent is located) on such date as would be custoniary for the deterniination of such a rate for the
purchase of such Other Currency for value OIl the relevant Early Terinination Date or that later date. The
foreign exchange agent will, if only one party is obliged to make a deterniination under Section 6(e), be
selected in good faith by that party and otherwise will be agreed by the parties.

"Terniination Event" nieans an Illegality, a Tax Event or a Tax Event Upon Merger or, if specified to be
applicable, a Credit Event Upon Merger or an Additional Termination Event.

"Terniination Rate" means a rate per annuin equal to the arithmetic inean of the cost (without proof or
evidence of any actual COSt) to each party (as certified by such party) if it were to fund or of funding such
alnollllts.

"Unpaid Aniounts" owing to any party means, with respect to an Early Ternlillatioi1 Date, the aggregate of
(a) in respect of all Terminated Transactions, the amounts that became payable (or that would have becoine
payable but for Section 2(a)(iii)) to such party under Section 2(a)(i) on or prior to such Early Ter[nil]ation
Date and which remain unpaid as at such Early Termination Date and (b) in respect of each Tellninated
Transaction, for cach obligation under Section 2(a)(i) which was (or woulci have been but for
Section 2(a)(iii)) required to be settlecl by cleliveiy to such party on or prior to such Early Tcrmil]ation Date
and which has not bccn so scttlccl as at such Early Termination Date, an amount equal to the fair market

17 ISDA® 1992



value of tha( which was (or \VOLl]C] have been) rcquirccl to be clcliverccl as of the oripina!ly schcclulccl clatc
for delivery, in each case together with (to the extent permitted under applicable law) interest, in the currency
of such ainounĹs, from (ancl includirig) tbc elate such ainounts or obligations were or would have been ['cqLlirecl
to have been paid or perf'orined to (but excluding) such Early Tel"lnina(iol) Date, at the Applicable Rate. Such
ainounts of interest will be calculated on the basis oř daily cornpounding and the actual nurnber of days
elapsed. The fair market value of any obligation referred to in clause (b) abovc shall be reasonably
determined by the party obliged to make the determination undcr Section 6(e) or, if each party is so obliged,
it shall be the average of the Termination Currency Equivalents of the fair market values reasonably
detemiined by both parties.

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

THE S!L'A!L'E OF THE CZECH REPUBLIC
ACTING THROUGH THE WII'TISTRY OF

KEC BANK N QV . FINAh CE ' " " " "' EPUBLIC
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SCIIEDULE
to the

Master Agreenient

elated as of 22"' December, 2004

between ancl
KBC Bank N.V.

("Party A")

TIIE STATE OF TIIE CZECII REPUBLIC
ACTING THROUGII THE MINISTRY OF

FINANCE OF TIIE CZECII REPUBLIC
("Party B")

Part l. Terniination Provisions.

(a) "Specified Entity" ineans 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 ineaning 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.

If such provisions apply:-

(d)

"Specified lndebte(lness" will have the meallil1g specifiecl in Section 14.

"Threshold Aniount" nieans, in the case of Party A USD10,000,000 or its equivalent in any
other currency or currencies.

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

(f)

Section 5(b)(iv) is amendecl to insert after the words "another entity" in the řourth line the
words "or any person or entity acquires clireclly or inclirectly the bendicial ownership of
equity securities having the power to elect a majority ol the board of cIirectors of X or
otherwise acquires directly or indirectly the power to control the policy-rnaking decisions of
X"

The "Automatic Early Ternlin.atioíl" provision of Section 6(a) will apply Lo Party A ancl will
not apply to Party B.

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

(i)

(ii)

Market Quotation will apply.

The Second Method will apply.

(g)

(h)

"Terniination Currency" rneans Czech Korunas or, if different, the lawful currency of the
Czech Republic at the relevant time, in either case if siich currency is freely available, and
otherwise United Stales Dollars.

A(l(litional Ternlinatio/l Event will apply.

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

"(vi) Impossibility. Due to the occurrence of a natural or lnan-nlade disastei, artned
conflict, act of terrorism, 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
inisconduct) for such a party (which will be the Affected Party):

(l)

(2)

to perforin any absolute or contingent obligation, to make a payrnent
or delivery Ol to ieceive 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 perforin, or for any Credit Support Provider of such party to
perform, any contingent or other obligation which the party (or such
Credit Support Provider) has under any Credit Support Docunient
relating to such Transaction.".

