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2000 VERSION 

TBMA/ISMA 

GLOBAL MASTER REPURCHASE AGREEMENT 

 

 

Dated as of  _________________ 

Between: 

______________________ ("Party A") 

and 

______________________ ("Party B") 

1. Applicability 

(a) From time to time the parties hereto may enter into transactions in which one party, 
acting through a Designated Office, ("Seller") agrees to sell to the other, acting 
through a Designated Office, ("Buyer") securities and financial instruments 
("Securities") (subject to paragraph 1(c), other than equities and Net Paying 
Securities) against the payment of the purchase price by Buyer to Seller, with a 
simultaneous agreement by Buyer to sell to Seller Securities equivalent to such 
Securities at a date certain or on demand against the payment of the repurchase price 
by Seller to Buyer. 

(b) Each such transaction (which may be a repurchase transaction ("Repurchase 
Transaction") or a buy and sell back transaction ("Buy/Sell Back Transaction")) shall 
be referred to herein as a "Transaction" and shall be governed by this Agreement, 
including any supplemental terms or conditions contained in Annex I hereto, unless 
otherwise agreed in writing.  
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(c) If this Agreement may be applied to - 

(i) Buy/Sell Back Transactions, this shall be specified in Annex I hereto, and the 
provisions of the Buy/Sell Back Annex shall apply to such Buy/Sell Back 
Transactions; 

(ii) Net Paying Securities, this shall be specified in Annex I hereto and the 
provisions of Annex I, paragraph 1(b) shall apply to Transactions involving Net 
Paying Securities. 

(d) If Transactions are to be effected under this Agreement by either party as an agent, 
this shall be specified in Annex I hereto, and the provisions of the Agency Annex shall 
apply to such Agency Transactions. 

2.        Definitions 

(a) "Act of Insolvency" shall occur with respect to any party hereto upon - 

(i) its making a general assignment for the benefit of, entering into a 
reorganisation, arrangement, or composition with creditors; or 

(ii) its admitting in writing that it is unable to pay its debts as they become due; or 

(iii) its seeking, consenting to or acquiescing in the appointment of any trustee, 
administrator, receiver or liquidator or analogous officer of it or any material 
part of its property; or 

(iv) the presentation or filing of a petition in respect of it (other than by the 
counterparty to this Agreement in respect of any obligation under this 
Agreement) in any court or before any agency alleging or for the bankruptcy, 
winding-up or insolvency of such party (or any analogous proceeding) or 
seeking any reorganisation, arrangement, composition, re-adjustment, 
administration, liquidation, dissolution or similar relief under any present or 
future statute, law or regulation, such petition (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) not having been stayed or dismissed within 30 days of 
its filing; or 

(v) the appointment of a receiver, administrator, liquidator or trustee or analogous 
officer of such party or over all or any material part of such party's property; or 

(vi) the convening of any meeting of its creditors for the purposes of considering a 
voluntary arrangement as referred to in section 3 of the Insolvency Act 1986 
(or any analogous proceeding); 

(b) "Agency Transaction", the meaning specified in paragraph 1 of the Agency Annex; 

(c) "Appropriate Market", the meaning specified in paragraph 10; 
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(d) "Base Currency", the currency indicated in Annex I hereto; 

(e) "Business Day" - 

(i) in relation to the settlement of any Transaction which is to be settled through 
Clearstream or Euroclear, a day on which Clearstream or, as the case may 
be, Euroclear is open to settle business in the currency in which the Purchase 
Price and the Repurchase Price are denominated; 

(ii) in relation to the settlement of any Transaction which is to be settled through 
a settlement system other than Clearstream or Euroclear, a day on which that 
settlement system is open to settle such Transaction; 

(iii) in relation to any delivery of Securities not falling within (i) or (ii) above, a day 
on which banks are open for business in the place where delivery of the 
relevant Securities is to be effected; and 

(iv) in relation to any obligation to make a payment not falling within (i) or (ii) 
above, a day other than a Saturday or a Sunday on which banks are open for 
business in the principal financial centre of the country of which the currency 
in which the payment is denominated is the official currency and, if different, 
in the place where any account designated by the parties for the making or 
receipt of the payment is situated (or, in the case of  a payment in euro, a day 
on which TARGET operates); 

(f) "Cash Margin", a cash sum paid to Buyer or Seller in accordance with paragraph 4; 

(g) "Clearstream", Clearstream Banking, société anonyme, (previously Cedelbank) or any 
successor thereto; 

(h) "Confirmation", the meaning specified in paragraph 3(b); 

(i) "Contractual Currency", the meaning specified in paragraph 7(a); 

(j) "Defaulting Party", the meaning specified in paragraph 10; 

(k) "Default Market Value", the meaning specified in paragraph 10; 

(l) "Default Notice", a written notice served by the non-Defaulting Party on the Defaulting 
Party under paragraph 10 stating that an event shall be treated as an Event of Default 
for the purposes of this Agreement; 

(m) "Default Valuation Notice", the meaning specified in paragraph 10; 

(n) "Default Valuation Time", the meaning specified in paragraph 10; 

(o) "Deliverable Securities", the meaning specified in paragraph 10; 

(p) "Designated Office", with respect to a party, a branch or office of that party which is 
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specified as such in Annex I hereto or such other branch or office as may be agreed 
to by the parties; 

(q) "Distributions", the meaning specified in sub-paragraph (w) below; 

(r) "Equivalent Margin Securities", Securities equivalent to Securities previously 
transferred as Margin Securities; 

(s) "Equivalent Securities", with respect to a Transaction, Securities equivalent to 
Purchased Securities under that Transaction.  If and to the extent that such 
Purchased Securities have been redeemed, the expression shall mean a sum of 
money equivalent to the proceeds of the redemption; 

(t) Securities are "equivalent to" other Securities for the purposes of this Agreement if 
they are: (i) of the same issuer; (ii) part of the same issue; and (iii) of an identical type, 
nominal value, description and (except where otherwise stated) amount as those 
other Securities, provided that -  

(A) Securities will be equivalent to other Securities notwithstanding that those 
Securities have been redenominated into euro or that the nominal value of those 
Securities has changed in connection with such redenomination; and  

(B) where Securities have been converted, subdivided or consolidated or have 
become the subject of a takeover or the holders of Securities have become 
entitled to receive or acquire other Securities or other property or the Securities 
have become subject to any similar event, the expression "equivalent to" shall 
mean Securities equivalent to (as defined in the provisions of this definition 
preceding the proviso) the original Securities together with or replaced by a sum 
of money or Securities or other property equivalent to (as so defined) that 
receivable by holders of such original Securities resulting from such event; 

(u) "Euroclear", Morgan Guaranty Trust Company of New York, Brussels office, as 
operator of the Euroclear System or any successor thereto; 

(v) "Event of Default", the meaning specified in paragraph 10; 

(w) "Income", with respect to any Security at any time, all interest, dividends or other 
distributions thereon, but excluding distributions which are a payment or repayment of 
principal in respect of the relevant securities ("Distributions"); 

(x) "Income Payment Date", with respect to any Securities, the date on which Income is 
paid in respect of such Securities or, in the case of registered Securities, the date by 
reference to which particular registered holders are identified as being entitled to 
payment of Income; 

(y) "LIBOR", in relation to any sum in any currency, the one month London Inter Bank 
Offered Rate in respect of that currency as quoted on page 3750 on the Bridge 
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Telerate Service (or such other page as may replace page 3750 on that service) as of 
11:00 a.m., London time, on the date on which it is to be determined; 

(z) "Margin Ratio", with respect to a Transaction, the Market Value of the Purchased 
Securities at the time when the Transaction was entered into divided by the Purchase 
Price (and so that, where a Transaction relates to Securities of different descriptions 
and the Purchase Price is apportioned by the parties among Purchased Securities of 
each such description, a separate Margin Ratio shall apply in respect of Securities of 
each such description), or such other proportion as the parties may agree with respect 
to that Transaction; 

(aa) "Margin Securities", in relation to a Margin Transfer, Securities reasonably acceptable 
to the party calling for such Margin Transfer; 

(bb) "Margin Transfer", any, or any combination of, the payment or repayment of Cash 
Margin and the transfer of Margin Securities or Equivalent Margin Securities; 

