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Iniemationa) Swops and Derivarives Associotion, Ine.

2002 MASTER AGREEMENT

4 P
dated a5 of ......... ! 1 w-} U.\ 1 .,.;?.U ’f“L

Ceska spofitelnn, o.s. and Ceské drihy, o5,

...... S T L AT P Aanrert T wrrveriitar ‘e

have enicred end/or nnticipale entering inte one or more transactions {ench o “Transsclion™) that are or will be
govemed by this 2002 Master Agreement, which includes the schedule (the “Schedule™, and the documents and
other confinming eviderce (each ¢ “Confirmation™) exchanged between the panies of vtherwise effective for the
purpose of confirming or evidencing those Teansoctions. This 2002 Master Agrecment and the Schedule are together
referred 1o as this “Master Agreement™, . )

Accordingly, the panies agree s foHows:—
1. Interpretation

Y] Definitions. The terms defined in Section 14 and efsewhers in this Master Agreement will hove the
mesnings therein specified for the purpose of this Mester Agreement, ‘

{b) Inconsistency. In the event of any inconsistency between the provisions of the Schedule end the other
provisions of his Maoster Agreement, the Schedule will prevail. In the event of any inconsistency between the
provisions of any Confirmation and this Mosier Agreement, such Confirmation wikl prevail for the purpose of the
relevant Transaction, \

(c}  Single Agreement. All Transuctions ore entered into in reliance on the fact that this Master Agreement and
ait Confirmations form u single sgreement between the parties (collectively referved o e5 this “Agreement™), and the
partiss would not otherwise enler into any Trensactions. . .

+

2, Obligations
{s} General Conditions.

{i Each party will make each poyment or delivery specified in each Confirmation to be made by i,
subject to the other provisiony of this Agreement. ‘

(i) Payments under this Agreement will be made on the due date for value on that defe in the place of
the account specified in the relevant Confirmation or otherwise pursuant to this Agreement, in freely
transferable funds and in the monner customary for payments in the required cumency. Where settlement is
by defivery (thet is, other than by payment), such detivery wilt be made for receipt on the due date in the
manner customary for the relevont obligotion unless otherwise specified in the selevant Confirmation or
cisewhere in (his Apreement. L
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{iiiy  Each obligmion of eath purty under Section 2(o)(i) is subject to (1} the condition precedent that no
Event of Default or Potentinl Event of Deftult with respect to the other party has occurred and is continuing,
{2) the condition precedent that no Early Termination Date in respect of the relevont Transaction has
occurred or been effectively designated and (3) each other condition specified in thiy Agreement to be o
condition precedent for the purpose of this Section 2{a)iii). '

{b) Change of Aceount. Either perty moy chanpe its accoant for receiving o payment or delivery by giving
notice to the other perty at least five Local Business Days prior to the Scheduled Setlement Daie far the payment or
delivery (o which such change applies unless such other party gives timely notice of o reasonable objection to such

change.
{c} Nenting of Payinents. If on ony date smounts would otherwise be payoble:—
RO in the same currency; and
(i} in respect of the same"l'mns&clion‘

by each party io the other, then, on such dote, each porty’s abligation to make paymeni of any such amoun! will be
automatically satisfied and dischurged and, if the aggregate zmount that would otherwise have been payable by one
party exceeds the aggregate amount that would otherwise have been paysble by the other party. replaced by an
obligation upon the panty by which the larger aggrepnte amount would have been payuble (o pay to the ofher party the
eacess of the Iarger aggrepnte amaount over the smeller apgregate amount, .

. The ponties may elect in respest of two or more Tronsactions that 2 net ameunt and paymen: obligotion will be

determined in respect of ofl amounts paysble on the same date in the same currency in respect of those Transactions,
regardiess of whether such amounts nre paynblc in respect of the same Trgmsection, ‘The elestion may be made in the
Schedule or ony Confirmation by specifying that *Multiple Transaction Pryment Netiing™ opplies to the Tronsoctions
identificd os being subject to the clection {in which case clause (if) sbove witl not apply to such Transactions). If
Muliiple Transaction Poyment Netting is opplicable to Transactions, it will spply to those Transoctions with effect
from the starting dote specificd in the Schedule or such Confirmation, or, if & siarting date is not specified in the
Schedule or such Confirmatian, ihe storting date otherwise agreed by the parties in wriling. This election may be
made separstely for different groups of Trnsactions and will apply separutely to each pairing of Offices through
which the parties make and receive payments or deliveries. ’

3 Deduction or Withholding for Tax.

(i) Gross-Up, All payments under this Agresment will be made without any deduction or withholding
for or on sccoum of mny Tox unless such deduction or withholding is required by any applicable low, as
modified by the praciice of eny relevant govemmental revenue auibority, then in effect. 1M 2 party is 5o
required to deduct or withhold, then ihat party (“X") will;

(1) prompily notify the other party (*Y™) of such requirement;

L 3] pay o the relevant outhorities the full smount required to be deducted or withheld
(incluging the full omount required to be deducied or withheld from any additionn] emount paid by
X 1o Y under this Section 2(d)) promptly upon the earlier of determining that such deduction or
withholding is required or receiving notice that such amount has been tusessed ogoinst Y;

3 prompily forward to ¥ on official receipt (or a cenified copy), or other documentation
reasanpbly scccptable to ¥, evidencing such payment to such authorities; nnd .
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{4} if such Tox is an Indemnifiable Tox, pay w Y, in addition 1o the payinent to which Y is
otherwise entidded under tris Agreement, such additionsl emount os is nCCessary 1o ensure that the
net amount sciually received by Y (frez and clear of Indemnifiable Toxes, whether assessed zpainst
X or Y) will equal the full amount ¥ would have received had s such deduction or withholding
been required. However, X will not be required to pay any odditionsl amount to Y 1o the extent that
it would not be required to be poid bt for—

{A) the failore by ¥ 0 comply with or perform any an ronleined in
Sectrion 4{aX(i), 4(a)(iii) or 4{d); or

(B) the faiture of & representation made by ¥ pursnant fo Section 3{f) 1o be accumte
and true unless such failure would not have ocewrred but for (1) ony saction taken by o
taxing suthority, er brought in & cout of competent jurisdiction, aRer o Transaction is
entered into (regandiess of whether such nction is taken or brought with respecl to o pany
to this Agreemen) or (11} 2 Change in Tax Low.

G)  Licbitiy. f—

{1) X is required by any spplicable law, &5 modified by the practice of eny relevant
Eovesnenental revenue suthority, o make any deduction or withholding in respect of which X would
nG! be required to pay an eddilicnal omotnt 1o Y under Section HA}IXG):

{2) X does not 5 deduct or withhold: snd

) 1 linbility resulting from such Tax is assessed directly egeinst X,
then, except to the exient ¥ has miisfisd of then satisfies the hiebility resulting From such Tax, ¥ will
prompily pay 1o X the amount of such fisbifity (including any related liability for interesy, but including any

related liability for penalties only if Y has feiled 1o comply with or perform any agreement contoined in
Section 4{s)Xi). 4(a}iii) or 4{d)).

‘3. Representatinny

Each party makes the represeniations contained in Sections 3(a}, 3(b), 3(c), 3(4), (e and I() and, if specified in the
Schedule as applying, 3(g) to the other party (which representations will be deemed (o be repested by each party on
each date on which o Transaction is entered into gnd, in the case of the Tepresentations in Section 3{f), a1 all timey
until the termination of this Agreement). If any “Additions! Representation™ is specified in the Schedute or any
Confirmation as applying, the party or panties specified for such Additional Representstion will make and, if
opplicable, be deemed to repenl such Additional Representation at the time or times specified for such'Additional
Representation, .

(2)  Basic Representations

(i) Srafus. 1 is duly organised and validiy existing under the laws of the Jurisdiction of its organisation
or incorporation end, if relevamt under such Isws, in good standing;

(i) Powers. 11 has the power (o execute this Agreement snd any other documentation relating 1o this
Agreement to which it is 2 pany, to deliver this Agreement ond any other documentation relating to this
AgmmuhatiiismmﬁndbyzhisAwmwdﬂWmmﬂmwfum its oblipations under this
Agreement and any obligations it hos under any Credit Support Document to which it is ¢ party and hes
teken all necessory setion to authorise such execution, delivery and performance; -
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(i  No Viglation or Conflict Such execwiion, delivery ond performance do not vielste or conflict with
any law ppplicabie to it. any provision of its constituional documents, any arder ot judgment of any court or
other ogency of governmeni applicoble ¢o it or any of its assets or any contructun! restriction binding on or
affecting it or any of its nsseis;

{iv) Consenss. All governmenta! and other consents that are required to have been obtined by it with
respect o this Agreement ar any Credit Support Document to which it is 2 party have been obtained and ane
in full force and effect ond o)l conditions of any such consents have been complied with; and

) Obligations Binding. 1ts obligations under this Agreement snd any Credit Suppert Dacument o
which it is o party constitute its Jega), velid and binding obligations, enforceable in accordence with their
respective terma (subject Lo epplicable bankruptcy, reurpanisstion, insolvency, morslorium or similar lows
offecting creditors’ rights generolly and subject, as to enforcenbitity, to equitsble principles of genem!
spplication (regardicss of whether enforcement is sought in a proceeding in equity or ot law)).

(b) Absence of Certain Evenss. No Evemt of Default or Potential Event of Defoult or, to its knowledge,
Termination Event with respect (o il has occurred and is continuing and no such event or circumstance would occar
as o resull of its entering into or performing its obligations uader this Agreement or any Credit Support Document 1o
which it is @ party. -

{c) Absence of Litigation. There is not pending or, to its knowledge, threatened agninst il, sny of its Credit
Suppert Providers or any of its applicable Specificd Entities any ection, suit or proceeding at law or in equity or
before any count, tribunal, governmenta) body, ogency or official or any arbitmtor that is fikely 1o affect the legaiity,
validity or enforcenbility ogainst it of this Agreement or ony Credit Suppon Document to which it is a party or ity
ability to perform its obligations under this Agreement or such Credit Support Document.

(4} Accuracy of Specified Information, ANl applicable information that is fomished in writing by or un behalf
o it to the other party and is identified for the purpose of this Section 3(d) in the Schedule is, o3 of the date of the
information, true, scourste and complete in cvery materis] respect, ]

) Poyer Tax Representotion. Each representstion specified in the Schedule os being made by #t for the
purpose of this Section 3{c) is aceurate ond true,

()} Payee Tax Representations. Each representolion specified in the Schedule os being made by it for the
purpose of this Section 3(f) is accurnte and tree,

(g} No Agency. 1t is entering into this Agreement, including each Transaction, as principal and not 88 opent of
any person or enlity. .

4. Agreemcnis

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

(2} Furnisk Specified Informetion. 1t will deliver to the other party o7, in certain cases yoder clause (i)
below, to such govemment or Laxing outherity as the other party reasonably directs:m—

{i) eny forms, docments or cettificates relpiing (o taxstion specified in the Schedule or any
Confirmation; - .

(i) any other documents specified in the Schedule or nay Confirmation; and
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(iit) apanmsnm&ledmndby:uchutherpmy.nwfumur&mmﬁsambemquimdcr
reasonably requested in writing in order to oliow such other party or its Credit Suppors Provider to make
payment under this Agreement or any applicable Credit Support Document without any deduction or
wilhholding for or on nccount of any Tax or with such deduction or withholding al & reduced rate (so Jong as
the completion, execution or submission of such form or document would not materialiy prejudice the legul
or commercial position of the party in receipt of such demand), with uny such form or document to be

. Becurmte end completed in 2 manner reasonably satisfaciory (o such other party end to be executed and to be
delivered with any reasonably sequired cenification,

in ench case by the dste specified in the Schedule or such Confirmation or, if none is specified, os soon os reasonobly
practicoble.

{b) Maintnin Authorisetions. 1 will use s} reasonable efforts 1o maintain in full foree and effect olt consents of
any gaveramental or other authority that are required to be obtained by it with respect to this Agreement or any
Credit Suppon Document 16 whick it is 2 pany snd wilj ust all reosonnble effons to obtain any that may become
necessery in the future. .

{c) Comply Witk Lows. It will wmﬁly in el moteriol respects with nil applicoble laws and orders to which it
may be subject if faifure 50 to comply would materislly impair its sbitity to perform its obligntions under this
Agreement or any Credit Suppon Document to which it is a pary. .

{0 Tax Agreement. N\ will give notice of any fhilure of & representation made by it under Section 3(f) 1o be
scournle and true promptly upon leaming of such failure,

{c) Payment of Stamp Tax. Subject to Section 11, it will pay any Starop Tax fevied or impased upon it or in
respect of its execution or performance of this Agresment by ¢ jurisdiction in which it is incarporated, organised,
managed and controfled or considered 10 have its gest, or where on Office through which i1 is acting for the purpose
of this Agreement is located (“Stamp Tax Jurisdiction™), and will indemnify the other party ngainst any Stomp Tax
levied or imposed upon ihe other party or in respect of the other party’s executiofn or performunce of this Agreement
by any such Stamp Tax Jurisdiction which is not olso & Stamp Tax Jurisdiction with respect 1o the other party,

5 Eveats of Defanlt and Termination Events

{o) Events of Defavls.. The occurrence at any time with respect (o & panty o1, if applicoble, any Credit Suppon
Provider of such party or any Specified Entity of such party of any of the follewing events constitutes {subject to
Sections 5(c) and 6(e)iv)} on event of defaul: {an “Event of Defauk™) with respect to such party:—

{i) Fuilnre to Poy or Deliver. Foilure by the paty 1o make, when due, any payment.under this
Agreement or delivery under Seation 2(e)i) or S(h)IXZ) or (4) required to be made by it if such failure is
not remedied on ar before the first Loco! Business Day in the case of sny such payment or the first Locol
Delivery Day in the cose of any such delivery sfter, in cach case, notice of sach failore is given to the party;

{ii} Breach of Agreement; Repudiation of Agreement.

{n Failure by the party to comply with or perform eny sgreement or obligation {other than an
obligation to make any poymens under this Agreement or detivery under Section 2{a¥i) or S{(hYEND)
or {4) or to give notice of o Termination Event or any agreement or obligation under Section &laji),
4o)iii) or 4(d)) to be complied with or performed by the party in accordance with this Agreement
ifsuch failure is not remedied within 30 days ofter notice of such failure is given to the party; or

{2 the party disafTirms, discleims, repudinles or rejects, in whole or in pan, or challenges the
volidity of, this Muster Agreement, any Confirmotion executed and defivered by that party-or any
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Transaction evidenced by such o Confirmation (or such action is ke by any person or entity
appointed or empowered to operote it or gel on its behalf);

{iii}  Credit Suppors Defavir.

