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AG REEMENT BETWEEN:

Eariiee BQNK b I:”f.)ﬂr(y A" a corporation domiciled in Frankfurt .

Gcl_rman'?!, operating :n the United Kingdom under branch ;eaisia‘{[}l{ r‘?n.«;au am Ma].ri,
acting through 118 London Branch at Winchester Housob1 le *tﬂ\;;ﬂ er BRO0O0DOOS,
London, EC2N 2DB which is its Designated Office: and = reat Winchester Street,

DEBUTSCHE SE_CURIT[ES AUSTRALIA LIMITED (ABN 65 003 204 368) ("P
R") a company incorporated under the laws of Australia acting thro “1* 368) ("Farty
Office. ¢ through a Designated

1. APPLICABILITY

(| From ume 10 time the parlies may enter into t S )
g“Lendcr") will Irar}sfer to the glh:rtcilg;ir;r\a‘rr;s,ﬁgilzgsu;ﬁi;h&chdonc party
: uments ("Sceurities”) against (he tunsfer of Collater s 4 g
pgmgr"a.ph 2) \’\Jllh a simultaneous agreement by Borrower 1o tran ?_ efined in
Securities equivalent (0 such Securities on a fixed date or on demf zr to _Lender
{ransfer to BOrrower by Lender of assets equivalent to such Collatcrgln against the

Each such iransaction shall be referred to in this Agreement as & "Loan" and shall
be gg\{emcd by u:le e of this Agreement, including the supplemental terms and
conditions contained it the Schedule and any Addenda or Annexures attach

hereto, unless otherwise agreed in writing. : attached

|3 Either party m&J perform its obligations under this A : :
through a Nominee. greement either directly or

2 INTERPRETATION
27 In this Agreementi-
v Act of Insolvency” means in relation to either Party

G s mak_:ng‘ a general assignment for the benefit of, or entering into @
n 1 | Y s
reorganisalion: arrangement, or composition with creditors; of

N L]

Gy S stating in writing that it is unable to pay its debts as they become due: or
¥

(i) 1 seeking, consenting to or acquiescing in the appointment of any trustec

administralor receiver or liquidato - _
. > : r or analogous officer of it or a :
part of its propery; or r any material

g the presentation of filing of a petition in respect of it (other than by the oth
Party to this )}greemcm in respect of any obligation undér 1hlis Aﬂr?zr:n.{;: Ot i
any court OF oﬂefore any agency alleging or for the bankruptey 'ﬁf?ﬂdim-n L

msolvagcy'or such Party (or any analogous oroccedin-ﬂgér cep‘:{];nup D*r'
_r'fjol’;'_jai’li_':‘-m\‘[]i'{, arrangement, composition, Ic:adjustme;i ;d;niwn.il Iit'anj
liquidation, d!gsolulion or similar relief under any present ’orhfuturés ‘R e
gag,rdgr rcgfu?z:;u?;? such petition not having been Jstz‘weé or dismiSS“dbii;ﬁ};
avg of 1ts It X i C £ SHin " .
y ing (except in the case of a petition for winding-up or any



analogous proceeding in respect of which no such 30 day period shall apply);

or

w  the appointment of 2 receiver, administrator, liquidator or trustee of
analogous officer of such Party over all or any material part of such Party's
property; or

wiy the convening of any meeting of its creditars for the purpose of considering a

voluntary arrangement as referred to in Section 3 of the Insolvency Act 1986
(or any analogous proceeding);

wAlternative Collateral” means Collateral having a Market Value equal to the
Collateral delivered pursuant 1o paragraph 5 and provided by way of substitution in
accordance with the provisions of paragraph 5.3;

"Base Currency’ means the currency indicated in paragraph 2 of the Schedule;

"Business Day" means a day other than a Saturday or 2 Sunday on which banks
and securities markets arc open for business generally in cach place stated in
paragraph 3 of the Sghedule and, in relation to the delivery or redelivery of any of
the following in relation to any Loan, in the place(s) where the relevant Securities,
Equivalent Securities, Collateral or Equivalent Collateral are to be delivered;

"Cash Collateral” means Collateral that takes the form of a transter of currency;

uClose of Business” means the ime at which the relevant banks, securities
exchanges or depositaries close in the business centre in which payment is to be
made or Securities or Collateral is to be delivered;

nCollateral’ means such securities or financial instruments or transfers of currency
as are referred 10 0 the table set out under paragraph 1 of the Schedule as being
acceptable or any combination thereof as agreed between the Parties in relation to
any particular Loan and which are delivered by Borrower 1o Lender in accordance
with this Agreement and shall include Alternative Collateral;

spefaulting Party" shall have the meaning given in paragraph 14

"Designated Office” means the branch or office of a Party which is specified as
such in paragraph 4 of the Schedule or such other branch or office as may be
agreed to in writing by the Parties;

vgquivalent v or "equivalent to” in relation to any Securities or Collateral
srovided under this Agreement means securities, together with cash or other
'pmpemr(in the case of Collateral) as the case may be, of an identical type, nominal
value, description and amount to particular Securities or Collateral, as the case may
be, S0 provided. If and to the extent that such Securities or Collateral, as the case
may be, consists of securities that are partly paid or have been converted,
subdivided, consolidated, made the subject of a takeover, rights of pre-emption,
iohts to reccive securities or a certificate which may at a future date be exchanged
f(;r securities, the expression shall include such securities or other assels 1o which
1 ender or BOmOWEr 85 the case may be, is entitled following the occurrence of the
relevant event, and, if appropriate, the giving of the relevant nolice in accordance
with pﬂmgraph 6.4 and provided that Lender or Rorrower, as the case may be, has



paid to the other Party all and any sums due in respect thereof. In the event that
such Securities OF Collateral, as the case may be, have been redeemed, are partly
paid, are 1he subject of a capitalisation issue or are subject (0 an event similar (0

e Fare inc e - o T L. ° . ;
any of the foregoing evenls described in this paragraph, the expression AT HavE
the following meant ngs:-

@) in the case of redemption, a sum of money equivalent to the proceeds of
the redemption;

b) in the case of a call on partly paid securities, securities equivalent to the
relevant 1oaned Securities or Collateral, as the case may be, provided that
Lender shall have paid Borrower, in respect of Loaned Securities, and
Borrower shall have paid to Lender, in respect of Collateral, an amount of

money equel to the sum due in respect of the call;

© in the casC of a capitalisation issue, securities equivalent to the relevant
Loaned Securiics or Collateral, as the case may be, together with the
securities allotted by way of bonus thereon;

(@) in the case of any event similar to any of the foregoing events described In

this pamgmph, securities equivalent to the Loaned Securities or the

relevant Collateral, as the case may be, together with or replaced by a sum

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

respect of such Loaned Securities or Collateral, as the case may be,
resulting from such event;

pcome” MEAns any interest, dividends or other distributions of any kind
whatsoever With respect 1o any Securities or Collaterals

“Income Payment Date”, with respect to any Sccurities or Collateral means the
date on which Income is paid in respect of such Securities or Collateral, or, in the
case of registered Securities or Collateral, the date by reference to which particular
registered holders are identified as being entitled to payment of Income;

" etter of Credit” means an irrevocable, non-negotiable letter of credit in a form,
and from a bank, acceptable to Lender;

"Loaned Securities” means Securities which are the subject of an outstanding
Loan;

wyargin” shall have the meaning specified in paragraph 1 of the Schedule with
reference to the table set out therein;

nyarket Value" means:

@ in relation to the valuation of Securities, Equivalent Securities, Collateral
or Equivalent Collateral (other than Cash Collateral or a Letter of Credit):

@ suchpriceasis equal to the market quotation {or the bid price of such
Qecurities, Eguivalent Securities, Collateral and/or Equivalent
Collateral as derived from a reputable pricing information service
reasonably chosen in good faith by Lender; or
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gy i unavailable the market value thercof as derived from the prices or

n}tes blc'i by a Tc?lj”'ab]‘e dealer for the relevant instrument reasonably
chosen 1n good faith by Lender, ’

in each cast at Close of Business on the previous Business Day or, at the
option of either Party where in its reasonable opinion there has been an
exceptional movement in the price of the asset in question since such time
the latest gvailable price; plus (in each case) ,

ain the aggregate amount of Income which has aceried but not yet been
pald' in respect of the Securities, Equivalent Securities, Collateral or
E%mvalem Collateral concerned to the extent not included in such
pﬂ.cc‘r

(provided that the price of Securities, Equivalent Securities, Collateral or
Equivalent Collateral that are suspended shall (for the purposes of
paragraph ) be nil unless the Parties otherwise agree and (for all other
purposes) shall be the price of such Securities, Equivalent Scecurilies
Collateral or Equivalent Collateral, as the case may be, as of Close o::”
Business 0T the dealing day in the relevant market last preceding the date
of suspension or a commercially reasonable price agreed between the

Parties;

(b) in relation to a Letter of Credit the face or stated amount of such Letter of
Credit; and

© in rolation to Cash Collateral the amount of the currency concerned;

wNomineg" means an agent Or a nominee appointed by either Party to accept
delivery of, hold or deliver Securities, Equivalent Securities, Collateral and/or
Equivalent Collateral or to receive or make payments on 1t behalf;

sNon-Defaulting Party” shall have the meaning given in paragraph 14;

rparties” means Lender and Borrower and "“Party” shall be construed accordingly;
"Posted Collateral” has the meaning given in paragraph 5.4

"Required Collateral Value” shall have the meaning given in paragraph 5.4;

sgetilement Date” means the date upon which Securitics are transferred 10
Borrower in accordance with this Agreement.