(cc) "Market Value", with respect to any Securities as of any time on any date, the price for 
such Securities at such time on such date obtained from a generally recognised 
source agreed to by the parties (and where different prices are obtained for different 
delivery dates, the price so obtainable for the earliest available such delivery date) 
(provided that the price of Securities that are suspended shall (for the purposes of 
paragraph 4) be nil unless the parties otherwise agree and (for all other purposes) 
shall be the price of those Securities as of close of business on the dealing day in the 
relevant market last preceding the date of suspension) plus the aggregate amount of 
Income which, as of such date, has accrued but not yet been paid in respect of the 
Securities to the extent not included in such price as of such date, and for these 
purposes any sum in a currency other than the Contractual Currency for the 
Transaction in question shall be converted into such Contractual Currency at the Spot 
Rate prevailing at the relevant time; 

(dd) "Net Exposure", the meaning specified in paragraph 4(c); 

(ee) the "Net Margin" provided to a party at any time, the excess (if any) at that time of (i) 
the sum of the amount of Cash Margin paid to that party (including accrued interest on 
such Cash Margin which has not been paid to the other party) and the Market Value 
of Margin Securities transferred to that party under paragraph 4(a) (excluding any 
Cash Margin which has been repaid to the other party and any Margin Securities in 
respect of which Equivalent Margin Securities have been transferred to the other 
party) over (ii) the sum of the amount of Cash Margin paid to the other party (including 
accrued interest on such Cash Margin which has not been paid by the other party) 
and the Market Value of Margin Securities transferred to the other party under 
paragraph 4(a) (excluding any Cash Margin which has been repaid by the other party 
and any Margin Securities in respect of which Equivalent Margin Securities have been 
transferred by the other party) and for this purpose any amounts not denominated in 
the Base Currency shall be converted into the Base Currency at the Spot Rate 
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prevailing at the relevant time; 

(ff) "Net Paying Securities", Securities which are of a kind such that, were they to be the 
subject of a Transaction to which paragraph 5 applies, any payment made by Buyer 
under paragraph 5 would be one in respect of which either Buyer would or might be 
required to make a withholding or deduction for or on account of taxes or duties or 
Seller might be required to make or account for a payment for or on account of taxes 
or duties (in each case other than tax on overall net income) by reference to such 
payment; 

(gg) "Net Value", the meaning specified in paragraph 10; 

(hh) "New Purchased Securities", the meaning specified in paragraph 8(a); 

(ii) "Price Differential", with respect to any Transaction as of any date, the aggregate 
amount obtained by daily application of the Pricing Rate for such Transaction to the 
Purchase Price for such Transaction (on a 360 day basis or 365 day basis in 
accordance with the applicable ISMA convention, unless otherwise agreed between 
the parties for the Transaction), for the actual number of days during the period 
commencing on (and including) the Purchase Date for such Transaction and ending 
on (but excluding) the date of calculation or, if earlier, the Repurchase Date; 

(jj) "Pricing Rate", with respect to any Transaction, the per annum percentage rate for 
calculation of the Price Differential agreed to by Buyer and Seller in relation to that 
Transaction;   

(kk) "Purchase Date", with respect to any Transaction, the date on which Purchased 
Securities are to be sold by Seller to Buyer in relation to that Transaction; 

(ll) "Purchase Price", on the Purchase Date, the price at which Purchased Securities are 
sold or are to be sold by Seller to Buyer; 

(mm) "Purchased Securities", with respect to any Transaction, the Securities sold or to be 
sold by Seller to Buyer under that Transaction, and any New Purchased Securities 
transferred by Seller to Buyer under paragraph 8 in respect of that Transaction; 

(nn) "Receivable Securities", the meaning specified in paragraph 10; 

(oo) "Repurchase Date", with respect to any Transaction, the date on which Buyer is to sell 
Equivalent Securities to Seller in relation to that Transaction; 

(pp) "Repurchase Price", with respect to any Transaction and as of any date, the sum of 
the Purchase Price and the Price Differential as of such date; 

(qq) "Special Default Notice", the meaning specified in paragraph 14; 
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(rr) "Spot Rate", where an amount in one currency is to be converted into a second 
currency on any date, unless the parties otherwise agree, the spot rate of exchange 
quoted by Barclays Bank PLC in the London inter-bank market for the sale by it of 
such second currency against a purchase by it of such first currency; 

(ss) "TARGET", the Trans-European Automated Real-time Gross Settlement Express 
Transfer System; 

(tt) "Term", with respect to any Transaction, the interval of time commencing with the 
Purchase Date and ending with the Repurchase Date; 

(uu) "Termination", with respect to any Transaction, refers to the requirement with respect 
to such Transaction for Buyer to sell Equivalent Securities against payment by Seller 
of the Repurchase Price in accordance with paragraph 3(f), and reference to a 
Transaction having a "fixed term" or being "terminable upon demand" shall be 
construed accordingly; 

(vv) "Transaction Costs", the meaning specified in paragraph 10; 

(ww) "Transaction Exposure", with respect to any Transaction at any time during the period 
from the Purchase Date to the Repurchase Date (or, if later, the date on which 
Equivalent Securities are delivered to Seller or the Transaction is terminated under 
paragraph 10(g) or 10(h)), the difference between (i) the Repurchase Price at such 
time multiplied by the applicable Margin Ratio (or, where the Transaction relates to 
Securities of more than one description to which different Margin Ratios apply, the 
amount produced by multiplying the Repurchase Price attributable to Equivalent 
Securities of each such description by the applicable Margin Ratio and aggregating 
the resulting amounts, the Repurchase Price being for this purpose attributed to 
Equivalent Securities of each such description in the same proportions as those in 
which the Purchase Price was apportioned among the Purchased Securities) and (ii) 
the Market Value of Equivalent Securities at such time.  If (i) is greater than (ii), Buyer 
has a Transaction Exposure for that Transaction equal to that excess.  If (ii) is greater 
than (i), Seller has a Transaction Exposure for that Transaction equal to that excess; 
and 

(xx) except in paragraphs 14(b)(i) and 18, references in this Agreement to "written" 
communications and communications "in writing" include communications made 
through any electronic system agreed between the parties which is capable of 
reproducing such communication in hard copy form. 

3. Initiation; Confirmation; Termination 

(a) A Transaction may be entered into orally or in writing at the initiation of either Buyer or 
Seller.  

(b) Upon agreeing to enter into a Transaction hereunder Buyer or Seller (or both), as 
shall have been agreed, shall promptly deliver to the other party written confirmation 
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of such Transaction (a "Confirmation"). 

The Confirmation shall describe the Purchased Securities (including CUSIP or ISIN or 
other identifying number or numbers, if any), identify Buyer and Seller and set forth -   

(i) the Purchase Date;  

(ii) the Purchase Price;  

(iii) the Repurchase Date, unless the Transaction is to be terminable on demand 
(in which case the Confirmation shall state that it is terminable on demand);  

(iv) the Pricing Rate applicable to the Transaction; 

(v) in respect of each party the details of the bank account[s] to which payments 
to be made hereunder are to be credited;  

(vi) where the Buy/Sell Back Annex applies, whether the Transaction is a 
Repurchase Transaction or a Buy/Sell Back Transaction; 

(vii) where the Agency Annex applies, whether the Transaction is an Agency 
Transaction and, if so, the identity of the party which is acting as agent and 
the name, code or identifier of the Principal; and 

(viii) any additional terms or conditions of the Transaction;  

and may be in the form of Annex II hereto or may be in any other form to which the 
parties agree.  

The Confirmation relating to a Transaction shall, together with this Agreement, 
constitute prima facie evidence of the terms agreed between Buyer and Seller for that 
Transaction, unless objection is made with respect to the Confirmation promptly after 
receipt thereof.  In the event of any conflict between the terms of such Confirmation 
and this Agreement, the Confirmation shall prevail in respect of that Transaction and 
those terms only.  

(c) On the Purchase Date for a Transaction, Seller shall transfer the Purchased 
Securities to Buyer or its agent against the payment of the Purchase Price by Buyer.  

(d) Termination of a Transaction will be effected, in the case of on demand Transactions, 
on the date specified for Termination in such demand, and, in the case of fixed term 
Transactions, on the date fixed for Termination.  

