
Annex_ 1 iti_Lxhibil C 
C o us en t . and ,Agre e meat 

Acco un ts 

Proceeds Account 

..U.._amoduts payable ,b y_Ainer enittinois_und cri he.Assigite &Agreement as liquidated 
darnages„as_. iinku  alk:aka or.coulribation p_orueuls,Arttrsuaut ilL warTanty,..„coualty_or 
condemnation proYisioill t_ as...aludguient,decniLlit.arbitralaward 	as_aics.tiltuf.ani  
pros ision or circumstance shall be  paid  as follows: 

Bank: 

   ltexemte ‘.ccount .  

AlLanunuits_payable .by...knterkaillinois_undcr the„Assigned_Aryeement  other than 
those specified ia Pulls& this Annex shalLbe paid  as Lillows;  

Bank: 
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1aines 2 to.Exhibit C 
Consent_lind...igteeinent 

(Ipinion__Matten 

.11I1e1en     *o 	on ■canized,..utlidlysxisting_an 
standing uaticr.iks..uLthttvotflliunj  

I: he_ execution and deli\ cry.  by _Ameren 	_ ()Land  performance by 
1merimillinnis of its_obligationuntler.  the  _(,.:nusentAnd N.greemenEare_within ks _cup0fille 
powers,have_bun_Only=mithorizedly.altnecesxagy_urporate_action,And_do„no_cqulalt any 
pxoYision.of the. Imerut Illinois_Charternr_the  .kmerenillinois  

	 TheCnnseuLand An-cement has been  duly _executed_ and delixered_ bv 
Amerell. Jllinois  and_sonstitutes_thelegal—valid  and hiudi u; ,   obligpion  of_Ameren  
entorceable_against_Amer_en 	 ldinoix_ixaegoithunzeAlith  ks_terms.  excel) t_as_enfareenbility_may. 
be limited by bankruntenjusolven  y, renrganiiation, moratorium,. kandulent_MLIMIAILCE, 
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ATTACH M EN . 1' I 
(Nlulticurrencv-Cross Border) 

ISDA® 
International Swap Dcalurs :5 

MASTER AGREEMENT 
dated as of 

and 	 have entered 	id/or ilificipate entering into one or more 
transactions (each a "Transaction") that are or will be governed by this Master \ i!reetlient, which includes rhe schedule 
(the "Schedule"), and the LI ,  A - unit:11k and other confirming evidence (each a "( eachand lietween the 
parties confirming those Transactions. 

Accordingly, the parties agree as follows:— 

1. 	Interpretation 

(a) Definitions. The terms defined in Sec on |4xnJin the Schedule will have rhe meanings therein specified for 
the purpose of this Master . \greement. 

(b) Inconsistency. In the event of any inconsistencr hciv, cen the provisions of the Schedule and the other 
provisions of this Master Agreement, the Schedu e will prevail. cult ,it any iliconsistency between the provisions 
of any Confirmation and this Master Agreement including the ScLdule), such ( untirmation will prevail for the purpose 
of the relevant Transaction. 

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

2. 	Obligations 

(a) 	General Conditions. 

( 1) 	Each party will make each payment or delivery specified in each Confirmation to be made by it, 
sub ect to the other provisions of this Agreement. 

(ii) Payments under this Agreement will be made on the due date for value on that date in the place of the 
account specified in the relevant Confirmation or otherwise pursuant to this . \ greement, in freely transferable 
funds and in the manner customary for payments in the required currency. Where settlement is by delivery 
(that is, other than by payment), such delivery will he made for receipt on the due date in the manner 
customary for the relevant obligation unless otherwise specified in the relevant Confirmation or elsewhere in 
this Agreement. 

(iii) Each obligation of each party under Section 20)(i) is subject to (1) the condition precedent that no Event 
of Default or Potential Event of Default with respect to the other party has occurred and is continuing, (2) the 
condition precedent that no Early Termination Date in respect of the relevant Transaction has occurred or 
been effectively designated and (3) each other applicable condition precedent specified in this Agreement. 
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separan It in tiacli tiairtng 	nut es through which the parties make and receive payments or deliveries. 

(d) 	Deduction or Withholding-  for Tax. 

Gross-Up. All pat ments under this Agreement w ll be made without any deduct on or withholding 
for or on account of any Tax unless such deduction or withholding is required by any applicable law, as 
modified b ■ the practice of :Mr relevant governmental revenue authority, then in effect. If a parry is so 
required ro deduct or withhold, then that parry ("X") will:-- 

(1) promptly no 
	

he other party ("Y") of such requirement; 

(2) pay to the relevant authorities the full amount reqwred to be deducted or withheld (including 
rhe full amount required to be deducted or withheld from any additional amount paid by X to Y 
under this Section 2(d)) promptly upon the earlier of determining that such deduction or withholding 
is required or receiving notice that such amount has been assessed against Y; 

(3) promptly forward to Y an official receipt (or a certilied copy), or other documentation 
reasonably acceptable to Y, evidencing such payment to such authorities; and 

(4) if such Tax is an Indemniliable Tax, pay to 1', in addition to the payment to which Y is 
other,vise entitled under this \greement, such additional amount as is necessary to ensure that the net 
.tmount actually received bi 	free and clear of Indemnifiable Taxes, whether assessed against X or 
Y) will equal the full amount 	would have received had no such deduction or withholding been 
required. However, X will not lie required to pay any additional amount to Y to the extent that it 
would not be required to be paid but for:- 

(A) rhe failure by 1' to comply with or perform ann agreement contained in Section 
4(a)(i), 4(a)(iii) or 4(d); or 

(B) the failure of a representation made by Y pursuant to Section 3(t) to be accurate 
and true unless such failure would not have occurred but for (I) any action taken by a taxing 
authority, or brought in a court of competent jurisdiction, on or after the date on which a 
Transaction is entered into (regardless of whether such action is taken or brought with 
respect to a party to this Agreement or (II) a change in Tax Law. 
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Representations 

Each party represents to the other party (which representations will be deemed to be repeated by each party on each 
date on which a Trall ,aCtion is entered into and, in the case of the represeniai ions in Seel is in 3(f), at all times until the 
termination of this \greement) that:- 

Basic Representations. 

(i) 	Status. It is duly organized and va d v existing: under the laws of the jurisdiction of its organization 
or incorporation and, if relevant under such laws, iii good standing; 

Powers. It has the power to execute tins Agreement and any other documentuioll 	to this 
\ greement to which it is a party, to deliver this Agreement and any other documentaiion rel. icy to this 

Agreement that it is required by this Agreement to deliver and to perform its obligations under ent 
and any obligations it has under any Credit Support Document to which it is a parry and has taken all es cessarv 
action to authorize such execution, delivery and performance; 

No Violation or Conflict. Such execution, delivery and performance do not violate or conflict with 
any law applicable to it, any provision of its constitutional flocuments, any order or judgment of any court or 
other agency of government applicable to it or any of iis asseis or any es miractual restriction binding on or 
affecting it or any of its assets; 

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

Obligations Binding. Its obligations under this Agreement and any Credit Support Document to 
which it is a parry constitute its legal, valid and binding obligations, eniorceable in accordance with their 
respective terms (subject to applicable bankruptcy, reorganization, insolvency, moratorium or similar laws 
affecting creditors' rights generally and subject, as to enforceability, to equitable principles of general 
application (regardless of whether enforcement is sought in a proceeding in equity or at law)). 
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(C) 	Absence of Litigation. Timie is not tic;u1nly, or. 1 , , if- i..nowleiit ,,e. threatened 	 ant of its Affiliates 
any action, -.nu iu pin( 	 IQ - 	i(i pan 1 I I .  WI( I IV ; I 	"Hr l, 1. 1 . 1 1, 111 a. rlo verlinien t a l bod y .. , Igt i ncc  Hi official or 
any arbitrator tiro i• illsek to (feet the 	alidiri 	entbreeabilin anannt it id 	\ ;truculent or any Credit 
Support Di wument 1 , , will ■ 	'IS ;I 1 , ,IM 	II , 	pertorm 	ohhi ,anons under Thei \ti,reement or such Credit 
Support Di tel I met it. 

(d) Accuracy of .specilied Inthrmarion. \II applicable information that is furnished in writing by or on behalf of 
to the other pant (nit ^ identified tor dui purpine .,| this Section 3(d) in the Schedule is, as of the date of the 

information. nie. ;It t unirc ,Ind complete in even material respect. 

(e) Pater Tax Representation. Each repre ,enta on specified in the Schedule as being made by it for the 
purpose ot tins Sect tint. 	, • Acciiralc 

(t) 	Payee Tax Representathms. 	IL r - cprc-t - nl:Ilion specified in the Schedule as bcing made by it for the 
purpose of this Section 3(t) is accurate and 

4. 	Agreements 

Etich 	Iw. rect with the other that, so long as either parry has or may have any obligation under 	s Agreement or 
undcr 	Credit Support Document to which it is a parry:- 

(a) }urnish Specified Information. It will deliver to the other party or, in ce am cases under subparagraph (iii) 
below, to such government or taxing autho ry as the other parry reasonably directs:— 

(i) 	any forms, documents or certificates relating to taxx600 speci ied in the Schedule or any 
Confirmation; 

(u) 	any other documents specified in the Schedule or any Confir ano ; and 

0-6) 	upon reasonable demand by such other parry, any form or document that may be required or 
r,eit Ault!),  requested in writing in order to allow such other party or its Credit Support Provider to make a 
pin mem under Hs \greement or any applicable Credit Support Document without any deduction or 

uhholding for or on account of any Tax or with such deduction or withholding at a reduced rate (so long as 
the completion, execution or submission of such form or document would not materially prejudice the legal or 
commercial position of the party in receipt of such demand), with any such form or document to be accurate 
and completed in a manner reasonably satisfactory to such other party and to be executed and to be delivered 
with any reasonably required certification, 

in each case by the date specified in the Schedule n«,oc6Cv^G, "6ouor,ifuone s specified, as soon as reasonably 
practicable. 

(b) Maintain Authorizations. It will use all reasonable efforts to 	tain in full force and effect all consents of 
any governmental or other illithority that are required to be obtained by it with respect to this Agreement or any Credit 
Support Document to which ir is a parry and will use all reasonable efforts to obtain any that may become necessary in 
the future. 

(c) Comply with Laws. It will comply in all materiti respects with all applicable laws and orders to which it may 
be subject if failure so to comply would materially impair its ability to perform its obligations under this Agreement or 
any Credit Support Document to which it is a parry. 