Headings

All headings appear for convenience only and shall not al act the interpretation of
this Agreement.

varket terminology
Nolwiihsmding the use of expressions such as "borrow", "end", "Collateral”,

Margin', rredeliver” etc. which are used to reflect terminology used in the market
for transactions of the kind provided for in this Agreement, litle 10 Securities



2.5

"borrowed Of "lent”” and "Collateral” provided in accordance with this Agreement
shall pass from one Party to another as provided for in this n greeme
obtaining such 1itle being obliged to
Collateral as the case may be.

! Agreement, the Party
redeliver Equivalent Securities or Equivalent

Currenty conversions

For the purposes of determining any prices, sums ot values (including Market
Value, Required Collateral Value, Relevant Value, Bid Value and Offer %a!ue fe%
the purposes of paragraphs 5 and 10 of this Agreement) prices, sums or values
stated In currencies other than the Base Currency shall be converted into the Base
Currency at the latest available spot rate of exchange quoted by a bank selected by
Lender (OF if an Event of Default has cccurred in relation to Lender, by Borrower)
i the London interbank market for the purchase of the Base Currency with the
currency concerned on the day on which the calculation is to be made or, if that
day isnot Business Day the spot rate of exchange quoted at Close of Business on
the immediately preceding Business Day.

The parties confirm that introduction of and/or substitution (in place of an existing
cyfericy) Of BTN CUITHCy 25 the lawful currency of a country shall not have the
offect of altering, OF discharging, or excusing performance under, any term of the
Agreement or any Loan thereunder, nor give a party the right unilaterally to alter or
terminate the A greement or any Loan {hereunder, Securities will for the purposes
of this Agreement be regarded as equivalent to other cecurities notwithstanding that
as a result of such introduction and/or substitution those securities have been
redenominatcd into the new currency or the nominal value of the securities has
changed in conmection with such redenomination.

Mo difications cte to lepislation

Any reference in this Agreement to an acl, regulation or other legislation shall
include @ reference to any statutory modification or re-gnactment thereof for the
\ime being in force.

LOANS OF SECURITIES

Lender will lend Securities 10 Borrower, and Borrower will borrow Securities from
Lender in accordance with the terms and conditions of this Agreement. The terms
of each L.oan shall be agreed prior to the commencement of ihe relevant Loan
<ither orally of in writing (including any agreed form of electronic communication)
st confirmed in such form and on such basis as chall be agreed between the
parties. ADY confirmation produced by a Party shall not supersede or prevatl over
the prior oral, written or electronic communication (as the case may be).



4.1

4.2

DELIVERY
Delivery of Securities on commencement of Loan

Lender shall procur® the delivery of Securities o Borrower or deliver such
Securities in accordance with this Agreement and the terms of the relevant Loan.
Such Securities shall be deemed to have been delivered by Lender to Borrower on
delivery to Borrower or as it shall direct of the relevant instruments of transfer, or
in the case of Securities held by an agent or within & clearing or settlernent system
on the effective inst‘mctions to such agent or the operator of such system which
result in such Securities being held by the operator of the clearing system for the
account of the Borrower or as it shall

direct, or by such other means as may be
agreed.

Requirements to effect delivery

The Parties shall execute and deliver all necessary documents and give all
necessary instructions to procure that all right, title and interest in:

@ any Sceurities borrowed pursuant to paragraph 3;

© any Equivalent Securities redelivered pursuant to paragraph §;

0 any Collateral delivered pursuant to paragraph 5;

@ any Equivalent Collateral redelivered pursuant to paragraphs 5 or 8;

shall pass from one Party to the other subject to the terms and conditions set out in
thjs Agreement, oh delivery or redelivery of the same in accordance with this
Agreement with full title guarantee, free from all liens, charges and encumbrances.
In the case of Securitics, Collateral, Equivalent Securities or Equivalent Collateral
iitle 1o which is registered in a computer based system which provides for the
recording and transfer of title to the same by way of book entries, delivery and
iransfer of title shall take place in accordanee with the rules and procedures of such
system S ‘1 force from time to time. The Party acquiring such right, title and
interest shall have no obligation to return or redeliver any of the assels s¢ acquired
but, in so far as amy Securities are borrowed or any Collateral is delivered to such
Party, such Party shall be obliged, subject to the terms of this Agreement, 10
redeliver Equivalent Securities or Equivalent Collateral as appropriate.

Deliverics to be simultancous unless otherwise agreed

Where under the 1emms of this Agreement a Party is not obliged to make a delivery
unless simultaneously a delivery is made to it, subject to and without prejudice 10
ts rights under paragraph 8.6 such Party may fiom time to time in accordance with
market practice and in recognition of the practical difficulties in arranging
gjmultaneous delivery of Secunties, Collateral and cash transfers waive its right
ander this Agreement in respect of simultaneous delivery and/or payment provided
‘hat no such waiver (whether by course of conduct or otherwise) in respect of one
transaction shall bind it in respect of any other transaction.



5.1

52

Deliverics of Incom ¢

In respect of Ino™Z bclng paid in relation to any Loaned Securities or Collateral,
Borrower in the €25 of Income being paid in respect of Loaned Securities and
Lender in the €as¢ o Income being paid in respect of Collateral shall provide to the
other Party, 2 the case may be, any endorsements or assignments as shall be
customary and appropriate o effect the delivery of money or property equivalent
to the type and amount of such Income to Lender, irrespective of ‘whether
Borrower reccives the same in respect of any Loaned Securities or to Borrower,
irrespective of whether Lender received the same in respect of any Collateral.

COLLATERAL
Delivery of Collateral on commencement of Loan

Subject to the other provisions of this paragraph 3, Borrower undertakes to deliver
{o Or deposit with Lender (or in accordance with Lender's instructions) Collateral
sjmultaneously with delivery of the Securities to which the Loan relates and in any
event no fater than Close of Business on the Settlement Date. In respect of
Collateral comprising securities, such Collateral shall be decmed to have been
delivered by porrower to Lender on delivery to Lender or as it shall direct of the
relevant instruments of transfer, or in the case of such securities being held by an
agent OF within a clearing or seitlement system, oD the effective instructions to such
agent Of the operalor of spch system, which result in such securities being held by
{he operator of the clearing system for the account of the Lender or as it shall
direct, or by such other means as may be agreed.

Deliveries through payment systems pencrating automatic payments

Unless otherwise agreed between the Parties, where any Securities, Equivalent
gecurities, Collateral or Equivalent Collateral (in the form of securitics) are
transferred frough a book entry transfer or settlement system which automatically

generates & PAYIT “nit or delivery, or obligation to pay or deliver, against the transfer
of such securities, then:-

0 such automatically generated payment, delivery or obligation shall be treated
as a payment or delivery by the transferee to the transferor, and except to the
extent that it is applied to discharge an obligation of the ransferee to effect

payment OF delivery, such payment oOr delivery, or obligation to pay or
deliver, shall be deemed to be a transfer of Collateral or redelivery of
Equivalent Collateral, as the case may be, made by the transferce until such
time as the Collateral or Equivalent Collateral is substituted with other
Collateral or Equivalent Collateral if an obligation to deliver other Collateral
or redeliver Equivalent Collateral existed smmediately prior to the transfer of
Securities, Equivalent Securities, Collateral or Equivalent Collateral; and

gy  the party ceceiving such substituted Collateral o1 Equivalent Collateral, or if
no obligation to deliver other Collateral or redeliver Equivalent Collateral
existed immediately prior to the transfer of Securitics, Equivalent Securities,
Collateral o Equivalent Collateral, the party receiving the deemed transfer of
Collateral or redelivery of Equivalent Collateral, as the case may be, shall
cause to be made to the other party for value the same day either, where such
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53

iransfer is a payment, an icrevocable payment in the amount of s

: A uch transfer
or, where such transfer is a delivery, an irevec

able delivery of securities (or
other propertys, s the case may be) equivalent to such property.