(e) In the case of on demand Transactions, demand for Termination shall be made by 
Buyer or Seller, by telephone or otherwise, and shall provide for Termination to occur 
after not less than the minimum period as is customarily required for the settlement or 
delivery of money or Equivalent Securities of the relevant kind.  

(f) On the Repurchase Date, Buyer shall transfer to Seller or its agent Equivalent 
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Securities against the payment of the Repurchase Price by Seller (less any amount 
then payable and unpaid by Buyer to Seller pursuant to paragraph 5).  

4. Margin Maintenance 

(a) If at any time either party has a Net Exposure in respect of the other party it may by 
notice to the other party require the other party to make a Margin Transfer to it of an 
aggregate amount or value at least equal to that Net Exposure.  

(b) A notice under sub-paragraph (a) above may be given orally or in writing.  

(c) For the purposes of this Agreement a party has a Net Exposure in respect of the other 
party if the aggregate of all the first party's Transaction Exposures plus any amount 
payable to the first party under paragraph 5 but unpaid less the amount of any Net 
Margin provided to the first party exceeds the aggregate of all the other party's 
Transaction Exposures plus any amount payable to the other party under paragraph 5 
but unpaid less the amount of any Net Margin provided to the other party; and the 
amount of the Net Exposure is the amount of the excess.  For this purpose any 
amounts not denominated in the Base Currency shall be converted into the Base 
Currency at the Spot Rate prevailing at the relevant time.  

(d) To the extent that a party calling for a Margin Transfer has previously paid Cash 
Margin which has not been repaid or delivered Margin Securities in respect of which 
Equivalent Margin Securities have not been delivered to it, that party shall be entitled 
to require that such Margin Transfer be satisfied first by the repayment of such Cash 
Margin or the delivery of Equivalent Margin Securities but, subject to this, the 
composition of a Margin Transfer shall be at the option of the party making such 
Margin Transfer.  

(e) Any Cash Margin transferred shall be in the Base Currency or such other currency as 
the parties may agree.  

(f) A payment of Cash Margin shall give rise to a debt owing from the party receiving 
such payment to the party making such payment.  Such debt shall bear interest at 
such rate, payable at such times, as may be specified in Annex I hereto in respect of 
the relevant currency or otherwise agreed between the parties, and shall be repayable 
subject to the terms of this Agreement.  

(g) Where Seller or Buyer becomes obliged under sub-paragraph (a) above to make a 
Margin Transfer, it shall transfer Cash Margin or Margin Securities or Equivalent 
Margin Securities within the minimum period specified in Annex I hereto or, if no 
period is there specified, such minimum period as is customarily required for the 
settlement or delivery of money, Margin Securities or Equivalent Margin Securities of 
the relevant kind.  

(h) The parties may agree that, with respect to any Transaction, the provisions of sub-
paragraphs (a) to (g) above shall not apply but instead that margin may be provided 
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separately in respect of that Transaction in which case -  

(i) that Transaction shall not be taken into account when calculating whether 
either party has a Net Exposure; 

(ii) margin shall be provided in respect of that Transaction in such manner as the 
parties may agree; and 

(iii) margin provided in respect of that Transaction shall not be taken into account 
for the purposes of sub-paragraphs (a) to (g) above.  

(i) The parties may agree that any Net Exposure which may arise shall be eliminated not 
by Margin Transfers under the preceding provisions of this paragraph but by the 
repricing of Transactions under sub-paragraph (j) below, the adjustment of 
Transactions under sub-paragraph (k) below or a combination of both these methods.  

(j) Where the parties agree that a Transaction is to be repriced under this sub-paragraph, 
such repricing shall be effected as follows -  

(i) the Repurchase Date under the relevant Transaction (the "Original 
Transaction") shall be deemed to occur on the date on which the repricing is 
to be effected (the "Repricing Date"); 

(ii) the parties shall be deemed to have entered into a new Transaction (the 
"Repriced Transaction") on the terms set out in (iii) to (vi) below; 

(iii) the Purchased Securities under the Repriced Transaction shall be Securities 
equivalent to the Purchased Securities under the Original Transaction; 

(iv) the Purchase Date under the Repriced Transaction shall be the Repricing 
Date;  

(v) the Purchase Price under the Repriced Transaction shall be such amount as 
shall, when multiplied by the Margin Ratio applicable to the Original 
Transaction, be equal to the Market Value of such Securities on the Repricing 
Date;  

(vi) the Repurchase Date, the Pricing Rate, the Margin Ratio and, subject as 
aforesaid, the other terms of the Repriced Transaction shall be identical to 
those of the Original Transaction;  

(vii) the obligations of the parties with respect to the delivery of the Purchased 
Securities and the payment of the Purchase Price under the Repriced 
Transaction shall be set off against their obligations with respect to the 
delivery of Equivalent Securities and payment of the Repurchase Price under 
the Original Transaction and accordingly only a net cash sum shall be paid by 
one party to the other.  Such net cash sum shall be paid within the period 
specified in sub-paragraph (g) above.  
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(k) The adjustment of a Transaction (the "Original Transaction") under this sub-paragraph 
shall be effected by the parties agreeing that on the date on which the adjustment is to 
be made (the "Adjustment Date") the Original Transaction shall be terminated and 
they shall enter into a new Transaction (the "Replacement Transaction") in 
accordance with the following provisions -  

(i) the Original Transaction shall be terminated on the Adjustment Date on such 
terms as the parties shall agree on or before the Adjustment Date;  

(ii) the Purchased Securities under the Replacement Transaction shall be such 
Securities as the parties shall agree on or before the Adjustment Date (being 
Securities the aggregate Market Value of which at the Adjustment Date is 
substantially equal to the Repurchase Price under the Original Transaction at 
the Adjustment Date multiplied by the Margin Ratio applicable to the Original 
Transaction); 

(iii) the Purchase Date under the Replacement Transaction shall be the 
Adjustment Date;  

(iv) the other terms of the Replacement Transaction shall be such as the parties 
shall agree on or before the Adjustment Date; and 

(v) the obligations of the parties with respect to payment and delivery of 
Securities on the Adjustment Date under the Original Transaction and the 
Replacement Transaction shall be settled in accordance with paragraph 6 
within the minimum period specified in sub-paragraph (g) above.  

5. Income Payments 

Unless otherwise agreed - 

(i) where the Term of a particular Transaction extends over an Income Payment 
Date in respect of any Securities subject to that Transaction, Buyer shall on 
the date such Income is paid by the issuer transfer to or credit to the account 
of Seller an amount equal to (and in the same currency as) the amount paid 
by the issuer;  

(ii) where Margin Securities are transferred from one party ("the first party") to the 
other party ("the second party") and an Income Payment Date in respect of 
such Securities occurs before Equivalent Margin Securities are transferred by 
the second party to the first party, the second party shall on the date such 
Income is paid by the issuer transfer to or credit to the account of the first 
party an amount equal to (and in the same currency as) the amount paid by 
the issuer;  

and for the avoidance of doubt references in this paragraph to the amount of any 
Income paid by the issuer of any Securities shall be to an amount paid without any 



Appendix 1

440

  
 
 

October 2000  - 12 -  
 

withholding or deduction for or on account of taxes or duties notwithstanding that a 
payment of such Income made in certain circumstances may be subject to such a 
withholding or deduction.  

6. Payment and Transfer 

(a) Unless otherwise agreed, all money paid hereunder shall be in immediately available 
freely convertible funds of the relevant currency.  All Securities to be transferred 
hereunder (i) shall be in suitable form for transfer and shall be accompanied by duly 
executed instruments of transfer or assignment in blank (where required for transfer) 
and such other documentation as the transferee may reasonably request, or (ii) shall 
be transferred through the book entry system of Euroclear or Clearstream, or (iii) shall 
be transferred through any other agreed securities clearance system or (iv) shall be 
transferred by any other method mutually acceptable to Seller and Buyer.  

(b) Unless otherwise agreed, all money payable by one party to the other in respect of 
any Transaction shall be paid free and clear of, and without withholding or deduction 
for, any taxes or duties of whatsoever nature imposed, levied, collected, withheld or 
assessed by any authority having power to tax, unless the withholding or deduction of 
such taxes or duties is required by law.  In that event, unless otherwise agreed, the 
paying party shall pay such additional amounts as will result in the net amounts 
receivable by the other party (after taking account of such withholding or deduction) 
being equal to such amounts as would have been received by it had no such taxes or 
duties been required to be withheld or deducted.  