(d) Tax Agreement. It will give notice of any failure of a representation made by it under Sectio 	(f) to be 
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Events of Default and Termination Events 

Events of Default. lla occurrence at anv rin e with respect to a party or , it" applicable, any Cic lit ,upport 
Pu)vider of such party or any Spe( Med Entity of Hich party of any of the following events ColIStitUtes iii event Of 
(Iefault :an "Event of Default") with re.spect to s , R pHri 

Failure so Pay or Deliver. I:a:lure by the party to make, when due, any payment under this 
\ cement or 	isyr, urder Section 2(a)(i) or 2(e) required to -)e made by it if such failure is not remedied on 

a.fore the third I cal Business Day after notice of such failure is 	en to the party; 

(ii) 	Breach of Agreement. l•ailure by the party to einnply \vlI I i erfi•rm any agreement or obligation 
1 at uluin an obli;w i ■ in to make :Ho payment under thi, \greeinent r deli\ cry wider Section 2(a)(i) or 2(e) or 

• ; !ive notice of a ithrmination Ih\hent ur him agreement ur iibliganon under Sect 	4(a)(i), 4(a)(iii) or 4(d)) to 
t I implied with or performed by the party in accordance wit It Ilk Agreement if such failure is not remedied 

on or before the thirtieth day after notice of such failure is given to the party; 

Credit Support Default. 

(1) I •nte by the parry or any Credit Support Provider of such party to comply with or perform 
agreenicut ur obligation to be complied with or performed by it in accordance with any Credit 

Support Doc,Iment if such failure is continuing after any applicable grace period has elapsed; 

(2) the expiration or termit ation of such Credit Support Document or the failing or ceasing of 
such Credit Support Document to be in full force and effect for the purpose of this Agreement (in 
either case other than in accordance with its terms) prior to the satisfaction of all obligations of such 
party under each Transaction to which such Cred . t Support Document relates without the written 
consent of the other parry; or 

(3) the party or such Credit Support Provider disa -firms, disclaims, repudiates or rejects, in 
whole or in part, or challenges the validity of, such Credit Support Document; 

(iv) Misrepresentation. A representation (other than a representation under Section 3(e) or (0) made or 
repeated or deemed to have been made or repeated by the party or any Credit Support Provider of such parry 
in this Agrecment or any Credit Support Document proves to have been inc,,rreel or misleading in any material 
respect when made or rep•:ned or deemed to have been made or repeated; 

(v) Default under Specified Transaction. The parry, any Credit Support Provider of such party or any 
applicable Specified Entity of such party (1) defaults under a Specified Transaction and, after giving effect to 
any applicable notice requirement or grace period, there occurs a liquidation of, an acceleration of obligations 
under, or an early termination of, that Specified Transaction, (2) defaults, after giving effect to any applicable 
notice requirement or grace period, in making any payment or delivery due on the last payment, delivery or 
exchange date of, or any payment on early termination of, a Specified Transaction (or such default continues 
for at least three Local Business Days if there is no applicable notice requirement or grace period) or (3) 
disaffirms, disclaims, repudiates or rejects, in whole or in part, a Specified Transaction (or s uch action is taken 
by any person or entity appointed or empowered to operate it or act on its behalf); 

(vi) Cross Default. If "Cross Default" is spec lied in the Schedule as applying to the parry, the 
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litt.gmelli 	lls-'ssik elle% sir bankruptcy ssr lie enln sit an ssrder tsr rcllel sir the making 
of an order for its \iinding ,rp sit liquid:mon sir 01) is not dismissed, discharged, ssltded or restrained in 
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winding-up, official min lagement or liquidarion ii it her than pi irtuani 	cs insolidation, amaiganui ion 
or merger); (6) seeks sir becomes subjcct is Ms 	 .11 Administrator, provisionid 
liquidator, Csiiltets s or, receiver, trustee, eustsidian sir sillier ,Itnikir (ductal for it or :or ill or 
substAnnally all its Assets; 	11,1- a secured ptriy lake pos--esston ss1 :ill sir substantially all its assets or 
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process is not dismissed, dischamed, staved usrrenirained, in each case within 10 days thereafter; (8) 
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Merger Without Assumption. The party or any Credit Support Provider of such party 
consolidates or amalgamates with, or merges with or into, or transfers all or substantially all its assets to, 
another entity and, at the time of such consolidation, amalgamation, merger or transfer:— 

(I) 	the resulting, surviving or transferee entity fails to assume all the obligations of such party or 
such Credit Support Provider under this Agreement sir any Credit Support Document to which it or 
its predecessor was a parry by operation of law or pursuant to an agreement reasonably satisfactory to 
the other party to this Agreement; or 

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

(b) 	Termination Events. The occurrence at any time with respect to a party or, if applicable, any Cred t Support 
Provider of such parry or any Specified Entity of such party of any event specified below constitutes an Illegality if the 
event is specified in (i) below, a Tax Event if the event is specified in (ii) below or a "I' ax Event Upon Merger if the event 
is specified in (iii) below, and, if specified to be applicable, a Credit Event Upon Merger if the event is specified pursuant 

to (iv) below or an Additional Termination Event if the event is specified pursuant to v) below:— 

(i) 	Illegality. Due to the adoption of, or any change in, any applicable law after the date on which a 
Transaction is entered into, or due to the promulgation of, or any change in, the interpretation by any court, 
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uhligantin ialuch 	 oich Credit-  Support Provider) has under any CredU Support 

Do, iinienI 	 tans:tenon; 

las Event. Due 	any 	inn) Liken hit a ratt.ing 	hnrity, or l>rUulpht in a cniirl of competent 

, tr alter III.' 	rle,n \ditch a rrins,iciinn Is entered ink, I . retwdlestt.of s lid hr tiLlch action is 
Liken , r l,r,Pr ni ll rtH , C,1 	 Irani H. 	Agreerneni) .tr (i) :I Change ni lix LaW, the p;irit (which Will 
lvii \ ; 	 ur Were is a substantial likelihood hut it will, on the next succeeding Scheduled 
Payinel II I 	I1c rt•tplircit IIIti:n in die .niier p.uly in Rid.111 ,  1-1a1 amount in respect , 	an Indemnifiable 
Tix 	it SC( 11 , 11 2 , l111,1 I; •ext..cpi in respeil II InIcresl under Itt.ctlinn 2(e), 6(d)(U) or 6(e)) nr (2) receive a 
Airmen' I -unit seliulu;in ;inlitinnt IS required In be dedin - led ttr 	 fOr or on account of a Tax (except in 

retpeel ■ tI inleretti uuuuier :tecinin 2(c), 6(d)(in or (J.e); and no iidditional aintitant is required to be paid in respect 
01 -IV II ' LLN under :•-,chi ion 2 , 'd)(i)(4) (other than by reason of Section 2(d)(i)(4)(A) or (B)); 

Tax Event Upon Merger. The party (the "Burdened Party") on the next succeeding Scheduled 
- :iyment Date will either (1) be required to pay an additional amount in respect of an Indemnifiable Tax under 
sceit ii 2(4) (except in reipect (.1' interest under Section 2(e), 6(d)(ii) or 6(e)) or (2) receive a payment in ,rn 
which :III amount hits linen dcdlicted or withheld for or on account of any Indemnitiable Tax in respect i if 

Inch the other party is nin -  n•quired to pay an additional amount (other than by reason of Section 2(d)(0(4)( 1) 
• • case as a result of a parry consolidating or amalgamating with, or merging with or into, or 

substantially all its assets to, another entity (which wdl be the Affected Party) where such 
onstiture an event described in Section 5(a)(viU); 

Credit Event Upon Merger. If "Credit Event Upon Nferger" is specified in the Schedule as apph n 
to the party, such parry ("X"), any Credit Support Provider of X ur any applicable Specified Entity ot 

Iir amalgamates with, or merges with or into, or transters all or substantially all its assets to, 
another elute,. and such action does not constitute an event described in Section 5(a)(viii) but the 
creditsat tribilless ■ if lite resulu ing, surviving or transferee entity is materially weaker than that of X, such Credit 
Support Provider or such Specified Entity, as the case may be, immediately prior to such action (and, in such 
event, X or its successor or transferee, as appropriate, will be the Affected Parry); or 

(1') 	Additional Termination Event. 	'Additional Terminat on Event" is specified in the Schedule 
or any Confirmation as applying, the occurrence of such event (and, in such event, the Affected Party or 
Affected Parties shall be as specified for such Additional Termination Event in the Schedule or such 
Confirmation). 

(c) 	Event of Default and Illegality. If an event or circumstance which would otherwise constitute or give rise to 
an Event of Default also constitutes an Illegality, it will be treated as an Illegality and will not constitute an Event of 
Default. 

6. 	Early Termination. 

(a) 	Right to Terminate Following Event of Default. If at any time an Event of Default with respect to a party 
(the "Defaidting Parry") has occurred and is then continuing, the other party (the "Non-defaulting Party") may, by not 
more than 20 days notice to the Defitulting Party specifying the relevant Event of Default, designate a day not earlier 
Wan the dav such notice is effective as an Early Termination Date in respect of all outstanding Transactions. If, 
however, "Automatic Early Termination" is specified in the Schedule as applying to a party, then an Early Termination 
Date in respect of all outstanding Transactions will occur immediately upon the occurrence with respect to such party of 
an Event of Default specified in Section 5(a)(vii)(1), (3), (5), (6) or, to the extent analogous thereto, (8), and as of the 
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(b) Right to Tenninate Following Termination Event. 
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y the other parry, ‘peelfsitig the ilature of that "17 ermeirnen s, Hi and each s Heeled I ransachon 	wdl 
also 	siuli other nthinnation about that Termination 	.1 • I fit! !!!1ici - 

(s ii) 	Transfer to Avoid Termination E1 cot. It 	hem 	 1 -r1,,E 1 id a Fax 
E -set 	and thew 1, onh ene 	led Pans. 	 kyk•Ill I rim \ 	,q.ctIP, 	:he 

Rirk 	1tieered Parlv. the . Ilected RIM 	 a 0)1 11(1111,M Hs :1 	11 ,, 1 111 	,1!.. , 1; 1,11.11C .111 I „Irk 1 crnunation 
Date under Section 6di:my , , 	!VA- ,  q1:11ile 	1 , trIs (Which %. ■ - 111 11 , 1 ci (11111 -c -.Lich DarIV 1,) Illt.'1.1r 

ex( 	 1111111.Heml!al, Ii1,1dc111.11 C‘Tm.Tht.'s) it) 11 1 ,111 , 1(1' s ■ 1111111 2.11 Jai • 	!Ils 	II , 1 1 1.C, 114)11( 1 e tinder .11, e,.•11 ,, n 6;ltith 
all its righE 	oldiganons [Hider nu- 1greement m respeet of the Attected Transaenons to another of its 

huces 	Hiltiles so Mar [eh ferminanon Event eeit-es hi exist. 

If the 11 tecied Party s vm able to make 	a transfer it will give nonce to the (011er Imm . 	111:11 Hive! 

W.111 11111 slit. 1 11 20 day period, whereupon the other parts min eitect such a transfer within 'itt din., ahem the nonce 
is f. ,.iven under Section 6(b)(i). 