(4] Foilure by the party or any Credit Suppont Provider of such party to camply with or
perform eny agreement or obligation 1o be complied with or performed by it in accondance with any
Credit Support Document if such filure is continuing afier any spplicable grace period has elapsed:

{2) the expitation or termination of such Credit Suppon Document or the failing or ceasing of
such Credit Support Document, or any security interest granted by such party or such Credit
Support Provider to the other party pursuant to eny such Credit Support Dotument, to be in full
foree end effect for the putpose of this Agreement {in each case other than in accordance with its
terms) peios 10 the satisfaction of ofl obligations of such party under ench Transection to which such
Credit Suppont Document reiptes without the written consen of the other peny; or

{3} the porty or such Credit Suppon Provider disaffirms, disclaims, repudintes or rejects, in
whole or in pant, or challenges the validity of, such Credit Suppont Document {or such action is
taken by any person or enlity appointed or empowered to operate it o7 et on ils behalf):

{iv} Misrepresentation. A representation {other than a representation under Scction Xe) or 3(D) made
or repeated or deemed to have been made or repested by the pary or any Credit Suppert Pravider of such
party in this Agreement or ony Credit Support Document proves to have been incorrect or misieading in any
malcrial respect when made or repested or deemed to kave been made or repeaied;

(v)  Pefault Under Specified Tronsaction. The pany, say Credit Support Provider of such party o any
spplicable Specified Entity of such party:e

) defaults (other than by feiling to moke & delivery) undes & Specified Trensaction or any
credit suppont amangement relating to o Specified Trmsaction and, after giving effect o ony
eppliceble notice requitement of pruce period, such defoult results in p Yiquidation of. sn
acceleration of obligations undez, or on early termination of, that Specified Transaction:

(2) defauils, aficr giving effect 1o nny applicable notice requirement or grmce period, in making
any payment due on the last payment or exchange date of, or sny payment on early termingtion of, a
Specilied Transaction (or, if there is no appliceble notice requirement or grace period, such delault
continues for at Jeast one Locn! Business Day);

{3} defaulus in making any defivery due under (including any defivery duc on the lest delivery
or exchange date of) a Specified Transaction or any credit support sreangement felating to a
Specified Transaction and, ofter giving effect to ony applicable notice requirement or grace period,
sach defoult results in a liquidation of, en eecelemtion of obligations under, or an eatly termination
of, sll rensections outstanding under the documentation applicable 1o that Specificd Transaction; or

{4) disaffirms, disclaims, repuddiates or rejects, in whole or in part, or challenges the vatidity
of, a Specified Transaction or eny credit support arrengement relating to o Specified Transaction
that is, n either cose, conlimed or evidenced by o document or other confirming evidence exceuted
and delivered by that panty, Credit Support Provider or Specified Entity (or such oction js token by

any persen or enlity sppointed or empowered to operaie it or act on its behutf);
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tvi)

Cross-Defoute If “Cross-Defanlt™ is specified in the Schedule o5 opplying to the party, the

eccurTence of cxistence ofi—

{vii)

) o defoult, event of defaull or other similar condition or evest {however described) in
respect of such party, any Credit Suppont Provider of such party or any applicsble Specified Entity
of such party under one or more ngreements or instruments refating to Specified Indebtedness of
any of them {individusily or coliectively) where the aggregaie principal pmount of such agreements
ot instruments, either slone or together with the smount, iF any, referred 1o in clause (2) below, is
not less than the applicable Threshold Amount (as specified in (he Schedule) which has resulted in
such Specified Indebtedness becoting, or becoming capuble ot such time pf being declared, due
and payoble under such agreements or instruments before it would otherwise have been due and

-peysble; or

(4] ¢ defsult by such party, such Credit Suppert Provider or such Specified Entity
(individuslly or coliectively) in meking one o more payments under such sgieements or
instruments on the due date for payment (afler giving effect t any epplicable notice requiremen: or
grace period) in an oggregate omount, either alone or tagether with the emount, i any, referred o in
clovse {1} above, of not tess than the oppliceble Threshold Amount;

Bankruptcy. The party, nny Credit Suppart Provider of such party or any applicable Specified

Enlity of such paty:—

{l) is dissolved (oiber than pursuant to & consolidation, amalpamation or merger); (2) becomes
insalvent or is unable to pay its debis or foils or sdmits in writing its insbility generolly 1o pay its
debts os they become due; (3) makes o genern! asvignment, srvangement or compaosition with or for
the benefit of its creditors; (4)(A) instituies or has instituted sgainst it, by 2 regulater, supervisor or
eny similar officisl with primary insoivency, rehabilitative or regulstory jurisdiction over it in the
Jurisdiction of its incorporation or ergnnisation or the jurisdiction of its head or homs office, @
pioceeding seeking 2 judgment of insolvency or bankrupicy or smy other relicf under eny
bankruptey or insolvency law or other similor law sffecting creditors’ rights, or & petition is

. presented for its winding-up or liquidation by it or such regulator, supervisor or similar official, or
{B) has instituted againat it o proceeding sceking e judpment of insolvency or bankrupicy or any

ather relicf under any bankrupicy or insolvency law or other simiter taw affecting creditors’ rights,
or o petition is presented for its winding-up or liquidotion, end such proceeding ot petition is
instituted or presented by o person or entity not described in clouse ¢A) above end either {I) results
in & judgment of insolvency ‘'or bankruptey or the entry of an order for relief or the making of an
order for its winding-up or liguidation or (1) is not dismissed, discharped, sieyed or restrained in
cach case within 15 days of the institution er preseatation thereof; (5) has 8 resolution passed for jts
winding-up, official management or liguidstion {other than pursuant to & consolidation,
umalgamation or merger); {6) secks or becomes subject (o the appaintment of on administrator,
provisiona! liquidator, conservetor, ceceiver, trusiee, custodien or other similar official for it or for
sl of substantistly all its assets; (7) has 2 secured party toke possession of alt or substantiolly off its
asseis or has a distress, execution, aitechment, sequestrution or otber lega) process levied, enforced
or sued on or agpinst sl or substeatislly el its essets nod such secured party maintoins possessiaon,
or any such process is not dismissed, discharged, stayed or restrined, in cach case within 15 days
thereafier; (B} couses or is subject to any event with respect to it which, under the epplicable laws of
any jurisdiction, has an asalogous effect to any of the events specified in clauses (1) to {7) sbove
{inclusive); or (9) tekes sny scton in funberance of, o indicating its consent to, approvel of, or
scquiescence in, any of the foregoing octs; or .
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viii)  Merger Without Asswmprion. The party or sny Credit Suppon Provider of such party consolidates
or amalgamntes with, or merges with or into, or transfers alt or substantially oll ils essets to, or reorganises,
reincorporsies or reconstitutes into or ps, another entity and, ot the time of such consclidetion,
amalgamation, merger, tronsfer, reorganisation, reincomaration or ceconstitution:—

o the resulting, surviving or transferee entity fails to assume al} ihe ohiigations of such papy A
or such Credit Support Provider under this Agreement or any Credit Support Document 10 which I f
ar jis predecessor was & partty; of

{2) the benefits of any Credit Support Docutnent fai) 1o extend (without the consent of the
other party) to the performance by such resulting, surviving or transferee entity of its obligations
under this Apreement,

L) Termination Events. The occuwsrence ot soy time with respect 1o & party or, if applicable, any Credis
Suppont Provider of such party or eny Specified Entity of such party of sy event specified below constitutes (subject
16 Section 5(c)} en [legality if the event is specified in clause (i) below, o Foree Mgjeure Event if the event is
specified in clause (ii) below, o Tax Event if the event is specified in clouse {iii) below, o Tax Event Upon Merger if
the event is specified in clause (iv) below, ond, if specified 10 be applicable, a Credit Event Upon Merger if the event
is speeified pursuant to cloyse {(v) below or on Additiona! Termination Event if the evem is specified pursuant o
clause {vi} belowr—— - )

(i} Hliegolity. After giving effect to any applicable provision, disruption fallback or remedy specified
in, or pursuant to, the relevam Confirmation or elsewhere in this Agreement, due (o ab evenl of circumsiance
{other than any pciion taken by e panty or, if appiicable, any Credit Suppont Provider of such pony)
occurring oRer n Tronsaction is entered into, it becomes unlawful under any opplicable law (incloding
without limitation the faws of any country in which payment, delivery or compliance is required by either
party or any Credit Support Provider, 85 the case may be), on any day, of it would be onlawfisl if the refevant
payment, delivery or.compliance were required on that day (in each cose, other thay as o result of o breach
by 1he purty of Section 4(b)):~— ) X

{1 for the Office through which such party (which will be the Affected Party} makes and
receives payments or deliveries with respect to such Tronsaction o perform sny absotute or
contingent obligution to make ¢ payment or delivery in respect of such Transgction, to receive a
payment or delivery in respect of such Transuction or to comply with any other matesial provision
of this Agreement refating 1o such Transsetion; or '

(2) far such party or ony Credit Suppon Provider of such party {which will be the Affected
Party} to perform any shsotute or contingent obligation 10 tmake © payment or delivery which such
party or Credit Support Provides hes under ony Credit Support Document relgting 10 guch
Transaction, to rective a payment or delivery under such Credit Suppont Document ar to comply
with amy other muterinl provision of such Credit Suppon Document;

(ii} Force Mujeure Event Afer giving effect to any appliceble provision, disruption fallbeck or
remedy specified in, or pursunnt to, the relevant Confirmation of elsewhere in this Agreement, by reason of
force emajoure or act of state occurring after n Transaction is entered into, on any dey:—

1) the Office through which such party (which wili be the Affected Porty) makes and receives
payments or deliveries with reepeet 10 such Tronsaetion is prevented from petforming sny sbiofute
or contingent obligation io make o payment or delivery in respect of such Transoction, from
receiving 8 payment ar delivery in respect of suck Transaction or from complying with eny other
materizl provision of this Apreement relating 1o such Transsction {or wourld be so prevented if such
payment, delivery or complionce were required on thet day), or W becomes impossible or
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improcticable for such Office so to perform, receive or camply (or it would be impossible or
imprecticable for such Office 50 to perform, receive or comply if such payment, delivery or
compliznce were required on that day); or

(2} such party or any Credit Support Provider of such panty (which will be the Affected Party}
is prevented from performing eny ebsolute or cantingent obligetion to make o peyment or delivery
which such party or Credit Support Provider has under any Credit Support Document relating to
such Transaction, from receiving u payment or defivery under such Credit Suppori Docoment or
from complying with any other materin} provision of such Credit Suppont Document (or would be
50 prevented if such guyment, delivery or compliance were required on that day), or it becames
impossible or impracticable for such party or Credit Support Provider 5o 1o perform, receive or
comply {or it would be impossible or imprecticable for such pany or Credit Support Provider so to
perform, receive or comply if such payment, delivery or compliance were required on that day),

50 long as the force mojeure or act of state is beyond the control of such Office, such party or such Credit
Support Pravider, as appropriote, ond such Office, pasty or Credit Support Provides could ok, after using ali
rezsonable efforts (which will not require such party or Credit Suppor Provider to incur a loss, other thon
immaterial, incidental expenses), overcome such prevention, impossibility or impeacticability;

(iii} Yax Evens. Due to (1) any action taken by a taxing suthority, or brought in & coun of competent
jurisdiction, afier o Trangaciion is entered into (regardiess of whether such action is tken or braught with
respect to o party Lo this Agreement) or (2) 2 Change in Tax Law, the party (which will be the Affecied
Party} will, or there is o substantial likelihood that it will, an the next sucereding Scheduled Settlement Date
(A} be required 1o pay to the other party an sdditional amount in respect of an Indemnifisble Tax under
Section HINiH4) (except if respect of interest under Scction %h)) or (B) receive a payment from which an
amoxunt is required (o be deducied or withheld for er on eecount of & Tax (excepe in respect of interest under
Section 9{h)} and no additional amount is required to be paid in respect of such Tax under Section 2(d){(i){4}
(other than by reason of Section 2(d}IAMA) or (B)); :

(iv) Yox Event Upon Merger. The panty {the “Burdened Porty”} oo the next succeeding Scheduled
Setlement Date will either (1) be required to pay en additignal amount in respect of an Indemnifisble Tox
under Section 2(d)(iX4) (except in respect of interest under Section 9(h)) or (2) rective p payment from
which an amount has been deducted or withheld for or on socount of sny Tex in respect of which the other
party is nal requited to pay an additonal amount (ather than by reason of Section AdXiY4)MA) or (B)), in
cither case as a result of 2 party consolidating or amalgamating with, or merging with or into, or transferring
ol] or substantinlly all its assers {or any substantis] pant of the assets comprising the business conducted by it
&5 of the date of this Mosier Agreement) to, or reorganising, reincorporating or reconstihting into or as,
another entity {which will be the Affected Party) where such action does not constitule & Merger Without
Assumption;

{v} Credis Event Upon Merger. 1T “Credil Event Upon Merger™ is specified in the Schedule s
applying to the party, o Designated Event (a5 defined below) occurs with respect 16 such party, any Credit
Suppan Provider of such party or amy applicable Specified Entity of such party {in each case, “X*) and such
Designoted Event does not constitule 6 Merger Without Assumption, and the ereditworthiness of X or, if
spplicable, the successor, surviving or transferes entity of X, afier taking into sccount nny opplicable Credit
Support Documeat, is materially weaker immediately afier the occurrence of such Designsted Event than
that of X {mmedietely prior w the occurmence of such Designated Event (and, in any suck event, such party
of its successor, surviving or transferce entity, a5 appropriate, wil] be the Affected Party). A “Designated
Event™ witk respect to X means that;—

(1) X consolidates or amalgemates with, or merges with or into, or transfers all or substantially
all it wssets (or eny subsiantisl pan of the assets comprising the business conducied by X ss of the
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date of this Muster Agreement) to, or reorganises, reincorpornles of reconstiuies it or s, another
entity; .

(2} ony person, reloted group of pessons or entity scquires directly ar indirecily the beneficio)
ownership of (A) equity seeuritics having the power to elect a majority of the board of directors {or
its equivalent) of X or (B) any other ownership interest enabling it to exercise control of X: or

3) X effects any substsatinl change in its capita] strucrure by means of the issuance,
incurrence or guaruntee of debt or the issuance of (A) preferred stock or other securities convertible
into or exchangeable for debt or preferred siock or (B} in the case of entities other thon
corporations, any other form of owneeship interest: or

{vi)y  Additlonal Yermination Event. 1f any “Additiana! Tesmination Event” is specified in the Schedule
- or any Confimution os applying, the occurrence of such event {and, in such cvent, the Affected Panty or

Affected Purties will be as specified for such Additional Termination Evenl in the Schedule or such

Confirmation). . '

{c} Hierarchy of Evenss.

(i) An event or circumstonce that constifutes or gives fise (o an Itegality or 2 Force Majeure Event will
niol, for so long os that is the case, nlso constitule or give rite o an Event of Default under Section S{a)Ki),
S(a)(ii)X1) or S{a)}iii){1) insofor as such event or circumstonce reltes to the failure 1o make sny payment or
delivery or & failure t0 comply with any other materis! provision of this Agreement or 8 Credit Suppornt
Docwnent, ns the cose may be,

{ii) Except in circurnstances contemplated by clause (i) above, if an event or circumstance which would
otherwise conslitite or give rise 0 an Hiegality or o Force Mujeure Event also constitutes an Evens of
Default or any other Termination Event, it will be treated as an Event of Default or such ather Terminntion
Event, s the case nuay be, and will not constitute ar give rise to sn Hlegality or n Force Mojeure Event,

(iii}  1fan event or circumstance which would otherwise constitute or give rise to a Foree Majeure Even
alse constitutes an lliegality, it will be trested as an illegelity, except us described in clause (ii) above, and
not 2 Force Majeure Event,

{d} Deferral of Poyments and Deliveries buriug Waiting Period. if an licgelity or @ Force Mojeure Event hos
occurred and is continging witk respect to & Transaction, each peyment or delivery which would otherwise be
required (o be mede under that Transaction will be daferred to, and will ot be due untifi—

{) the first Locnl Business Day or, in the cose of o delivery, the first Loco! Delivery Day (or the st
doy that would have been 2 Local Business Day or Loce! Delivery Day, ss oppropriste, but for the
occurrence of the event or circumstance constituting or giving rise to that licgality or Force Majeure Event)
following the end of any applicable Whaiting Period in respeet of thet Hiegality or Force Majeure Event, as
the case may be; or

(in if earlier, the date on which the event or circumstiance constinuting or giving rise to that Hiegality or
Force Majeure Event ceases 10 exist or, if such date is not o Local Business Day or, in the case of & delivery,
2 Local Delivery Day, the first following day tho is & Loco) Business Doy or Locao! Delivery Doy, os

appropriste.

(e} Inability of Head or Ha-m Office 12 ‘Perfcl"m Obligations of Brench. If (i) on iilega!ilf or & Force
Majeure Event occurs under Section 5{b){i){1) or 5(b)iiX 1} end the relevant Office is not the Affected Party's bhend
or bome office, (ii} Section 10{a) applics, (iif) the cther party seeks performonce of the relevant obligation or

.
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compliance with the relevant provision by the Affested Party’s head or home office and (iv} the Affected Parey's head
or home office fails so 1o perform or comply duc 1o the occurrence of an event or circumsisnce which would, if that
bead or home office were the Office trough which the Aflfected Party makes und receives payments and deliveries
with respect to the relevant Transoction, constitute or give rise 1o 8n [Hegality or & Force Maiture Event, end such
failure would otherwise constitute an Evemt of Default under Section 3(e)(i) or S(a}ili) ) with respect to such party,
then, for 50 fong os the relsvent evem or circumsience continuss to exist with respect 1o both the Office referred o in
Section SXiX1) or S(L){EK1). o8 the case may be, snd the Affected Party's head or home office, such feifure wifl
rot canstitute an Event of Defoult under Section S(a)i} or S{a)isiy1). :

&. Esrly Terzulnnlien: Close-Ont Netting

{a} Right to TermInare Following Event of Defonit. 1f ot orty time an Evem of Defauh with respect 1o & party
{the “Defoulting Pasty”) has occurred and is then continuing, the other panty (the “Non-defuulting Party™) may, by not
maore than 20 days notice to the Defaulting Party specifying the refevem Event of Default, designaie s day not eariier
than the doy such notice is effective as an Early Terminstion Date in respect of olf outstanding Temnsactions. [,
bowever, “Auvtomatic Eurly Termination” is specified in the Schedule s epplying fo & pany, then on Esry
Termination Date in respect of all outstanding Transactions will occur immediately upon the occumrence with respect
‘o such party of an Event of Default specified in Section S(a}vii}1). (3), {5). (6) or, to the extem analogoys thereto,
(8), sod as of the time immedistely preceding the institution of the eelevant proseeding or the presentation of (he
relevant petition upop the occurrence with respect to such party of an Event of Defaull specified in
Section S(a}{vii}4) or, to the extent analogous thereto, (8).