Substitutions of Collateral

Borrower may from time to time call for the repayment of Cash Collateral or the
redetivery of Collateral equivalent to any Collateral delivered to Lender prior to the
date on which the same would otherwise have been repayable or redeliverable
orovided that at the time of such repayment or redelivery Borrower shall have
delivered or delivers Alternative Collateral acceptable to Lender and Borrower is
in compliance with paragraph 5.4 or paragraph 5.3, as applicable.

Marlking {0 Marlet of Collateral during the currency of a Loan on aggregated
basis

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

i the aggregate Market Value of the Collateral delivered to or
deposited with Lender (excluding any Equivalent Collateral repaid or
redelivered under Paragraphs S.4(if) or 5.5(i1) (as the case may be)) ("Posted
Colateral”) in respect of all Loans outstanding under this Agreement shall
equal the aggregate of the Market Value of the Loaned Securities and the
applicable Margin (the "Required Collateral Value") in respect of such
Loans;

@y ifatany time on any Business Day the aggregate Market Vahe of the Posted
Collateral in respect of all Loans outstanding under this Agreement exceeds
the apgregate of the Required Collateral Values in respect of such Loans,
[ender shall {on demand) repay and/or redeliver, as the case may be, 10
Borrower such Equivalent Collateral as will eliminate the €xcess;

iy oraken time on any Business Day the aggregate Market Value of the Posted
Collateral in respect of all Loans outstanding under this Agreement falls
below the a5BIegile of Required Collateral Values in respect of all such
Loans, Borrower shall {on demand) provide such further Collateral to Lender

a5 will eliminate the deficiency.

Marking 10 Market of Collateral during the currency of a Loan on 2 Loan by
Loan basis

If paragraph 1.3 of the Schedule indicates this paragraph 5.5 shall apply in lieu of
paragraph 5.4, 1he_POSch Collateral in respect of any Loan shall bear from day to
day ond at any fime the same proportion to the Market Value of the Loaned
Segurities a5 the Posted Collateral bore at the commencement of such Loan.
Accordingly:

@ the narket Value of the Posted Collateral to be delivered or deposited while
{he Loan continues shall be equal to the Required Collateral Value;

iy ifatany {ime on any Business Day the Market Value of the Posted Collateral
in respect of any Loan exceeds the Required Collateral Value in respeet of

[==]



5.1

5:9

such Loan, Lender shall (on demand) repay and/or redeliver, as the case may
be, 10 Borrower such Equivalent Collateral as will eliminate the eXcess; and
(i if at any time On a0y Business Day the Market Value of the Pasted Collateral
= . & +1 AT 1 -t
falls below € Required Collateral Value, Bormower shall (on demand)
- e L] - . =
provide such further Collateral to Lender as will eliminate the deficiency.

Requirements t0 redeliver excess Collateral

Where paragraph 5.4 applics, unless paragraph 1.4 of the Schedule indicates that
1his paragraph 5.6 does not apply, if a Parly (the "first Party") would, but for this
paragraph 5.6, be I equired under paragraph 54 to provide further Collateral or
redeliver Equivalent Collateral in circumstances where the other Party (the
tgecond party™) would, but for this paragraph 5.6, also be required to or provide
Collateral or redeliver Equivalent Collateral under paragraph 5.4, then the Market
yalue of the Collatt‘?ml or Equivalent Collateral deliverable by the first Party ("X")
shall be set-off against the Market Value of the Collateral or Equivalent Collateral
deliverablc by the second Party ("Y") and the only oblipation of the Parties under
paragraph 5.4 shall be, where X exceeds Y, an obligation of the first Party, or
where Y exceeds X, an‘obligaiion of the second Party to repay and/or (as the case
may be) redeliver Equivalent Collateral or to deliver further Collateral having a
Market Value equal to the difference between X and Y.

Where Equivalent Collateral is repaid or redelivered (as the case may be) or further
Collateral i provided by a Party under paragraph 5.6, the Parties shall agree 10
which Lean OF Loans such repayment, redelivery or further provision is to be
atributed and failing agreement it shall be altributed, as determined by the Party
making such repayment, redelivery or further provision to the earliest outstanding
Loan and, in the case of a repayment o1 redelivery up to the point at which the
Market Value of Collateral in respect of such Loan equals the Required Collateral

Value in respect of such Loan, and then to the next carliest outstanding Loan up 1o
(he strnilar point and so on.

Timing of repaymients of excess Collateral or deliveries of further Collateral

Where any Equivalent Collateral falls to be repaid or redelivered (as the case may
be) or further Collateral is to be provided under this paragraph 5, unless otherwise
agreed petween the Partics, it shall be delivered on the same Business Day as the
relevant Jemand. Equivalent Collateral comprising securitics shall be deemed to
have been delivered by Lender to Borrower on delivery to Borrower or as it shall
direct of the relevant instruments of transfer, or in the case of such securities being
neld by an agent or within 2 clearing or settlement systerm on the effective
instructions 10 such agent or the operator of such system which result in such
securities beind held by the operator of the clearing system for the account of the
Borrower or a8 it shall dircct or by such other means as may be agreed.

gubstitutions and extensions of Letters of Credit

Where Collateral is 2 Letter of Credit, Lender may by notice 10 Borrower require
that Borrower, o the Business Day following the date of delivery of such notice,
substitute Collateral consisting of cash or other Collateral acceptable 10 Lender for
the Letter of Credit. Prior to the expiration of any Letter of Credit supporting
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7.1

7.3

8.l

ime before the latest ime for the

& b mie 12 h rodlali o i

:o the other *?u:ty that on redelivery of Equivalent Qecurities or Equivalent
. r«»:zraﬁ a5 the CES{‘, mavy ‘D,.’ e S s = _ ; - .-‘ -
EGH-L“ , B alin s y ‘bE; Il WISHES lo reccive Equivalent Sccurities OF
Equivalent Collateral in such form as will arise if the Tight is exercised or, in the
case of & right whtcr} may be exercised in more than one manner, is exercised as is
gpeciﬁcd in such writlen notice. '

werel
hest

cise of the right or option give wrillen notice

RATES APPLICABLE TO LOANED SECURITIES AND :
COLLATERAL £ CASH

Rates in respect of Loaned Sccurities

In respect of each Loan, Borrower shall pay to Lender, in the manner prescribed in
sub—p’dfagf‘aph 7.;‘}, sums calculated by applying such rale as shall be agreed
vetween the parties from time to time to the daily Market Value of the Loaned
Securities.

Rates in respeet of Cash Collateral

Where Cash Collateral 1s deposited with Lender in respect of any Loan, Lender
shall pay 10 Borrower, in the manner prescribed in paragraph 7.3, sums célculaled
by app!,ying such rates as shall be agreed between the Parties from time to time 1o
the amount of such Cash Collateral. Any such payment due to Borrower may be
set-off against any payment due to Lender pursuant to paragraph 7.1.

payment of rates

In respect of cach Loan, the payments referred to in paragraph 7.1 and 7.2 shall
AcCTUE daily in respect of the period commencing on and inclusive of the
Settiement Date ar}@ terminating on and exclusive of the Business Day upon which
Equivalent Securlties are redelivered or Cash Collateral is repaid. Unless
otherwise agreed, the sums SO accruing in respeet of each calendar month shall be

aid in arrear by the relevant Party not later than the Business Day which is one
week after 1he fast Business Day of the calendar month to which such payments
cclate or such other date as the Parties shall from time to time agree.