.1ny such transfer by a party under this Sechon 6(b)(ll) will be subject to and conditi,,nal upon the prior written 
consent of the other par)y, which consent will not be ssithheld if such other party's policies in elfeci AI such 
time would permit it to enrer into transactions with the transteree on the terms pn up, Ised. 
@it) Two Affected Parties. If an Ill ega..tv tinder 	!r 	5ti40)(1) or a Tax I'. ,./c111. occurs And there are two 
.1. fleeted Parties, each parry will use all 11'.1!,,, 11;11 , 1, , •11! ■ FH le reach agreement within 10 dass :mei notice 
thereof is given under Section 6(b)(i) on actii to avoid dui Termination Event. 

(iv) 	Right to Terminate. If:— 

a ranster tinder Section 6(11)6i) or on a i treement wider Section 6(b)(iii), as the case may be, 
has not been ulh respect to \ Itecled fnmsdellon, within i0 days after an 1i teeted Party 
gives nonce under Section 6(b)(i); or 

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

either parry in the case of an Illegality, the Burdened Party iu the case of a Tax Event Upon Merger, any 
..1ffected Parry in the case of a Tax Event or an .:-.1dditional Termination I if there is more than one 
Affected Party, or the party which is not the Affected Party in the case of a Credit Event Upon Merger or an 
Additional Termination Event if there is only one _,Affected Party mar, I is -  not more than 20 days !Utile!: to the 
other party and provided that the relevant Terminitn.m Ivent is then continuing, designate a day not earlier 
than the day such notice is effective as an Early Termination Date in respect of all Affected Transactions. 

(c) Effect of Desiguation. 

(id 	If notice designating an Early Termination Date is given under Section 6(a) or (b), the Early 
Termination Date will occur on the date so designated, whether or not the relevant Event of Default or 
Termination Event is then continuing. 

Upon the occurrence or effective designation of an Early Termination Date, no further payments or 
deliveries under Section 2(a)(i) or 2(e) in respect of the Terminated Transactions will lie required to be made, 
but without prejudice to the other provisions of this ,Ngreement. The amount, if any, payable in respect of an 
Early Termination Date shall be determined pursuant to Section 6(e). 
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Pavinent Date. \II 	 e;11Cirhiled 	:KIM! (ILK ill ri-Tect 	am Early Ferminatioii Dilc under 
ion nu.) will lie 1,:tvibh• 	dal Mai nonce oi the amount um able 1.• effe(tive (in the ca<i• of an Earb 

1 	 )ille siliteli I sle,W, II:tleci , I1', ■ e(111 -, ; I ,  ;1 	lit It 111 kvetli 	h•1:1111.0 and on the dav svInch I, \\It  

lull B11,111, -,:, 	 lite (Li% (in '.vitteil none(' id 	lie IIIILLIiI1I FM\ :ible I.,  effective 811 lit CAA: 

Termination I Ian. Jrcli 	 ot .1 Fermin:tit, 	E \ ent). Such amount will he paid to2,eiller 
e 1(14 permuted under apoilc.thle I.nv) mierest thereon i heiore as well as ilter ird2,ntent) in the 

ermlnalion I urrenev. 	iand 	Me relevant Early Ten nitration Date to (but 	the date 
sit( h iIlit,illlt 	paRI, ;it lie . \ pphcable 16te. L och interest will be calculated on the basis of daily compounding 
and the ierthil number ot 	elapsed. 

(e) Payments un Early Termination. It in 1:.strly Teurtimitittll 	■ iccurs, the 1**i dlowing provisions shall apply 
based on the pirties' clecrion in the Schedule of a payment measure, culler "MA.(4 Quotation" or "Loss", and a 
paymeln meth, 	curlier ihe "rast Method" 	ihe "Second 11,1cIluul". It the xrruus 	ill to designate a payment measure 
.4 pa\ nient method in the 	it will be deemed that Thlarket Quotation" or the "Second Method", as the case 
ma‘ be, shall appls. 	 if any, pa)able in respect of all Early Termination Date and determined pursuant to 
this Section will be subject I, Jily Set-off. 

Events of Default. If the Early Termination Date results from an Event of Default:- 

(I) 	First lethod and MArket Qis Hat ion. If the First Method and Market Quotation apply, the 
Defaulting Parry will pay to rhe Nun-defaulting Party the excess if a positive number, of (A) the sum of the 
Settlement Amount : .determined by the Non-dew:lung Party espect of the Terminated Transactions and 
the Termination Currency Equivalent of the Unpaid \ mounts owing to the Non-defaulting Party over (B) the 
Termination Currency Equivalent of the Unpaid Amounts owing to the Defaulting Party. 

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

Second Method and Market Quotation. If the Second Method and Market Quotation 
apply, an amount will be payable equal to (A) the sum of the Settlement Amount (determined by the 
Non defaulting Party) in respect of the Terminated Transactions and the Termination Currency 
Ilquivalent or the Unpaid Amounts owing to the Non-defaulting Parry less (B) the Termination 
Currency Equis :dent of the Unpaid Amounts owing to the Dthulting Party. If that amount is a 
positive number, the Defaulting Party will pay it to the Non-defaulting Parry; if it is a negative 
number, the IN, ,n-defaulting Party will pay the absolute value of that amount to the D faulting Party. 

(4) 	Second Method and Loss. If the Second Method and Loss apply, an amount will be 
payable equal to the Non-defaulting Partv's Loss in respect of this Agreement. If that amount is a 
positive number, the Defaulting Party will lay it to the Non-defaulting Party; if it is a negative 
niimber, the Non-defaulting Party will pay tile absolute value of that amount to the Defaulting Party. 

() 	Termination Events. If the Early Termination Date results from a Termination Event:- 
(1) 	One Affected Party. If there is one Affected Parry, the amount payable will be determined 
in accordance with Section 6(e)(i)(3), if Market Quotation applies, or Section 6(e)(i)(4), if Loss applies, 
except that, in either case, references to the Defaulting Party and to the Non-defaulting Parry will be 
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hiv 	 security or otherwise) by either party without the prior written consent ot the other pitrtv., 
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8. 	Contractual Currency 
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Curren( 	conrcruid two the current y (it ihe itidgmeni or iirder tor the purposes of such. judgmem or onier and the 
rate of ex, 	 - Huh patty is able, icnng in a reasonable luniner and in good faith in convening the currency 

ricetscci. into the Contracuial Ctirniticc, to pi irchase !hi; 	, titimettEll 	itratrici with the amount of the elirrency of the 
judgment or order actually I'L'Cl'IVed. 	stk. 	pant. 	term ”r:tic of exchange . ' includes, wiihout limitation, any 
prennunf; and costs or ext 1 	p.n . :dilem conneeni tit \\Atli  illy 	 ■ I• conversion Into the (ontractual 

Currency. 

tc) 	Separate Indemnities. To the extent permitted by applicable law, these indemnities constitute separate and 

independent obligations from the other obligations in this \ i . liecintent. will be enforceable as separate and independent 
can -tes tif action, will apply notwithsianding any indulgence ;Iitinied by the parry to which any payment is owed and will 

not be a Ifevied by judgment being obtained or claim or proof being inside for any other sums pay-able in respect of this 

..1greement. 

(d) 	Evidence of Loss. For the purpose of this Section 8, it will be sufficient for a parry to demonstrate that it 

would have suffered a loss had an actual exchange or inirchase beet t made. 

9. 	Miscellaneous 

(a) Entire 	eement. This ,Agreement const utes the entire agreement and understanding of the part es with 

respect to its subject matter and supersedes all oral communication and prior writings with respect thereto. 

(b) Amendments. No amendment, modifica on or waiver in respect of this Agreement will be effective unless in 

writing (including a writing evidenced by a facsimile min,nlission) ;Hid exueuted by each of the parties or confirmed by 

an exchange of telexes or electronic messages on an electronic messaging system. 

(c) Survival of Obligations. Without prejudice to Sections 2(a)(iii) and 6(c)(ii), the obligations of the part es 

under this Agreement will survive the termination of any Transaction. 

(d) Remedies Cumulative. Except as provided in this Agreement, the rights, powers, remedies and privileges 

provided in this Agreement are cumulative and not exclusive of any rights, powers, remedies and privileges provided by 

law. 

(e) Counterparts and Confirmations. 

0 	'Ms Agreement (and each amendment, modification and waiver in respect of it) may be executed and 

delivered in counterparts (including by facsimile transmission), each of which will be deemed an original. 

The parties ntend that they are legally bound by the terms of each Transaction from the moment they 

agree to those terms (whether orally or othem ise). A Confirmation shall be entered into as soon as practicable 

and may be executed and delivered in counterparts (including by facsimile transmission) or be created by an 

exchange of telexes or by an exchange of electronic messages on an electronic messaging system, which in each 

case will be sufficient for all purposes to evidence a binding supplement to this Agreement. The parties will 
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\.trecincto .. ■ 111 ;so I, 	pr. 	1.11..til .., oner.lie .r• .1 \\ liVcr , And ,1 -111Hi: f ir ji.1111.11 ("icli I 	, ■ : 	1 1.111. 11.155 i'l• Or r ivilcge 

'. ■ ill nol bc pre - .1111:cd lo pruchil)c :my , iii,..equent or ninny! exercisr, tti that rtglit, ptA\ er or pti ,Alege or the exercise of 
an\ other ititin.pitt.Vcr or 1 , 0‘Ilef.. ie. 

(g) 	 Ieadinzrs. 	 11 , ed 	 \ 	 1 ■ E!'clerenCe only and are not to affect 
the COIL,trucUun ol or to be arten Rau considerailon 	inteipremig 	\ yrecmcia. 

10. 	Offices; Multibranch Parties 

(a) Sei non 10(a) • •pec tiled in he Schedule as applying, each parts that enter, inn) a . 1 . 1-an.:1( non [hp sw. h an 
( ;ice oiher than its head t a la Ime tince repre•ents to the other pariv that, tit tra lthstanding the plata: ,  of lit toking 
or thri•dienon of incorporation or 	 Hich 	die Iddipn()11 , 	,lich pane arc the sante as 	it had 
colt:red MO) Ihe Transaction t hrough its head t tr 	'me office. 'This representation v ill be deemed to be repe.oed by.  

sucil 	 each date t tn 	h a ransaction is entered int. 

(b) \culler part, nt.n. 	 !Ile Office through which it makes and receive ,. pAyinents or deliveries for the 
puipose M a . fransactii )11 v. HI( mit I he prior written consent of the other party. 

(c) if a parta is -peel lied as a )ultibranch Party in the Schedule, such Multibranch Parry may make and receive 
pat !Ileitis or deliveries 1111iler any 'r ransaction through any Office listed in the Schedule, and the ( )ftice through which it 
171.11,es and receives payments Or deliveries with respect to a Transaction will be specified in the relevant Confirmation. 