{b) Right to Terminate Following Termination Event.

(i) Notice If 2 Termination Event other than a Force Majeure Event occurs, o Affecied Party will,
prompily upun becoming aware of it, notify the other party, specifying the nature of thet Termination Evers
end cach Affected Transaction, and will also give the other poarty such other information about that
Terminstion Event as the other party may reasonably require. If e Force Majeurs Event occurs, cach panty
will, promptly upon becoming aware of it, use alf ressonable efforts to notify the other party, spacifying the
nature of that Force Mojeure Event, and will tlso give the other party such other information about that
Forve Majeure Event as the other party may ressonably requirs.

{id Trongfer to Avold Termination Event, \fu Tox Evem occurs and there is only one Affected Panty,
or if & Tax Event Upon Merger occurs and the Burdened Party is the Affecied Party, the Affected Party will,
85 a condition to its right 1o designate an Early Termination Date under Section §(b)(iv), use nll reosonable
efTons {which will not require such party 1o incwy a Yoss, oiher than immaterinl, intidents) expenses) 1o
transfer within 20 days afier it gives notice under Section 6(b)i) ol its rights and obligations wnder this
Agreement in respect of the Affected Transactions to another of its Offices or Affilistes &0 that such
Terminalion Event ceases 1o exist,

If the Affected Perty is not sble to make such o transfer it will give notice to the other party to that effect
within such 20 dey period, whereupon the other pany may effect such o transfer within 30 days sfier the
notice ig given under Section S{b)(i).

Any such trensfer by 2 panty under this Section 6(b)ii) will be subject 10 and conditions! upon the prior
written consent of the ather party, which consent will not be withheld iF such other party’s polities in effect
1 such lime would permit it to enter into transactions with the transferee on the terms proposed.

{iif) Iwo Affected Porties. I @ Tax Event occurs and there are two Affected Parties, each party will use

8 reasonsble efforis to reach agreement within 30 days after notice of such occurrence is given under
Section 6{(b)) to avoid that Ternrination Event. S
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{iv} Right to Termincte,
(1) i

{A) & trmnsfer under Section 6(bXii) or an agreement under Section G(b)iii), as the
case may be, hos not bees effected with respect to oll Affecicd Transnctions within 30 doys
sher on Affecied Party gives notice under Section S(b)i); or

(B)  aCredit Event Upon Merger or an Additional Termination Event occurs, or o Tax
Event Upan Merger occurs and the Burdened Porty is nat the Affecied Panty,

the Burdened Party in the cose of o Tax Event Upon Merger, ey Affected Party in the case of n
Tax Event or an Additional Termination Event if there sre wo Affected Parties, or the Non-
affected Party in the cose of a Credit Evenl Upon Merger or an Additional Termination Event if
there is only one Affected Party may, if the relevant Terminotion Event is then continuing, by not
more than 20 daoys notice (o the other party, designate o day not earlier than the doy such notice is
cffective as an Early Termination Date in respect of all Affected Transactions.

(2} M otany time on lilegality or 2 Force Mojeure Event has occurred and is then continuing
end any opplicable Waiting Period has expired:— :

{A) Subject to clause (B) below, either panty may, by not more than 20 deys notice 1o
the ather party, designate (1) a duy not eadier than the day on which such notice becomes
effective as an Eardy Terminotion Date in respect of ofl Affected Transactions or {11} by
specifying in thet notice the Affected Trensactions in respect of which it is designating the
felevant day as en Early Termination Date, s day niot earlier than two Local Business Days
following the day on which such notice becomes effective as za Eurty Tesmination Date in
respect of less than &ll Afected Trensactions, Upon receipt of & notice designating an
Early Termination Date in respect of less than i Affected Transactions, the other party
may, by notice to the designating party, if such notice is cfective on or before the diy so
designated, designate that same day o5 an Early Termination Date in respect of any or all
other Affected Transoctions,

{B) An Affecied Party (if the Ilegality or Force Majeurs Event relates o performance
by such party or any Credit Support Provider of such party of on obligation w make any
payment or delivery under, or to complience with eny other material provision of, the
relevant Credit Suppont Document) will only have the right to designate an Early

Termination Date under Section 6(bXivM(2XA)} &s @ result of an itegality under

Section 5(b)(i)}(2) or & Force Mojeure Event under Section S{b)ii)}2) following the prior
designution by t(he other panty of an Eorly Terminstion Date, pursuamt to
Section 6(b)(iv)(2KA). in respect of Jess than all Affected Transactions.

éﬂ'n‘! of Designotion,

(i) IT notice designating an Eariy Terminotion Date is given under Scction 6(a) or 6(b), the Early
‘Termination Date will occur on the date 5o designated, whether or not the relevant Event of Defouls or
Terynination Event is then eantinuing.

(i) Upon the occurrence or effective designation of an Early Termination Date, no further payments or
delivaries under Section 2(a)i) or ) in respect of the Terminated Transactions will be required to be

made. but withaul prejudice 1o the other provisions of this Agreement.  The amount, if any, payable in
respect of un Early Termination Date will be determined pursunnt to Seciions 6{e) snd S(h){ii).
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(e}

Caleulations; Paymem Duie,

{i)

Statement. On or us soon os reasonably pructicable folowing the occumrence of an Enrly

Termination Date, cach perty will snake the calcuiations on its pan, if any, contemploted by Section 6{e) and
will provide to the other party » stateraert {1} showing, in reasonsble detail, such caleulutions {including any
quotctions, market datn or information from imemal sowrces used in making such calevletions),
{2} specilying (except where there sre two Affected Parties) any Early Termination Amounl payable and
(3) giving details of the relevant account to which any amount payable ta it is to be paid. in the ghsence of
writien confirmation from the source of a quotation or market dats obtzined in determining 2 Close~out
Amount, the records of the party obinining such quotalion or market data will be conelusive evidence of the
exisiente and accurscy of such quotation or market data.

(i)

Papment Date. An Early Termination Amouni due in respect of any Early Termination Date will,

together with any smount of inttrest poyeble pursuam to Section S{h)ii}2), be payable (1) on the day on
which notice of the emount payable is cffective in the case of an Early Termination Date which s designated
or oceurs as B result of an Event of Defauh and (2) on the day which is two Local Business Days after the
“day on which notice of the amouns payable is effective (o, if there o1e two Affected Panies. sfier the day on
which the stiement provided pursunt 1 clouse (i) above by the second pary 1 provide such o statement is
effective} in the case of an Enrly Termination Date which is designaied as 2 result of 5 Termination Event,

Faymeats on Early Termingtion. If on Ealy Termination Date occurs, the &mwm: il any, paysble in
respeci of that Early Termination Date (the “Early Termination Amount™} wil be determinad pursvant fo chis
Section 6{¢) and will be subject to Section 6. :

(i)

Events of Defoulr If the Early Termination Date resylls fom an Event of Defauli, the Eorly

Termimiion Amount will be an amount tqua! to {1} the sum of {A) the Termination Currency Equivatent of
the Close-out Amount or, Cloge-gul Amounts (whether pasitive or negntive} determined by the Non-
defoulting Party for each Tenminated Transaction or graup of Terminated Transactions, as the case may be,
snd (B) the Terminotion Currency Equivolent of the Unpnid Amounts owing to the Non-defoulting Party less
(2) ths Termination Currency Equivalent of the Unpaid Amounts owing to the Defaulting Party. 1f the Early
Termination Amoun is a positive number, the Defaulting Party will pay it to the Nen-defaulting Party; if it
is 8 negative number, the Non-defbulting Party will pay the absolute value of the Early Termination Amount
o the Defaulting Party.

{ii)

Termination Everus. if the Eorly Termination Date cesults from a Termination Eventi-—

(1) - One Affected Party. Subject to clause (3) below, if there is one Affected Party, the Earty
Termination Amount will be determined in accordance with Section &{e){i), except thot references
to the Defouling Party and to the Noa-defuulting Party will be deemed 1o be references to the
Affecied Party and to the Non-affected Party, respectively. ‘

73] Two Affected Parties. Subject 16 clouse (3) below, if there nre two Affected Parties, each
party will determine an amount equol to the Temmination Currercy Equivalent of the sum of the
Close-out Amount or Close-out Amounts (wheiher posilive or negetive) for each Tenminated
Transaction or group of Terminoied Travsactions, as the cose may be, and the Early Termination
Amount will be an amoun! equal 1o (A) the sum of () one-half of the differance berween the higher
nmount so determined (by party “X™} ond the lower amount so delermined {by party “Y") and
{i1} the Terminstion Currency Equivolent of the Unpsid Amouny owing 1 X less (B) the
Termination Currency Equivalent of the Unpaid Amounts owing te Y. If the Enrly Termination
Amount i5 0 positive aumber, Y will pay it 0 X; if it is & negative number, X will pay the absolute
velie of the Early Termination Amount o Y. : S
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{3) Mid-Markes Evens. 1f st Termination Event is an llegnlity or o Force Maojesre Event,
then the Early Terminntion Amount will be determined in accerdence with clause (1) or (2) above,
as appropriate, except that, for the purpose ef delermining » Close-om Amount or Close.ous
Awnouras, the Determining Poarty will:— '

{A) if obteining guomlions from one or more thind parties {or from any of the

- Determtining Porty's Affilistes), ask each third party or Affiliate (1) not to toke account of
the curvent creditwontviness of the Determining Party or any existing Credit Support
Document and (11} 1o provide mid-market quolntions; ond

{B) in any other case, use mid-market vohues without regard Lo the creditwonhiness of
the Delermining Panty.

€iii) Adjastment for Bankruptey. In circumstances whers an Enrly Termingtion Date occurs begause
Automatic Early Termination applies in respect of o party, tht Eorly Terminntion Amount will be subject to
such adjustments ns are oppropriste and permitied by opplicable low (o reflect any payments or deliveries
made by one party 10 the other under this Agreement (and 1etained by such other party) during the period
from the refevant Eorly Termination Date 10 the date for payment detesmined under Section G{axii).

(iv)  Adjustment for Hiegolity or Force Majeure Event. The failure by o panty or ony Credit Suppon
Provider of such party 1o pay, when due, ooy Early Termination Amount will not constitute an Event of
Defauli under Section S(a)(i) or S{a)(ii)1) if such failure is due 1o the oceurrence of on event or
tircumstance which would, if it orcurred with respect fo payment, delivery or compliance refated (o 3
Transaction, constitute or give rise to an Hlegality or & Force Mojeure Event. Sueh smount will {1) sccrue
interest and otherwise be treated s an Unpaid Amount owing 10 the other pany if subsequently an Early
Termingtion Date results from on Evemt of Delovh, o Credit Even: Upon Merper or an Additions)
Terminotion Event in respect of which pil outstanding Transactions sve Affected Trensattions ond
{2) otherwise secrue interest in oecordance with Section S{h)(EN2).

'3 Pre-Estimote. 'The parties agree that en amount recoverable under this Seclion 6{e) is o reasonable
pre-estimate of loss and not o penalty. Such amoum is paysble for the loss of bargain and ihe loss of
protection against future risks, and, except ns otherwise provided in this Agreement, neither party will be
entitled to recover any eddilionai damages as 0 consequence of the (erminotion of the Terminated
Transactions. :

n Ser-Off. Any Ently Termination Amount payable to one party (the “Payee”) by the other pasty {ihe
“Payer™), in circumstances where there is o Defoulting Panty or where there is one Affected Panty in the cose where
either o Credit Event Upon Merger hus occurred or any other Termination Event in respect of which a1l ovtstanding
Trinsactions are Affected Fransactions hus occurred, will, ot the aption of the Non-deftuiting Purty or the Non-
affected Party, as the case may be (“X™) {and without prior notice to the Defaulting Porty or the Affected Party, as the
case moy be}, be reduced by its sel-ofT agninst any other smounts {"Other Amounts™) payable by the Payee to the
Payer (whether or nol arising under this Agreement, matured ar contingent ené irvespective of the currency, place of
payment o ploce of booking of the obligation). Te the extent that any Other Amounts are so set off, (hose Other
Amounts will be discharged prompily and in o)t respects. X will give notice to the other party of any setoff effecled
under this Scction &(1f). ’

For this purpose, either the Early Termination Amount or ¢he Oiher Amounts (or the refevamt portien of such
amounts) may be converted by X into the currency in which the other is denominated of the rmie of exchange ot which
such party would be oble, in good fith aod using commercislly reasonable procedures, io purchose the relevant
amount of such custency. ‘ ' .
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If an obligation is unascertained, X moy in good foith estimate that ubiigation and set off in respect of the estimate,

subject o the relevant party sccouming to the cther when the oblipation is pxcertained,

Nuothing in this Section 6{f) will be effective o creste 2 charge or other security interest. This Section 6(f) will be
withou! prejudice and in addition to any right of set-off, offser, combination of sccounts, lien, right of retention or
withholding or similar right or requirement 1o which any party is ul any time otherwise entitled or subject (whether by
operation of luw, contract or otherwise),

7 Transler

Subject to Seetion 6{b)(ii) and 1o the exient permitted by applicable law, neither this Agreemenl nor any interest or
obligation in or under this Agreement may be transferred (whether by way of security or otherwise) by either party

~ withous the prior written consent of the gther party, except that:—

(a} @ party may make such o transfer of this Agreement punsuant to & consolidstion or amalgemation with, or
mesger with or inlo, or wransfer of all or subsiantially ot} its nssets 1o, another entiry {but without prejudice to ony

cther right or remedy under this Agreement); and

'(h} @ party may make such a transfer of ll or 2y pant of its interest in any Eurly Terminztion Amount payable

to it by & Defoulting Perty, together with any amounts psyable on or with rexpect (o thot interest and any other rights
nssocisted with that interest pursuant to Sections B, %(h) and 1.

Any purported trensfer that is not i compliante with this Section 7 will be void,
8. Contractual Curreocy

(v} Payment In the Contractun! Carvensy. Each payment under this Agreement will be made in the relevant
currency specified in this Agreement for that poyment (the "Contmctusl Currency™). To the extent perminted by
applicoble law, any obligation to make payments under this Agreemeni in the Contractuat Curmency will not be
discharged or satisfied by any iender in any currency other than the Contraciual Cumrenty, cxcept to e extent such
tender results in the actual receipt by the panty to which payment is owed, acting in good faith and using
commercially reasonable procedures in converting the currency so tendered into the Contractual Currency, of the full
smount in the Contrectus! Curvency of vl amounts payable in respect of this Agreement. If for any reason the
smount in the Contractual Cusrency so received falls short of the smount in the Contrecmal Cumency payable in
respect of this Agrezment, the party required to make (e payment will, to the extent permined by applicable law,
immediately pay such additional erount in the Contractual Currency os may be necessury (o compensate for the
shonfull, 3f for any reason the smount in the Contraciug) Currency 50 received excesds the nmount in the Contractunt
Currency payabic in respect of this Agreement, the party receiving the payment will refind promptly the amount of
such excess,

13} Judgmenss, To the extent permilied by opplicable fow, if any judgment or order expressed in & currency
other than the Contractual Currency is rendered (i} for the payment of sny omoust owing in respect of this
Agreerment, (ii) for the payment of any amount refoting to any earfy termination in respect of this Agreement or {iii) in
sespect of o judgment or order of enother court for the pryment of any amount described in clsuse (i) or {ii) above.
the party sceking recovery, after recovery in full of the aggregate amount 1o which such party is entitled pursuant 1o
the judgment or order, will be entitled to receive immediately from: the other party the amoum of eny shorfafl of the
Contractun! Currency received by such party as a consequence of sums paid in such other currency and will refund
promptly 1o the other party sny excess of the Contractual Currency received by such party as & consetuence of sums
paid in such other currency if such shorulf or such excess orises or resulis from a0y variotion between the rate of
exchange ot which the Contractual Currency is converted into ihe currency of the judgment or erder for the purpose
of such judgment o order and the rate of exchange at which such party is able, acting in good faith ond using
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commerciolly reasonable procedurcs in converting the currency reccived into the Contractua! Currency, to purchasz
the Contractust Comency with the amount of the currency of the judgment or ardes sctually received by such party.

{c) Separate Indemnitier To the extent permined by opplicobde tew, the indemnilics in this Section§
constiteie separate end independent obligations from the other obfigations in this Agreement, will be enforcesble as
sepurote ond independent causes of sction, will apply notwithstanding any indulgence granted by the party to which
any payment is owed and will not b affected by judgment being obtained or claim or proof being made for any other
sums paynble in respect of this Agreement.

(d) Evidence of Loss. For the purpose of this Section 8, it will b sufficient for & party to demonstrate thot it
would have suffered o foss had on petunl exchange or purchase been made.