(c) Unless otherwise agreed in writing between the parties, under each Transaction 
transfer of Purchased Securities by Seller and payment of Purchase Price by Buyer 
against the transfer of such Purchased Securities shall be made simultaneously and 
transfer of Equivalent Securities by Buyer and payment of Repurchase Price payable 
by Seller against the transfer of such Equivalent Securities shall be made 
simultaneously.  

(d) Subject to and without prejudice to the provisions of sub-paragraph 6(c), either party 
may from time to time in accordance with market practice and in recognition of the 
practical difficulties in arranging simultaneous delivery of Securities and money waive 
in relation to any Transaction its rights under this Agreement to receive simultaneous 
transfer and/or payment provided that transfer and/or payment shall, notwithstanding 
such waiver, be made on the same day and provided also that no such waiver in 
respect of one Transaction shall affect or bind it in respect of any other Transaction. 

(e) The parties shall execute and deliver all necessary documents and take all necessary 
steps to procure that all right, title and interest in any Purchased Securities, any 
Equivalent Securities, any Margin Securities and any Equivalent Margin Securities 
shall pass to the party to which transfer is being made upon transfer of the same in 
accordance with this Agreement, free from all liens, claims, charges and 
encumbrances.  
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(f) Notwithstanding the use of expressions such as "Repurchase Date", "Repurchase 
Price", "margin", "Net Margin", "Margin Ratio" and "substitution", which are used to 
reflect terminology used in the market for transactions of the kind provided for in this 
Agreement, all right, title and interest in and to Securities and money transferred or 
paid under this Agreement shall pass to the transferee upon transfer or payment, the 
obligation of the party receiving Purchased Securities or Margin Securities being an 
obligation to transfer Equivalent Securities or Equivalent Margin Securities.  

(g) Time shall be of the essence in this Agreement. 

(h) Subject to paragraph 10, all amounts in the same currency payable by each party to 
the other under any Transaction or otherwise under this Agreement on the same date 
shall be combined in a single calculation of a net sum payable by one party to the 
other and the obligation to pay that sum shall be the only obligation of either party in 
respect of those amounts.  

(i) Subject to paragraph 10, all Securities of the same issue, denomination, currency and 
series, transferable by each party to the other under any Transaction or hereunder on 
the same date shall be combined in a single calculation of a net quantity of Securities 
transferable by one party to the other and the obligation to transfer the net quantity of 
Securities shall be the only obligation of either party in respect of the Securities so 
transferable and receivable. 

(j) If the parties have specified in Annex I hereto that this paragraph 6(j) shall apply, each 
obligation of a party under this Agreement (other than an obligation arising under 
paragraph 10) is subject to the condition precedent that none of those events 
specified in paragraph 10(a) which are identified in Annex I hereto for the purposes of 
this paragraph 6(j) (being events which, upon the serving of a Default Notice, would 
be an Event of Default with respect to the other party) shall have occurred and be 
continuing with respect to the other party. 

7. Contractual Currency 

(a) All the payments made in respect of the Purchase Price or the Repurchase Price of 
any Transaction shall be made in the currency of the Purchase Price (the "Contractual 
Currency") save as provided in paragraph 10(c)(ii).  Notwithstanding the foregoing, the 
payee of any money may, at its option, accept tender thereof in any other currency, 
provided, however, that, to the extent permitted by applicable law, the obligation of the 
payer to pay such money will be discharged only to the extent of the amount of the 
Contractual Currency that such payee may, consistent with normal banking 
procedures, purchase with such other currency (after deduction of any premium and 
costs of exchange) for delivery within the customary delivery period for spot 
transactions in respect of the relevant currency. 

(b) If for any reason the amount in the Contractual Currency received by a party, 
including amounts received after conversion of any recovery under any judgment or 
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order expressed in a currency other than the Contractual Currency, falls short of the 
amount in the Contractual Currency due and payable, the party required to make the 
payment will, as a separate and independent obligation, to the extent permitted by 
applicable law, immediately transfer such additional amount in the Contractual 
Currency as may be necessary to compensate for the shortfall.  

(c) If for any reason the amount in the Contractual Currency received by a party exceeds 
the amount of the Contractual Currency due and payable, the party receiving the 
transfer will refund promptly the amount of such excess.  

8. Substitution 

(a) A Transaction may at any time between the Purchase Date and Repurchase Date, if 
Seller so requests and Buyer so agrees, be varied by the transfer by Buyer to Seller of 
Securities equivalent to the Purchased Securities, or to such of the Purchased 
Securities as shall be agreed, in exchange for the transfer by Seller to Buyer of other 
Securities of such amount and description as shall be agreed ("New Purchased 
Securities") (being Securities having a Market Value at the date of the variation at 
least equal to the Market Value of the Equivalent Securities transferred to Seller).  

(b) Any variation under sub-paragraph (a) above shall be effected, subject to paragraph 
6(d), by the simultaneous transfer of the Equivalent Securities and New Purchased 
Securities concerned.  

(c) A Transaction which is varied under sub-paragraph (a) above shall thereafter continue 
in effect as though the Purchased Securities under that Transaction consisted of or 
included the New Purchased Securities instead of the Securities in respect of which 
Equivalent Securities have been transferred to Seller. 

(d) Where either party has transferred Margin Securities to the other party it may at any 
time before Equivalent Margin Securities are transferred to it under paragraph 4 
request the other party to transfer Equivalent Margin Securities to it in exchange for 
the transfer to the other party of new Margin Securities having a Market Value at the 
time of transfer at least equal to that of such Equivalent Margin Securities.  If the other 
party agrees to the request, the exchange shall be effected, subject to paragraph 6(d), 
by the simultaneous transfer of the Equivalent Margin Securities and new Margin 
Securities concerned. Where either or both of such transfers is or are effected through 
a settlement system in circumstances which under the rules and procedures of that 
settlement system give rise to a payment by or for the account of one party to or for 
the account of the other party, the parties shall cause such payment or payments to 
be made outside that settlement system, for value the same day as the payments 
made through that settlement system, as shall ensure that the exchange of Equivalent 
Margin Securities and new Margin Securities effected under this sub-paragraph does 
not give rise to any net payment of cash by either party to the other.  
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9. Representations 

Each party represents and warrants to the other that  - 

(a) it is duly authorised to execute and deliver this Agreement, to enter into the 
Transactions contemplated hereunder and to perform its obligations hereunder and 
thereunder and has taken all necessary action to authorise such execution, delivery 
and performance;  

(b) it will engage in this Agreement and the Transactions contemplated hereunder (other 
than Agency Transactions) as principal; 

(c) the person signing this Agreement on its behalf is, and any person representing it in 
entering into a Transaction will be, duly authorised to do so on its behalf;  

(d) it has obtained all authorisations of any governmental or regulatory body required in 
connection with this Agreement and the Transactions contemplated hereunder and 
such authorisations are in full force and effect;  

(e) the execution, delivery and performance of this Agreement and the Transactions 
contemplated hereunder will not violate any law, ordinance, charter, by-law or rule 
applicable to it or any agreement by which it is bound or by which any of its assets are 
affected;  

(f) it has satisfied itself and will continue to satisfy itself as to the tax implications of the 
Transactions contemplated hereunder;  

(g) in connection with this Agreement and each Transaction -  

(i) unless there is a written agreement with the other party to the contrary, it is 
not relying on any advice (whether written or oral) of the other party, other 
than the representations expressly set out in this Agreement;  

(ii) it has made and will make its own decisions regarding the entering into of any 
Transaction based upon its own judgment and upon advice from such 
professional advisers as it has deemed it necessary to consult; 

(iii) it understands the terms, conditions and risks of each Transaction and is 
willing to assume (financially and otherwise) those risks; and 

(h) at the time of transfer to the other party of any Securities it will have the full and 
unqualified right to make such transfer and that upon such transfer of Securities the 
other party will receive all right, title and interest in and to those Securities free of any 
lien, claim, charge or encumbrance. 