I 1. 	Expenses 

A Default:lig P.11 - 1!, \\ ill , on demand, indemnity and hold harmless the other parte for and against till reasonable out-of- 
Het expense, 	leg;11 fees ;Ind Stamp Tax, incurred by such other ram in reisim id the enlorcement and 

ticrint Hi of it, rights under this Agreement or any Credit Support Document to which the Defaulting Party is a parry 
ur by teit•on of the early termination tdany "f ransaction, including, but not limited 10, costs of collection. 

12. 	Notices 

(a) 	Effectiveness. Any nonce or other communication in respect of this Agreement may be given In any manner 
set forth below (except that a notice or other communication under Section 5 or 6 may not be given by facsimile 
transmission or electronic messaging to the address or number or in accordance with the electronic messaging 
system details provided (see :lie Schedule) and will be deemed effective as indicated:-- 

(i) 
	

if in w ting and delivered in person or by courier, on the da e it is delivered; 

if sent by telex, on the date the recipient's answerltach 	eceived; 

(iii) if sent by facsinaile transmission, on the date that transmission s received by a responsible employee 
of the recipient in legible form (it lacing agreed that the burden of proving receipt will be on the sender and will 
not be mct by a transmission report generated by the sender's facsimile machine); 

(iv) f sent by certified or registered mall (airmail, if overseas) or the equivalent (return receipt requested), 
on the date that mail is delivered or its delivery is attempted; or 

(v) if sent by electronic messaging system, on the date that electron c message is received, unless the date 
of that delivery (or attempted delivery) or that receipt, as applicable, is not a Local Business Day or that 
communication is delivered (or attempted) or received, as applicable, after the close of business on a Local 
Business Day, in which case that communication shall be deemed given and effective on the first following day 
that is a Local Business Day. 
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(In 	Changt:: 01.1ddn.sscs. I 	p.111\. In.1\ 	 /ht. 	11.11)2y 1.1c 	 ■ ,! 	• 

.kt which :1 , 	 •V 	 .01; 	• ill' 

Governing Law and Jurisdiction 

(a) 	Governing Lam This 	t mod will I ty 	tverilt1 	I:1' r 	 CI ill at., iriianiai ith the law specified in 
rhe Schedule. 

0)) 	Jurisdiction. With ruspial wuoy 	, uc6"v" , )',''`,,|x.,o66oAmd6. .\`,`m,"/ ("Proccohngs"), each 
patty irrevocably:— 

	

submits 	j ut i..dtioit ai 	I • 	',mi.... 	this \!.ircianctit 	iistrcs.icd 	: yiverned by 

	

tallish law, or to file Ill , a-tmitisivc 	 (it riit• 	 t tic ,.^1.111.' 	L'W 	iirk ;aid the | Hied States 
District Court located in the lion : dg h , 	‘a m h.a p :m 	o t h 	tyy . it tins \griiciniit 	 to be 
gt umed by the law- of the State tit' No\ 1 -,  di.: 

(in 	waives any objection which t may havy .11 any time to the lavin,t, of collie t if any proceedings brought 
in any such court. Y. alyes any claim that such Proccolinr, have been Itrt MI;.111 iut an inconvenient forum and 
further waiviis the right to object, with respect to itch Proceedings, that such court does not have any 
jurisdicu: cc h. party. 

\s'othini, in this 	 precludes ciduir party friim bringing Prt ,ceedings in ant ether jurisclitaitin (outside. if this 
Agreement is expressed to be .t.tanerned 	 km, the Ciintractinii, States, 	 in :section 1(3). ui 	Civil 
Juri!, dik - ltUrl 	ludgments Act 1')82 or any modification. extension or re enactment there ,  tt 	the time bOng in force) 
nor 	the bringing of Proceedings in any one or more jurisdictions preclude le 	()( Proceedings n any other 
jurisdiction. 

(c) Service of Process. Each party irrevocably appoints the Process „V,iint itt any) specified opposite its name in 
the Schedule to receive, for it and on its behalf, service of process in any Proceedings. IC for any reason any party's 
Process Agent is unable to act as such, such party will promptly notify the 'Sher parn and within 30 days appoint a 
substitute process agent acceptable to the other party. The panics irrevocably consent to sem ice of process given in the 
manner provided for notices in Section 12. Nothing in this :kgreement will affect the right of either party to serve 
process n any other manner permitted by law. 

(d) Waiver of Immunities. -Etch party evocablv waives. to the fullest extent permitted by applicable law, with 
respect to itself and its revenues and assets (irrespective of their use or intended use), all immunity on the grounds of 
sovereignty or other similar grounds from (i) suit, iti) jurisdiction of 	ct flirt . 	relief by way of injunction, order for 
specific performance or for recovery of property, (iy) attachment of it's :isscis tsi ho her before or after judgment) and (v) 
execution or enforcement of any judgment to winch it or its revenues or as,;c1 ,  might otherwise be entitled in any 
Proceedings in thc courts of any jurisdiction and irrevocably agrees, to the extct it permitted by applicable law, that it will 
not chdm any such immunity in any Proceedings. 

14. Definitions 

As used in this Agreement:- 

"Additional Termination Event" has the meat 	specified in Section 5(b). 

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

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

'Affiliate" means, subject to the Schedule, in relation to any person, any entity controlled, directly or indirectly, by the 
person, any entity that controls, directly or indirectly, the person or any entity directly or indirectly under common 
control with the person. For this purpose, "control" of any entity or person means ownership of a majority of the 
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It• 	 p. 

Rdle " 111,•.111,-• - 

(a 	 4.1 	 deliverable (or which would have been Ina for Sec 	 iy a 

Defaulting 	 • I ),.• Cm tit Ra : 

(b) 	ni respect of (1) obligation to nai 	Amount under Secnon 	of either party from and after the date 

(determined in ace, 	 11 , )11 	 which that amount 	pavaitie, the Default Rite: 

(.0 	 , 	 t tItlt: , autnt - 	\ A I 'le 	d liverable (or whi Ti would have been 	Sect:, 	2.(a)(ii.i)) by 

a Non-defaulting Pally. the \ on default Rate: And 

(d) in all other case,, die 'fern ation Rate. 

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

"Chauge in Tax Law" 	the enactment -, promulgation, execut on or ratification of, or any change in or 

amendment it any 	-,or in the applicat 	 ficial interpretation of any law) that occurs on or after the date on 

which the ivies ant . 1" rafts:lent tn is entered int.). 

"Consent" includes ti consent, approval, action, authorization, exemption, no -e, 	regkt r.0 ion or e change 

control consent. 

"Credit Event Upon Merger" has the mea ng specified in Section 5(b). 

"Credit Support Document"means any agreement or 	ent that is specified as such bz . s Agreement. 

"Credit Support Provider" has the me' ng specified in the Schedule. 

"Default Rate" means a rate per annum equal to the cost (without proof or ev dence of any actual co 	o the relevant 

payee (as certified by it) if it were to fund or of funding the relevant amount plus I% per annum. 

"Defaulting Party"has the mea g spec ed in Section 6(a). 

"Earb- Termination Date"means the date determined in accordance with Secuot 6(a) or 6(b)(iv). 

"Event of Default"has the mea 	specified in Section 5(a) and, if applicable, in the Schedule. 

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

"Indemniliable Tax" means any Tax other than a Tax that would not be imposed in respect of a payment under this 

Agreement but for a present or former connection between the jurisdiction of the government or taxation authority 

imp, tsilig such Tax and the recipient of such payment or a person related to such recipient (including, without limitation, 

a connection arising from such recipient or related person being or having been a citizen or resident of such jurisdiction, 

or being or having been organized, present or engaged in a trade or business in such jurisdiction, or having or having 

had a permanent establishment or fixed place of business in such jurisdiction, but excluding a connection arising solely 

from such recipient or related person having executed, delivered, performed its obligations or ,  received a payment under, 

or enforced, this Agreement or a Credit Support Document). 

"Law"includes any treaty, law, rule or ren:ukt -  on (as modified, in the case of tax matters, by the practice of - any relevant 

governmental revenue authority) and "(r 	///,/ ularund" will be construed accordingly. 

"Local Business Day" means, subject to the Schedule, a day on which commercial banks are open for business 

(including dealings in foreign exchange and foreign currency deposits) (a) in relation to any obligation under Section 

2(a)0, in the place(s) specified in the relevant Confirmation or, if not so specified, as otherwise agreed by the parties in 

writing or determined pursuant to provisions contained, or incorporated by reference, in this Agreement, (b) n relation 
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if 	...110, 	ii1C 	011 	 1 1 :1 1:111l 	 I 	«0 1 1111111111 	 III ,  

0.111c111p6TCd 1.111dCr 	 1, Ill :he 	 :he Midi( 	 11 , i111, 

(.1* 	11 1 7110.' tontenlpiateil |x se( 	.. 1 	111 WC 	iCC 	hcrc ;11C lidc\ 	 ,11111 	7 17C 	71..1r( 	 0.1 

" ) .'ll.11 ( 711 	 l'cli. 11,',1111 	 11cl It .1 111.111 , 	1111 	pc ,  1 	1 	 al II ,  

"Lbtss"101•:111s. 	respect to this .V.treentelli 	Jue ,r 115.11C 	:111111:0C11 	r.nhal 	 [IT( 
	e may be, and a 

pan 	he 	emu:I:mon Currency Equivalent 	.1 111 ,,, In t 11 1;1 1 pant, Itakon.11,10 deternanes 	I .11111 t,, be its total 
losses and tosts :or !tam. in which t•.Itte Ciprci.scd as a 	 III1111hct: 	 II« \ j rftement 	that 
1(11 11111.ilCd Tratisacnon or group of jfernimated Frallsacnolls. as the ta 	111:11 

	
cost Of 

111dIllii .11'. 	0, 	'11C Chi,. 11 ,, 11 	SuCh 11 ,,r1 	11111 50:11 •111iIii lit:11111 1 ,1ft ,1 	 111011•1•1 d 
	

II•ralillating, 

111.1111(h11115 obi:11[11;N 	I'L'U' , I111;11 ,11111 	.i111 	 11 - 1d111i 1i 	 , 11 -  .111S :i;1111 
	 ;,111 un ot them), 

, 	kid«. 	 c ■ ,.1, 	:1:1111 ,,  Ill 	 :Illy 1 1 .1 1.111C111 I 	d«IIVUI•C 1:«11.11tcd 	 C I1CC 
	

oltdc 

caCh 	 «M(111 .1 , 711 pl•C(Clii 	, ,, 11 	1,Hore 	relyytrn Nark rcrnunalion 	.,1:(1 Hof :HAIL', 

exci.111. 	aS , 	duplk . :Mon. 	'...zetu , 	 I 1 or 	)17 (O&M , 	\ .Ipphes. 	h 	 IIIC 
	

ptr1 

icCii• 	out-Cil 	 espenses relerred 	(Inder l.-Iecuou 1 1. A party \\ill  lieu:mune 115 1 
	

rcievall1 Ilarl\ 

1 ermlnalion DAR., or. oJv^ h.. not reas1+naIlly prat:fly:Mit% ts o( the earliest dale there:1MT as 	rea, 

\ par \ may 	veil not) determine its Loss If ■ relerence to quotations , tt releO 	t.IICS 	pliCC1, 
 11,110 onc or more 

deale s the relevant markers. 