9. Miscellancous

(a) Entire Agreement This Agreement constitutes the entire agreement and understanding of the parties with
respect 1o its subject matter. Ench of the parties peknowledges that in entering into this Agreement it has not relied
on any orat or written representotion, wamenty or other assurance (except as ptovided for or referred to in this
Agreement) snd waives ol) tights and remedies which might otherwise be gvoilable 1o it in respect thereof, except tha
sathing in this Agreement wili limit or exctude ny liability of e panty for froud,

{t) Amendments. An gmendment, modification or waiver in respect of this Agreement will only be effective if
in writing (including 2 writing evidenced by a focsimile wansmission) and executed by euch of the parties or
confirmed by an exchange of iclexes or by an exchange of electronic ressapes on an clectronic messaging sysiem.

(¢ Survival of Obligaions. Withou! prejudice to Sections Ha)iiiy and 6(c)(ii), the obligations of the parties
under this Agreement will survive the termination of sy Tronsaclion.

{d) Remedies Cumalagive. Except us provided in this Agresment, the rights, powers, remedies and privileges
_provided in this Agreement gre cumulative and not exclusive of any rights, powess, remedies and privileges provided
by law. _ .

0] Counterparts and Confirmations.

i} This Agreement (and each amendment, modification and waiver in respect of it) may be executed
end delivered in counterpans (including by facsimile transmission and by electronic messaging system), eack
of which will be deemed on original. ’

{i) The parties intend that they are egally bound by the terms of ench Transaction from the momsnt
they sgree (o those terms (whether orally or otherwise). A Confirmation will be entered into s 500n os
practicable and may be executed and delivered in counterparts (inctuding by focsimile imnsmission) or be
created by an exchange of telexes, by m exchange of elecironic messages on an electronic messeging system
or by an exchange of e-mails, which in ench case will be sufficient for uil purposes to evidence & binding
supplement to this Agreement, The parties will specify therein or through another effective means that any
such counterpan, telex, electronic message or e-mail constitutes s Confirmation.

U] No i¥aiver of Righss. A failure or delny in cxercising any right, power or privilege in respect of this
Agrecment will not be presumed to operate a3 8 waiver, and o single of pertia! exercise of any right, power or
privilege will nol be presumed 1o prechude any subsequent o further exercise, of that right, power or privilege or the
exercise of any cther right, power or privilege.

&) Headings. The headings used in this Agreement are for convenience of reference only and are not to offect
the construction of or to be taken into considerstion in interpreting this Agreement. :
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) Ingeresi and Compensation,

(i) Prior 1o Eorly Termination. Prior to the ovcurrence or effective deyignation of an Enry
- Termination Date in respect of the relevant Trensaction e L

)] Interest on Defauhed Poyments. If & party defaults in the performance of any payment
obligation, it will, to the extent permitted by applicable low and subject to Section 6(s), pay interest
(before as weif 85 ofter judgment) on the averdue amount to the other party on demand in the same
currency as the overdue amount, for the period from (end including) the original due date for
payment to (but excluding) the daie of actual payment (end excluding any peried in tespeet of
which interest or compensation in respect of the overdue amount is dus pursusnt to clause {3XB) or
{C} below), et the Default Rare,

{2 Compensation for Defanlted Deliveries. If & party defavlts in the perfoemance of any
obligation required 10 be sented by delivery, it will on demand {A) compensate the. other party to
the extent provided for in the relevant Confirmation or elsewhere in this Agreemerst & {B) unless
atherwise provided in the refevant Confirmation or clsewhere in this Agreement, to the extent
permitied by applicable law and subject to Section 6{¢), pay o the other porty intevest (before o8
well ns after judgment) on an emount equal 1o the falr market velue of that which was required (o be
delivered in the some currency as that amount, Tor the period from (end incliding) the originally
scheduled dute for delivery to (but exchuding) 1he date of actun! delivery (and excluding sny period
in respect of which interest or compengation in respect of that amount is due pursusnt to clouse (4)
below), o the Defuuk Rate. The fuir murket valoe of eny obligation referved Is above will be
determined as of the originally scheduled date for delivery, in pood foith and using commertially
reasonabie procedures, by the party that was entitled to tuke delivery. :

{3) Inierest on Deferred Payments. i

(A) & panty doss not pay any amount that, but for Section 2(a){iii), would have bees
payeble, it will, to the extent permitted by applicable law and subject to Section 6{¢) and

" clauses (B) and (C) below, poy interest (before as well as afler judgement) on that pmount
to the other party on demand (after such amount becomes payable) in the same currency as
that amount, for e period from (ond including) the date the amouni would, byl for
Section 2{u}(iii), heve been paysbie to (but excluding) the date the amount actually
becomes paytble, al the Appliceble Deferral Rate; ’

(B} & payment is deferred pursuant to Section 5(d), the party which would otherwise
have been required to make that payment will, to the extent permitted by applicable law,
subject 1o Seclion 6(c) and for so long as no Event of Default or Potentia! Event of Default
with respect to that party hos occumred and is continuing, pay interest (before us well ss
afier judgment} on the amount of the deferred payment to the other party on demand (after
such omtunt becomes payable} in the same currency as the defered payment, for the
period from {and including) the date the omount would, but for Section 5(d}, have been
payable to (but exciuding) the carfier of the date the payment is no fonger deferred
pursusn! to Section 5{d) and the date during the deferral period upon which an Event of
Default or Potential Event af Default with cexpect to that party ocours, ot the Applicable
Deferal Rate; or

{C) 6 party fails 1o make any payment due to the occurrence of on Ilegality or a Force
Majeure Event (aRer giving effect to any deferme] peviod contemploted by clause {B)
ghove}, it will, to the extent permitied by epplicable taw, subject to Section 6(c) end for so
long us the event or circumstance giving rise 10 that lllegality or Force Majeure Event

*
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(i)

continues ond no Event of Defoult or Potential Event of Defoult with respect 1¢ that party
has occurred and is continuing, pay interest (before as well as afier jwdgment) on the
overdue amount to the other party on demund in the same curvency os the overdue amount,
for the period from (snd including) the date the party fails 1o make the payment dus to the
occurrence of the celevant 1liegality or Force Majeure Event {or, if later, the dote the
poyment is no longer deferred pursuant to Seetion 5{d)) to (but excluding) the earlier of the
date the event or circumstance giving rise 10 that [liegality or Force Mojeuze Event ceases
to exist gnd the date during the pericd upon which an Evert of Defoult or Potential Event
of Default with respect to that party oceurs (and exchuding any period in respect of which
imerest or compensation in respect of the overdue amoum is due pursuant o clause (B)
above), ot the Appliceble Deferrof Rate,

{4) Compensotion for Deferved Deliveries. 1f—

(A) & party does not perform any obligaiion that, but for Section 2(e}{iii), would have
been reguired to be settled by delivery; .

{B} a delivery is deferred pursuant (o Section 5{d}; or

{C) o party fails to make & delivery due to the occurrence of an Nlegslity or a Forge
Majeure Event ot a time when any opplicable Woiting Period hos expired,

the porty required (or that would otherwise have been required) 1o make the delivery will, to the
extent permitied by spplicoble law and subject to Section 6{c}, compensate and pay interest ro the
other party on demand {afler, in the case of clouses (A} ond (B) sbove, such delivery is required) if
and to the extent provided for in the relevant Confirmation or elsewhere in this Agreement.

Early Terminution. Upon the occurrence or effective designation of on Early Termination Date in

respect of 8 Trangaction:—

{iii)

{1) Unpaid Amounts, For the purpose of determining en Unpaid Amount in respect of the
refevant Tronsaction, end 1o the extent permited by applicoble low, interest will acerue on the
amaunt of eny payment obligation or the amount equaf to the fiir market value of any obligation
stquired to be seled by delivery included in such determination in the xame currency as that
amount, for the period from (and including) the dote the relevant abligation was (or would have
been bui for Section 2(a)iii) or 5{d)) required to have been performed to (bt excluding) the
eetevent Earfy Terminstion Date, at the Applicable Closs-out Rate.

) Interest en Early Termingtion Amounts. 1f an Eorly Termination Amount is due in respect
of such Early Termination Date, thai amount will, (o the extent permitied by opplicablz law, be poid
together with interest {(before as well ss after judgment) on thet amount in the Terminotion
Currency, for the period from (and including) such Early Termination Dute to (but excluding) the
date the amount is paid, al the Applicabie Close-oat Rate,

Interest Colculation. Any interest pursuant ko this Section 9{h) will be calculated on the basis of

deily compounding and the actual number of days elapsed.

I8 1SDA® 2002




10. Offices; Multibranch Partles

ey IF Section 10(a) is specified in the Schedule es epplying, ench party that enters imo o Tronsaction through en
Office other than its head or home office represents to and agrees with the other porty thas, natwithstanding the place
of booking or its jurisdiction of incorperstion or organisation, iis obligetions are the same in terms of recourse apainst
it as if i hod entered into the Trnsaction Wrough its kead or home office, except i o party will pot hove recourse
to the head or home office of the ather party in respect of any payment or delivery deferred pursuant to Section 5{d)
for so long as the payment or delivery is so deferred. This representation and agreement will be deemed 1o be
repeated by esch party on each date on which the parties enter into ¢ Transaction.

{b) If & party is specified 2s 2 Multibranch Perty in the Schedule, such party may, subject to clause (c) bejow,
enter into & Transaction through, book o Trensaction in and moke sad receive payments and deliveries with Tespect to
& Transaction through eny Office listed in respect of thut party in the Schedule (but not any other Office unfess
otherwise agreed by the poarties in writing),

(<) T‘!\:Oﬁ‘mumugh\michapmyemenintunTmmcﬁmuﬁﬂbelthﬂieespeciﬁedfmﬁmminﬂu
relevant Confirmation or s otherwise sgreed by the parties in writing, and, if an Office for that party is not specified
in the Confirmation or otherwisc sgreed by the panties in writing, its head or bome office. Unless the panies
otherwice agree in writing, the Office through which & party efsters inte & Transsetion will atso be the Office in which
it books the Trunsaction and the Office through which it makes and receives payments and deliveries with respect o
the Transaction. Subject to Secrion 6{b)ii}, neither party may change the Office in which it books the Teensoction or

' sheomcethmghwﬁchi\mnkcsmdmuimpammdcﬁveﬁeswimrespmmﬂmiunwishmmepﬁw

written consent of the other ponty.
. Expenses

A Defuuking Party will on demund indemnify and hold harmiess the other party for and against ail reasonsble cut-of-
pocket expenses, including legat fees, execution fees and Stomp Tax, incurred by such other party by reason of the
enforcement and protection of its rights under this Agreement or smy Credit Support Document to which the
Defoulting Party is o party or by reason of the carly temmination of any Tronsaction, incfuding, but not limited w,
eusis »f collection,

12. Notices -
(8) ' Effectiveness. Any notice or other communication in respect of this Agreement may be given in any manger
described below (except that s potice or other communication pnder Section § or € may not be given by electronic
meszaging syster o7 e-moil) to the uddress or number or in sceordance with the electronic messaging system or
e-mail details provided (soe the Schedule) and will be deemed effective as indiceted:— _
{ if in wyiting and detivered in person or by courier, on the date it is delivered;
(i) = ifsent by telex, on the date the recipiens's answerback is received;
(iii)  if sent by focsimile iansmission, on the date it is received by o responsible employee of the
recipient in legible form (it being sgreed what the burden of proving receipt will be on the sender wd will not
be met by a transmission repont generated by Ihe sender's facsimile machine);

{iv} if sent by certified or registered meil (airmail, if overseas) or the equivalent {return receipt

requested), on the dote it is delivered or its detivery is ahtempted;

v} if sent by electranic messaging system, on the dute i1 is received; or
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{vi) i sem by e-mail, an the date it js delivered,

unless the date of thut delivery (or stiempted delivery} or that receipt, as applicable, is not o Locol Business Day or
that communication is delivered {or attempted) or received, as upplicable, ofter the close of business on 1 Local
Business Day, in which case that communication will be deemed given and effective on the first following day that iy
% Locn! Business Day.

(b} Change of Details. Either porty may by notice to the ather change the address, sefex or facsimile number or
electronic messaging system or e-mail detsils at which notices or other communications are 1o be givtn to L.

3.  Governing Law and Jurisdiction

(e} Governing Low, This Agreement will be governed by and construed in necordance with the law specified in
the Schedule,

) Jurisdiction. With respect 1o any suil, oetion or proceedings relating to nny dispute srising out of or in
connesiion with this Agreement (“Proceedings™), each party irmevocahly: -

(i) subtnits——

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

) if this Agreement is expressed to be governed by the laws of the State of New York, to the
acn-Lxtlusive jurisdiction of the courts of the Staie of New York ond the Uniled Siales Distric
Court located in the Borough of Manhattan in New York City; ]

{if) waives any objection which it moy have al any time to the laying of venue of ey Proceedings
brought in any such count, waives any claim that such Proceedings have been brought in on inconvenien
forum and funher waives the right (5 object, with respect to such Proceedings, that such cournt does not have
any jurisdiction over such pany; and

{iii) agrees, lo the extent permitted by applicable low, that the bringing of Proceedings in any one or
more jurisdiciions will not preclude the bringing of Proceedings in any other jurisgiction.

{©) Service of Procesx. Each panty incvocsbly appoints the Process Agent, if any, specified opposite its name
in the Schedule to receive, for it and on its behalf, service of process in any Proceedings. If Tor any resson nay
party’s Process Agen! is unable to act as such, such party will prompily eatify the other party and within 30 days
appoint ¢ substitule process agent atvepizble to the other party. The parties mevocably consent to Service of process
given in the meaner provided for notices in Section 12¢m)(), V2(a)Xii) or 12(a}{iv). Nothing in this Agreement will
afTect the right of either perty [o serve process in sny other manner permisted by applicable law,

{d) Walver of Immunities. Each party imevocably waives, to the exient permitted by applicable inw, with
respect 10 itscll and its revenues aod aysets (irvespective of their use or imended use), oll immunity on the grounds of
sovereigaty or other similer grounds from (i) suit, (i) jurisdiction of any court, (iii) relief by way of injunction or
order for specific performance or recovery of property, (iv) atiachment of ils gssets (whether before or nfier
judgment} and {v) execution or enforcement of any judgrnent to which it or its revenues or assets might otherwise be
entitled in any Proceedings in the courts of ony jurisdiction and irrevocebly agrees. (o the extent permined by
applicable law, that it will not claitn ey such immunity in any Proceedings, S
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14, Definitions ’

As used in this Apreement;—

“Additioral Representation® has the menning specified in Section 3.

“Addirional Terminatipn Event™ has the menning specified in Section 5{b).

“Affected Pariy™ bos the meaning specified in Scedon S(b).

“Affected Transactions™ means (8} with respect lo any Termination Event consisting of an {legality, Force Majeure
Event, Tax Event or Tax Event Upon Merger, all Transactions offected by the occurvence of such Tenmination Event
(which, in the case of an Iilegality under Section S(bXIX2} or & Force Majeure Event under Section S(b){iiN2), mesns
uli Tronsections unless the relevant Credit Suppon Document references only cenain Transactions, in which case
those Trunsactions and, if the relevant Credit Suppont Document constitutes o Cenfinmation for o Trenssction, that
Tronsaction) and (b} with respect to any other Termination Event, sl Transoctions. )

“Affifiate” means, subject 1o the Scheduie, in relstion to any person, eny entity cantrolied, directly or indirectly, by

. the person, any entity that controls, dinectly o7 indirecily, the person or any entity directly or indirecily under commen

control with the person, For this purpose, “control” of any entity or person means ownership of & mejority of the
voting power of the entity ar persan, -

“Agrecrent” has the meaning specified in Seetion |(c).
*Apphcadle Close-out Rate™ means:—
(e} inrespect of the determination of an Unpeid Amount:—

{i} in respet of obligations payable or deliverable (or which would have been but for Section 2{m){isty)
by a Defuulting Party, the Default Rats;

(i) in respect of obligations pryable or deliverable (or which would bave been but for Section s}
by a Nan-defuulting Party, the Non-default Rote;

(i)  in respeet of obligmions deferred pursuant (o Section S(d), if there i no Defsulting Party and for so
long as the deferral period continoes, the Applicable Deferrsl Rate; nnd

{iv) in oll other eases following the otcurrence of o Termination Event (except where interest aceruts
parsuant to clause {iii) above}, the Applicable Deferral Rete: and

()] in respect of an Early Termination Amount;~

i for the period from (and including) the relevam Early Termisnation Date fo (bt excluding) the dare
{determined in accordance with Section G{d)iD)) on which thst amount {s payuble— :

{i} if the Early Termination Amount is paypble by o Defauiting Party, the Default Rote;

2 if the Eorly Terminolion Amount is payable by a Nen-defaulting Party, the Non-default

Raoie; pnd
{3) in o}l other cases, the Applicable Deferral Rate; ond
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{ii} for the peried from (and including} the date {determined in ocoordance with Section StdXii) on
which that amount is payable to (but exchuding) the date of getus! paymens:—

1)) if & party foils 10 pay the Enrly Termination Amoum due 10 the octurrence of on event or
circumstance which would, if it occurred with respect 1o @ payment or delivery under 0 Trnsaction,
constitite or give fise to an [legality or o Force Majeure Event, ond for 5o long as the Early
Termnination Amount remaing unpaid doe to the continuing existence of such event or circumstance,
the Applicable Deferral Rate; ’

{2) if the Eorly Termination Amount is payable by a Defaulting Party (but excluding any
period in respect of which clousz (1} ohove applies), the Defnu;t Rats;

[k} it the Early Terminntion Amount is poyable by.a Non-defaulting Party (but excluding any
period in respect of which clause (1) above applics), the Non-default Rote; and

%) in all other cases, (he Termination Rate.