REDELIVERY OF EQUIVALENT SECURITIES
Delivery of Equivalent Sceuritics on termination of a Loan

Borrower shall procure the redelivery of Equivalent Qecurities to Lender or
redeliver Equivalent Securities in accordance with this Agreement and the terms of
e relevant Loan on termination of the Loan. Such Equivalent Securities shall be
deemed to have been delivered by Borrower 10 Lender on delivery 10 Lender or as
it shall direct of the relevant instruments of transfer, or in the cese of Equivalent
gecurities held by an agent Or within a clearing or settlement system on the
effective ‘netructions to such agent o the operator of such system which result in
such Equivalent Securities being held by the operator of the clearing system for the
account of {he Lender or as it shall direct, or by such other means as may be
agreed. For the avoidance of doubs, any refercnce in this Agreement OT in 8Dy other
agreemem or comm11nication between the Parties (howsoever expressed) to an
obligation 10 redeliver or account for or act in relation 10 Loaned Securities shall

11



6.2

6.3

6.4

Borrower's obligations hereunder, Borrower shall, no later than 10.30a.m. UK time
on the second Business Day prior to the date such Letter of Credit expires, obtain
an extension of the expiration of such Letter of Credit or replace such L)cttcr of
Credit by providing Lender with a substitute Letter of Credit in an amount at least
equal 10 the amoeunt of the Letter of Credit for which it is substituted.

DISTRIBUTIONS AND CORPORATE ACTIONS
M:mufacturcd Payments

Where Income is paid in relation to any Loaned Securities or Collateral (other than
Cash Collateral) on OF by reference to an Income Payment Date Borro;ver, in the
case of Loaned gecurities, and Lender, in the case of Collateral, shall, onthe date
of the payment of such Income, or on such other date as the Parties may from time
(o time agree, {the "Relevant Payment Datc") pay and deliver a sum of money or
property equivalent 1o the type and amount of such Income that, in the case of
Loaned Qecurities, Lender would have been entitled to receive had such Securities
not been Joaned 10 _Borrowcr and had been retained by Lender on the Income
payment Date, and, in the case of Collateral, Borrower would have been entitled to
receive had such Collateral not been provided to Lender and had been retained by
Borrower on the Income Payment Date unless 2 different sum is agreed between
the Parties.

Income in the form of Securities

Where Income, in the form of securities, is paid in relation 1o 2any Loaned
Securities OF Collateral, such securities shall be added to such Loaned Securities or
Collateral (and shall constitute Loaned Securities or Collateral, as the case may be,
and be part of the relevant Loan) and will not be delivered to Lender, in the case of
Loaned Securities, or 10 Borrower, in the case of Collateral, until the end of the
relevant Loam, provided that the Lender or Borrower (as the casc may be) fulfils
their obligations under paragraph 5.4 or 5.5 (as applicable) with respect to the
udditional Loaned Securities or Collateral, as the case may be.

pxercise of voting rights

Where any voting rights fall to be exercised in relation to any Loaned Securities or
Collateral, neither Borrower, in the case of Equivalent Securities, nor Lender, In
the case of Equivalent Collateral, shall have any obligation 10 arrange for voling
rights of that kind to be cxercised in accordance with the instructions of the other
party in relation to the Securities borrowed by 1t or weansferred to it by way of
Collateral, as e case may be, unless otherwise agreed between the Parties.

Corporate actions

\Where, in 1espect of any Loaned Securities or any Collateral, any rights relating to
conversion, sub-division, consolidation, pre-emption, rights arising under 2
\akeover offer, rights to receive securities or a certificate which may at a future
date be exchanged for securities or other rights, including those requiring election
by the nolder for the time being of such Securifies oT Collateral, become
exercisable prior to the redelivery of Equivalent Securities or Equivalent
Collateral, then Lender or Borrower, as the case may be, may, within a reasonable

10



8.3

8.4

8.5

8.0

ace to an obligation to redeliver or account for

accordingly be construed as a refere
urities.

et
oractin relation 1O Equivalent Sec

{ender's right to terminate a Loan

Subject 10 paragraph 10 and the tems of the relevant Loan, Lender shall be entitled
to terminate ¥ Loan_and 9 FQH for the redelivery of all or any Equivalent Securities
at any time bY giving notice on any Business Day of not less than the standard
settlement Hme for such Equivalent Securities on the exchange of g e 2o
organisation through_ which the Loaned Securities were originally delivered
Borrower shall redeliver such Equivalent Securities not later than the expiry of
such notice in accordance with Lender's instructions.

Borrower's right to terminate a Loan

Subject 10 the terms of the relevant Loan, Borrower shall be entitled at any time to
terminate a Loan and 1o redeliver all and any Equivalent Securitics due and
outstanding to Lender tn accordance with Lender's instructions and Lender shall
accept such redelivery.

Redelivery of Equivalent Collateral en termination of a Loan

On the date and time Ehat Equivalent Sceurities are required 10 be redelivered by
Borrower on the lerrpmaliou of & Loan, Lender shall simultaneously (subject to
paiagraph 5.4 if applicable) repay to Borrower any Cash Collateral or, as the case
may be, redeliver Collageral equivalent 1o the Collateral provided by Borrower
pursuant 10 paragraph > in respect of such Loan. For the avoidance of doubt any
reference in ‘his Agreement or in any other agreement or communication between
the Partics (however expressed) to an obligation to redeliver or account for or act
in relation 10 Collateral shall accordingly be construed as 2 reference to an
obligation 10 redeliver or account for or act in relation to Equivalent Collateral.

Redelivery of Letters of Credit

Where a Letler of Credit is provided by way of Collateral, the obligation 10
redeliver Equivalent Collateral is satisfied by Lender redelivering for cancellation
e Letter of Credit 50 provided, or where the Letter of Credit is provided in respect
of more than on¢ Loan, by Lender consenting (0 2 reduction in the value of the

Letter of Credit.
Redelivery obligations to be reciprocal

Neither Party shall be obliged to make delivery (or make a payment as the case
may be) 1o the other unless 1t is satisfied that ihe other Party will make such
Jelivery (ot make an appropriate payment as the case may be) to it. If it is not so
satisfied (whether because an Event of Default has occurred in respect of the other
Party OF otherwise) it shall notify the other party and unless that other Party has
made srrangements which are sufficient to assure full delivery (or the appropriate
payment a5 the case may be) to the notifying Party, the notifying Party shall
rovided it is itself in a position, and willing, 10 perform its own obligations) be
entitled 10 withhold delivery (or payment, as the case may be) to the other Party.



2.1

FAILU

RE TO REDELIVER

Borrower's fajlure to redeliver Equivalent Securitics

(ii)

If Borrower does not redeliver Equivalent Securities in accordance with
pamgraph 2.1 or 8.2, Lender may elect to continue the Loan (which Loan,
for the avoidance of doubt, shall continue o be taken into account for the
pUrposes of paragraph 5.4 or 5.5 as applicable) provided that if Lender
does not elect 10 continue the Loan, Lender may either by written notice 10
Rorrower terminate the Loan forthwith and the Parties’ delivery and
payment obligations in respect thereof (in which case sub-paragraph (1)
below shall apply) or serve 2 notice of an Event of Default in accordance
with paYﬂngh 14.

Upon service of a notice to terminate the relevant Loan pursuant to
paragraph 2.1)-

(@) there .S]:lall be set-off against the Market Value of the Equivalent
Securities concerned such amount of Posted Collateral chosen by
Lender (calculated at its Market Value) as is equal thereto;

by the Parties delivery and payment obligations in relation to such assets
which are set-off shall terminate;

@ i the event that the Market Value of the Posted Collateral set-off is
Jess than the Market Value of the Equivalent Securitics concerned
Borrower shall account 1o Lender for the shortfall; and

(@) Borrower shall account to Lender for the total costs and expenses
incurred by Lender as a result thereof as set out in paragraphs 9.3 and
9.4 from the time the notice is effective.

Lender's fa ilure to Redeliver Equivalent Collateral

(1)

(1)

[f Lender does not redeliver Bquivalent Collateral in accordance with
pﬂmgraph 8.4 or 8.5, Borrower may either by written notice 10 Lender
rerminate the Loan forthwith and the Parlies’ delivery and payment
obligations in respect thereof (in which case sub-paragraph (ii) below shall
apply) OF Serve a notice of an Event of Default in accordance with
pa_ragraph 14.

Upon service of 2 notice to terminate the relevant Loan pursuant 10
pamgraph 92(i):-

(a) there shall be set-off against the Market Value of the Equivalent
Collateral concemed the Market Value of the Loaned Securities;

(b) the Parties delivery and payment obligations in relation to such assets
which are set-off shall terminate;

(c) in the cvent that the Market Value of the Loaned Securities held by
Borrower is less than the Market Value of the Equivalent Collateral
concerned Lender shall account to Borrower for the shortfall; and

-
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i
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f 1o shall ace r ; a +
(d) Lender shall account to Borrower for the total cosis and expenscs
incurred by Borrower as a result thereof as set out in paragraphs 9.3
A fr ~ 1} Lo . % . . L e} o]
and 9.4 from the time the nolice 15 effective.