"Market Quotation" means, with respect to one or more Ti nitmated Transaclil.ns .111d a parr) making the 
determination, an amount determined On the hasis 	quill:111,ms from Relerence Market makers. 1 tit.-11 quotailon "iU  
he tor an amount, ilanv, that would be paid to such parrs (expressed ;is 11Cgailve numher; 	hv such party .:expressed 

as a positive number) in comsideration of an agreement Itetweell such prt\ ;taking into .1ccoula any emstIng Credit 
Support Document with respect to the obliitations of such party) and the flu, tt mg Reference Market maker 1/, enter 
a transaction (the "Replacement Transaction") that would have the effect of preset\ ltit tr such part\ the ecoutanic 
eqttivalent o( any payment or delivery 'to. helher the underlying obligati( st 	alisolunt 	ontinttetit and assuming tile 
satisfamon of each applicable condition precedent) by the parties under Seen, tn .."::;h(i) in respect of such Termlnaled 

Tr:tn.-tenon or group of Terminated Transactions that would, but for the ocL - Litr elle(' of fhe relevant 1.jarly 'termination 

hace been required after that date. For this purpose, Unpaid Amounts m respect o( the Terminated Tn[nJ-,ici ion 
or groJtn of Terminated Transactions are to be excluded hilt, without limitation, any iftvIrtent or dell elIV I hat would, but 
for the releva nt Early Termination Date, have been required (assuming salkfaction of each applicable condition 
precedent) after that I itItly Termination Date is to be included. File Replacement Transactil,n 5\f,tild be subject to such 
documentation as such parry and the Reference Market-maker may, in good faith, attree. rhe party making the 
determination (or its agent) will request each Reference Markec maker to provide its quotation to the extent reasonably 
practicable as of the same day and time (without regard to different time zones) on or as soon as reasonably practicable 
after the relevant Early Termination Date. The day and time as of which those quotations are to be obtained will be 
selected in good faith by the party obliged to make a determination under Section 6(e), and, if each 11.111V is so obliged, 
after consultarion with the other. If more than three quotations are provided, the Market Quotation will be the 
arithmetic mean of the quotations, without regard to the quotations having the highest and lowest values. If exactly 
three such quotations are provided, the Market Quotation will be the quotation remaining after disregarding the highest 
and lowest quotations. For this purpose, if more than one quotation has the same biggest value or lowest value, then 
one of such quotations shall be disregarded. If fewer than three quotations are provided, it will be deemed that the 
Market Quotation in respect of such Terminated Transaction or group of Terminated Transactions cannot be 
determined. 

"Non-default Rate" means a rate per annum equal to the cost (without proof or ev dence of any actual cost o the 
Non-defaulting Party as certified by it) if it werc to fund the relevant amount. 

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

"Office " means a branch or office of a party, wh ch 	y be such parry's head or home office. 

"Potential Event of Default" means any event wh ch, with the giving of no ce or the lapse of time or both, would 
constitute an Event of Default. 

"Reference Market-makers" means four leading dealers in the relevant market selected by the parry determin ng a 
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anding v 	sat is 	ail the criteria that 

■ I ■ ,1 credit and (b) to the 

"Rdl 'ant 	 '1/011 " 	 • 1, 	 1.‘11 .,  • .0 at \dui It the party is alcorpt )1 	•(1. 

or ; ■ ; itmcd, 	 Thd 	min died ■ .1 -  cirw , nicrud 	!Litt: 	 \\JILT (' :in I )1I1Cc Ihn ni:d1 which the partv is ,1 :ng 

•tt tr putpo.,- !!! 	\!...rucmcia 	 I 	. m sAlui 	 cxcl. 	 Agreement and (d) in relation tu any 

pto,ment, 	tin:ough 	Inch 	h fiat mew t.tnade. 

"Scheduld Payment Date" means it date ott 	a payment or delivery 
	

made under Section 2(a)(1) with 

respect to a I raw.action. 

"Set-oter 1.1 teans set 	o set. , 

requiremcnt to which the pa•tei• t , t 

\ greement, another connoct. a pr I tt. 

"Settlement Amount"Ille:Ills, WHI1 

(a) the Termination I 

Ter 	ated Tr:in-action or vn ,ttp 

n thin:mon 	.icentints, rtght of retention or wit 11 holding or similar right or 

.111 unount ander S•ction h 	entitled or subject t . whether arising under this 

tlt: law OF Otheityk0 	est:IVI ■ t.'d 1 , 1', or imposed on. such payer. 

uTect to a party and any Lirly Termination Date, the sum of:— 

Equivalent of the Market Quotations (whether positive or negative) for each 

.erminated Transactions for which a Market uotation is determined; and 

(b) •-, li tirt I  t • 	1 	, , wilether posidve or negative and without reference to tiny Unpaid Amounts) for each 

Terminated I rans:tcuttn or ...t.rt up t if lerminate(1 Transactit tuts tor which a Marb.ei Quotation cannot he determined or 

would not :viit the reasonatile Iwhet t i WC party making the determination) produce a commercially reasonable result. 

"Specified Entity" has the meal lig specified in the Schedule. 

"Specified Indebtedness" ITh';111`, subject to the Schedule, any obligation (whether present or future, co ngent or 

otherwise, as principal or surety or otherwise) in respect of borroved money. 

"Specified Transaction" 	subject to the Schedule, hd any transaction (including an agreement with respect 

thereto) now estsung licrealier entered into between t v to this Agreement ft tr any Credit Stipp irt Provider of 

such party us- ant applicable :-:•1x-ctlied Entity of such party) and the other partv to this . \ greet nent (or ant Credit Support 

Provider of such ot her parr, t tr ally applicable Specified Ennty o( such other panli) hi'ich is a 1 -ali! swap ImnSaction, 

ba.is swap, forward nue tr:insaction, commodity swap, commodity option, equttv, or equity index swap, equity or equity 

index option, bond option, interest rate option, foreign exchange transaction, cap transaction, floor transaction, collar 

transaction, currency swap transaction, cross-currency rate swap transaction, currency option or any other similar 

transaction (including any option with respect to any o( these transactions), (b) any combination of these transactions 

and (c) any other transaction identified as a Specified Transaction in this Agreement or the relevant confirmation. 

"Stamp Tax" means any stamp, regis ation, documentat n or similar ta.. 

"Tax" means any present or future tax, levy, impost, duty, charge, assessment or fee of any nature (including interest, 

penalties and additions thereto) that is imposed by any government or other taxing authority in respect of •any payment 

under tins . \:d - eement other than a stamp, registration, documentation or similar tax. 

"Tax Eyent"has the meaning specified in Sec n 50)). 

"Tax Event Upon Merger"has the mea g specified in Sec ( 5(b). 

"Terminated Transactions" means with respect to any Early Termination Date (a) if resulting from a Termination 

Event, all Affected Transactions and (b) if resulting from an Event of Default, all Transactions (in either case) in effect 

immediately before the effectiveness of the notice designating that Early Termination Date or, if "Automatic Early 

Termination" applies, immedUaely before that Early Termination Date). 

"Termination Currency" has the mea ng specified in the Schedule. 

"Termination Currency Equivalent" means, in respect of any amount deno 	ated in the Termination Currency, 
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, ■ 1 	:1 l'ale 	Ole 	 Hldi I /tiler Currenci hir 5.tIne ,11 	 .arlv Fermin:mon 

or dial 1 . 11er dale. I he toreiyil exiliange 	\\ 	n only one i)arti !..; obliged 	1 	I determination under :ection 
he ..cies ted 	pi ,od huh hi ihat 	 be .i,reed 	he I, 

"Termination Event" Hic:1115 	11Ie;i.aliiy, a TAX 	 (w a Tax Event Urpoll \ 	, ■ 1 -  if spei. filed to he applicable, a 
Credit 	cil t | 1 ). 	.\ lemer or .111 \ dihtlOILd ' FLA - Min:1H ,  in Event. 

"Termination Rate" meatis ran.' per annum equal to the arithmetic MCIll ot the cost (without proof or evide 	( 
any actual cost o each pari) (as certified by such party 	were to lurid 	nindMg such amoun0i. 

7Uymi d Ammmts"owir : 	;my parry means, with respect to an I :.arly herniiihiii011 	ihe 	 •,t) in 

re ,Thect (Wall Terminatc11 	is:tenons, the amounts that became payable 'or hat woilld have become para!ile hut for 
Section 2.(a)Hii)) to such 	liuder Section 2(a)(i) on or prior to such l:.arir Termination I )itte and which remaiu unpaid 
:as Ai such Earh Terminal ti tn )iiie imd (I)) in respect of each Terminaied 'Frans:R-1u in. For ea( h 	imdcr Section 

	

\t, inch was :or would have 'wen hut for Section 2(a)(iii)) required to he settled hy deliver\ r., 	n,nf. 	1 Or prior 
to such :ark Termination D.,[v and which has not beets so settled as at , tiels Flarit Terrninaliou 	,Ln 	,unt equal 

to the fair inarkei value of that which was (or would have been) requilet.1 to he dek eyed ir- of the 	 Iieduled 
date for delivery, in each case together with kit the extent permuted under applicable law) interest, in the currency of 
such all1 , ) 11111S, fn an (and including) the date such amounts or ohltia,at ,tr: were or would have been required to have 
been paid 	performed to (but excluding) such Early Termintit it in 1).11c. at the ilpplicable Rare. Such amounts of 
interest will be calculated on the basis of di‘Uly compounding and the Alual number iddays elapsed. The EUr market 
value of any obligation referred to in clause (b) above shall be Iva., inabh determined by the parry obliged to make the 
determination under Section h(e) or, if each parry is so obliged, it shall be the Average of the Termination Currency 
Equivalents of the fair market values reasonably determined by both parties. 
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ATTACHMENT 2 

(Bilateral Form) 	 (ISDA Agreement,' Subject to New York Law Only) 

ISDA® 
intetriAtiallaSt.ps mid I 	v• .1 , ,m1.11i00. 

CREDIT SUPPORT ANNEX 

to the Schedule to the 

dated as of 	  

between 

	 and 	  
("Party A") 	 ("Party B") 

This Annex supplements, forms part of, and is subject to, the above-referenced Agreement, is part ot its Schedule and is 
a Credit Support Document under this . ilrcement with respect to each parry. 