“Applicoble Deferral Rate™ means:—

fa} for the purpose of Scéiion 9(h)(i)(3)(A), the mte certified by 1.he relevant payer to be _g‘ rate offered to the

payer by & major bank in o relevant interbank market for overnight deposits in the applicable currency, such bank to
be selected in good fith by the payer for the purpose of obtaining » vepresentative mie that will reasonably reflect
conditions prevatling st the time in that refevant marked;

{&) for purposes of Sextion 9(h}(IHIKB) und clouse (a)(iii) of e definitian of Applicoble Close-out Rate, the
e centified by the relevant payer io be o mte offered to prime banks by & major bank in o relevant interbank market
for ovemnighs deposits in the spplicuble curvency, suth bank o be sefected in good feith by the payer after
consullstion with the other party, if practicable, for the purpose of gbiaini ng & representative rete that witl reasonably

"reflect conditions prevniling st the time in that relevant market; and

3] for purposes of Section S(XiXINC) and clauses {aXiv), (BY()(3) and (b}ii}(1) of the definition of
Appliczble Close-out Rute, 5 rate equpl to the arithmetic mean of the rate determined pursuant to clsuse (8) above and
a rele per annum equal 10 the cost (without proof or evidence of eny sctual cost) 1o the relevam: payee (as certified by
it) if it were to fund or of funding the relevant amount. : o

“Automatic Eorly Termination™ has the meaning specified in Section 6(a).
“Burdened Party™ bas the meaning specified in Section S(b)(iv).

¥

“Change in Taxr Law” means the enactment, prormlgation, execution or rutification of, or any change in or
amendment 1o, any law (or in the applicotion or official interpretation of cny faw) that occurs after the parties enter
into the refevant Tronsaction, :

“Clase-out Amount™ means, with respeci to each Tenminated Transaction or gach group of Tenninated Trunsactions
and » Determining Porty, the emount of the Josses or costs of the Determining Posty thet ere or would be incurred
under then preveiling circumstinces {expressed a5 o positive number) or goins of the Determining Party that ore or
would be realised under then prevailing circumstances (expressed os a negative aumber) in veplacing, or in providing
for the Determining Party the economic equivalent of, (a) the materisl terms of that Termyinated Transaction or goup
of Terminated Tronsactions, including the payments end deliveries by the parties under Section 2(8)(i) in respect of
thst Terminated Transaction or group of Terminuted Transactions that would, but for the occurrence of the relevant
Early Termination Date, have been sequired ofter that date (assuming sotisfoction of the conditions precedent in
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Section 2(s}{il)) end (b) the option rights of the purties in respect of (hal Terminzted Transaction or group of
Terminaled Transactions.

Any Close-out Amount witl be determined by the Determining Party {or its agent), which will act in good faith and
usc commercinlly reasongble procedures in order to produce o commercially ressonable result. The Determining

- Party may determine o Close-out Amount for any group of Terminsted Transtctions or any indivigual Terminated
Teansaction but, in the apgregsate, for not Iess than all Terminated Trnssctions, Each Clese-out Amount wil! be
determined as of the Eerly Termination Date or, if that would not be commercinlly reasonsbie, as of the date or dates
foliowing the Early Termination Date os would be commercially reasonable.

Unpaid Amounts in respect of & Terminated Transaction or group of Termineted Trensactions ond legat Fees and out-
of-pocket expenscs referred 10 in Section | | nre to be excluded in all determinations of Close-out Amounts.

In determining o Closc-out Amount, the Determining Porty may consider eny relevant information, inchiding, without
limitation, one or more of the following types of infarmation:e ‘

i} Quotatians (either firm or indicative) for replacement transctions supplicd by one or more third partizg that
may take into account the creditworthiness of the Determining Party at the ime the quetotion is provided and the
terms of any relevent documeniation, including credit support docurnentation, between the Dretermining Perty and the
third party providing the gquotation; . '

{ii} information consisting of sefevant morket datz in the relevant market supplied by one or more third parties
including, without limitation, relevant rates, prices, yields, yield curves, volatilities, spreads, correlntions or ather
relevant market dato in the relevant market; or

{iii}  information of Whe types described io cluuse (i) or {ii} above from internsl sources (including sny of the
Determining Party's Affilites) if that information is of the sume type used by the Determining Party in the regular
course of ils business for the valuntion of similar transactions. )

The Determining Party will consider, taking into zccount the standards and procedures described in this defnition,
Quotstions pursuant to clouse (i} sbove o relevani market daln pursuant to clause (ii) sbove unless the Determining
Party reasomably belicves in good fith that such quotaiions or relevant market data gre tot readily available or would
produce » result that would not satisfy those standards, When ctasidering information described in elause (i), {ii) or
{iii} sbove, the Determining Party may include costs of FRanding, to the extent costs of fimding are not and would not
be a component of the other information being utilised. Third parties supplying gquotations pursuant to clouse (i)
above or market date pursuant (o clanse (ii) sbeve may include, without limitation, dealers in the relevant markets,
end-users of the relevant product, informetion vendors, brokers and other spurees of market information.

Without duplication of amounts calculoted based on information described in clause (). (i) or (iti) above, or other
relevant information, and when it is commercially reasonable to do se, the Determining Perty may in addition
sonsider in caleulpting a Closc-out Amount any loss or cost incurred in connection with its terminating, liquidaiing or
te-estabiishing any hedge related (o 0 Terminated Transaction or group of Termineted Transactions {or any gain
resulting from any of them). :

Commercially ressonable procedures used in detetmining & Closs-out Amount may inciude the following:—

{n application 10 relevant market data from third panies pursuant 1o clause (i) sbove or information from
internal sources pursusnt to clause (jii) sbove of pricing or other valuation rmodels that are, ot the time of the
determination of the Close-out Ammmt, used by the Determining Party in the regulnr course of its business in pricing
or valuing trensactions between the Determining Party and unreiated third panies that are similar to the Termvinated
Transaction or group of Tenmivated Tronsactions; snd : -
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{2} application of different volustion methods 1o Terminsted Transactions or groups of Terminated Tronsactions
depending on the wpe, complexity, size or number of the Terminated Tennsactions or group of Terminnted
Transeciions.

“Confirmation™ has the meaning specificd in the preamble.

“ronsens” includes 8 consent, epproval, action, euthorisation, exemption, nofice, filing, registration or exchange
control consent.

“Contractual Curvency™ has the ieaning specified in Section 8(a).

“Convention Court™ means &ny coust which is bound to apply to the Proceedings sither Articte 17 of the 1968
Brussels Convention on Jurisdiction ond the Enforcemem of Judgments in Civil and Commercinl Matters or
Article 17 of the 1988 Luganc Convention on Jurisdiction and the Eoforcement of Judgments in Civil ond
Commercial Mauers. .

“Credit Evens Lpon Mnger"&aé the mezning specified in Section ${b}. -

“Credit Support Docamens™ meons ony ngreement or instrument chat is specified os suth in this Agreement.

by

“Credit Support Provider” has the meaning specified in the Schedule.
“Cress-Defaul” means the event specified in Section S(a}vi). -

"Dcﬁw& Rute” means o rate per snnum equal to the cost {withoul proef or evidence of any actual cost) tp the
relevant payee (a5 centified by it) if it were 10 fnd o of fimding the relevant amount plus 1% per annum. :
[N

“Defauiting Party” has the meaning specified i Section 6{a).
*Designated Event™ has the mesning spetified in Section S(b)v).
YDeterorining Party™ means the party determining o Close-out A.mt.:mil.
““Early Yermination Amount”™ has the meaning specified in Section G{e.)._
“Early Termination Date” means the date deermined in sccordance with Section b{a} or 6(BXiv).

“clectrontc mémm” docs not include e-mails but does include documents expressed in markup languages, and
“electronic messaging systez ™ will be construed accondingly. . !

“English law"™ means the low of Englond and Wales, and “Engfisk " will be construed accordingly.
 “Evemt of Defenlt™ has the meaning specified in Section 5(2) and, if applicable, in the Schedule.
“Force Majeure Event”™ hos the menning specified in Section 5(b).

“General Business Day” meons o day on which commertisi banks are open for geners) business (including dealings
in foreign exchange and foreign currency deposits). ) g

“Ilegality” hus ibe meaning specified in Section S(b). -
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“Indemnifiable Tax” means ony Tax cther then & Tax thet would oot be imposed in respeci of a poyment under this
Agreement but for o present or former connection between the jurisdiction of the government or taxation authority
imposing such Tox and the recipient of such payment or r person relaled 1o such recipien: (including, without
limitation, @ connection arising from such recipient ot reloted person being or having been 2 citizen or residenr of

" such jurisdiction, or being or having been arganised, present or engaged in o trade or business in such jurisdiction, or

huving or hoving had & permenent establishment or fixed place of business in such jurisdiction, but excluding o
coanection orising solely from such recipient or related person having executed, deliversd, performed its abligations
or received o payment under, or enforced, this Apreement or ¢ Credit Suppar: Document],

“law™ includes any treaty, law, rule or regulation {os modificd, in the case of tax matrers, by the practice of any
relevant governmental revenue suthority), ond “unlawfal” will be construed sccordingly.

“Locat Business Day” mesns (8) in relntion to any obligtion under Section 2{u)(i); a Genern) Business Day in the
Place or places specified in e relevam Confirmation end & day on which o relevant settlemen system iz open or
operuting as specified in the relevant Confirmation or, if o place or & selement system is not 50 specified, as
otherwise ngreed by the parties in writing or determined pursuant to provisions contained, or incarporaied by
reference, in this Agreement, (b} for the purpose of determining when &8 Waiting Period ¢xpires, 2 Generol Business
Day in the place where the event or circumstance that constitutes of gives rige to the Hiepality or Force Mojeure
Event, os the case may be, oceurs, (¢} in relation 1o eny other payment, a Genera! Business Day in the ploce where the
relevant sccount is loeated and, if different, in the principal finoncial centre, if any, of the cumrency of such peyment
and, if that currency does not have o single vecognised principal financia) centre, o day on which the sentlement
Sysiem necessary (0 secomplish such payment is open, (d) in relntion (o any nosice or othey communication, incloding
notice comemplated under Section ${a)(i), a General Business Doy {or a day that would have been o Genern!

- Business Day but for the occurrence of an event or circumstance which would, if it occurred with respect to poyment,

delivery or complignee related 1o o Transaction, constitute or give rist to en [liegatity or & Force Majeure Event) in
the place specified in the address for notice provided by the recipient and, in the cose of a notice contemplated by
Sectian 2(b}, in 1he plare where the relevant new eccount is to be Jocated and {e} in relation (o Section S{a)(vX2), &
Giencral Business Day in the relevant tocations for performance with respect 1o such Specified Transaclion,

“Lecal Delivery Day™ means, for purposes of Sections S{a}i) and ¥d}, » day on which seitlement systems necessary
to accomplish the relevant delivery are generally open for business so that the delivery is espable of being
eccomplished in accordance with customary market praciice, in the place specified in the relevant Confirmation or, if
not 50 specified, in a location as determined in accordance with customsry market proctice for the relevant delivery.
“Master Agreement™ has the meaning specified in the preemble.

"Merger Without Assumption™ mesns the event specified in Section S{a}viis).

“Multiple Transaction Papmient Neting™ hs the meaning specified in Section 2(e).

*Non-gffected Party™ means, so long as there is qﬂly one Affecled Party, the other patty.

“Non-default Rate™ meens the rate certified by the Non-defaulting Pariy to be & rate offered 1o the Non-defoulting
Party by a major bank in » relevant interbank market for ovemight deposits in the applicoble currency, such bank to
be selected in good faith by the Non-defoulting Porty for the parpesc of obloining & representative rete that wiil
reasonahly reflect conditions prevailing at the time in that relevant narke, :
“Non-defauiting Parey™ has the meaning specified in Section 6(s).

“Office” means o branch or office of & party, which may be such perty’s bead ur home office,

“Other Amounts® hos the meaning specified in Section .

.
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“Payee™ has the meening specified in Section 6(0).
“Fayer™ hes the meaning specified in Section 6(1).

‘Fm:-fél E;vent of Defauls” means any event which, with the giving of notice or the lapse of time or both, would
constituie ot Event of Default,

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

“rate of exchanpe™ inctudes, withous limitation, ony premiums and costs of exchange payoble in connection with the
- purchase of or conversion inte the Contractus! Curreney, .

"Relevant Jarisdiction™ memns, with respect to o pany, the jurisdictions (a) in which the porty is. incorporaied,
crganised, managed and controlled or considered to hove its seat, (b} where an Office through which the party is
octing for purposes of this Agreement is loctied, {c} in which the party executes this Apreetnent ond (d) in relation to
any payment, from ar through which such payment is made. -

e

“Schedule® bas the meaning specified in the preamble,

“Scheduled Serriement Date™ meang & dute on which & pnymem m"dclimy is to be made unécr Section 2{s}i} with
respect 10 o Transaclion. : ‘

“Specified Entity™ has the meaning specified in the Schedule. =~ . .

“Specificd Indebtedness™ means, subject to the Schedule, any obﬁgaliur; {wheiher present or future, contingent or
otherwise, as principal or surety or otherwise) in respect of barrowed money. :

“Specified Transaction™ means, subject 10 the Schedule, (p) sny ransaction (including en ogreement with respect 1o
any such tunsaction) now existing or hereafter entered into berween one party to this Agreernent for any Credit
Suppon Provider of such party or any applicable Specified Entity of such party} and the other party 1o this Agreement
{or uny Credit Support Provider of such other party or any applicable Specified Entity of such other party) which is
ool a Tronsaction under this Agreement but (i} which is a rute swap transaction, swap option, basis swop, forward rte
transaction, commodity swap, commodity option, equity or equily index swap, equily oy equity index option, band
option, interest rute ‘option, foreign exchange ‘trunsaction, cap transoction, Moer transaction, coflar transection,
currenty swap trnsaction, cross-currency rile swap transeclion, cumency option, credit protection transection, credit
swap, credit defantt swop, eredit defuult option, ©ia) senry swap, credit spread transaction, repurchase transaction,
reverse repurchaose transaction, buyfsell-back transsction, sccurities lending transection, westher index transsction or
foreard purchase or sale of o security, commodity or other financial instrument or interest (including any option with
respect to eny of these transactions) or (i) which is a type of tmnsaction that is similar to any transaction referred to
in elause (i) sbove that it curmently, or i the future beoomes, recurrently entered ino in the financial markets
{including 1erms and conditioms incorporated by reference in such agreement) and which is o forward, swap, future,
cption or other derivative on one or more rates, currencies, commodities, equity securilies or other equity
instrements, debt securities or other debt instruments, economic indices or measures of economic fisk ot value, or
other benchmarks against which poyments or deliveries are 1o be made, (b) any combination of these transsctions and
(¢} nny other trensaction identified as o Specified Tronsaction in this Agreement or the relevant confirmation. '

*Sramp Tax® means any sismp, registration, documentntion or simiter tax.

*Stamp Tax Jurizdiction® has the meaning specified in Section 4fc).
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“Tax” means any present or future tax, levy, impost, duty, cherge, assessment or fee of eny rature (including interest,
pensliies ond additions thereto) tha is imposed by ony overnment or othsr xing avthority in rcspevcl afmy
payment under this Agreement other then o stamp, mgtmtwn. documeniation or similar lox.

* “Fax Event” has the mezning specified in Section Sfb)

“Tax Event Upon Menger™ bas the meaning spesified in Section 5(b).

“Terminated Transactions” means, with respect (o any Esrty Terminntion Date, () if eesulting from an 1iegatity or
a Force Mejeure Bvent, alf Affected Transactions specified in the notice given pursuant to Section 6(b)(iv), (b} if
resulting from eny other Tenmination Event, ail Affected Tronsactions and (c) i resuliing from an Evert of Defoult,
il Trunsacticns in effect either immediately before the effectiveness of the notice designating that Eardy Termination
Date or, if Avtomatic Early Termination applics, immediately before that Early Temminotion Dute.