Failure by cither party fo redeliver

This provision applies %n the event that a Party (the "Transferor”) fails to meet a
redelivery obligation within the standard settlement time for the asset concerned on
the exchange or in the clearing organisation through which the asset equivalent to
the asset concerned Was‘originally delivered or within such other period as may be
agreed between the Par'u‘es. In such situation, in addition to the Parties' rights under
the general Jaw and this Agreement where the other Party (the "Transferce”)
incurs interest, overdraft or similar costs and expenses the Transferor agrees 1o pay
on demand and hold harmless the Transferee with respect to all such costs and
expenses which a{ise directly from such failure excluding (i) such costs and
expenses which arise from the negligence or wilful default of the Transferee and
(ii) any indirect or consequential losses. 1t is agreed by the Parties that any costs
reasonably and properly incurred by a Party arising in respect of the failure of a
Parly to meet its obligations under a transaction to sell or deliver securities
resulting from the failure of the Transferor to fulfil its redelivery obligations is to
be treated as & direct cost or expense for the purposes of this paragraph.

Exercise of buy-in on failure fo redeliver

In the event that 83 & result of the failure of the Transferor to fulfil its redelivery
obligations 2 vpuy-in" is exercised against the Transferee, then the Transferor shall
account to the Transferee for the total costs and expenses reasonably incurred by
the Transferee 85 2 result of such "buy-in".

SET-OFF ETC
Definitions for paragraph 10
In this paragraph 10:

»Bid Price” in relatipn to Equivalent Securities or Equivalent Collateral means the
best available bid price on the most appropriale market ina standard size;

ngid Value" subject to paragraph 10.5 means:-

) in relation 1o Collateral equivalent to Collateral in the form of a Letter of
Credit zero and in relation to Cash Collateral the amount of the currency
concemed; and

) in relation to Equivalent Securities or Collateral equivalent to all other
types of Collateral the amount which would be received on a sale of such
Fquivalent Securities or Equivalent Collateral at the Bid Price at Close of

RBusiness on the relevant Business Day less all costs, fees and expenses that
would be incurred in connection therewith, caleulated on the assumption
(hat the aggregate thereof is the least that could reasonably be expected 1o
be paid in order to carry out such sale or realisation and adding thereto the
amount of any interest, dividends, distributions or other amounts, in the
case of Equivalent Securities, paid to Borrower and in respect of which

14



equivalent amounts have not been paid to Lender and in the case of
Equivalen[ Collateral, paid to Lender and in respect of which equivalent
amounts havenot been paid to Borrower, in accordance with paragraph 6.1
prior to such time in respect of such Equivalent Securitics, Equivalent
Collateral of the original Securities or Collateral held, gross of all and any
rax deducted or paid in respect thereof;

nOffer Price” in relation to Equivalent Securitics or Equivalent Collateral means
the best available 0 ffer price on the most appropriate market in a standard size;

nOffer Value” subject to paragraph 10.5 means:-

Q) in relation 10 Collateral equivalent to Collateral in the form of a Letter of
Credit zero and in relation to Cash Collateral the amount of the currency
concerned; and

(K) in relation 10 Equivalent Securities or Collateral equivalent to all other
types of Collateral the amount it would cost to buy such Equivalent
Qecurities OF Equivalent Collateral at {he Offer Price at Close of Business

on the relevant Business Day together with all costs, fees and expenses that
would be incurred in connection therewith, calculated on the assumption
that the aggregate thereof is the least that could reasonably be expected to
be peid in order to carry out the transaction and adding thereto the amount
of any interest, dividends, distributions or other amounts, in the case of
Equivalent Securities, paid to Borrower and in respect of which equivalent
amounts have not been paid to Lender and in the case of Equivalent
Collateral, paid to Lender and in respect of which equivalent amounts have
a0t been paid to Borrower, in accordance with paragraph 6.1 prior o such
fime in respect of such Equivalent Securities, Equivalent Collateral or the
original Qecurities or Collateral held, gross of all and any tax deducted or
paid in respect thereof;

Termination of delivery obligations upon Event of Default

Subject 0 paragraph 9, il an Event of Default oceurs in relation to either Party, the
parties’ detvely and payment obligations (and any other obligations they have
\nder this Agreement) shall be accelerated so as to require performance thereof at
the tme such Bvent of Default oceurs (the datc of which shall be the
"Termination Date” for the purposes of this clause) so that performance of such
delivery and payment obligations shall be effected only in accordance with the
following provisions:

e Relevant Value of fhe securities which would have been 1€ uired to be
M o i,

delivered but for such termination (or payment 10 be made, as the case may

be) by each Party shall be established in accordance with paragraph 10.3; and

Gy o0 the basis of _ihc Rclevam Values so established, an account shall be taken
(as at the Termunation Date) of what is due from cach Party to the other and
(on the basis that cach Party's claim against the other in respect of delivery of

Equivalent Securities or Equivalent Collateral or any cash payment equals the
Relevant Vatue thereof) the sums due from one Party shall be set-off against
the sums due from the other and only the balance of the account shall be

13



10.3

10.4

10.6

e 1 o 3 pq- ar o .r‘ { ~ x 1 1
payable (by {he Party having the claim valued at the lower amount pursuant

to the foregoing) and such balance shall be payable on the Terminaticn Date.

If the Bid Value 15 grtaf:c: than the Offer Value, and the Non-Defaulting Party had
delivered to the Defaulting Party a Letter of Credit, the Defaulting Panydshalljd ;m:r
on the Leiter of Credit to the extent of the balance due and shall subscquently
redeliver for cancellation the Letter of Credit so provided.

1f the Offer yalue is greater than the Bid Value, and the Defaulting Party had
Jelivered to the Non-Defaulting Party a Letter of Credit, the Non-Defaulting Party
chall draw on the Letter of Credit to the extent of the balance duc and shall
cubsequently redeliver for cancellation the Letter of Credit so provided.

in all other circumsla.nces, where a Letter of Credit has been provided to @ Party
such Party chall redeliver for cancellation the Letter of Credit s provided.

Dctcrminaﬂon of delivery values upon Event of Default
For the purposes of paragraph 10.2 the "Relevant Value":-

() of any securities to ve delivered by the Defaulting Party shall, subject to
pﬂmg;aph 10.5 below, equal the Offer Value of such securities; and

@)  ofany securitics 1o be delivered to the Defaulting Party shall, subject 1o
paragraph 10.5 below, equal the Bid Value of such securities.

Tor the purposes of paragraph 10.3, but subject to paragraph 10.5, the Bid Value
and Offer Value of any securitics shall be caleulated for securities of the relevant
description (23 determined by the Non-Defaulting Party) a8 of the first Business
Day following the Termination Date, or if the relevant Event of Default oceurs
outside the normal business hours of such market, on the second Business Day
following the Termination Date (the "Default Valuation Time");

where the Non-Defaulting Party has following the occurrence of an Event of
Default but prior 10 the close of business on the fifth Business Day following the
Termination Date purchased securities forming part of the same issue and being of
an identical type and deseription to those to be delivered by the Defaulting Party or
sold gecurities forming part of the same issue and being of an identical type and
description 1O {hose 1o be delivered by him to the Defaulting Party, the cost of such
purchase OF e proceeds of such sale, as the case may De, (taking into account all
reasonable costs, fees and expenses that would be incurred in connection
therewith) chall (together with any amounts owing pursuant 10 paragraph 6.1) be
ireated 83 e Offer Velue or Bid Value, as the case may be, of the amount of
qecurities (0 be delivered which is equivalent to the amount of the sccurities 50
sought oT <old, as the case may be, for the purposes of this paragraph 10, so that
where the amount of securities (o be delivered is more than the amount so bought
or sold as the case may be, the Offer Value or Bid Value as the case may be, of the
valance shall be valued in accordance with paragraph 10.4.

Any reference in this paragraph 10 to securities shall include any asset other than
cash pro\rided by way of Collateral,



10.7

12.