Accordingly, the parties agree as follows: 

Paragraph 1. Interpretation 

(a) Definitions and Inconsistency. Capitalized terms 
Agreement have the meanings specified pursuant to Paragraph I 
Paragraphs of this Annex. In the event of any inconsistency 
Schedule, this Annex will prevail, and in the event of any incons 
of this Annex, Paragraph 13 will prevail 

not otherwise defined herein or elsewhere in this 
, and all references in this Annex to Paragraphs are to 

rween this Annex and the other provisions of this 
- tency between Paragraph 13 and the other provisions 

(b) Secured Party and Pledgor. All references in this Annex to the "Secured Parry" will be to either parry \ -hen 
acting in that capacity and all corresponding references to the "Pledgor" will be to the other party when acting in that 
capacity; providcl lp,!myi; that if ( )ther Posted Support is held by a parry to this Annex, all references herein to that parry 
as the Secured Party with respect to that Other Posted Support will be to that party as the beneficiary thereof and will 
not subject that support or that parry as the beneficiary thereof to provisions of law generally relating to security 
interests and secured parties. 

Paragraph 2. Security Interest 

Each parry, as the Pledgor, hereby pledges to the other parlir , as the Secured Parry, as security for its Obligations, and 
grants to the Secured Parry a first priority continuing security interest in, lien on and right of Set-off against all Posted 
Collateral Transferred to or received by the Secured Parry hereunder. Upon the Transfer by the Secured Parry to the 
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ini(TCnd l ien ..!.etnied hereunder 	1'o-a ed Cr dllareral scull Lq. 
kir! 1 ,, 	re, \kith, 	hull:L.1.in nun 

Paragraph 3. Credit Support Obligations 

Delivery Amount IIIIitte(t 	1 1 ;mwy.tpli , .111l. I  tipt,n a di !Hand nude hy We Secur(d Party 1,11 I ■ 1• prumptit 

foiloo rii:. a \ 	Date. if die I )(livery \ !nitwit it tr 111.11 \ aruari..q. Date eLitt:t1.. it covet].. 	 \ !minium 

frAtrier \muunt. then the 	\\rIl  1 . r:ulster h. the ›ccured lSiiii fihnirlie 	edu "suppurt has nw 	\ line(he 

itlierwise ut 	ran:-.1er 	le;ht ecuai I 	It) the 	:title Delivery \ mount (rounded pur....uarit 	P.Jrtwrihri I 	I

iii .tithti the Teethed in 	 13, the "Delivery Amount" .tppitrable to the Plet_hytr tur an) Valuariuu Dir 
amour -It 

the Credit Support Amount 

rhe Value as of that \ aluation Date of all Posted Credit Support held by the se( .,red Rirty. 

(I)) 	Return Amount. Stikect to Pal-a r raphs 4 and 5, upon a demand made hy rhe Pledgor on or promptly 
following a Valuation Daft, it We Return \ mount for dial Valuation Dare equals or L.\ cued, lie 'erired Parry's 
MInimum Transfer \ mount, then the ;.-cenured Pm - 1y will Transfer tu iHc Pledgor Posted Credit Support specified hv rhe 
Pledgor in that demand having a \r alue as of die date of Traii 	close as practicable to the applicable Return 

rrirundeLl pursuant to Paragraph 13). Euler.; otherwt-. 	pei-ified in Paragraph 13, the "Return Amount" 
applicalile 1 ■■ the seer ired Party for any Valuation I )ate will equal th 	runt by which: 

the Value as of that Valuation Date of all Posted Credit Support held by the Secured Party exceeds 

rhe Credit Support Amount. 

"Credit Support Amount" me:ms, unless otherwise specified in Paragraph 13, for any Valuation Date (i) the Secured 
Parri's i 	ti. Hor that Valuatii in Date plus (4) the aggregate of all Independent Amounts applicable to the Pledgor, if 
tili, ?limn 	 tIt Independent Amounts applicable to the Secured Party, if any, minus (iv) the Pledg-or's Threshold; 

[Hat the Credit Support Amount will be deemed to be zero whenever the calculation of Credit Support 
;VI rouni i rel,I a number less than zero. 

Paragraph 4. Conditions Precedent, Transfer Timing, Calculations and Substitutions 

(a) 	Conditions Precedent. Each Transfer obligation of the Pledgor under Paragraphs 3 and 5 and of the Secured 
Party under Paragraphs 3, 4(d)(ii), 5 and 6(d) is subject to the conditions precedent 

(i) no Event of Default, Potential - vent of Default or Spec lied Condition has occurred and is continuing with 
respect to the other party; and 

(ii) no Early Termination Date for which any unsatisfied payment obligat ons exist has occurred or been 
designated as the result of an Event of Default or Specified Condition with respect to the other parry. 

(b) 	Transfer Timing. Subject to Paragraphs 4(a) and 5 and unless otherwise specified, if a demand for the 
Transfer of Eligible Credit Support or Posted Credit Support is made by the Notification Time, then the relevant 
Transfer will be made not later than the close of business on the next Local Business Day; if a demand is made after the 
Notification Time, then the relevant Transfer will be made not later than the close of business on the second Local 
Business Day thereafter. 

(c) 	Calculations. All calculations of Value and Exposure for pu -poses of Paragraphs 3 and 6(d) will be made by 
the Valuation Agent as of the Valuation Time. The Valuation Agent will notify each party (or the other party, if the 
Valuation Agent is a party) of its calculations not later than the Notification Time on the Local Business Day following 
the applicable Valuation Date (or in the case of Paragraph 6(d), following the date of calculation). 
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(n) 	 Para 	aph 	I 	'cured P:HP. 	1 . 	ter tO 111 7. 7  PlCd,. 	7 11C IR'111 ,  ( ■ 1 Posted Credit 

Sup!) ,  trt 	• Itlitt I 	tl“ 	 liii 	limn 	IU 	_ocal 	 I.1 7, 7  

d ie 	 C, I1C 1 - ,\ 1 	,puf 	It\li 111 1 ) ;11-.1; 1. 1 -.1pil 

"Sults( t alon 1).11, 
	

111.11 Ihe 	lired P.un. 	\ iiow, 	 1R 	 redn:•-•••upport 

V, all .1 \ 	!hi; 	,, 1 	1 117. 7  ll;11C , 	I 1 7 1111 	1C1 	,17ci{ ), ■ 	17 
	

1 11 .7` 711 71 77 7 , I 7 1 7 	 711(7 7 \ 	iI 
	

tlut date oldie 

Subs 1111 1 71C 	till 	111` 1 17 7,1 77, 1 77  

Paragraph 5. Dispute Resolution 

It a parte fa "Disnutinty: Ptirtt -e” disputes (I) the Valuation \:.••,ent' ,. ca l en i n tinn 	> i tt .,, ery  \ nioun t ni" a Return \ nhount 

	

the \ thine ot ant, I tart t, r tt 	 Ii t , s t e d sed il  Rupport. then t 	the 1)1...p u li ng  Ruly \sill 

notify ihe olhcr 	[LH 111,2 	 \ 	in 11 We Vitlir.luiin 	 the , .111,...r p.trty; iii 1.1,.• lIon ia• close of 

llmi"iIiC s 	iii 	he 	 1);1\ 11,11 , ;\\ ifl\< , 	i'.7C Wk.. 111;11 111C tiell1;111(1 IS 111,11.1k .  tinder P.Iragraph .1 in the ease of tl! 

tove Ir N1) the dale ot Tratister in the 	71 7  C 7, 7 	II- 	 1 7 , P 7,11 7 71!)yulph 4.c i , the .Tpropnale party WO] 

11 7 ;i11`71C1 7  t I i 	LIm I t i hush 	MO1.11 111 17, Ille othcr 	 ',tier 'hum the (lose 	ii liusiness tin the .1tAt( 	liustness Day 

	

\...; the (1;11e 111;0 lie de111:111(1 	made under 	 !bk. 	 eindi ;  the date of Trale,fer in 

• case ot 	 the !mulles sal c.-tin.,ult \t, Hi each other in tut attempt tit resmive the dispute and t•h IC they ml 

• dve iii  de-, pute le the 	 l!wn: 

In the case of a dispute involvinsi 	 \mount a Return \nionnt., 	oil:a:I -wise Te('n -led in 

11•1 1 '.1t.',1":11 .111 1 4, 1 	\ 	 \ tJ,ent ' ,tilt recalculate the Exposw- e ;mi l th e  V.J I ne  isot the Recalculation l)Ate 

11,1 	1111Ilxing any calculation ,: of Exposure for the Trall•--..t(Itttns in 
	

lion,) that the 

parues 	e tt.iyeed are noi lii dispute: 

(1 13) 	1 7 7/L.1.11:lung the h.xposure Ia -  the Transactions (or sw,T, Trani,a( tit ins) in dispute hv seekinq 

It tut -  .1011:11 5101t1irdt15 it mid m:trki' Ill tin Reference \ larkd makers for purposes of calculating 

Market Quid:won, ;Hid takin ,,4 the :trill -all, tic average it .  those ()Named: prorofiq 1 11,1( if hIlly ciulitalions 

lire 0111 ;illOI;;Iiic Ion a parucular 	him tor :•••••,,‘•ap 	rails:a:non:, then tewet than four (potations; 

111 , 	uttted tor that 1 rant-auton tor Swap Transactton.t; and if no ( Juo t a n on s ate  ivitltiltie fmr 

particular .1 ransacnon :or 	rare-aclitd1 , , then die \ 	 .1gent's ieng,wal calculations will be 

nsed 	dim  Trmi,, a ctio n  :or >war: fransaimial,, arid 

wily/nig the procedures Teemed in Paraii,raph 13 for calculating the 4 -due if disputed, of Posted 

:supped- . 

Ill t 	t•tte of a dispute invols try, the V•Jle.,.. 	;ini .  Transfer of Vilt?.?,ilde I -.redir Support- ir P• isted 

redit :support, the V:iluation \ent will recalculate the Value as 	die date (it - frail:4,T ; trcuatu to Paragraph 

13. 

hollowing a recalculation pursuant to tins Paragraph, the Vitloatton \gent .0, ill notify each party :or dic orher partv, if the 

Valuation .\ ■4enr is a part%) not later than the Notification Time on the Local Business 	 nhe Resolunon 

Tune, 	iippropnate parts. - 	itpon demand tollo\ving that nonce hi. the \ alitimon . \gent or a re , iiiiilliinputs;itant Thu 

,diove and - ..ubject Ii Par:wraphs -1‘.:11) and 4(.1i), make thy appropriare Transfer. 

Paragraph 6. Holding id Using Posted Collateral 

Care of posted Collateral 4\ it In oil hint! itig tile :secured Part v's rights tinder 1):tragraph Wc), the Secured l'arn 

will exercise reasonable care to 	ihe safe custialv of all Posted 	 no the extent required 1.) ,. applicable lasv. 

aniri cOt the :secured Party will lie deemed to Nav ■„ exercisi.d lemsitnilile care if it exerci,us :tt It:1; , 1 the same 

degree It ,,:are as it would exercise wtth respect to its own propertv. h.xcepn as spec:Med iii the preceding sentence, the 
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i ll 	e no duty will, ru phi Ito 	 \vithout 	 into \ to collect any 

	

rriErnrrri-.,—rI 	a 	r presen c 	pert:wring thereto. 