On the date on which any Transaction is entered into pursuant hereto, and on each 
day on which Securities, Equivalent Securities, Margin Securities or Equivalent Margin 
Securities are to be transferred under any Transaction, Buyer and Seller shall each be 
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deemed to repeat all the foregoing representations.  For the avoidance of doubt and 
notwithstanding any arrangements which Seller or Buyer may have with any third 
party, each party will be liable as a principal for its obligations under this Agreement 
and each Transaction.  

10. Events of Default 

(a) If any of the following events (each an "Event of Default") occurs in relation to either 
party (the "Defaulting Party", the other party being the "non-Defaulting Party") whether 
acting as Seller or Buyer -  

(i) Buyer fails to pay the Purchase Price upon the applicable Purchase Date or 
Seller fails to pay the Repurchase Price upon the applicable Repurchase 
Date, and the non-Defaulting Party serves a Default Notice on the Defaulting 
Party; or  

(ii) if the parties have specified in Annex I hereto that this sub-paragraph shall 
apply, Seller fails to deliver Purchased Securities on the Purchase Date or 
Buyer fails to deliver Equivalent Securities on the Repurchase Date, and the 
non-Defaulting Party serves a Default Notice on the Defaulting Party; or 

(iii) Seller or Buyer fails to pay when due any sum payable under sub-paragraph 
(g) or (h) below, and the non-Defaulting Party serves a Default Notice on the 
Defaulting Party; or 

(iv) Seller or Buyer fails to comply with paragraph 4 and the non-Defaulting Party 
serves a Default Notice on the Defaulting Party; or 

(v) Seller or Buyer fails to comply with paragraph 5 and the non-Defaulting Party 
serves a Default Notice on the Defaulting Party; or  

(vi) an Act of Insolvency occurs with respect to Seller or Buyer and (except in the 
case of an Act of Insolvency which is the presentation of a petition for 
winding-up or any analogous proceeding or the appointment of a liquidator or 
analogous officer of the Defaulting Party in which case no such notice shall be 
required) the non-Defaulting Party serves a Default Notice on the Defaulting 
Party; or  

(vii) any representations made by Seller or Buyer are incorrect or untrue in any 
material respect when made or repeated or deemed to have been made or 
repeated, and the non-Defaulting Party serves a Default Notice on the 
Defaulting Party; or 

(viii) Seller or Buyer admits to the other that it is unable to, or intends not to, 
perform any of its obligations hereunder and/or in respect of any Transaction 
and the non-Defaulting Party serves a Default Notice on the Defaulting Party; 
or  
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(ix) Seller or Buyer is suspended or expelled from membership of or participation 
in any securities exchange or association or other self regulating organisation, 
or suspended from dealing in securities by any government agency, or any of 
the assets of either Seller or Buyer or the assets of investors held by, or to the 
order of, Seller or Buyer are transferred or ordered to be transferred to a 
trustee by a regulatory authority pursuant to any securities regulating 
legislation and the non-Defaulting Party serves a Default Notice on the 
Defaulting Party; or  

(x) Seller or Buyer fails to perform any other of its obligations hereunder and 
does not remedy such failure within 30 days after notice is given by the non-
Defaulting Party requiring it to do so, and the non-Defaulting Party serves a 
Default Notice on the Defaulting Party;  

then sub-paragraphs (b) to (f) below shall apply.  

(b) The Repurchase Date for each Transaction hereunder shall be deemed immediately 
to occur and, subject to the following provisions, all Cash Margin (including interest 
accrued) shall be immediately repayable and Equivalent Margin Securities shall be 
immediately deliverable (and so that, where this sub-paragraph applies, performance 
of the respective obligations of the parties with respect to the delivery of Securities, 
the payment of the Repurchase Prices for any Equivalent Securities and the 
repayment of any Cash Margin shall be effected only in accordance with the 
provisions of sub-paragraph (c) below). 

(c) (i) The Default Market Values of the Equivalent Securities and any Equivalent 
Margin Securities to be transferred, the amount of any Cash Margin (including 
the amount of interest accrued) to be transferred and the Repurchase Prices 
to be paid by each party shall be established by the non-Defaulting Party for 
all Transactions as at the Repurchase Date; and  

(ii) on the basis of the sums so established, an account shall be taken (as at the 
Repurchase Date) of what is due from each party to the other under this 
Agreement (on the basis that each party's claim against the other in respect of 
the transfer to it of Equivalent Securities or Equivalent Margin Securities 
under this Agreement equals the Default Market Value therefor) and 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 payable (by the party having the 
claim valued at the lower amount pursuant to the foregoing) and such balance 
shall be due and payable on the next following Business Day.  For the 
purposes of this calculation, all sums not denominated in the Base Currency 
shall be converted into the Base Currency on the relevant date at the Spot 
Rate prevailing at the relevant time.  

(d) For the purposes of this Agreement, the "Default Market Value" of any Equivalent 
Securities or Equivalent Margin Securities shall be determined in accordance with 
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sub-paragraph (e) below, and for this purpose - 

(i)  the "Appropriate Market" means, in relation to Securities of any description, 
the market which is the most appropriate market for Securities of that 
description, as determined by the non-Defaulting Party; 

(ii) the "Default Valuation Time" means, in relation to an Event of Default, the 
close of business in the Appropriate Market on the fifth dealing day after the 
day on which that Event of Default occurs or, where that Event of Default is 
the occurrence of an Act of Insolvency in respect of which under paragraph 
10(a) no notice is required from the non-Defaulting Party in order for such 
event to constitute an Event of Default, the close of business on the fifth 
dealing day after the day on which the non-Defaulting Party first became 
aware of the occurrence of such Event of Default; 

(iii) "Deliverable Securities" means Equivalent Securities or Equivalent Margin 
Securities to be delivered by the Defaulting Party;  

(iv) "Net Value" means at any time, in relation to any Deliverable Securities or 
Receivable Securities, the amount which, in the reasonable opinion of the 
non-Defaulting Party, represents their fair market value, having regard to such 
pricing sources and methods (which may include, without limitation, available 
prices for Securities with similar maturities, terms and credit characteristics as 
the relevant Equivalent Securities or Equivalent Margin Securities) as the 
non-Defaulting Party considers appropriate, less, in the case of Receivable 
Securities, or plus, in the case of Deliverable Securities, all Transaction Costs 
which would be incurred in connection with the purchase or sale of such 
Securities;  

(v) "Receivable Securities" means Equivalent Securities or Equivalent Margin 
Securities to be delivered to the Defaulting Party; and 

(vi) "Transaction Costs" in relation to any transaction contemplated in paragraph 
10(d) or (e) means the reasonable costs, commission, fees and expenses 
(including any mark-up or mark-down) that would be incurred in connection 
with the purchase of Deliverable Securities or sale of Receivable Securities, 
calculated on the assumption that the aggregate thereof is the least that could 
reasonably be expected to be paid in order to carry out the transaction; 

(e) (i) If between the occurrence of the relevant Event of Default and the Default 
Valuation Time the non-Defaulting Party gives to the Defaulting Party a 
written notice (a "Default Valuation Notice") which – 

(A) states that, since the occurrence of the relevant Event of Default, the 
non-Defaulting Party has sold, in the case of Receivable Securities, or 
purchased, in the case of Deliverable Securities, Securities which form 
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part of the same issue and are of an identical type and description as 
those Equivalent Securities or Equivalent Margin Securities, and that 
the non-Defaulting Party elects to treat as the Default Market Value - 

(aa) in the case of Receivable Securities, the net proceeds of such 
sale after deducting all reasonable costs, fees and expenses 
incurred in connection therewith (provided that, where the 
Securities sold are not identical in amount to the Equivalent 
Securities or Equivalent Margin Securities, the non-Defaulting 
Party may either (x) elect to treat such net proceeds of sale 
divided by the amount of Securities sold and multiplied by the 
amount of the Equivalent Securities or Equivalent Margin 
Securities as the Default Market Value or (y) elect to treat such 
net proceeds of sale of the Equivalent Securities or Equivalent 
Margin Securities actually sold as the Default Market Value of 
that proportion of the Equivalent Securities or Equivalent 
Margin Securities, and, in the case of (y), the Default Market 
Value of the balance of the Equivalent Securities or Equivalent 
Margin Securities shall be determined separately in accordance 
with the provisions of this paragraph 10(e) and accordingly may 
be the subject of a separate notice (or notices) under this 
paragraph 10(e)(i)); or 