L

Other <0515 expenses and interest payable in conscguence of an Event of
Default

The Defaulting Party shall be .liabls to the Non-Defaulting Party for the amount of
all reasonable le'gai and other professional cxpenses incurred by the Non-
Defaulting Party 10 connection with or as a consequence of an Event of Defauls,
together with interest thereon at the one-month London Inter Bank Offered Rate as
quoted on 2 reputable financial information service (‘LIBOR"} as of 11.00 am,
London Time, Of the date on which it is to be determined or, in the case of an
expense attributable to 2 ‘panicuiar transaction and where the parties have
previously agreed a rate of intercst for the transaction, that rate of interest if it is
greater than LIBOR. The rate of LIBOR applicable to each month or part thereof
(hat any Sum payable pursuant {0 this paragraph 10.7 remains outstanding is the
rate of LIBOR Jetermined on the first Business Day of any such period of one
month or any part thereo f TInterest will accrue daily ona compound basis and will
be calculated according to the actual number of days elapsed.

TRANSFER TAXES

Borroywver hereby underiakes prompily to pay and account for any transfer or
similar duties or ftaxes chargeable in connection with any transaction effected
pursuant to or Coniemplated by this Agreement, and shall indemnify and keep
indemnified Lender against any liability arising as a result of Borrower's failure to
do 80.

LENDER'S WARRANTIES

Each Party hereby warrants and undertakes to the other on a continuing basis to the
intent that guch ‘warramlcs shall survive the completion of any transaction
comemplatcd herein that, where acting as o Lender:

(&) it is duly authorised and empowered Lo perform its duties and obligations
under this Apreement;

(b) it is not res_iricted under the terms of its constitution or in any other manner
from lending Qecurities in accordance with this Agreement or from
otherwise performing its obligations hereunder;

(c} it is absolutely entitled to pass full legal and beneficial ownership of all
gecurities provided by + hereunder to Borrower free from o4l Tes,
charges and encumbrances; and

(d) it is acting as principal in respect of this Agreement OT, subject to
paragraph 16, as agent and the conditions reforred to in paragraph 16.2
will be fulfilled in respect of any Loan which it makes as agent.

BORROWER'S WARRANTIES
Each Party hereby warrants and undertakes to the other on a continuing basis to the

intent that such warranties shall survive the completion of any transaction
comemp‘laled herein that, where acting as a Borrower:
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14.1

() it has all NECESSATy licenses and approvals, and is duly authorised and
empowered, 10 periorm its duties and obligations under this Agreement
and will do nothing prejudicial to the continuation of such authorisation
licences 0T approvals; »

(b) it is not restri;ted under the terms of its constitution or in any other manner

from b‘orrowmg S_ecu_nues in a_cr:ordance with this Agreement or from
otherwise performing its obligations hereunder;

(c) it is absolutely entitled to pass full legal and beneficial ownership of all

Collateral provided by it hereunder to Lender free from all liens, charges
and encumbrances; and

() it is acting as principal in respect of this Agreement.

SVENTS OF DEFAULT

Each of the following events oceurring in relation 1o cither Party (the "Defaulting
party”, the other Party being {he "Non-Defaulting Party") shall be an Event of
Default for the purpose of paragraph 10 but only (subject to sub-paragraph (v)
pelow) where the Non-Defaulting Parly serves written notice on the Defaulting

Party:-

(i) Borrower OF Lend'er failing to pay or repay Cash Collateral or deliver
Collatral o xedeliver Equivalent Collateral or Lender failing to deliver
Securities BpOR the due date; :

(i) Lender Of Borrower failing to comply with its obligations under paragraph 5;

(iii) Lender or BOITower failing to comply with its obligations under paragraph
6.1;

@y Borower -failing to comply with its obligations (0 deliver Equivalent
Qecurities 11 accordance with paragraph 8;

oAl of Insolvency oceurring with respect to Lender or BOTOWET, i Actof

Insolvency which is the presentation of a petition for winding up or any

analogous proceeding or the appointment of a liguidator or analogous officer

of the Defaulting Party not requiring the Non-Defaulting Party to serve
written notice on the Defaulting Party;

vi) 80y representation or warranty made by Lender or Borrower being incorrect
or unirug in any materal respect when made or repeated or deemed to have
neen made or repeated;

il Lender OF Rorrower admitting to the other that it is unable 1o, OT it intends not

0, perform any of its obligations under this Agreement and/or in respect of
any Loam;

ity Lender (if applicable) or Borrower being declared in default or being

suspended or expelled from membership of or participation in, any securities

18
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14.4

16,1

exchange of assoclation or suspended or prohibited [rom dealing in securities

by any regulatory authority;

Go  any of the assets of Lender or Borrower or the assets of investors held by or
to the order of Lender or Borrower being transferred or ordered to be
wransferred 1G a trustee {or a PErsSOn EeXercising similar functions) by a
regulatery authority pursuant to any securities regulating legislation, or

) Lenderor Borrower failing 10 perform any other of its obligations under this
Agreement and not remedying such failure within 30 days after the Non-
Defaulting Party serves wntien notice requiring it to remedy such failure.

Each Party shall notify the o}her (in writing) if an Event of Default or an event
whicl, with the passage of time and/or upon the serving of a wrillen notice as
referred to above, would be an Event of Default, occurs in relation to it.

The provisions of this Jf—kgrcemem constitute a complete statement of the remedies
available to each Party in respect of any Event of Default.

Subject 10 paragraph 9.3 and 10.7, neither Party may claim any sum by way of
consequential loss or damage in the cvent of failure by the other party to perform
any of its obligations under this Agreement.

INTEREST ON OUTSTANDING PAYMENTS

In the event of either Party failing to remit sums in accordance with this Agreement
such Party hereby undertakes to pay 10 the other Parly upon demand interest
(before 25 well as after judgment) on {he net balance due and outstanding, for the
pcﬁod commencing on and inclusive of the original due date for payment to (but
excluding) ihe date of actual payment, in the same currency as the principal sum
and at the rate referred to in paragraph 10.7. Interest will acerue daily on 2
compound basis and will be caleulated according to the actual number of days
¢lapsed-

TRANSACTIONS ENTERED INTO AS AGENT

power for Lender to enter into Loans as agent

gubject 10 the following provisions of this paragraph, Lender may (if so indicated
by paragfﬂph 6 of the Schedule) enter into Loans as agent (in such capacity, the
ragent”) for o third person (a "Principal"), whether as custodian OF investment
manager of otherwise (a Loan so entered into being referred to in this paragraph as
an "Agency Transaction™).

Conditions for agency loan
A Lender may enter into an Ageney Transaction if, but only if:-

M it specifies that Loan as an Agency Transaction at the time when it enters into
i

iy it enters into that Loan on behalf of a single Principal whose identity 1s
disclosed to Borrower (whether by name or by reference to a code or identifier
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16.3

16.4

whiel the Parttes Have agreed will be used to referto a specified Principal) at
the time when Lt enters 1mto the Loan or as othenwise apreed between the
parties; and

qin it has at the time when the Loan is entered into actual authorily to enter into

the Loan and 10 pecform on behalfl of that Principal all of that Principal's
obligations under the agreement referred to in paragraph 16.4(1v).

Notification by Lender of certain events affecting the principal

Lender undertakes that, if it enters as agent into an Agency Transaction, forthwith
upon becoming awarcs-

@ of any CVCflt _which constitutes an Act of Insolvency with respect 10 ihe
relevant Principal; or

i) of any brE:aCh of any of the warranties given in paragraph 16.5 or of any
event or circumstance which has the result that any such warranty would
be untrue if repeated by reference to the then current facts;

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

status of agency transaction

i) Each Agency Transaction shall be @ {ransaction between the relevant
Principal and Borrower and no person other than the relevant Principal and
Borrower shall be a parly to or have any rights or obligations under an

Agency Transaction. Without limiting the foregoing, Lender shall not be
ljable as principal for the performance of an Agency Transaction, but this
is without prejudice to any liability of Lender under any other provision of
this clause; and

a all the provisions of the Agreement shall apply separalely as belween

Rorrower and each Principal for whom the Agent has entered into an

Agency transaction or Agency Transactions as if each such Principal were

apartytod separate agreement with Borrower in all respects identical with

this Agreement other than this paragraph and as if the Principal were
Lender in respect of that agreement;

pROVIDED THAT

i there occurs in relation to the Agent an Event of Default or an event which
would constitute an Event of Default if Borrower served writien notice under any
sub-clause of paragraph 14, Borrower chall be entitled by giving writien notice o
{he Principa! (which notice shall be validly given if given 10 Lender in accordance
with paragrap'r: 21) to declare that by reason of that event an Event of Default is 10
be treated as occurring in relation to the Principal. If Borrower gives such a notice
then an Event of Default shall be treated as oceurring in relation to the Principal at
the time when the notice is deemed to be given; and

if the principal is neither incorporated in nor has established a place of business i
Great Britain, the Principal shall for the purposes of the agreement referred to n
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17.

paragrﬁph 16.4(iv) DS deemed 1o have appointed as its agent to receive on its behalf
service of process 12 the courts of England the Agent, or if the Agent is neither
incorporaicd pnor has established a place of business in Great Britain, the person
appointed DY ihe Agent for the purposes of this Agreement, Of such other person
as the Principal may {rom time to time specify in 2 written notice given to the other
Party.