(ii)

(iii)

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

"El'ent of Default and Illegality or Inipossibili(y. Iŕ an event or circunistance which
would otherwise constitute or give rise to an Event of Default also constitutes an
Illegality or an h11possibility, such event will be treated as an 11legality or
hnpossibility, as the case may be, ancl will not constitute an Event oř Default.".

Section 6(b)(iv) of this Agreeinent shall be amenclecl by the insertion oř the worcls,
"an Iinpossibility," in Section 6(b)(iv)(2) after the words, "an Illegality uncler Section
5(b)(i)(2)" and the words "or an hnpossibility" after the worcl "Illegality" and before
the words ", the Burdened Party" in line 8 oř that Section.
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(iv) Definitions. Section 14 of this Agreement shall be amenclecl as follows:

(A)

(B)

(C)

The definition of Affected Transactions will be amenclecl by the insertion of
the following worcl, "lnlpossibility" in the first line thereof after thc worcl
"Illegality," ancl before "Tax Event".

The following aclditional definition will be inserted: ""hnpossibility" shalt
have the meaning as specified in Section 5(b)(vi)."

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

Part 2. Tax Representations

(a)

(b)

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

It is not required by any applicable law, as lnoc|iťied by the practice of any relevant
governniental revenue authority, of any Relevant Jurisdiction to make any deduction or
\.vithholding for or on account of any Tax from any paynient (other than interest under
Section 2(e), 6(d)(ii) or 6(e) of this Agreement) to be niade by it to the other party under this
Agreeinent. In making this representation, it may rely on (i) the accuracy of any
representations made by the other party pursuant to Section 3(j of this Agreeinent, (ii) the
satisfaction of the agreenient contained in Section 4(a)(i) or 4(a)(iii) of this Agreement 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 Agreenient and (iii) the satisfaction of the agreeinent of the
other party contained in Section 4(d) of this Agreement, provided that it shall not be a breach
of this representatiol1 wheie 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 rnaterial prejudice to its legal
or colnlnercial position.

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

21 PRG:102434.6



Part 3. Agreemellt to Deliver Doculnents

For the purpose oř Sections 4(a)(i) anci (ii) oř this Agreernent, each party agrees to deliver the
following clocun}ents, as applicable:-

(a) Tax forms, clocuinents or certificates to be deliverecl are:-

Party required to
deliver cIoclllnent

Forrn/Docllnlent/

Certificate

None

Date by which to be delivered

(b) Other docuinents to be delivered are:-

Party required to Forln/Docunlent/ Certificate
deliver docunient

Party A and
Party B

Party A

Appropriate evidence of its
signatory's authority.

Meinorandum, Articles of
Association, extract froni a
Commercial Register or any
equivalent evidence of corporate
capacity to enter into the Master
Agreement and any
Transactions governed thereby.

Certified copy of a board
resolution approving the entry
into the Master Agreeinent and
any Transactions governed
thereby.

Date by Covered by Section
which to be 3(d) Representation
delivered

On signing Yes
of this
Agreeinent

On signing Yes
of this
Agreement

Party A On signing Yes
of this
Agreeinent

}

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

(a) A(l(lresses for Notices. For the purpose of Section 12(a) of this Agreenient:-

Address for notices or corlllnllnications to Party A:-

For legal purposes, in.clll(/i/lg copies of each notice or conlnlll.llic((tioll. gii'en to Party A
pllrsuallt to Section 5 or 6 of this Agreement:

Address: Havenlaan 12, BJ080 Brussels, Belgiuin

For operational purposes:

(l) Where acting through its Brussels Head Office:

Address: Havenlaan 12, B-1080 Brussels, Belgiuln

(2) Where acting through its London branch:

Address: Front OÚi:ce :5" Floor, Ill Old Broad Street, London EC2N LBR
Back o)gice :p/a KBC Bank Brussels, Havenlaan 12, B-l080 Brussels,

Belgium

(3) Where acting through its New York branch:

Acldress: 125 West 55th Street, New York, N.Y. 100L9
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(4) Where acting through its Grand Cayman branch:

Address: P.O.Box 694, George Town, Cayinan Islancls

A

The Telex No and Answerback, Facsimile No and Swiftcode of KBC Bank's Grand Cayman
branch will be prornptly advised in the event that KBC Bank acts through its Grand Cayman
branch for the purposes of a Transaction.