(bb) in the case of Deliverable Securities, the aggregate cost of 
such purchase, including all reasonable costs, fees and 
expenses incurred in connection therewith (provided that, 
where the Securities purchased are not identical in amount to 
the Equivalent Securities or Equivalent Margin Securities, the 
non-Defaulting Party may either (x) elect to treat such 
aggregate cost divided by the amount of Securities sold and 
multiplied by the amount of the Equivalent Securities or 
Equivalent Margin Securities as the Default Market Value or (y) 
elect to treat the aggregate cost of purchasing the Equivalent 
Securities or Equivalent Margin Securities actually purchased 
as the Default Market Value of that proportion of the Equivalent 
Securities or Equivalent Margin Securities, and, in the case of 
(y), the Default Market Value of the balance of the Equivalent 
Securities or Equivalent Margin Securities shall be determined 
separately in accordance with the provisions of this paragraph 
10(e) and accordingly may be the subject of a separate notice 
(or notices) under this paragraph 10(e)(i)); 

(B) states that the non-Defaulting Party has received, in the case of 
Deliverable Securities, offer quotations or, in the case of Receivable  
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Securities, bid quotations in respect of Securities of the relevant 
description from two or more market makers or regular dealers in the 
Appropriate Market in a commercially reasonable size (as determined 
by the non-Defaulting Party) and specifies - 

(aa) the price or prices quoted by each of them for, in the case of 
Deliverable Securities, the sale by the relevant market marker 
or dealer of such Securities or, in the case of Receivable 
Securities, the purchase by the relevant market maker or 
dealer of such Securities; 

(bb) the Transaction Costs which would be incurred in connection 
with such a transaction; and  

(cc) that the non-Defaulting Party elects to treat the price so quoted 
(or, where more than one price is so quoted, the arithmetic 
mean of the prices so quoted), after deducting, in the case of 
Receivable Securities, or adding, in the case of Deliverable 
Securities, such Transaction Costs, as the Default Market 
Value of the relevant Equivalent Securities or Equivalent 
Margin Securities; or 

(C) states – 

(aa) that either (x) acting in good faith, the non-Defaulting Party has 
endeavoured but been unable to sell or purchase Securities in 
accordance with sub-paragraph (i)(A) above or to obtain 
quotations in accordance with sub-paragraph (i)(B) above (or 
both) or (y) the non-Defaulting Party has determined that it 
would not be commercially reasonable to obtain such 
quotations, or that it would not be commercially reasonable to 
use any quotations which it has obtained under sub-paragraph 
(i)(B) above; and 

(bb) that the non-Defaulting Party has determined the Net Value of 
the relevant Equivalent Securities or Equivalent Margin 
Securities (which shall be specified) and that the non-
Defaulting Party elects to treat such Net Value as the Default 
Market Value of the relevant Equivalent Securities or 
Equivalent Margin Securities, 

then the Default Market Value of the relevant Equivalent Securities or 
Equivalent Margin Securities shall be an amount equal to the Default 
Market Value specified in accordance with (A), (B)(cc) or, as the case 
may be, (C)(bb) above. 
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(ii) If by the Default Valuation Time the non-Defaulting Party has not given a 
Default Valuation Notice, the Default Market Value of the relevant Equivalent 
Securities or Equivalent Margin Securities shall be an amount equal to their 
Net Value at the Default Valuation Time; provided that, if at the Default 
Valuation Time the non-Defaulting Party reasonably determines that, owing to 
circumstances affecting the market in the Equivalent Securities or Equivalent 
Margin Securities in question, it is not possible for the non-Defaulting Party to 
determine a Net Value of such Equivalent Securities or Equivalent Margin 
Securities which is commercially reasonable, the Default Market Value of 
such Equivalent Securities or Equivalent Margin Securities shall be an amount 
equal to their Net Value as determined by the non-Defaulting Party as soon as 
reasonably practicable after the Default Valuation Time.  

(f) The Defaulting Party shall be liable to the non-Defaulting Party for the amount of all 
reasonable legal and other professional expenses incurred by the non-Defaulting 
Party in connection with or as a consequence of an Event of Default, together with 
interest thereon at LIBOR or, in the case of an expense attributable to a particular 
Transaction, the Pricing Rate for the relevant Transaction if that Pricing Rate is 
greater than LIBOR. 

(g) If Seller fails to deliver Purchased Securities to Buyer on the applicable Purchase 
Date Buyer may -  

(i) if it has paid the Purchase Price to Seller, require Seller immediately to repay 
the sum so paid;  

(ii) if Buyer has a Transaction Exposure to Seller in respect of the relevant 
Transaction, require Seller from time to time to pay Cash Margin at least 
equal to such Transaction Exposure;  

(iii) at any time while such failure continues, terminate the Transaction by giving 
written notice to Seller.  On such termination the obligations of Seller and 
Buyer with respect to delivery of Purchased Securities and Equivalent 
Securities shall terminate and Seller shall pay to Buyer an amount equal to 
the excess of the Repurchase Price at the date of Termination over the 
Purchase Price.  

(h) If Buyer fails to deliver Equivalent Securities to Seller on the applicable Repurchase 
Date Seller may -  

(i) if it has paid the Repurchase Price to Buyer, require Buyer immediately to 
repay the sum so paid;  

(ii) if Seller has a Transaction Exposure to Buyer in respect of the relevant 
Transaction, require Buyer from time to time to pay Cash Margin at least 
equal to such Transaction Exposure; 
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(iii) at any time while such failure continues, by written notice to Buyer declare 
that that Transaction (but only that Transaction) shall be terminated 
immediately in accordance with sub-paragraph (c) above (disregarding for this 
purpose references in that sub-paragraph to transfer of Cash Margin and 
delivery of Equivalent Margin Securities and as if references to the 
Repurchase Date were to the date on which notice was given under this sub-
paragraph).  

(i) The provisions of this Agreement constitute a complete statement of the remedies 
available to each party in respect of any Event of Default.  

(j) Subject to paragraph 10(k), neither party may claim any sum by way of consequential 
loss or damage in the event of a failure by the other party to perform any of its 
obligations under this Agreement. 

(k)  (i) Subject to sub-paragraph (ii) below, if as a result of a Transaction terminating 
before its agreed Repurchase Date under paragraphs 10(b), 10(g)(iii) or 
10(h)(iii), the non-Defaulting Party, in the case of paragraph 10(b), Buyer, in 
the case of paragraph 10(g)(iii), or Seller, in the case of paragraph 10(h)(iii), 
(in each case the "first party") incurs any loss or expense in entering into 
replacement transactions, the other party shall be required to pay to the first 
party the amount determined by the first party in good faith to be equal to the 
loss or expense incurred in connection with such replacement transactions 
(including all fees, costs and other expenses) less the amount of any profit or 
gain made by that party in connection with such replacement transactions; 
provided that if that calculation results in a negative number, an amount equal 
to that number shall be payable by the first party to the other party. 

(ii) If the first party reasonably decides, instead of entering into such replacement 
transactions, to replace or unwind any hedging transactions which the first 
party entered into in connection with the Transaction so terminating, or to 
enter into any replacement hedging transactions, the other party shall be 
required to pay to the first party the amount determined by the first party in 
good faith to be equal to the loss or expense incurred in connection with 
entering into such replacement or unwinding (including all fees, costs and 
other expenses) less the amount of any profit or gain made by that party in 
connection with such replacement or unwinding; provided that if that 
calculation results in a negative number, an amount equal to that number  
shall be payable by the first party to the other party. 

(l) Each party shall immediately notify the other if an Event of Default, or an event which, 
upon the serving of a Default Notice, would be an Event of Default, occurs in relation 
to it.  
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11. Tax Event 

(a) This paragraph shall apply if either party notifies the other that -  

(i) any action taken by a taxing authority or brought in a court of competent 
jurisdiction (regardless of whether such action is taken or brought with respect 
to a party to this Agreement); or 

(ii) a change in the fiscal or regulatory regime (including, but not limited to, a 
change in law or in the general interpretation of law but excluding any change 
in any rate of tax),  

 has or will, in the notifying party's reasonable opinion, have a material adverse effect 
on that party in the context of a Transaction.  