Iiiljitiis to Hold Posted Collateral; Custodians. 

General. !--zirEle; 	i, rhe 	..t.icrion of 	irudirir 	 Rir.1! ,.!.:H1 l. lor hrrldin.; Posted 

	

rEriera:. ink; Secure(l Party r.r. Ill be runner:1 to II, rld 	 ; 	.1pf1 , 5111 	.1:`,111 	!1.- 1. ,dr:111 ") to 

led I •llathrin nor 	Ii 	chtiriiii rim_ 	I p' , 11 	 10 thin sn'neindrann Pads to the Plctninn 	ot. the 

n 	 Hcdypr',  )1 th .p.:inons 1 , ) iiirliCt liii hhinsni-r 	!inn. thscluri.nyti I. 	niaking the 
Thinider to that I ininnnilian. .1 lit- 	 1).,..r e d 	illnitchil hi in CH.-loth:in ■■ 111 be deemed ro bu die holding 
ot 	 cral 0 liii 	ceured Ridy tor nahich the Cninin ndinin is 

Failure to Satisfy Conditions. lirdie ',cnnied Party 	todian lads 	sansiv stir cardinals 
hol 	sred 	;;Ilareral, ihen Tr; rri I dernrind 	 h 	I 	I 	S 

	

inaue 	t_e 	 .le ccured Party \\lit , non liner thin). 

five Local 1;rrsniess Dar< alter iii micinnanid, Transfer or cause its CH 	A ld:in in n Trinsier ill P; ;sled ( 'oft:feral 
held by it iu a Cii , noiltnin that innithdinc -n (hose conditions or to the Secured _flirty it -  IA sallsnies [host; condinininis. 

(iii) Liability. The seenred Pa 	ill be liable for the acts or mussrons of its Cusirlicit 	same exiern 
that the Secured Parry sv , ruld be liable hereunder for its own acts rr omissions. 

(c) Use of Posted Collateral. Unless otherwise specified in Paragraph 13 and without limiting the rights and 
drligairons of Me ; , :inles tinder l'Arnwhiplis 3, 4(d)(ii), 5, 6(d) and 8, ; .11.1e :scoured Parry was not a Defauliuun Pirrty or an 

\icr1 I n ri\ \cut: relsect it :I peei lied Condition and no I -lady 'lerrniitai ion Date has occurred or been designated as 
the result of an I :.yenr of I irrr - 11111 Snecir:ed Condition with respect to ihe Secured Party, then the Secured Party will, 
notwithstanding Section 9-2tU of the New Vork Uniform Commercial Code, have the right to: 

sell, pledge, rehypothecate„issign, invest, use, commingle or otherwise dispose of, or otherwise use in 
its business any Posted Collateral it holds, free from any claim or right of any nature whatsoever of the Pledgor, 
including any ecunty or right 01 redemption by the Pledgor; and 

(ii) register any Posted Collateral in the name of the Secured Parry , its Custodian or a nominee for either. 

For purposes of the obligation tc Transfer Eligible Credit Support or Posted Credit Support pursuant to Paragraphs 3 
and 5 and ii a rights or remedies authorized under this Agreement, the Secured Parry will be deemed to continue to hold 
all Posred Collaieral and to receive Distributions made thereon, regardless of whether the Secured Party has exercised 
any rights win h respect to any Posted Collateral pursuant to (i) or (ii) above. 

(d) Distributions and Interest Amount. 

(i) 	Distributions. Subject to Paragraph 4(a), if the Secured Parry receives or is deemed to receive 
Distributions on a Local Business Day, it will Transfer to the Pledgor not later than the following Local 
Business Day any Distributions it receives or is deemed to receive to the extent that a Delivery Amount would 
not be created or increased by that Transfer, as calculated by the Valuation Agent (and the date of calculation 
will be deemed to be a Valuation Date for this purpose). 

(U) 	Interest Amount. Unless otherwise specified in Paragraph 13 and subject to Paragraph 4(a), in lieu 
of any interest, dividends or other amounts paid or deemed to have been paid with respect to Posted Collateral 
in the form of Cash (all of which may be retained by the Secured Parry), the Secured Parry will Transfer to the 
Pledgor at the times specified in Paragraph 13 the Interest Amount to the extent that a Delivery Amount would 
not be created or increased by that Transfer, as calculated by the Valuation Agent (and the date of calculation 
will be deemed to be a Valuation Date for this purpose). The Interest Amount or portion thereof not 
Transferred pursuant to this Paragraph will constitute Posted Collateral in the form of Cash and w ll be subject 
to the security interest granted under Paragraph 2. 
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Paragraph 7. Events of Default. 

	

tr purposes of Seeno 	a 	( 	 V(11)( 1 11i, 	1 I 	̂ 1)(1,11111 'Ain exist NA 

that pant 	 ati , e 	 10.1151•, 	hen due. an 	I raii-ien ui 

,t 	111 1,cni"d 	 rekliiired 	111.1dc 	 111:11 Ltilltre continues for 
\ • :wet 	 tailure 	1 , ,111;11 

(.1-0 	!hat park 1.1, 	 Him 	rruhihniun .1,ecilied ix (w-. 	inaix with respect to 
any (A !hi. 	, peined 	Para:Taph 6(c) and ihal 1a:Ihrs onmhi lc- 0 	risC I.: .11 Itiusine ,, 	ner notice 
of that fink Ire is given 0 t 11:a p.m \ : 

thai 	\ 	I. to comply md, or perform am .t .iy,nceillent 	obligation other than 	.pecified in 
Paragraphs r, 0 .) .md 	and Ilia tidlure continue., tor 31) din s 	ter none,: 	that failure is givelt tu that party. 

Paragraph 8. Certain Rights and Remedies 

(a) 	Secured Patty's Rights and Remedies. If at any time (1) an Even, of Default or . 	lied Condition with 
respect to the Pk-dgor lias occurred and is cot inning to- (2; an I lark ernanallou Date has occurred or beeti designaied 
as the result 	Nveni 41)0 -auk or Specified Condition with relx-c it, the Pledgor, Men, unless the Pled i ttir has p.lid 

in full all of it ,  Obligalions ilLit are :hen due, the Secured Part\ may c\ercise one uy inure of the folhAVIng ri i..thls and 
remedies: 

(i) 	all rights and remedies available to a secured party under applicable law with respect to Posted 
Collateral held by the Seelired Party; 

any other rights and remedies xvailabe to the Secured Party under the terms of Other Posted 
Support, if any; 

(iii) the right to Set-off any amounts payable by the Pledgor with respect to any ( thligotions against any Posted 
Collateral or the Cash equivalent of any Posted Collateral held by the Secured P.m 	ir any obligati, in of the 
Secured Party to Transfer that Posted Collateral); and 

(iv) the right to liquidate any Posted Collateral held by the Secured Party through one or more publ c or 
private sales or other dispositions with such notice, if any. as may be required under applicable law, free from 
any claim or right of any nature whatsoever of the Pledgor, including any equliy 	right of redemption by the 
Pledgor (with the Secured Parry having the right to purchase any or all of the Pt Ned Collateral to be sold) and 
to apply the proceeds (or the Cash equivalent thereof) (mm the liquidation of ihe Posted Collateral to any 
amounts payable by the Pledgor with respect to any (. tbligations in that order as the Secured Party may elect. 

Each parry acknowledges and agrees that Posted Collateral in the form of securities may decline speedily in value and is 
of a type customarily sold on a recognized market, and, accordingly, the Pledgor is not entitled to prior notice of any sale 
of that Posted Collateral by the Secured Parry, except any notice that is required under applicable law and cannot be 
waived. 

(b) 	Pledgor's Rights and Remedies. If at any time an Early Termination Date has occurred or been designated 
as the result of an Event of Default or Specified Condition with respect to the Secured Parry, then (except in the case of 
an Early Termination Date relating to less than all Transactions (or Swap Transactions) where the Secured Party has paid 
in full all of its obligations that are then due under Section 6(e) of this Agreement): 

(.1) 	the Pledgor may exercise all rights and remedies available to a pledgor under applicable law with 
respect to Posted Collateral held by the Secured Party; 

(ii) the Pledgor may exercise any other rights and remedies available o the Pledgor under the terms of Other 
Posted Support, if any; 
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!hat Posted Collateral or the lmere 	Amt. tun 	s. 	.(t 	,t(1111 

\') 	 of I 	 u .11)kt ht.- the Pkilifor 	fill respect to any C/lilif !anontf. at,tainst any 
Posted 	t dlueral or the Ca..h 	ur,filent 	any Pot.ted .ffllateral held by the Secured P.triv for anY 
tthiff.atiftil tl the 	 !. ■ rr;III`dt - r dui Posted Collateral .); „aid 

t 	 the extent that the Plet1for LI, A', !1i Set-off under (iv)(A) above, withhold payment of any 
reinammy : 	 liv 	Pledffor with respect to any Obligations, up to ihe \ allie of :my 

re:11;1111111P. 	,H(•,1 	 II/V the ....'`ecured Party, until that Posted Collateral is Transferred to 
fhe Ple(Et tr. 

(c) Deficiencies mid Excess Proceeds. The Secured Party will Transfer to the Pledgor any proceeds and Posted 
Cretin r(.111.11111111! .  111.1111dillInn, off and/or application under Paragriplis 8(11) 8(1)) after satisfaction in 

hill of all amount. pay:dile III the Pledgor with respect to any /bligations; the Pledgor in all events all remain liable for 

any amounts reinflinin f.( impaid finer .111V Set-off and/or application under Paragraphs 81. ‘fi) ,md 8(b). 

(d) Final Returns. \\ 	.1111( 'tints are or thereafter may become payable by the Pledgor with respeei 10 any 

thltgat fns :except For am, pt ttennal liability under Section 2(d) of this Agreement), the Secured Parry will Transfer to 

the 	;1 	i-ted Credit Suppi tri find the Interest Amount, if any. 

Paragraph 9. Representations 

Each part repre ,ents to lie tft her fiarly (which representations will be deemed to be repeated as of each date on which 

it, as the Pletli2,or,i'lranskr, .!igible Collateral) that: 

(i) it has the power to grant a sec 	interest in and lien on any Eligible Collateral it Transfers as the 

Pledgor and has taken all necessary actions to authorize the granting of that security interest and lien; 

(ii) it is the sole owner of or otherwise has the right to Transfer all Eligible Collateral t Transfers to the 

Secured Parry hereunder, free and clear of any security interest, lien, encumbrance or other restrictions other 

than the security interest and lien granted under Paragraph 2; 

01-0 	upon the Transfer of any Eligible Collateral to the Secured Parry under the terms of this Annex, the 

Secured Parn.,  will have a valid and perfected first priority security interest therein (assuming that any central 

clearing corporation or any third-parry financial intermediary or other entity not within the control of the 

Pledgor involved in the Transfer of that Eligible Collateral gives the notices and takes the action required of it 

under applicable law for perfection of that interest); and 

(iv) the performance by it of as obligations under this Annex will not result in the creation of any security 

interest, lien or other encumbrance on any Posted Collateral other than the security interest and lien granted 

under Paragraph 2. 