(S) Where acting through its Hong Kong branch:

Address: Suite 3901 Central Plaza, 18 Harbour Road, \Nanchai, Hong Kong

(6) Where acting through its Dublin branch:

Address: KBC House, I.F.S.C., Dublin l, Ireland

(7) Where acting through its Singapore branch:

Address: 30 Cecil Street #12-01, Prudential Tower, Singapore 049712
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(B) Where acting through the Paris office of its French branch:

Address: Le Centorial, 18, rue du Quatre Septembre, F-75002 Paris, France (Front Office) or
pla KBC Bank Brussels, Havenlaan 12, B-l080 Brussels, Belgium (Back Office)

(9) Where acting through its Taipei branch:

Address: 15th Floor World Financial Centre, 99, Fu Hsing North Road, Taipei, Taiwan,
R.O.C.

(ID) Where acting through its Manila branch:

Address: 38/F Philam Life Tower, 8767 Paseo de Roxas, Makali City, Manila, Philippines
1226

.
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Address for notices or colnlnLllľications to Party B:-

Aclclress: The Slate of the Czech Republic, clo Ministry of Finance oř the Czech Republic,
Letenská 15, 118 10 Prague l, Czech Republic

(b)

(C)

(d)

Process Agent. For this purpose of Section f3(c) of this Agreeinent:-

Party A appoints as its Process Agent: KBC Bank London branch, 5"' Floor, lll Olcl Broacl
Street, London EC2N IBR (For the attention of the General Manager).

Party B appoints as its Process Agent: Consular Department 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 this Agreel11ent.

Mllltibranch Party. For the purpose of Section I0(c) of this Agreenient:-

Party A is not a Multibranch Party and may act through the following Offices:-

Its Brussels Head Office, its London branch, its New York branch, its Grand Cayman branch,
its Hong Kong branch, its Dublin branch, its Singapore branch, the Paris office of its French
branch, its Taipei branch and its Manila branch.

Party B is not a Multibranch Party.

(e)

(f)

(g)

(h)

(i)

(j)

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

Credit Support Provider rneans 111 relation to Party B, not applicable.

Goí'erning Law. This Agreeinent will be governed by and construed in accorclance with
English law.

Netting qf Paynients. Subparagraph (ii) of Section 2(c) of this Agreement will not apply to
Transactions entered into under this Agreement unless otherwise specified in a Con'rirn1atiolL

"Affiliate" wilt have the meaning specified in Section 14 of this Agl"een]enl in respect of
Party A, ancl for Party B "Affiliate" shall niean "none".

26 PRG:102434.6



Part 5. Other Provisions

(a) Set-ojj' Clause

(i)

(ii)

(iii)

(iv)

(V)

In addition to any rights of set-off a party may have as a matter oř law or otherwise,
upon the occurrence of an Event of Default with respect oř 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 11ot arisillg
under this Agreenient, whether or not rnatured, whether or not contingent and
regardless of the currency, place of payinent or booking office of the obligation)
against any obligation of Y owing to X (whether or not arising under this Agreement,
whether or not inaturecl, whether or not contingent alld regardless of the currency,
place of payment or booking office of the obligation).

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

If an obligation is unascertained, Y rnay in good faith estimate that obligation and set
off in respect of the estimate, subject to the relevant party accounting to the other
when the obligation is ascertained.

Nothing in this provision will be deerned 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.

(b) 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 Agreenient and each Transaction as principal and
not as agent of any person."

(C) Specific Alnendnlents

(i)

(ii)

(iii)

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 Assuniption) and Section 5(b)(iii) (Tax Event Upon Merger) shall not apply
in respect of Party B.

Section 5(a)(vii). 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 Inoratoriun1 on payrnent of its External Debt or shall make
any similar arrangement witli its creditors, or Party B requests a general reschedulillg
of aiiy aniount of its External Debl."
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(iv) Section 14. Section 14 is amendecl by the acldition of tlie following cIeŕinition:

"External Debt" incans any obligation (whether present or future, contingent or
otherwise, as principal or surety or otherwise) in iespecl of borrowecl rnoney which
(i) is payable or denoniinatecl in, or which, at the option of the entity entitled to
paynient, 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 establishec! under the laws of
the Czech Republic."

(d)

(e)

Recording of Conj'ersations

Each party to this Agreement acknowledges ancl agrees to the tape recorcling of conversations
between the parties to this Agreement whether by one or other or both of the parties.