(b) If so requested by the other party, the notifying party will furnish the other with an 
opinion of a suitably qualified adviser that an event referred to in sub-paragraph (a)(i) 
or (ii) above has occurred and affects the notifying party.  

(c) Where this paragraph applies, the party giving the notice referred to in sub-paragraph 
(a) may, subject to sub-paragraph (d) below, terminate the Transaction with effect 
from a date specified in the notice, not being earlier (unless so agreed by the other 
party) than 30 days after the date of the notice, by nominating that date as the 
Repurchase Date. 

(d) If the party receiving the notice referred to in sub-paragraph (a) so elects, it may 
override that notice by giving a counter-notice to the other party.  If a counter-notice is 
given, the party which gives the counter-notice will be deemed to have agreed to 
indemnify the other party against the adverse effect referred to in sub-paragraph (a) 
so far as relates to the relevant Transaction and the original Repurchase Date will 
continue to apply.  

(e) Where a Transaction is terminated as described in this paragraph, the party which has 
given the notice to terminate shall indemnify the other party against any reasonable 
legal and other professional expenses incurred by the other party by reason of the 
termination, but the other party may not claim any sum by way of consequential loss 
or damage in respect of a termination in accordance with this paragraph.  

(f) This paragraph is without prejudice to paragraph 6(b) (obligation to pay additional 
amounts if withholding or deduction required); but an obligation to pay such additional 
amounts may, where appropriate, be a circumstance which causes this paragraph to 
apply.  

12. Interest 

To the extent permitted by applicable law, if any sum of money payable hereunder or 
under any Transaction is not paid when due, interest shall accrue on the unpaid sum 
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as a separate debt at the greater of the Pricing Rate for the Transaction to which such 
sum relates (where such sum is referable to a Transaction) and LIBOR on a 360 day 
basis or 365 day basis in accordance with the applicable ISMA convention, for the 
actual number of days during the period from and including the date on which 
payment was due to, but excluding, the date of payment.  

13. Single Agreement 

Each party acknowledges that, and has entered into this Agreement and will enter into 
each Transaction hereunder in consideration of and in reliance upon the fact that all 
Transactions hereunder constitute a single business and contractual relationship and 
are made in consideration of each other.  Accordingly, each party agrees (i) to 
perform all of its obligations in respect of each Transaction hereunder, and that a 
default in the performance of any such obligations shall constitute a default by it in 
respect of all Transactions hereunder, and (ii) that payments, deliveries and other 
transfers made by either of them in respect of any Transaction shall be deemed to 
have been made in consideration of payments, deliveries and other transfers in 
respect of any other Transactions hereunder.  

14. Notices and Other Communications 

(a) Any notice or other communication to be given under this Agreement -  

(i) shall be in the English language, and except where expressly otherwise 
provided in this Agreement, shall be in writing;  

(ii) may be given in any manner described in sub-paragraphs (b) and (c) below;  

(iii) shall be sent to the party to whom it is to be given at the address or number, 
or in accordance with the electronic messaging details, set out in Annex I 
hereto.  

(b) Subject to sub-paragraph (c) below, any such notice or other communication shall be 
effective -  

(i) if in writing and delivered in person or by courier, at the time when it is 
delivered;  

(ii) if sent by telex, at the time when the recipient's answerback is received; 

(iii) if sent by facsimile transmission, at the time when the transmission is received 
by a responsible employee of the recipient in legible form (it being agreed that 
the burden of proving receipt will be on the sender and will not be met by a 
transmission report generated by the sender's facsimile machine);  

(iv) if sent by certified or registered mail (airmail, if overseas) or the equivalent 
(return receipt requested), at the time when that mail is delivered or its 
delivery is attempted; 
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(v) if sent by electronic messaging system, at the time that electronic message is 
received;  

except that any notice or communication which is received, or delivery of which is 
attempted, after close of business on the date of receipt or attempted delivery or on a 
day which is not a day on which commercial banks are open for business in the place 
where that notice or other communication is to be given shall be treated as given at 
the opening of business on the next following day which is such a day.  

(c) If - 

(i) there occurs in relation to either party an event which, upon the service of a 
Default Notice, would be an Event of Default; and 

(ii) the non-Defaulting Party, having made all practicable efforts to do so, 
including having attempted to use at least two of the methods specified in 
sub-paragraph (b)(ii), (iii) or (v), has been unable to serve a Default Notice by 
one of the methods specified in those sub-paragraphs (or such of those 
methods as are normally used by the non-Defaulting Party when 
communicating with the Defaulting Party), 

the non-Defaulting Party may sign a written notice (a "Special Default Notice") which - 

(aa) specifies the relevant event referred to in paragraph 10(a) which has 
occurred in relation to the Defaulting Party; 

(bb) states that the non-Defaulting Party, having made all practicable 
efforts to do so, including having attempted to use at least two of the 
methods specified in sub-paragraph (b)(ii), (iii) or (v), has been unable 
to serve a Default Notice by one of the methods specified in those 
sub-paragraphs (or such of those methods as are normally used by 
the non-Defaulting Party when communicating with the Defaulting 
Party); 

(cc) specifies the date on which, and the time at which, the Special Default 
Notice is signed by the non-Defaulting Party; and 

(dd) states that the event specified in accordance with sub-paragraph (aa) 
above shall be treated as an Event of Default with effect from the date 
and time so specified. 

On the signature of a Special Default Notice the relevant event shall be treated with 
effect from the date and time so specified as an Event of Default in relation to the 
Defaulting Party, and accordingly references in paragraph 10 to a Default Notice shall 
be treated as including a Special Default Notice.  A Special Default Notice shall be 
given to the Defaulting Party as soon as practicable after it is signed. 
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(d) Either party may by notice to the other change the address, telex or facsimile number 
or electronic messaging system details at which notices or other communications are 
to be given to it. 

15. Entire Agreement; Severability 

This Agreement shall supersede any existing agreements between the parties 
containing general terms and conditions for Transactions. Each provision and 
agreement herein shall be treated as separate from any other provision or agreement 
herein and shall be enforceable notwithstanding the unenforceability of any such other 
provision or agreement.  

16. Non-assignability; Termination 

(a) Subject to sub-paragraph (b) below, neither party may assign, charge or otherwise 
deal with (including without limitation any dealing with any interest in or the creation of 
any interest in) its rights or obligations under this Agreement or under any Transaction 
without the prior written consent of the other party.  Subject to the foregoing, this 
Agreement and any Transactions shall be binding upon and shall inure to the benefit 
of the parties and their respective successors and assigns. 

(b) Sub-paragraph (a) above shall not preclude a party from assigning, charging or 
otherwise dealing with all or any part of its interest in any sum payable to it under 
paragraph 10(c) or (f) above.  

(c) Either party may terminate this Agreement by giving written notice to the other, except 
that this Agreement shall, notwithstanding such notice, remain applicable to any 
Transactions then outstanding.  

(d) All remedies hereunder shall survive Termination in respect of the relevant 
Transaction and termination of this Agreement. 

(e) The participation of any additional member State of the European Union in economic 
and monetary union after 1 January 1999 shall not have the effect of altering any term 
of the Agreement or any Transaction, nor give a party the right unilaterally to alter or 
terminate the Agreement or any Transaction.   

17. Governing Law 

This Agreement shall be governed by and construed in accordance with the laws of 
England.  Buyer and Seller hereby irrevocably submit for all purposes of or in 
connection with this Agreement and each Transaction to the jurisdiction of the Courts 
of England.  

Party A hereby appoints the person identified in Annex I hereto as its agent to receive 
on its behalf service of process in such courts.  If such agent ceases to be its agent, 
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Party A shall promptly appoint, and notify Party B of the identity of, a new agent in 
England.  

Party B hereby appoints the person identified in Annex I hereto as its agent to receive 
on its behalf service of process in such courts. If such agent ceases to be its agent, 
Party B shall promptly appoint, and notify Party A of the identity of, a new agent in 
England.  

Each party shall deliver to the other, within 30 days of the date of this Agreement in 
the case of the appointment of a person identified in Annex I or of the date of the 
appointment of the relevant agent in any other case, evidence of the acceptance by 
the agent appointed by it pursuant to this paragraph of such appointment. 