Paragraph 10. Expenses 

(a) 	General. Except as otherwise prov ded in Paragraphs 1 0(b) and 10(c), each party will pay s own costs and 

expenses in connection with performing its obligations under this Annex and ne . ther party will be liable for any costs 

and expenses incurred by the other party in connection herewith. 

(I)) 	Posted Credit Support. The Pledgor will promptly pay when due all taxes, assessments or charges of any 

nature that are imposed with respect to Posted Credit Support held by the Secured Party upon becoming aware of the 

same, regardless of whether any portion of that Posted Credit Support is subsequently disposed of under Paragraph 6(c), 
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Paragraph 11. Miscellaneous 
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I I...01,1er of that Posted Collateral or Interest 	mount 	I his it Heti...A will be calculated on the hasts to daily 

Lump ,  .nts.ling and the actual number of days elat)sed. 

(b) Further Assurances. Pr, mist Iv tI , IInv mg, a demand made by a part . the other party will, 	et rile, deliver, file 

and tecord anv financing statement, specnit assignment or taller document And uk, :Inv ottier .1( lion that Inn be 

necessary or desirable and reasonably naluesled by that party to create, bre,erVy, perlect 	vmtlidale any weurily Intern-a 

■ ,r 	:2,rinteni tinder ParagrAph 2, to enable thm party to exercise or entince Its rights under this Annex with respect to 

Posted redit Sitrport or an Interest Amount or to effect I /17 document a 	ot a security interest on Posted 

Collateral tr tin Interest Atnount. 

(c) Further Protection. The Pledgitr will pntinplly give notice to dud Secured Party of, and defend against, any 

sMt, action, proceeding or lien that involves Posted Credit Stipport TransternAl hy the Pledgor or that could :id\ crsely 

affect the security interest and lien granted by it under Paragraph 2, tufless that suit, action, pr, 'reeding or lien results 

from the exercise of the Secured Party's rights under Ri nay,ntrh ( ■ ((:). 

(d) Good Faith and Commercially Reasonable Manner. Performance of all obligations under this Annex, 

including, but not limited to, all calculations, valuations and determinations made by either parry, will be made in good 

faith and in a commercially reasonable manner. 

(e) Demands and Notices. All demands and notices made by a party under this Annex will be made as spec fled 

in the Notices Section of this Agreement, except as otherwise provided in Paragraph 13. 

(f) Specifications of Certain Matters. Anything referred to in this Annex as being specified in Paragraph 13 also 

may be specified in one or more Confirmations or other documents and this Annex will be construed accordingly. 

Paragraph 12. Definitions 

As used in d s Annex: 

"Cash" means the lawful currency of the Un ed States of Ame -a. 

"Credit Support Amount" has the meaning specified in Paragraph 3. 

"Custodian" has the meaning specified in Paragraphs 6(b)(i) and 13. 

"Delivery Amount" has the meaning specified in Paragraph 3(a). 

"Disputing Party" has the mean ng specit ed in Paragraph 5. 

"Distributions" means with respect to Posted Collateral other than Cash, all principal, interest and other payments and 

distributions of cash or other property with respect thereto, regardless of whether the Secured Party has disposed of that 

Posted Collateral under Paragraph 6(c). Distributions will not include any item of property acquired by the Secured 
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lip ,  .11 All% 	 c(41, 	 espect to any Posted Collateral in the form of 

"Eligible Collateral" 111,111 , , ,A 1 
	

parr 	 ..:Decified as such for that par.( 	Paragraph 13. 

"Eligible Cred(t Support" 	:Hi ,  I 	de 	 .111d (' it-her Eligible Siipport. 

"Expsure" 111c.11P. 1 , 1 	 .1111.111 , ■ 11 	).11(' 	 ,LIC tor \\ hich 	 ilculued and subject 	P.irai.i,raph 5 in 

the ca.i.e or a di,piae, 	mtonnt, 	thJI would be par.ilde Irr 	 \ !LI 	...,reured Pally 	rhe orher parE 

,i•• .1 p,111VC number, or by .1 	v Mal e, the '.-- ,eeurtal Paro 	che , Hher pArry 
inum her i 	 ;- ■ cllf '11 	t 	 : \ 	r 	\ .::.reentem 	Lj .111 rr:111N101 , 11- 	S'W:11) IrAINAL 

;I` of the televam \ 	 nne: .[P,orlid !hat larket Quotation 	determmed by 	\ 	 \ 

ir.1112 	e ,ammue., ^ mid market of I 	amounas that se, ■ uld be paid for ReplaLemera Trans.iction:, 	that term is 

all'd 	i! 	1 ■ Ct 	 " \ larket Qma.mon"). 

"Independent Amount" 10e.ais, with respect to a party, the amount specified as such for that party in Paragraph l3; if 

00 ;11111 , 11111 I` specified, zero. 

"Interest Antonin" lueans. 	I to an Interest Prriod, the .ii.i„gregate sum of the amounts of interest calculated 

for each illy in Mal Inieresi Period 	he principal am, ni 	a Pi rided Collateral in the form of Cash held Inv the Secured 

Party on dm': day, deternaned by the :--ccured Parry fiir each -Lich day as follows: 

(x) 	the amount of that Cash on that day; multiplied by 

the Interest Rate 	fleet for that day; divided by 

"Interest Period" means the period from (and including) the last Local Business Day on which an Interest Amount 

was Transferred (or, if no Inierest Amount has el been Fransierred, the Local Business Day on which Posted Collateral 

in the form of wa ,  ferred to or received the Secured Parry) to (but excluding) the Local Business Day on 

which the current Interest Amount is to be Transferred. 

"Interest Rate" means the rate specified in ParagrAph 13. 

"Local Business Day", unless otherwise specified in Paragraph 13, has the meaning specified in the Definitions 

Section of this Agreement, except that references to a payment in clause (b) thereof will be deemed to include a Transfer 

under this Annex. 

"Minimum Transfer Amount" means, with respect to a parry, the amount specified as such for that party in 

Paragraph 13; if no amount is specified, zero. 

"Notification Time" has the meaning specified in Paragraph 13. 

"Obligations" means, with respect to a party, all present and future o gations of that party under this Agreement and 

any additional obligations specified for that party in Paragraph 13. 

"Other Eligible Support" means, ith respect to a party, the items, if any, specifi d as such for that party in Paragraph 

13. 

"Other Posted Support" means all ( )ther r.ligible Support Transferred to the Secured Parry that re ams 	c for 

the benefit of that Secured Party. 

"Pledgor" means either party, when that parry (i) receives a demand for or is required to Transfer Eligible Credit 
Support under Paragraph 3(a) or (ii) has Transferred Eligible Credit Support under Paragraph 3(a). 
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Colliitentl" 	•.,11 	Collateral, oilier 1 , 1 ipt•i 	, 	u 	-. 	.:11 pi , . ,,,1 

(1 it. 	k 	 :lit 	 r 	 \ 	s u^i Hid 	 L,' .11,1111 

1 1 .11.1W:11 , 11 	;.1 1 .. 	1:11 ' , 1‘. 1)1 	h 	11) 10 . 	 ir, 	›l:(1111.:1,1 P:10; 	 `-; 	\ 	 \,l, 1 1 

11,111 , 1t I it. 	put 	Para g r,ipli 	 •Eult 	t 	 ;1:11 

"Posted Credit Support" iyicans Posted Ci,litueral and ( 1ther Pi.oit_d Support. 

"RecalenItuion Date" means the Valuation I >Ate ilia/ goes rise to till' dISIThrl' under Par.tgiaph 	ptivide< 	hat 

if .1 ,iih..espiciir 	 Dme occurs iinclet Ptragraph i prior to the re,ohition of , • thspide, then the - Recd.:illation 

D.ue" 	'he most recent \ 	 P.tr:w.iph 3. 

"Resolution Time" has the meitnittg specibed in P.ini:21,[ph 13. 

"Return Amount" has the meaning specified it P.u-agraph 3(b), 

"Secured Party" means either 	N\ hen that party (i) makes a demand for or is entitled to receive Eligible Credit 

Support under Paragraph 3(a) or (a) holds or is deemed to hold Posted Credit Support. 

"Specified Condition" means, with respect to a party, any event specified as such for that parry in Paragraph 13. 

"Substitute Credit Support" has the meaning specified n Paragraph 4(d)(i). 

"Substitution Date" has the meaning specified in Paragraph 4(d)(ii). 

"Threshold" means, with respect to a party, the amount specified as such for that party in Paragraph 13; if no amount 

is specified, zero. 

"Transfer" means, with respect to any Eligible Credit Support, Posted Credit Supts irt or Interest 1 mount, and in 

accordance with the instructions of the Secured Party, Pledgor or Custodian, as applicililc: 

(i) 	in the case of Cash, payment or delivery by w e transfer into one or more bank accounts specified by 

the r cipient; 

fii) 	in the case of Certificated secur es that cannot be paid or delivered by book-entry, pioment or 

delivery in appropriate physical form to the recipient or its account accompanied by any duly executed 

instruments of transfer, assignments in blank, transfer tax stamps and any other documents necessary to 

constitute a legally valid transfer to the recipient; 

(iii) in the case of securities that can be paid or delivered by book-entry, the giving of w ttet Instructions to the 

relevant depository institution or other entity specified by the recipient, together with a written copy thereof to 

the recipient, sufficient if complied with to result in a legally effective transfer of the relevant interest to the 

recipient; and 

(iv) in the case of Other Eligible Support or Other Posted Support, as specified in Paragraph 13. 

"Valuation Agent" has the meat ng specified in Paragraph 13. 

"Valuation Date" means each date specified in or otherwise determined pursuant to Paragraph 13. 

"Valuation Percentage" means, for an 	f Eligible Collateral, the percentage specified in Paragraph 13. 

"Valuation Time" has the mea g specified in Paragraph 13. 

"Value" means for any Valuatio Date or other date for which Value s calculated and subject to Paragraph 5 in the 

case of a dispute, with respect to: 

Eligible Collateral or Posted Collateral that is: 
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(13) 	a 	or^. m, Ind 	 d by the Valua 	\ 	:nultiplied by the applicable 

Vali( 	,11 

Posted Coll.iierld dui e,11-1., 	 !liar are no1 111.,q; 	Lollateral, zero; and 

( )ther rii.)11 	'•:upport and 1)ther 	 i..1 	pecified in Paragraph 13. 
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