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
affirmative obligations to the contrary for that Transaction):-

(a)

(b)

(C)

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 judgenient and upon advice from such
advisers as it has deemed necessary. It is not relying on any conm7llnication (written
or oral) of the other party as investrnent advice or as a recominendation to enter into
that Transaction; it being understood that inforn]ation and explanations related to the
terins and conditions of a Transaction shall not be considered investment advice or a
recolnnlendation 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 Understandiilg. It is capable of assessing the merits of and
understandillg (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 assuining, and assumes, tlie financial and other risks of that
Transaction.

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

(Ĺ") Arbitration.

Section 13 shall be inodifiecl by deleting paragraph (b) ancl replacing it with the following
worcling:
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"(b) Jurisc/iction,

With respect to any cIispllte, controversy or claim arising out of or in connection with
this Agreenient inclucling any question regarding its existence, valiclity or termination
("Proceedings") each party agrees that:

(i) unless tlie 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.

(ii) the Tribunal shall consist
noininated (one each.) by
nominate its arbitrator, the
third arbitrator, who will be
by the LCIA.

of three arbitrators, two ol whom shall be
the respective Parties. If any party fails to

nonúnees shall be noininated by the LCLA. The
the chainnan of the Tribunal, shall be appointed

(iii)

(iv)

(V)

(vi)

the place of arbitration shaľl 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 agreeinent to arbitrate will be governed by and construed in accordance
with English law."

(g) Confidential /nforniation.

Party A acknowledges that all inforniation relating to this Agreenient and any Transaction
hereunder (including the existence of this Agreement of any Transaction hereunder) and all
inforination 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, "Contídential
Infornlatioll") is confidential. Party A further undertakes to respect the confidential nature
of such inforination and to ensure that such confidentiality is inaintained so that none of the
Confidential Infonnation will be divulged to any person or entity other than its credit officers
and docuinentation professionals having a need to know such inforlnatioll. This undertaking
shall not apply to any inforination that (i) is now, or becomes, in the public dornain other than
as a result of a breach of 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 whoni Party A is required to make such disclosure and will advise Party B prior to
inaking such disclosure.

(h) Waiver of Inlnlunities.

(i) Section 13(d) shall be ainended by the insertion of the following wording at the encl
of that Section:

"provided that, the waiver of irrllnunity in respect of Party B contained lierein shall
IlOt extend to any revenues or assets of the Czech Republic (wherever situated) that
serves a inilitary, national security, diplornatic or certain other slatlltorily defined
purposes of the Czech Republic".
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(ii) Section 3(a)(v) shall be an]enclecl by the insertion of the worcls "ancl, in respect of
Party B, to the laws of the Czech Republic restricting the waiver of ilnlnllnity in
relation to any property of the Czech Republic (wherever situatecl) that serves a
military, national security, diploinatic or certain other statutorily definecl purposes of
the Czech Republic" after the word "application" in the fifth line.

(i) Absence of Litigation

The representation contained in Section 3(c) shall be arnenclecl 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 dispute between (i) Saluka Investrnenl
B.V. and the Czech Republic in relation to Investiční a Poštovni Banka, a.s. and (ii) Eastern
Sugar B.V. and the Czech Republic íi1 relation to allegatiolls that the sugar productivity quota
in the Czech Republic was incorrectly applied."

(j) Identity of Parlý B

The parties acknowledge that Party B is the Czech Republic (acting through the
Ministry of Finance of the Czech Republic) as this terni is construed under Czech law,
and that, for the avoidance of doubt, references to Party B in this Agreeinent do not
include references to self-adnúnistrative 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
coinpanies or other entities with state participation or entities established by law.

(k) Scope of the Agreenient

Notwithstanding anything contained in this Agreenient to the contrary, if the parties
enter into any transaction which may otherwise constitute a Specified Transaction for
the purposes of this Agreeinent (whether before or after this Agreenient is entered into)
such transaction shall be a "Transaction", and the confirination relating to that
Transaction shall constitute a "Confirination" for all purposes of this Agreement, unless
expressly specified otherwise in the CoIlfirlnation relating to such a Transaction.

30 PRG:102434.6



Part 6. FX Transactions and Currency Options

(a) FX De/in.ition.s

Unless the parties expressly agree otherwise in the Conrirn]ation, any Confirniation macle by
tlie 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 publishecl by
International Swaps and Derivatives Association, Inc., the Einerging Markets Traders
Association and the Foreign Exchange Coinmiltee (the "FX Definitions") will be deerned to
incorporate the FX Definitions.

(b) FX Transactions and Currency Option Transactions

Any transaction:

(i)

(ii)

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

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

which is an FX Transaction or a Currency Option Transaction as defined in the FX alld
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