“Termination Currency”™ means (a) if' e Termination Currenty is specified in the Schedule and ﬁhni currency is freely
available, that currency, and (b) otherwise, eura if this Agreement is expressed 1o be governed by English law or
Unived States Dollars if this Agreement is expressed to bt poverned by the laws of the State of New York.

“Yerminotion Currency Equivalent™ means, in respect of ooy amount denominated in the Termination Cumrency,
such Terminotion Cumrency amounl end, in respect of any omount denominated @ o currency other than the
Terminstion Currency {the “Other Currency™), the amount in the Termination Currency determined by (he party
making the relevem determination as being required Vo purchase such smount of such Other Currency a3 ot the
relevant Endy Termination Date, or, if the relevant Close-omt Amount is determined ¢s of a kster dute, that [ater date,
with the Terminstion Currency at the mte equai to the spot exchange rate of the foreign exchange agent (selected ay
provided below) for the purchase of such Other Curreney with the Termination Currency ot or ebout 1 3:00 z.m. {in
the city in which such foreign exchange ogent is loctted) on such dote as wowld be customary for the determinstion of
such & rate for the purchasc of such Other Currency for value on the relevan Early Termination Date or that later
date. The foreign exchange ogent will, if only one panty is obliped to meke o determination under Section 5(c), be
selected in good faith by that party ond otherwise will be sgreed by the parties,

“Termination Even:™ meons an lllegatity, a Force Majeure Event, o Tax Event, o Tax Event Upon Merger or, if
specified to be applicable, a Credit Event Upon Merger or an Additions! Termination Event,

 “Terminatlon Rate” moans & rate per ennum equad to the orithmetic mean of the cost {withous proof or evidente of

any sctual cost) to each pmy (as centified by such party) if it were 1o fund or of fimding such smounts.
“Threshold Amam”mmns the emount, if any, mlf ied es such in the Schedule,
“Transaction™ has the meaning specilied in the preamble,

“Unpald Anrounts” owing o any party means, with respect 10 an Early Termibation Date, the aggregate of (o) in
respect of gl Terminated Transactions, the amounts (hat became paysble (or thit would have become payable but for
Sestion 2(a){iii) ar due but for Section ${d)) to such party under Section 2(a)(i) or 2(d)(iX4) on or prior to such Early
Termination Date and which remain unpaid gs at such Early Termination Date, {b) in respect of each Terminated
Transaction, for each obligotion under Section 2(a)i) which was (or would have been but for Section 2(e){iii) or
5{d)} required to be settled by delivery to such party on or prior ta such Early Termination Dote and which has not
been 5o settled o5 at such Early Terminetion Date, an omount cqual to the foir market volne of that which was {or
would have been) required to be delivered and (c) if the Exrly Termiration Date results from an Eveni of Default, 6
Credit Event Upan Merper or an Additicnal Termination Event i respect of which afl outstanding Transactions are
Affected Transactions, eny Early Termination Amount due prior co such Early Termination Date and which remains
unpeid as of such Early Termination Date, in each cnse together with pny stmount of interest accrued or othes
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compensation in respect of that obligation or deferred obligation, os the case may be, pursuant to Section S(h)GiN1}
or (2}, o5 appropriate. The fair market value of any ebligation referred to in clouse (b) sbove will be determined os of
the originally scheduled date for delivery, in good [aith and using commerciatly ressonable procedures, by the party

‘obliged to myke the decermination under Section 6(¢) or, if each panty is so obliged, it will be the_average of the

Temmination Qurrency Equivatents of the fair market values so determined by both parties.
“Waiting Peripd™ means;—

(a) in respeet of an event of circumstance under Section S(bXi), other than in the cose of Section 5{b)(i}2}
where the relevant poyment, delivery or complionce is sctunlly reguired on ihe relevam day (in which case no
Wailing Periog will apply), & period of three Local Business Days {or days (hat would have been Local Business
Days but foz the ocoummence of thet cvent or circumstance) following the occumrence of thot cvent or cirtumstance;
and

()] in respect of an event or circumstence under Section S(b){ii), other than in the case of Section Sh)iin2)
where the refevant payment, delivery or compliance is acamily required on the relevam doy {in which case no
Waiting Perind will epply), a period of eight Locol Business Days (or days thot would hyve been Local Business
Days but for the accurrence of that event of circumstance) following the occurrence of that event of Circumstance.

.

IN WITNESS WHEREOF the parties have executed this document on the respective dotes specified below with
eflect from the date specified on the first page of this document, '

Ceskd spokitelna, ns. Ceské drihy, n.s. ) o
- ufl’;uy} ........................... . | ‘ (Nam“: v l;m}
BY. e T renses b . {: ' —— m—— R
Nume: Name
Title:, Tile
Date: . Date

28 1SDAB 2002




between

ISDA.

h;cmatiami Swips ond Derivatives Assucia:inn.‘lnr..
SCHEDULE
to the
2002 Master Agreement

/Tfi sjv

~l.§ L0421

Ceska spotiteina, ns.
{“Party A™)

&6 joint siock compuny incorporated under the
taws of the Czech Republic, with ID number:

45244782, with its registered office 21 Progue 4

Olbrachtova 1929/62, Post Code 140 00, Czech

- Republic, regisiered in the Commercial Register

maintained by the Mumicipal Count in Prgue,
Section B, File 1171

Purt 1. Terminstion Provisions.
“Specified Entity” means in relation to Party A for the purposc of«

(=)

(b}
(<}

Section S{oXv), Not applicable
Section S(c}{vi),  Wot applicable
Section 5(a}vii), Notepplicable

Seciion S{bXv),  Notapplicoble
ond in relation to Party B for the purpose of:-

Scction S(a)v),  Not applicable
Section S{o}{(vi),  Not applicable
Section S(uj(vii),  Not applicable
Section S(b)}v), Nt epplicable

ond

Ceské drihy, a.s.
(“Pany B")

8 joint stock company incorporsted under the fows
of the Czech Republic, with 1D number: 70994226,
with ils registercd office at Prague |, Nibtei L.
Svobody 1222, Pest Code 110 15, Czzch Republic,
registered in the Commervial Register maintained

by the Municipal Count in Prague, Section B, File _
£039 S

“Specified Transaction™ will have the meaning specified in Section 14 of this Agreement,
The “Cross-Defoult™ provisions of Section ${a}(vi) will apply to Party A and will epply o Party B.

If such provisions spply:-

. The following words shall be added ut the end thereof: *Provided, however, that, notwithstanding the
foregoing, on Event of DeRult shall not occur under (I} or (2) above if the event or condition
referved to in (1) or the failure to pay refemed to in {2) is o foilure to pay caused by on error or
omission of on sdministrative or operntional nature and furds were availoble fo the relevant panty io

i
Copyright © 2002 by Iniemationnl Sweps and Derivatives Associntion, ine
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Part 2.

@)

enthle it fo make the refevant payment, provided such ervor or omission is remedied within three
Local Business Days of such party becoming aware thereof.”

" Bection S[o}{vi} 1) chall be amended by deleting in the seveath line thereof the words ", or becoming
capable at such time of being declared ™. .

For purposes of Section 5(a}(vi). the fotlowing provisians apply:

“Specified Indebtedness™ will have the meaning specified in Section 14 of this Agreement with the

[

- following omendment;

The “.% at the end of the definition of “Specified Indebtedness” in Section 14 of (his Agresment shalf be
deleted and replaced by the following: *, except that such term shall not inchade obligationis in respect of
deposits received in the ordinary course of ither party's banking business, if any.” .

"Threshold Amount” means

M) with respect (o Ponty A, and

{ii)-  with respect to Party B, - .

including the respective cunvency cquivelent on the dote of any defoult, evens of default or other similar
condition or event of any obligation stated in ony other currency.” - .

For purposes of the above, equity shall mean the sum of party's capital, capital funds, rescrve fund, indivisitle fund

and other profit funds, cconomic results of provious yoars and econpmic results of the cument secounting year,
detennined in pecordance with genermily accopted accounting principles applicable to that party, as reported in ils most’
recent published nudited financin) ststernene, - ’

The “Credit Event Lipon Merges™ provisions of Stction S{b)}v}) will apply 1o Forty A and will apply 1o
Party B. o

The “Automatic Early Termination” provision of Section 6() will not apply t Party A and will not apply
o Party B, : S 7
“Yermination Cerrency® sholl be EURO,

Additional Termination Event will not opply.

Tox Representations. . )
FPayer Representations. For the purpase of Section 3(c) of this Agresment:
(i)  Pony A and Party B ench moke the following representation: C s

I is not required by any applicabie law, as modified by the proctice of Bay relevanl governmentat
revenuc authority, of any Relevont Jurisdiction to make uny deduction or withholding for or on
sccount of any Tax from any payment {other than (i} possible interest payment as defined by relevant
Double Tax Treaty and/or (i) interest under Section 9(h) of this Agreement) to be made by it to the
other party under this Agreement. In making this representation, it may rely on (3) the accuracy of
eay teprescatntions made by the other panty pursuont to Section 3(f) of this Agreement, (ii} the
sotisfoction of the agreement contined in Section 4{a)(i) or 4(aXiii) of this Agreement and the

sccunacy end effectiveness of any document provided by the other party pursuant to Section d(a)(i) )

oF 4(o)(iii) of this Agreement and (fii) the satisfuction of the sgreement of the oiher porty contsined

in Section 4(d} of this Agreement, except (hat it will not be o breach of this represeatotion where

- reliance is pfoced an clausc (ji) obove and the other party does not defiver & form ar decwmnent under
.Sectian 4{a)iii) by reason of materia! prejudice to its ega! or commercial position,

. At .
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)] Payee Representations. For the purpose of Section 3{f) of this Agreement:
(i) Party A and Party B cach make: the following representation; None.

Fart).  Agreement to Deliver Documents.

For the pumpose of Scctions 4{a)i} and 4(a)ii) of this Apreervent, coch party agrees to deliver the foliowing documents, as
tpplicabie

{a} Tax forms, documents or certificales to be delivered sre: none
(b} Other ducuments 1o be deliverad are

Party required to Form/Document/ - Drate by which Covered by
deliver document . Section Jd}

Certificate | to be delivered Represeatation
Purty A and Punty B Evidence of the authority and specimen Uporn roquest " Yes

signature of exch person exceuting any
Confirmation on behalf of the party in
connection with this Agreement, or in Heu
thereof o copy of the refevant pages of its
signature book.

Part4.  Miscellnosous,
{2} Addreszes for Notlees, For the purpose of Scction 12{a) of this Agreement:

8 ddress for hotices or - p .
Leska spatiteina, as.

Olbrachiova 1929/62

14€ 00 Prague 4.Czech Republic

Wilth respect 10 Confirmations:

Altention:
E~manil Addresr:
Facsimile No.: -
Telephote No.:
SWIFT:

With nespect to Other Comimiunications:

Altention;
Facsimile Mg:

Telephone No.:

Address: Ceské drihy, nx.
Nibreli L. Svobody 1222
110 3§ Prehz )
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(k)

1]
{m}

Czech Republic
Attention:

Fuocsimile No:

Telephone No:

E-mnik:

. Pracess Agent. For ihe purposz of Section 13(c) of this Agreement:

Party A oppoints ns ils Process Agenr:

Porty 8 oppoints os its Process Agenl:

Offices. The provisions of Section [((g) will apply to this Agreement.
Atuinibronch Party, For the purpost of Section [0(b) of this Agreanciit
Purty A is pot a Mullibranch Pasty,

Party B is not a Multibranch Party, T g N

Calcniation Agens. With respect to o Transoctions the Colculation Agent will be Party A, unlcss otherwise sperifiod in
& Confinmition in reference to the refevant Tmnsaction, provided however unless an Event of Default has oceurred and
is cuntinuing with respect to Party A, in which case, Perty B shall be the Caleulotion Agens. E

Credit Suipport Docscment. Details of any Credit Support Docurment: Credit Support Anrex

Credis Support Provider.
Crodit Support Provider mezns in refation to Pasty A: ‘nene’ -
Credit Sappant Provider roeans in relation (o Party B; none -

Goverping Law. This Agreement will be governed by ond construed in pecordance with English Inw,
Netting of Poyments. “Multiple Transustion Poyment Netting™ will apply for the purpose of Section 2ic) of this
Agreement w all Transsetions (in each case staning from the date of (his Agreement), :

“Affiliate” will hove the meaning specified in Section 14 of this Agreement, provided, bowever that with regord o sch
party, the term “Affiliate™ shall include anly entities controtled, directly or indirecily, by such party or any entity that
conrols, directly or indirectly, such party and not any entity directly or indirccily under common cofitre! with such
Absence of Litlgation. Forthe purpose of Section Hc):

*Specified Entity” means in relotion to Party A: none.

“Specified Entity™ means in relttion to Party B: none.

No Agency. The provisions of Seetion J(g) will apply ta this Agreement,

Additignal Representation will apply. Fos the purpose of Sextion 3 of this Agreement, the following will constitate on
Additionsl Repeesentation:

(i} Relofionskip Between Parties. Each party will be deemed to represent to the other party on the

date o which it enters indo a Transaction that (sbsent o written agreement between the parties that expressly
imposes affirmative obligations to the contrary for that Transaction): -




{n)

‘ Port 5.
{u)

®)

{e}

U]

(e)

1G]

[RSp——

{1} Non-Reliance. 1t is neting for its own occount, end it has madc its own independent
' deeistons to enter into that Transaction and as to whether that Transoetion is appropriate or
proper for it based upon its own judgment and wpon edvice from such sdvisers os it haos
deemed neeessary. 11 is not relying on any comvmunication (written or oral) of the other
party cs investment advice or s o recommendation lo enter into that Transzetion, it being
undersiood that information end explanstions related to the terms end conditions of a
Transaction will not be considered investment odvice er a recommendation to entes into that
Teonsaction, No communicntion (written or oml) reccived from the other party will be

deemed to be an assuradiee or guarentee as lo the expected results of that Transaction.

{2) Assessment and Undersianding. 1t is capable of assessing the merits of and understanding
{on it own beholf or through independent profcssional edvice), and undersiands and
accepls, the tenns, conditions and risks of that Tranmction. 1t is also capable of assurming,
and assumes, the risks of that Transaction.

(3) Sranes of Parvies. The other party is not acting'g as o fidueiary for or an adviser to it in
respect of that Transaction. . .

Recording of Conversations. Each party, (i) consents to the broadest extent permitted under the laws
applicable o it to the monitoring and/or recording, s any time ond from vime to time, by the other porty
ofany and alf communications between officers or employees of the parties in connection with this
Agreement of any potential Transaction, (ii) waives any further notice of such monitoring or recording,
(iii) ngrees to notify nod, if required by law, obtain the consent of such recording \o, its relevant personne’
and {iv) agrees, 10 the extent permitted by applicoble law, that recordings may be subminted in evidence

in any Proceedings. ‘ - . , E .

Other Provigions.

Definitions and Scope of Agreement. Thix Agreemeny, each Confirmation {unless otherwise specified in the
respective Confirmation), and each Transaction is subject to the 2006 ISDA Definitions, as published by the
Intenational Swaps and Derivatives Association Inc, (YISDA"), and/or any other relevant definitions
booklets published by or in conjunction with ISDA, os amended, supplemenicd or updated from time 1o
time (together the *Definitions"),

Payment Inseructions. Al pryments to be made hereunder i respect of FX Tronsactions and Curency
Options shall be made in sccordance with stending payment instructions provided by the parties {or as

otherwise specified in o Canfirmation).

Change of Accourt.  Section 2(b) of this Agreement is hereby amended by the addition of the follgwing
after the word "delivery™ in the first line thereof: - i

“to another account in the same wx jurisdiction o8 the original account™

Consent to Disclosure, Each panty to this Agreement hereby consents to the communication and-disclosure
by the other party of any information in respect of or refoting to this Agrecment and the Transactions, to that
othes pany’s fiead or home office, brunches, Affilintes, and to the extend required by law, eny reguintory,
statutory ond govermental anthority.

Service of Process. With respent to the prbvisiom of Scction 13(c) of the Agreement, the reference therein
to Section 12 0 the contrery notwithstanding. no consent is given by either party lo serviee of process by
telex, facsimile tansmission or electranic messaging sysiem.