The foregoing provisions of this paragraph do not affect the operation of the
Agreement a5 between Borrower and Lender in respect of any transactions into
which Lender may enter on its own account as principal.

Warranty of authorify by Lender acting as agent

Lender warrants 10: Borrower that it will, on every occasion on which it enters or
purporfs to enter ll‘flO a transaction as an Agency Transaction, have been duly
authorised t0 enter into that Loan and perform the obligations arising under such
{ransaction on behalf of the person whom it specifies as the Principal in respect of
that transaction and to perform on behalf of that person all the obligations of that
person under the agreement referred to in paragraph 16.4(iv)-

ERMINATION OF THIS AGREEMENT

Each Party ghall have the right to terminate this Agreement by giving not less than
15 Dusiness Days' notice in writing to the other Party (which notice shall specify
the date of {ermination) subject to an obligation to ensure that all Loans which have
heen entered into but not discharged at the time such notice is given are duly
discharged In accordance with this Agreement.

SINGLE AGREEMENT

Each Party acknowledges that, and has entered into this Agreement and will enter

into each Loan ‘0 consideration of and in reliance upon the fact that, all Loans

constitute @ single business and contractual relationship and are made in

consideralion of cach other. Accordingly, each Party agrees:

o o perform all of its obligations in respect of each Loan, and that a default in
the performance of any such obligations shall constitute a default by 1t in
respect of all Loans; and

g that payments, deliveries and other transfers made by cither of them in
respect of any Loan shall be deemed to have been made in consideration of
payments, deliveries and other transfers in respect of any other Loan,

SEVERANCE

If any provision of this Agreement is declared Dy any judicial or other competent
authority to be void or otherwise unenforceable, that provision shall be severed
from the Agreement and the remaining provisions of this Agreement shall remain
in full force and effect. The Agreement shall, however, thereafler be amended by
the Parties in such reasonable manner S0 as 1o achieve as far as possible, without
illegality, the intention of the Parties with respect 1o that severed provision.
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20. SPECIFIC PERFORMANCE

P ees that i 1 Sy - . s
Each Parly 876, ‘}m rzla.mln to legal proceedings it will not Sect specific
performance of 1Bt DLAeE Party's obligation to deliver or redeliver Securities

. ¢ _ -
Equivatent Beonm Collatera! or Equivalent Collateral but without prejudice to
any other rights it TH8Y have. I

... NOTICES

211 Any notice or other communication in respect of this Agreement may be given in
any manner set forth below to the address or number or in accordance with the

o JoclTonic messaging system details set out in paragraph 4 of the Schedule and
will be deemed effective as indicated:

Q) if in writing and delivered in person or by courier, OB the date it is
delivered;

(1) ¢ sent by telex, on {he date the recipient’s answerback is received;

(iii) if sent by faffsimile transmission, on the date that transmission 18 received
by a responsible employee of the recipient in legible form (it being agreed
{hat the burden of proving receipt will be on the sender and will not be met

by a {ransmission report gencrated by the sender's facsimile machine);

(iv) if sent by certified or registered mail (airmail, if overseas) or the
equivalent {retum receipt requested), on the date that mail is delivered or
its delivery 1S attempted; or

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

unless the date of that delivery (or attempted delivery) or the receipt, as
appﬁcamg, is not 2 Business Day or that communication I8 delivered for
attempted) OF received, as applicable, afler the Close of Business on 2 Business
Day, in which case that communication shall be deemed given and effective on
{he first following day that is a Business Day.

Gither parly MaY by notice to the other change the address, telex or facsimile
number 0F electronic messaging System details at which notices OF other
Communicatio ns are to be given 10 it.

., ASSIGNMENT

Neither Party may charge assign or transfer all or any of its rights or obligations
hereunder without the prior consent of the other Party.

NON-WAIVER

b
)

No failure of delay by either Party (whether by course of conduct or otherwise) to
exercise any right, power or privilege hereunder shall operate as a waiver thereo{
nor shall any single or partial exercise of any right, power or privilege preclude
any other oF farther exercise thereof or the exercise of any other right, power o
orivilege 25 herein provided.
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26.

COVERNING LAW AND JURISDICTION

This Agreement is governed by, and st

Englishblaw. governed by, and shall be construed in accordance with,
Thie: coint> of England have exclusive jurisdiction to hear and decid :
action qr p[or:.ccdm:gs} and to settle any disputes “*'Hﬂhdr‘na\-; _EC% ¢ any SHI‘_T’
connection with this Agreement (respectively, 1‘%roéecdi11oi HﬁzlSi L:;)t ?f OF 1 n
and, for these PUrpOsEs: cach party irrevocably submils 10 tlbli e ispuies )
courts of England. ki e jurisdiction of the

Each party srrevocably waives any obiceii o
jection which it might at an 4
1 : q 5 . : riim s
the courts of England being nominated as the forum to hea:ai}d d:“il:i?e ‘0
' e any

Proceedings and to settle any Disputes and agrees not to claim that the court
England are not a convenient or appropriate forum ¥ i urts of

Each of Party A and Party B hereby respectively appoints the person identified 3

parz}grﬂph 5of T.hf:‘ Schedule pertaining to the relevant Party as its agent t eceive
on s behalf service of process in the courts of England. 1f such ﬁ%‘. a A
10 be an agent _of Party A or parly B, as the case may bc;, the r:zlcvantg;n-ttcea}ses
promptly appoint, and notify the other Party of the idcr;tity of its newa;y e

England. gent in

TIME

Time shall be of the essence of the Apreement.
RECORDING

The Parties agrec that each may record all telephone conversations between them

WAIVER OF IMMUNITY

Fach P‘gﬁ}l’ hcrcb}f waives all immunity (whether on the basis of sovereignt

otherwise) from jun_sdiction, attachment (both before and after jud emcgt yqor

execution 10 which it might otherwise be entitled in any action of p%occcrgl') “rfd

the courts of England or of any other country or jurisdiction relating inan ‘Tg .

this Agrccmfim and agrees {hat it will not raise, claim or cause to be lezfd c? e

such immumty at or in respect of any such action or proceeding prRseRE
g.

MISCELLANEOUS

This Agreement constitutes the entire agreement and understanding of the Parties

wit‘h_ respect 10 its subject matter and supersedes Al oral communication and priof
writings with respect thereto. ¥

The Party {thf:.”valcvant Party") who has prepared the text of this Agrecment fo

execution (88 indicated in paragraph 7 of the Schedule) warrants and undAcnal{ F

1o the other party that such text conforms exactly to the text of the standard {i -

Globa‘1‘ Master Securities Lending Agreement posted by ﬁ;e Inter t_om“i

Securit;es Linﬁef Association on its website on 7 May 2000 except as nég?iégnk?y
—oant Party . ; - .

i:zriemtcn? ty to the other Parly m wriling prior 10 the execution of this
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No arn?ndmentI i.n res.p»ec!, of this Agreement will be effective unless ' i
(including @ writing evidenced by a Gtsimile ransmiss) - nless in wriling
¢ the Parties of - Cificined by aie mile nsmission) and executed by each
of the Parlt 1 d by an exchange of telexes or electronic mess o
an eleetrontc messaging system. cironic messages on

The obligations of the Parties under thi .

nae s Aereement wil : ..