Fally Poid Transactions. The condition precedent in Section 2{a)(iii){1} does not opply 0 o peynent and
delivery owing by & party if the other party shail have satisfied in full all its payment or delivery obligstions
urder Section 2(2)(1) of this Agreement and shall ar the relevant Time have no future paymeont or defivery
obligations, whether absolute or contingent, under Section 2{aXi).
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Severability. If any term, provision or conditian of this Agreement or the application thereof to any party or
circumstance, shal] be heid to be illegal, invalid or unenforceable {in whole or in pant) for any resson the
remaining temms, provisions and cenditions hereof shaf) continue in fll force and effect os if the Apgreement
had been exceuted with the iHlegal, invalid or unenforceablc portion eliminsted, so long as the Agreement s
50 modified continues to express, without materin) chonge, the original intentions of the panits as 1o the
subject matter of this Agreement and the deletion of such portion of this Agreement will rod substantislly
impoir the respective benefits or expectotions of the parties of this Agreement.

Grace Period. In Section S(e){i) words “the firs) Local Business Day™ are replaced with “the third Local

Business Day” and words *the first Local Delivery Day” sre reploced with “the third Local Delivery Doy™.
In Section 5{a){v}{2) words “onc Loca! Business Day™ ore reploced with “three Local Business Days™,
In Section S(a}{vii{4)(B) words *15 doys" are replaced with 30 doys™,

tn Section S{eXvil{7) words “{5 days™ are replaced with “30 days”,

Amendments. In Scction b) words “or canlirmed by on exchange of telexes or by exchange of electranic
messages on en clectronic messaging system” shall be deleted.

Effectiveness. In Section 12(a) words “or ¢-moil™ in the third line nd words “or e-mail dewails™ in the fourth _

line shall be deleted. _
In Section 12(z)iv) “or” shall be added at the end thereaf, . - .

In Section 12(a)}{v) *; or™ shall be replaced with " 3

Section 12{o}{vi) shall be deieted in its entirety, . - S

Exciusion of Third Party Rights. The terms of this Agresment may be enforced and refied upon only by

. PnrtyAlmdPnnyBnndthg:upmlionofmeConmas(Righzsofmirdeiﬁ)Actl999isexc_lu_dnd‘bu_!_ :
: mhdosrmaﬂmnny:ig_hwrmmedy&mexistseriscvaihblenpanﬁvmmumﬂ. L
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IN WITNESS WHEREOF, the ponties have execoted this

cffeet from the date specified an the first page of this document.

© Ceskd spofitelns, a. 5.

Tt
Date: o

Ceské driby, 0.5,

document on the respective dates specified below with
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(Bllaterai Form) _ (ISDA Agreements Subject to English Law)

ISDA.

CREDIT SUPPORT ANNEX

1o the Schedule (o the

(-

- ISDA Master Agreement
daedosof[] 44 JA 1 Lol
between

Ceskd spoHiteins, 5.s. end Ceské drahy, 1.5,
(“Party A"} (“Party87)

This Annex supplements, forms part of, and is subject to, the ISDA Master Aprezment referred (o
8bove and is pant of its Schedule. For the purposes of this Agreement, including, without limitation,
Sections 1{c), 2(a), 5 and 6, the credit support amangements set out in this Annex constitute 8
Transoction (for which this Annex constitutes the Confinmation). : '

Parsgraph 1, Interpretation

-Capitaiised terms not otherwise defined in this Annex or elsewhers in this Agreement have the
mesninge specified pursuant to Paragreph 19, snd all references in this Annex o Paragrephs e (o
Paragraphs of this Annex. In the event of any inconsistency between this Annex and the other
provisions of this Schedule, this Annex will prevail, and in the event of any inconsistency between
Parograph {1 and the other pravisions of this Aanex, Perograph 11 will prevail. For the avoidance of
doubt, references to “transfer™ in this Aanex mean, in relation o cash, payment, and in relation to other
assets, delivery. : -

Paragraph 2. Credit Support Obligations

(a) Delivery Amouns. Subject to Paragraphs 3 and 4, upon a demand made by the Transferes on
or prompily following a Valustion Date, if the Delivery Amoumt for that Valuation Date equals or g
exceeds the Tronsferor's Minimum Transfer Amount, then the Transferor will transfer to the R
Trunsferee Eligible Credit Suppon having o Value a3 of the date of ransfer a1 feast equal to the oo
epplicable Delivery Amount (rounded persuant o Parsgraph (YD) Urless atherwise specified _ _
in Paragraph 11(b), the "Delivery Ameunt™ applicable 1o the Transferor for any Valuation Date will ST

equal cthe amount by which: ’ : -

(i) . the Credit Support Amount

exceeds

£iid the Value as of that Valuation Date of the Tronsterar’s Credit Support Balance
(sdjusted to include any prior Delivery Amount and to exclude any prior Retum Amotn, the
transfer of which, in either case, has not ye1 been completed and for which the relevant
Scttlernemt Day falls on or after such Valuation Date). ' - :

Copyngbe © 1945 by biicruationsd Swups il Derivatives Association, e,
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(b} Return Ampunt. Subject to Parnprapbs 3 ond 4, upen o demand made by the Transferor on or
promptly following & Valustion Dote, if the Return Amount for that Valuation Date equals or exceeds
tbe Transferee's Minimum Transfer Amount, then the Transferee will transfer to the Transferor
Equivalent Credit Suppont specified by the Transferor in Lhat demand having o Value as of the date of
tronsfer s close as practicable to the opplicable Retum Amount {rounded pursuant to Poropraph
- Vi(BY{ilYD)} and the Credit Support Balunce will, upon such transfer, be reduced nccordingly. Unless

otherwise specified in Pamgraph 1H(b), the “Retum Amount” spplicable to the Transferee for any
Valuation Date will equal the amount by which:

(i) the Value as of thal Voluation Date of the Transferor's Credit Support Bolonce
{adjusted to include any prior Delivery Amount and 10 exclude any prior Retumn Amount, the
transfer of which, in either case, has not yet been completed and for which the refevant
Settlement Day falls on or efier such Valuation Date) :

excecds

{i the Credit Suppon Amount.
Paragraph 3. Tronsfers, Coleulations and Exchanges

{0 Trangfers. Al transfers under this Annex of any Eligible Credit Suppott, Equivaient Credis
Suppaort, Interest Amount or Eguivalent Distributions shal) be made in nccardance with the instructions
of the Transferee or Tronsferor, us applicable, end shall be made:

{i) in the case of cash, by transfer inte one or more bank accounts specified by the
recipient;

i} i the case of certificated securities which cannat or which the parties have agreed
will not be delivered by book-entry, by delivery in approprinte physical form 1o the recipient
or il account eccompanied by ony duly executed instruments of transfer, transfer tax siemps
end eny other documents necessary to constitute @ legally valid transfer of the transferring
pasty’s tegal and beneficial title 1o the recipient; und

(i} in the cast of securities which the ponties have ogreed wifl be delivered by book.
~eniry, by the giving of writlen instructions (including, for the svoidonce of doubt. instructions
given by telex, facsimile mansmission or clectronic messaging system) 1o the relevant
depository institution or other entity specified by the recipient, together with a written copy of
the instructions (o Lhe recipient, sufficient, if complied with, to result in a legnlly effective
transfer of the transferring party's legal and beneficial title to the recipient,

Subject to Parmgroph 4 and unless otherwise specified, if & demand for the trensfer of Etigible Credis
Support or Equivslent Credit Suppont is received by the Notification Time, then the relevan! transfer
will be made not loter than the close of business on the Setilement Day relating 2o the date such
demand is received; if & demand is received after the Notification Time, then the relevant transfer will
be made not later than the close of business on the Settlement Day relating to the day ofier the dote
such dempnd is received. . :

)] Calculations. All calculations of Value and Exposure for purposes of Paragraphs 2 and 4(a)
will be made by the relevant Valuation Agent #s of the refevant Valuation Time. The Valuation Agent
will notify each party (or the other party, if the Valuation Agent is n party) of its calcuistions not later
than the Notification Time on the Local Business Day following the opplicable Valuation Date (o1, in
the case of Paragraph 4(n), following the date of caleulation).

i) Exchanpes.

{i) Unless otherwise specified in Parogrph 1, the Trunsferor may on any Local
Business Doy by notice inform the Transferee that it wishes 10 tronsfer to the Tronsferee
Eligible Credit Suppon specified in that notice (the “New Credit Support"} in exchange for
certoin Eligible Credit Support (the “Original Credit Suppont™) specified in that notice
comprised in the Tmnsferor’s Credit Support Balance,

{i) If the Transferee notifies the Transferor that it has comsented to the proposed
exchange, {A) the Trunsferor will be cbliped to tronsfer the New Credit Support to the
" Transferee an the first Serdement Day following the date on which it receives notice (which
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may be oral kelephonic notice) from the Transferee of its consent and (B) the Transferee will
be obliged to transfer 1o the Transferor Equivalent Credit Support in respect of the Criginal
Credit Support nol later than the Setilement Day following the date on which the Transleree
receives (he New Credit Support, unless otherwise specified in Peregraph 11{d) (the
“Exchange Date"); provided that the Transferee will only be obliged to transfer Equivalent
Credit Support with a Value a5 of the dste of transfer as close a5 practicble fo, but in any
event not more than, the Value of the New Credit Support as of that date.

Paragraph 4. Dispate Resclution

(e} Disputed Colcrlations or Valuations. 1f a party (o “Disputing Porty™) reasonobly disputes (1)
the Valustion Agent’s calculstion of o Delivery Amount or a Retum Amount or {I1) the Voiue of any
transfer of Eligible Credit Support or Equivalent Credit Suppon, then:

1)) the Disputing Party will notify the other party and the Valuation Agent (if the
Valuation Agent is not the other party) not kater than the close of business on the Local
Business Dsy following, in the case of (1) ebove, the date that the demand is received under
Paragraph 2 or, in the case of (I} above, the date of transfer;

{2} in the case of (1) above, the appropriate party will transfer the undisputed amount to
the other party not later than the close of business on the Settdement Day following the date
that the demand is received umder Paragraph %;

{3} the parties will consult with each other in an attempt to resolve the dispute; and
4) if they fail to resolve the dispute by the Resolution Time, then:

(i)  in the ease of o dispute involving & Delivery Amount or Retumn Amount,
uniess otherwise specified in Parsgraph 11(c), the Valustion Agent will recalculate
the Exposure and the Value as of the Recalculation Date by:

(A)  utilising any calculations of that part of the Exposure attributable to
the Transactions that the perties have agreed are not in dispute;

{B} calculating that part of the Exposure itributable (o the Trenssctions
in dispute by secking four actusl quotations at mid-market from Reference
Market-makers for purposes of caleulating Market Quototion, end teking the
arithmetic average of those obtained; provided that if four quotntions are nol
available for & particulat Tronsnction, then fewer than four quotations may
be used for thot Transaction, and if no quotations sre evailable for o
panicular Transaction, then the Valuation Agent's original caleulations wili
be used for the Transaction; and

(C)  utilising the procedures specified in Paragraph 1 1{e)(ii} for
calculaling the Valve, if disputed, of the outstanding Credit Suppon
Balance;

(i)  in the case of & dispute involving the Vatue of any transfer of Eligible Credit
_ Support or Equivalent Credit Support, the Valuation Agent will recalculate the Value
as of the dale of wansfer pursuant to Paragraph 1 1{e){ii).

- Following a recalculation pursuant 1o this Paragraph, the Valustion Agem will notify cach panty (or the

other panty, if the Valuation Agent is & party} as sooq o8 possible but i any event not later than the
Notification Time on the Local Business Day foliowing the Resolution Time. The oppropriate party

will, upon demand following such notice given the Vatuation Agent or resolution pursuant to {3) sbove
and subject 1o Paragraph 3(a), make the appropriate wansfer,

() No Event of Defeult. The fuilure by o party to make a transfer of any amount which is the
subject of a dispute to which Paragraph 4(a) applies will not constitute an Event of Default for as long
as the procedures set out in this Porsgraph 4 sre being comried out. For the avoidance of doubt, upon
completion of those procedures, Section 5(a)(i) of this Agreement will apply to any fuilure by a party to
make a transfer required under the final sentence of Paragraph 4(a) on the relevant due date. :

»
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Perograph 8. Transier of Title, No Sccurlty Interest, Distributions and nterest Amonut

(1) Transfer of Title. Ench party eprees thal all right, title and interest in and 1o any Eligible
Credit Support, Equivalent Credit Suppon, Equivalent Distributions or Interest Amount which it
transfers to the other party under the lerms of this Annex shafl vest in the recipicnt free and elear of any
liens, claims, charges or encumbrances or ny other interest of the transferring party or of any third
person (other than a lien routinely imposed on all securities in a relevant clegrancs system).

) No Security Interest. Nothing in this Annex is intended to create or does creste in fovour of
either party any mortgage, charge, lien, pledge, encumbrance or other security interest in any cash or

other property transferred by one party to the other party under the terms of this Annex.
{© Distributions and Interest Amouns.

{i} Distribations. The Transferce will transfer to the Transferor not iater thon the
Sctilement Day following eoch Distributions Date cash, securities or other property of the

same type, nominal value, description and amount as the relevant Distributions {“Equivalent-

Distributions") 1o the extent that a Delivery Amount would not be created or incressed by the
transfer, as cafeulated by the Valuation Agent (and the date of catculation will be deemed o
Valuation Pate for this purpose). .

(i) Interest Amouns, Unless otherwise specified in Paragraph 11(f)iii), the Transferee

- will tronsfer to the Transferor of the times specified in Paragraph 1 1(f)(ii) the relevant Interest
Amount 1o the extent that a Delivery Amount would not be created or increased by the

tronsfer, as coleulated by the Valuation Agent (and the date of catculation will be deemed o -

Valuation Date for this purpose). - .
Poragraph 6. Default ’ 7

If an Early Terminotion Date is designated or deemed 10 occur as s result of an Event of Defau!t in
‘refation to a party, an amount equal 1o the Value of the Credit Support Balance, determined s though
the Early Termination Date were a Valustion Date, will be deemed to be an Unpaid Amount due 1o the
Trensferor (which may or may not be the Defaulting Party) for purposes of Section 6(e). For the
avoidance of doubt, if Markel Quotation is the applicable payment measure for purpases of Section
&(¢), then the Market Quotation determined under Section 6{c) in refntion to the Transaction constituted
by this Annex will be deemed 10 be zero, and, if Loss is the applicable payment measure for

of Section G{e), then the Loss determined under Section 6{c) in relation 1o the Transection will be
limited $o the Unpaid Amounl representing the Value of the Credit Support Balance, s

Paragraph 7. Repr&mlmou

Ench party represents to the other party (which representation will be deemed to be repeated as of each
date on which # tunsfers Eligible Credit Suppost, Equivalent Credit Suppont or Equivalent
Distributions) that is the sole owner of or otherwise has the right to wansfer all Eligible Credit Support,
- Equivalent Credit Suppon or Equivalem Distributions it trensfers to the other party under this Annex,

free and clear of any security interest, fien, encumbrence or other restriction (6th¢nhm lien routinely s

imposed en all securilies in o relevant clearance system).

Paragraph 8. Exproses. .

Each party will pay its own costs and expenses (including any stamp, transfer, or similar Uansgction tax
or duty payable on any transfer it is required to make under this Annex) in conpection with performing
its obligations under this Annex, and neither party will be liable for any such costs ond expenses
* incurred by the other purty, -

¢

Paragraph 9. MisceHaneous - ; : :

(&) Default Interest. Gther than in the case of an emount which is the subject of dispwie under
Parograph 4(a), if a Tronsferee fails to make, when due, any transfer of Equivalent Credit Support,
Eguivalent Distributions ar the Interest Amount, it will be obliged to pay the Transferor (1o the extent
permitted under applcable low) an amount equal 13 interest st the Defoult Rate muitiplied by the Value
on the relevant Vatuation Date of the items of property that were required to be'transferred, from {ond
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including) the date that the Equivaleni Credit Suppon, Equivatent Distributions or Interest Amoumt
weee required o be transferred 1o (but excluding) the date of tmnsfer of the Equivalent Credit Suppor,
Equivalent Distributions or Interest Amount. This interest will be calculated on the basis of dnily
compounding end the sctuel number of days elapsed. ’

(b) Good Falth and Commercially Reasonable Manner. Performance of all obligations under
this Annex, including, but not limited to, 8]l cafculations, valuations and determinations made by either
_ porty, will be made in good fuith and in 2 commercially reasonable manner.

(<) Demands and Notices. Ail demands and notices given by & party under this Annex will be
given as specified in Scction 12 of this Agreement.

{d} Specifications of Certain Matters. Anything referred 10 in this Annex as being specified in
- Paragraph 11 also may be sperified in one or more Confirmations or other documents and this Amnex
will be construed accardingly. K :

Paragraph 10, Definitions
As used in this Annex;
“Base Currency” means the currency specified as such in Parogreph 11{a}{i}.

“Base Currency Equivalent™ means, with respect to sn omount of @ Valuation Daie, in the case of an
amount denominated in the Base Currency, such Base Currency amount and, in the case of an emount
denominated in a currency other than the Base Currency (the "Other Currency™), the amaunt of Base
Currency required to purchase such amount of the Other Currency ot the spot exchange rate determined
by the Valuation Agen! for value on such Valuation Date.