5 went will survive the i
of any Loan. e the termination

The warranties contained in paragraphs 12, 13, 16 and 182 will survi
T 1 - 1- =Y Lo '}\Je
Iermvmﬁtlon of this Agreement for so long as any obligations of either of the
Parties pursuant 0 this Agreement remain outstanding u o

Excc_pt g vai.dEd in this Agreement, the rights, powers, remedics and privileges
provided 10 this Agreement arc cumulative and not exclusive of any ri ‘lgt
POWETS, remedies and privileges provided by law. y rights,

This Agreement (and each amendment in respect of it) may be executed and

delivered in counterparts (including by facsimile t issi -
e deemed an original. ransmission), each of which will

£ porson whies DL ey {0 this Agreement has no right under the Contracls

gbg‘ms Of?“id Pam?’sﬁlmt 1999 to enforce any terms of this Agreement, but this
oes not affect any g t or remedy of a third party which exists or i e

apart from that Act. ists or is available



E?{ECUTED by the PARTIES
DEU[‘SC}{E BJ‘EH.N]."‘: AG, acting thrDngh its London Branct
i anch

SIGNED BY )
' /) RUPERT HOLMES

;%gf LEGAL COUNSEL

ALASTAIR ROBSON
| EGAL COUNSEL

DULY AUTHOF’JSED FOR AND ) { |
ON BEHALF OF )

SIGNED BY

DULY AUTHORISED FOR AND
ON BEHALF OF N\

PEUTSCHE SECURITIES AUSTRALIA|LIMITED
e -

SIGNED BY

)
OULY AUTHORISED FORARD %
ON BEHALF OF )

SIGNED BY )
DULY AUTHORISED FOR AND %
ON BEHALF OF )

b ATE OF AGREEMENT: T
Lnd re,\owwd 2006
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1.2

SCHEDULE

Collafcrﬁi

Collateral goeepubieudering Agreement means (subject to the Lender agreeing
to accept the proposed specific type of the generic form of Security/Financial
{7 strumment detailed in poinis 4,5 and & in the table below) {he securities, financial
instruments and deposits of currency set out in the table below or otherwise as
agreed betweeh the Partics from time to time whether transferable by hand or
within a depositary-

Unless otherwise agreed between the Parties, the Market Value of the Collateral
delivered pursuant 10 paragraph 5 by Borrower to Lender under the terms and
conditions of this Agreement shall on each Business Day represent not less than
the Market Vaiue of the Loancd Securities together with the percentage contained
in the row of the table below corresponding to the particular form of Collateral
(the "Margin')-

securityfFiﬂR“Cial Instrument/Deposit of

Mark "X"if ¥largin
Currency acceptable form of
Collateral (Vo)
1.USD or EUR Cash Collateral ¥ 5
5 US,UK, German, French, Canadian, Italian and X 5
Japanes¢ Government Bonds
3. US,UK, German, French, Canadian, Italian and X 5
Japanese Government Treasury Bills
5 or cquitics in registerable form X BE
S Ronds or equities in bearer form X >
T//—Emem of Credit X 5

Basis of Margin Maintenance:
: Pamgraph 5.4 [aggregalion} shall apply.
Paragraph 5.3 shall not apply.

paragreph 56 (netting of obligations 1o deliver Collateral and redeliver
Equivalent Collateral) shall apply.
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(A)

(W]

wWith reference 10 Paragraph 5.8 (Timing of repay

deliveries of furtfe! ollateral) the parties agree that the minimum period after

demand for traﬂgfening Cash Collateral shall be the Same Business Day and for
transferring Equivalent Collateral the next Business Day unless othenvise agreed.
Rase Currency

The Base Currency appliceble to this Agreement s UsD.

Places of Business

Frankfurt, [ondon and Sydney (see definition of "Business Day".)

Dcsignated Office and Address for Notices

Designﬂtcd offices of Party Az

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

Addresses for notices or communications to Party A:

Address: Winchester House, 1 Great Winchester Street, London, EC2N
2DB, United Kingdom

Attention: Legal Department- Derivatives & Securities Financing
Facsimile Not + 44 20 7545 4437

Telephone No:+44 20 7545 8000
(B) Designated office of Party B:

Address for notices or communications to Party Bt

Address: Deutsche Bank Place, Level 16, Comner Hunter & Phillips Streel
Sydney, NSW 2000. :

Attention: Stock Loan Desk

Tacsimile No: 612 8258-1400

Telephone No: 61 2 8258-1615

(A) Address of Party A for Service of Process
Not applicable,

(B) Agent of Party B for Service of Process
Name: DB UK Bank Limited

Address: 23 Great Winchester Street, London, EC2P 2AX
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8.1

8.2

8.3.

Agency
& b

: 1 i actions :

paragraph 16 (Transactions Entered Into as Agent) vill

A preelmen sS ife . Agent) wil no y i

Agr&.mcx.t anless specifically agreed in writing be&ccﬂ e p Ill_t apply to this
& e he parties.

Party Preparing this Agreement

Party &
Additional Provisions:
For the purposes of calculating Margin:

8.1.1 E?fhglgb:e:i;? Sgﬁcesddé\nsioqwiihin Party A shall for the purposes
O istons of Party A %age as being separate and distinct from all othe
Services divisi 3 ey W cutsche Bank AG (both (i) the Global Pri :

OVI' i 1§1§n and (ii) all other divisions collectively, a "Group” rfrme
?;r &‘:’; ava?@ﬂﬂf:‘:’g??; 5 shall be applied separately to each Grgu;' agz
between the Parl oubt, neither party shall, unless otherwise apreEd
; - ics, seek to reduce the amount of margin due iy
transiertc to one Group by e smount of ai ' e 1o be
wransferred by the other Group; and y margin due to be

g.1.2 These provisions shall not alfec i
. { the rights of th :
due in consequence of an Event ofDefa%llt_ the parties to net any sums

Australian Equity Securities.

Notwithstanding any provision 1o the contrary in this

\{Pmﬁ, B}d Value fmnfl‘ Offer Value of equity securit;:sg ffig:;m;;h?} Mikei
( Austra?mn Securifies )‘on any Business Day, shail be determined b 1gf i
(o the price of such securities at Close of Business on the precedin B s Doy,
as pub‘alshﬁd by P_xSX (the “ASX Closing Price™). For such : 251“353 oo
mean the Australian Stock Exchange. RS Ao

paragraph 24 (Currency Conversion) sha . ‘
be converted into the Base Currency )zn, th}el i?ei?a?iﬁb?g slsocadr?t?ff F Jann
qugltl'::d by a bank selected by Lender (or if an Event of Default has f exchange
relation 10 Lender, by Borrower)" and replaced with "shall be LJIQFW OCEL}HCd "
Rase Currency at the latest available spot rate of e'\'changg u;at Cdn Z into the
sclected by Party A (or if an Event of Default has OCCL-lﬂ‘f:d by *‘I?e Nzn{ie faau}iﬁii

He

L

Party) -

paragreph 6 (Distributions and Co ’
tion rporate Actions). An additional c! i
P e ey e ). Al dditional clause 6.5 15

g5 ~ Bormower 10 give Transfe o o
~ st sfer of Distribution Sta
Tranked Distrbutions. ' ion Statement [0 Lender re

I

‘ Income Pay  Date . :
()  anlncome Payment Date occurs during an income determination period 1
celation to a particular loan of Securities; » period in
! ¥



(iy  bad ihe Lender been the holder of those Securilies on the relevant Income
payment Date, 1t would have received a franked distribution in respect of
those Securities;

(iii)  Party B js the Lender;

(iv) the failure of the Lender to received a franked distribution is not duc to
any unreasonable act or omission by or on behalf of the Lender; and

then:
(v) the Borrower must either:

(A) if section 216-10 of the Income Tax Assessment Act 1997
(Australia) applics, as s00n as practicable, and in any event within
10 Business Days afler the relevant Income Payment Date, give 10
ihe Lender a transfer of distribution statement in respect of those
Securities (which the Borrower i< {0 be taken as having warranted
;s cortect in all material respects and is effective for the purposes
of section 216-30 of that Act); or :

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

Payment Date pay 10 the Lender an amount equal 10 the franking

credit allocated (or, under seetion 202-65 of that Act, taken to have

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

g5. Paragraph 6.2 (Income in the form of Securities) shall be amended by the

insertion of the following words at the beginning of the paragraph: "Only if

agreed between the Parties”. The word "Where" will aceordingly be amended Lo
read twhere'.

2.6. paragraph 6.4 (Corporate Actions) shall be amended by the insertion of the words
"(which means such fime, as determined by Party A, as would enable Lender or
Borrower, as the case may be, to camply with the rules and procedures applicable

to the exercise of such right or option)” after the words "within a reasonable
time".

g7. For the purposes of section 26BC(3)(d) of the Income Tax Assessment Act 1997

(Augmua}, whenever Party B is the Lender, the notifiable consideration in respect
of any Loan of Securities 18 dissected as follows:

(M A fee — see clause 7.1 (if applicable); and
(i)  other consideration — see clauses 8.1, 5, 6.1, 6.2, 6.4 and the definition of
“Equivaiem" in relation to Securities in clause Sl
wapraph 7.2 (Rates in respect of Loancd Securities) shall be amended by the
1

:on of the words in linc 2, after ity the manner prescribed in paragraph 7.37,
“\re the comma, as follows:
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