*Credit Support Amount” means, with respeet to ¢ Transferor on o Voluation Date, {i) the Tronsfecee's
Exposure plus (ii) ell Independent Amounts spplicable to the Transferor, if any, minus (iii) oll
Independent Amounts epplicable to the Transferes, if any, minus {iv} the Transferor's Threshold;
provided, however, that the Credit Support Amount will be deemed {0 be zero whenever the calculation
of Credit Support Amount yields 8 number less than zero. ‘ '

“Credit Support Balance” mesns, with respeet to a Transferor on a Valuntion Date, the aggregate of
all Eligibte Credit Support that has been trensferred to or received by the Tronsferec under this Annex,
together with any Distributions end alf proceeds off any such Eligible Credit Support or Distributions,
as reduced pursuant to Paragraph 2(b3, 3(c)ii) or 6. Any Equivalent Distributions or Interest Amount
{or portion of either) nol tmnsfermed pursuant to Paragroph 3(cXi) or (i) will form pant of the LCredit
Suppont Balance. ‘ o

“Delivery Amount™ has the meaning specified in Paragraph 2(c).
- “Disputing Party” has the meaning specified in Paragroph 4.

“Distribusions” means, with respect to any Eligible Credit Suppart comprised in the Credit Support
Balonce consisting of securities, alf principal, interest and other paymens ond distributions of cash or
other property to which a holder of securities of the same type, nominal value, description and smount
o such Eligible Credit Support would be entitled frem time to time. .

*Distributions Date” means, with respect 1o any Eligible Credit Support comprised in the Credit
Suppont Balzace other than cash, sach date on which & holder of such Eligibie Credit Suppon is
entitled to receive Distributions or, if thal date is not o Local Business Day, ihe next following Local
Business Day. : :

“Eligidle Credit Support™ means, with réspect to a pa;ty. the items, if any, specified as sueh for that

party in Paragraph 11(b)ii) including, in relation to ony securities, if opplicable, the proceeds of any
redemption in whole or in pant of such securities by the relevant issuer. : E
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“Eligible Currency” means each currency specified as such in Paragraph 1 {a){ii}, if such currency is
freely availoble, :

“Egutvalent Credit Suppert™ means, in relation o any Eligible Credit Suppent comprised in the Credit
Suppont Balance, Eligible Credit Suppont of the same type, nomingl value, description and amoeunt as
that Eligible Credit Support.

“Eguivalent Distributions” has the meaning specified in Parogruph S(c)i).
“Exchange Date™ has the meaning specified in Paragroph | E(d).

“Exposure” means, with respect (o o party on & Valuation Date pnd subject to Paragraph 4 in the cose
of o dispule, the smount, if any, tat would be payuble to that party by the other party (ekpressed s o
pasitive mumber) or by thm party to the other party (expressed sy & negative number) pursuent to
Section &{eXii)(1) of this Agreement if 2ll Transactions (other than the Transaction constituted by this
Annex) were being terminated as of the relevant Valuation Time, on the basis that {iy that party is not
the Affected Party and (i) the Base Currency is the Termination Currency, provided thot Market
Quotstions wili be determined by the Vaoluotian Agent on behalf of that panty using its estimates ot
mid-market of the amounts that would be paid for Replacement Transactions (as that term is defined in
ihc definition of “Market Quotation™}, )

“Independent Amount” means, with respect to o party, the Base Currency Equivalent of the amount
specified as such for that party in Paragraph 1 1{b)(iii{A); if no amount is specified, zero,

“Interest Amount” means, with respect (o on Interest Period, the sggregate sum of the Base Currency
Equivalents of the amounts of interest determined for each relevam currency and coloulated for each
day in thai Interest Period on the principal amount of the portion of the Credit Support Balance
comprised of cash in such currency, defermined by the Valuation Agent for each such day s follows:

{x) the smount of cash in such currency on thet day; multiplied by
{y) the relevant Interest Rote in effect for that day; divided by
(%) 360 (or, in the case of pounds sterling, 165).

“Interest Period™ menns the period from (and inchuding) the last Local Busincss Dsy on which an
Interest Amount was transferred (or, if no Interest Amount has yel been transferred, the Local Business
Day on which Eligible Credit Support or Equivalent Credit Support in the form of cash was transferred
to or received by the Tronsferes) to (but excluding) the Local Business Day on which the curvent
Interest Amount is transferred.

“Jnterest Rate" means with respect to en Eligible Currency, the rate specified in Paragraph 1 (f(i) for
et currency.

“Local Business Day", upless otherwise specificd in Paragraph 1 1(h), means: )

{ in relation lo a transfer of cash or cther property (other than securities) under shis

Annex, o day on which commercis! banks are open for business {including deslings in foreign

exchange and foreign currency deposits) in the place where the refevant account is locoted
-and, if different, in the principa] financial centre, if any, of the currency of sech psyment;

{i in relation to a tronsfer of sceurities under this Annex, a day on which the clearance
system agreed between the panties for delivery of the securities is open for the acceptance and
execution of setilement instructions or, if delivery of the securities is contemploted by other
means, a doy on which commercial barks are open for business {including dealings in foreipn
exchange ond foreign currency deposits) in the plece(s) agreed between the parties for this
purposs. :
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(iif}  in relotion to & valuation under this Annex, & doy on which commercial banks are
open for business (including dealings in foreign exchange end foreign currency deposits} in
the place of location of the Valuation Agent and in the place(s) agreed between the parties for
this purpose; znd

(iv)  in relation to any notice or other communication under this Annex, o day on which
commercial banks are open for business (including dealings in fortign exchenge and foreign
cumency deposits) in the plece specified in \he address for notice most recently provided by
the recipient, ] :

“Minimum Transfer Amount™ means, with respect to o party, the amount specified as such for that
party in Pargraph { 1{b)(ii}(C); if no amount is specified, zeso. B

"New Credit Support™ has the meaning specified in Paragraph 3(¢)(i).
“Netification Time" has the meaning specified in Paragraph 11(c)iv).

“Recalcularion Date™ means the Voluation Dute that gives rise to the dispute under Paragraph 4;
provided however, that if a subsequent Valuation Date otcurs under Paragreph 2 prior to the resolution
of the dispate, then the “Recatculation Dote” means the most recent Valuation Date under Paragraph 2.

“Resolution Time” hos the meaning specified in Parngroph | He)(i).
“Return Amouns™ has \he meaning specified in Parograph 2(b).

“Settiensent Day™ means, in relotion to s date, (i) with respect to a transfer of cash of other propeny
(other than securities), the next Locel Business Day and (i} with respect {0 o transfer of securities, the
first Locel Business Doy after such date on which setilement of & trade in the relevant securities, if
effected on such date, would hove been settled in sccordance with sustomary practice when settling
through the clearance system ngreed between the partics for delivery of such securilies or, otherwise,
on the market in which sueh securilies are principally treded {or, in either cese, if there is 1o such
customary practice, on the first Locol Business Duy ofter such date on which it is teasongbly
precticable to deliver such securities). .

“Threshold”™ means, with respect to & party, the Base Currency Equivalent of the amouni specified as
such for thut party in Pamgraph 11{b)}#)(B); if no amount is specified, zero,

“Tronsferee™ medns, in relation to esch Veluation Date, the party in respect of which Exposure is a
positive aumber ond, in relation to a Credit Suppon Balance, the party which, subject to this Annex,
owes such Credit Suppont Balance or, as the case mey be, the Value of such Credit Support Balance 1o
the pther party. ) L
“Transferor™ means, in relation 1o o Transferee, the other party.

“Valuation Agen™ has the meaning specified in Paragraph 1 He)(d.

“Velwation Date™ means each date specified in or otherwise determined pursuant to Poaragraph
1i{eXii). ' .

“Valuntion Pa&mage" means, for any item of Eligible Credit Suppon, the percentage specified in
Paragroph (b))

“Valuadon Time"hn.s the Mng specified in angmph FE{e)iii).

“Value™ means, for any Valuation Dale or other dete for which Value is celcunlated, and subject 10
Peragraph 4 in the case of » dispute, with respect to: oo
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{) Eligiblc Credit Support comprised in o Credit Support Balance that is:

{A) &n omount of cosh, the Base Currency Equivalent of such smount multiplied
by the applicoble Valuation Percentage, if any; and

{B) & security, the Base Cunency Equivalent of the bid price obtained by the
Valuntion Agent multiplied by the opplicable Voluation Percentuge, if any; ond

(i) ftemns thot are comprised in o Credit Support Balence and ore not Eligible Credit
Suppon, zero,

’ Paregraph 11, Elections and Varisbies
{v) Base Currency and Eligible Currency.
)] “Bese Currency™ means EUR.
{ii) “Eligible Currency™ means the Bn# Cumency. -
) Credit Support Obligations.
{ Delivery Amount, Return Amount and Credit Support Amonnt.
(A} “Delivery Amount™ hat the meaning spaciﬁed in Paragraph 2(z). .
(B)  “Refurr: Amount™ has the meaning specified in Paragraph 2(b).
{C)  “Credit Support Amount™ has the meaning specified in Parograph 10,

{ii) Eligible Credit Support. The foliowing items will qualify as “Eligible Credit
: Support™ for the party specified:
Party A Pty B Valuation
Percentage
(A}  Cashin an Eligible Currency X X 100%

{iii) Thresholds.

(A}  “Independent Amount™ means with respect to Party A: Not Applicable.
“lndependent Amount™ means with respect to Party B: Not Applicable.

{B) “Threshald® means with respect to Party A: EUR £0,000,000;
"Threskold ” means with respect fo Party B: EUR 10,000,000,

{C} "Minlmum Traosfer Amouat™ means with respect io Party A: EUR 1,000,000,
"Minlmum Transfer Amount™ means with respect to Party B: EUR 1,000,000;

subject to the following: (1) if the party is & Defuuiting Party ot the time, its
Minimum Tronsfer Amount will be zero, or (2) if the Credit Support Amount of o party
is, or is dezmed to be, zevo o the ime when the other party is holding a Credit Suppon
Balance, and, but for its Minirmum Transfer Amount, the other party would be reguired to
make o transfer to the first party under Paragroph 2(b), the Minimum Tronsfer Amount
for the other party wili be zero.

(D)  Rounding. The Delivery Amount snd the Return Amount will be rounded upond

down to (he nearest integral multiple of EUR 1,000 respectively.
{c) Valuation and Timing.

PRAGUE (531553 I X : 8

o

e

P ——




(@

(e

)

PRAGUE 851333 v} 43K}

(] “Velnation Agenr™ means Party A unless there has occurred and is continuing nny
Event of Default or Poiential Event of Default with respect to Party A, in which cese Panty B
shall be the Valuation Agent. .

(ii) “Veluction Date™ means the first calendar dey of each monih in each year, unless
such day is not a Local Business Day in which cose the Valuation Date shall be the next Local
Business Day,

(i) “Valuation Time" means, with respect 1o the determination of Exposure and Valhe,
the close of business on the Loca! Business Day immediately preceding the Valuation Date or
date of caleulation, as applicable.

{iv) “Notificetion ¥ime" means:

1:00 p.m., Prague time, on 2 Veluation Date. Notwithstanding Peragraph 3(a} of the Credit
Support Armex, if o request for transfer is made by the Notification Time, then the relevam
trunsfer shall be made not Jater than the close of business on next Loca) Business Day
following demend.

Exchanges.

(i} “Exchange Datz™ has the meaning specified below:

For the purpose of this Annex, *Exchange Date™ means the same Settlement Day, on which

the Transferee receives the New Credit Support, and the Transferor receives Equivalent Credit -

Support in respect of the Origina! Credit Support.

{ii) Withholding of Consent. The wards “, which consent may not be orbitrarily withheld or
defayed™, are inserted at the end of the first line of Paragroph 3(c)(i).

Dispute Resolution.
{i) “Resolution Time™ means 1:00 p.m. in Prague on the first Local Business
Day following the date on which the notice ix given that gives rise to a dispute
under Paragraph 4.
(if) Value. For the purpose of Paragraphs 4(n){8)(i}C) and 4(a)4){i1), the Value
of the outstanding Credit Support Balance or of any transfer of Eligible Credit

Suppont or Equivalem Credit Support, as the cuse may be, will be calculated as
set out under Paragraph 10 of the Annex.

(iii) Alternative. The provisions of Parsgraph 4 will apply.
Distributioas and Interest Amount.

(i) Interest Rate. The “Interest Rate” in relation to each Eliéa“ble Curreacy
specified below will be:

Eligible ' Interest Day
Currency ' Rate Coans

. Fraction
EUR Eonia ACTHi60

The ovemnight rate fixed for such day, as set forth under the heading
"EONIA", as such rate is displayed o the Reuters Screen EONIA

page.

{i0) Tronsfer of Interest Amonns. The provisions of Paragraph S(c){ii) will be
replaced by the following:




()

()

"“The transfer of the lmemit_&moum will be made rot Jater than the fifth Local Business Day

of each colendar month (each such date an “Interest Transfer Date™), which for the
avoidance of doubt means that the Interest Amount sholl not be compounded on each Local
Business Day, Pamy A shall notify Party B of the amount of the Interest Amount to be
transferred under Paragraph S(eXii} on each Interest Transfer Date nol later than 5 Local
Business Days before the refevant Interést Transfer Date , provided that a foiture by Party At
do so shall niot sffeet the obligation of any party to make the transfer of the relevant Interest
Amount on the refevent Interest Transfer Date in oocordance with Paragraph S{c}ii)"

(i)} - ."inumr Period” means the period from and inch.ldiﬁg the first day of ench calendnr
meanth, to snd including the last day of each calendnr month,

(v}  “Local Business Day” means o day on which commercial Banks are open for _

business in Prapue.
Addresses. -
() . Demands and Notices.

Al demands, specifications and notices under this Aagex will be made pursuant to Section
12(n) of this Agreement, unless otherwise specified here:

Porty A:
Ceskd snoKlelnn, a.5. .

.

Party B: '
Ceské drihy, o.s. .

{ii) Addnues_fm; Trangfers.. . . | - - . 3

Party A: _ . . T -
Ag set forth in the relevant demand for transfer eddressed to Party B pursunnt te Paragroph
3a). . ’

Panty B: ) ’ . '

Delivery of Eligible Credit Suppon shall be made to the bank account of Party B
specified below or other gecount designoted v Barrv 8 in the relevant demand for transfer.
Bank scoount of Party B:

. Other Provisions.

" ) Valwe “The definition of Vofue in Paragriph 10 of this Annex is amended by sdding

at the end of sub-parngraph (i) thereof:

“except that for the purposes of Paragraph 6, the Valuation Percentage for each item
of Eligible Credit Support is 100%.", .

PRAGUE SR 10.
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{ii} Minlmerm Trousfer Amount and Credit Suppors Amonnt 1f on & Valuotion Daie, a
porty’s Credil Support Amount is 2¢vo, the Minimum Trensfer Amount for this party
shall be zero. .

(iii) Financlaf Collateral Arrangement. This Annex and the transfers of Eligible Credit
Support, Equivnlent Credit Support-or Equivalent Distributions hereunder ore
intended to consltitute o financial collateral arangement or equivalemt fegal
relationship pursuznt to n foreign regulation as recognized by Czech low,

IN WITNESS WHEREOF, the parties hereby enter into this Credit Support Annex by their duly
outherised afficers os of the date written above. ) :

Cesks spoFitelus, 8.3, Ceské dréhy, s.s.
¢
By: , . By
Nome:; Name:
Titlke: r Title:
By: __
By _ —
Name . Nome:
- Title: o Title:

PRAGUE 1151303 v 3 7%} . . 11




LIST AND SPECIMEN SIGNATURES OF PERSONS
AUTHORISED TO ENTER INTO TRANSACTIONS UNDER ISDA MASTER AGREEMENT AND SIGN
CONFIRMATIONS RELATED THERETO I

Ceske dréhy, as.

with its registered scat ot: Praha |, Nablef L.Svobody 1222, ZIP Code 110 15,
Identification No.: 709 94 226, . :
registered in the Commercinl Register kept by the Muricipsl Court in Progue,
Section B, insert 8039

(“Party”)

Fax numbers for sending Confirrpations:

Name Telephone number ~ Title Signature

1

A) Person authorised te enter into, modify or early terminate Transaction(s) on beha!f of the Panty;
B) Person authorised 10 issue and execute any Confirmation on behalf of Party;

Party hereby confirms that each of the persons listed above is authorized to act on behalf of Panty to the
extent defined above. Party hereby confirms that the specimen signatures have been signed by authorised
individuals whose signatures are genuine and authentic. ' _

In Prague on 16 -07- 20w

Ceské drihy, a.s. Ceské drihy, n.s.
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