Nothing in this paragraph shall limit the right of any party to take proceedings in the 
courts of any other country of competent jurisdiction.  

18. No Waivers, etc. 

No express or implied waiver of any Event of Default by either party shall constitute a 
waiver of any other Event of Default and no exercise of any remedy hereunder by any 
party shall constitute a waiver of its right to exercise any other remedy hereunder.  No 
modification or waiver of any provision of this Agreement and no consent by any party 
to a departure herefrom shall be effective unless and until such modification, waiver or 
consent shall be in writing and duly executed by both of the parties hereto.  Without 
limitation on any of the foregoing, the failure to give a notice pursuant to paragraph 
4(a) hereof will not constitute a waiver of any right to do so at a later date.  

19. Waiver of Immunity 

Each party hereto hereby waives, to the fullest extent permitted by applicable law, all 
immunity (whether on the basis of sovereignty or otherwise) from jurisdiction, 
attachment (both before and after judgment) and execution to which it might otherwise 
be entitled in any action or proceeding in the Courts of England or of any other 
country or jurisdiction, relating in any way to this Agreement or any Transaction, and 
agrees that it will not raise, claim or cause to be pleaded any such immunity at or in 
respect of any such action or proceeding.  

20. Recording 

The parties agree that each may electronically record all telephone conversations 
between them.  

21. Third Party Rights 

No person shall have any right to enforce any provision of this Agreement under the 
Contracts (Rights of Third Parties) Act 1999. 
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[Name of Party]     [Name of Party] 

By                                  By      

Title  Title      

Date  Date      
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ANNEX I 

Supplemental Terms or Conditions 

Paragraph references are to paragraphs in the Agreement. 

1. The following elections shall apply - 

[(a) paragraph 1(c)(i).  Buy/Sell Back Transactions [may/may not] be effected under this 
Agreement, and accordingly the Buy/Sell Back Annex [shall/shall not] apply.]* 

[(b) paragraph 1(c)(ii).  Transactions in Net Paying Securities [may/may not] be effected 
under this Agreement, and accordingly the provisions of sub-paragraphs (i) and (ii) 
below [shall/shall not] apply.  

(i) The phrase "other than equities and Net Paying Securities" shall be replaced 
by the phrase "other than equities". 

(ii) In the Buy/Sell Back Annex the following words shall be added to the end of 
the definition of the expression "IR": "and for the avoidance of doubt the 
reference to the amount of Income for these purposes shall be to an amount 
paid without withholding or deduction for or on account of taxes or duties 
notwithstanding that a payment of such Income made in certain 
circumstances may be subject to such a withholding or deduction".]* 

[(c) paragraph 1(d).  Agency Transactions [may/may not] be effected under this 
Agreement, and accordingly the Agency Annex [shall/shall not] apply.]* 

(d) paragraph 2(d).  The Base Currency shall be: _____. 

(e) paragraph 2(p).  [list Buyer’s and Seller’s Designated Offices] 

(f) paragraph 2(cc).  The pricing source for calculation of Market Value shall be: _____. 

(g) paragraph 2(rr).  Spot rate to be: _____. 

(h) paragraph 3(b).  [Seller/Buyer/both Seller and Buyer]* to deliver Confirmation. 

(i) paragraph 4(f).  Interest rate on Cash Margin to be  [  ]% for _____ currency.  
         [  ]% for _____ currency. 

  Interest to be payable [payment intervals and dates]. 

(j) paragraph 4(g).  Delivery period for margin calls to be: _____. 

* 

 

* Delete as appropriate 



Appendix 1

458

  
 
 

October 2000  - 30 -  
 

 

[(k) paragraph 6(j). Paragraph 6(j) shall apply and the events specified in paragraph  
10(a) identified for the purposes of paragraph 6(j) shall be those set out in sub 
paragraphs [          ] of paragraph 10(a) of the Agreement.]*  

[(l) paragraph 10(a)(ii).  Paragraph 10(a)(ii) shall apply.]* 

(m) paragraph 14.  For the purposes of paragraph 14 of this Agreement - 

 (i) Address for notices and other communications for Party A - 

  Address: 
  Attention: 
  Telephone: 
  Facsimile: 
  Telex: 
  Answerback: 
  Other: 

 (ii) Address for notices and other communications for Party B - 

  Address: 
  Attention: 
  Telephone: 
  Facsimile: 
  Telex: 
  Answerback: 
  Other: 

[(n) paragraph 17.  For the purposes of paragraph 17 of this Agreement - 

 (i) Party A appoints [     ] as its agent for service of process; 

 (ii) Party B appoints [     ] as its agent for service of process.]* 

 

 

 

 

 

* 

 

* Delete as appropriate 
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2. The following supplemental terms and conditions shall apply - 

[Existing Transactions 

(a) The parties agree that this Agreement shall apply to all transactions which are subject 
to the PSA/ISMA Global Master Repurchase Agreement between them dated _____ 
and which are outstanding as at the date of this Agreement so that such transactions 
shall be treated as if they had been entered into under this Agreement, and the terms 
of such transactions are amended accordingly with effect from the date of this 
Agreement.]* 

[Forward Transactions 

(b) The parties agree that Forward Transactions (as defined in sub-paragraph (i)(A) 
below) may be effected under this Agreement and accordingly the provisions of 
sub-paragraphs (i) to (iv) below shall apply. 

(i) The following definitions shall apply - 

(A) "Forward Transaction", a Transaction in respect of which the 
Purchase Date is at least [three] Business Days after the date on which the 
Transaction was entered into and has not yet occurred; 

 (B) "Forward Repricing Date", with respect to any Forward Transaction 
the date which is such number of Business Days before the Purchase Date 
as is equal to the minimum period for the delivery of margin applicable under 
paragraph 4(g). 

(ii) The Confirmation relating to any Forward Transaction may describe the 
Purchased Securities by reference to a type or class of Securities, which, 
without limitation, may be identified by issuer or class of issuers and a 
maturity or range of maturities.  Where this paragraph applies, the parties 
shall agree the actual Purchased Securities not less than two Business Days 
before the Purchase Date and Buyer or Seller (or both), as shall have been 
agreed, shall promptly deliver to the other party a Confirmation which shall 
describe such Purchased Securities. * 

(ii) 

(iii) At any time between the Forward Repricing Date and the Purchase Date for 
any Forward Transaction the parties may agree either – 

  (A) to adjust the Purchase Price under that Forward Transaction; or 

(B) to adjust the number of Purchased Securities to be sold by Seller to 
Buyer under that Forward Transaction. 

 

* Delete as appropriate 
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(iv) Where the parties agree to an adjustment under paragraph (iii) above, Buyer 

or Seller (or both), as shall have been agreed, shall promptly deliver to the 
other party a Confirmation of the Forward Transaction, as adjusted under 
paragraph (iii) above.   

(c) Where the parties agree that this paragraph shall apply, paragraphs 2 and 4 of the 
Agreement are amended as follows. 

(i) Paragraph 2(ww) is deleted and replaced by the following -  

 "(ww) "Transaction Exposure" means - 

(i) with respect to any Forward Transaction at any time between the 
Forward Repricing Date and the Purchase Date, the difference 
between (A) the Market Value of the Purchased Securities at the 
relevant time and (B) the Purchase Price; 

(ii) with respect to any Transaction at any time during the period (if any) 
from the Purchase Date to the date on which the Purchased Securities 
are delivered to Buyer or, if earlier, the date on which the Transaction 
is terminated under paragraph 10(g), the difference between (A) the 
Market Value of the Purchased Securities at the relevant time and (B) 
the Repurchase Price at the relevant time; 

(iii) with respect to any Transaction at any time during the period from the 
Purchase Date (or, if later, the date on which the Purchased Securities 
are delivered to Buyer or the Transaction is terminated under 
paragraph 10(g)) to the Repurchase Date (or, if later, the date on 
which Equivalent Securities are delivered to Seller or the Transaction 
is terminated under paragraph 10(h)), the difference between (A) the 
Repurchase Price at the relevant time multiplied by the applicable 
Margin Ratio (or, where the Transaction relates to Securities of more 
than one description to which different Margin Ratios apply, the 
amount produced by multiplying the Repurchase Price attributable to 
Equivalent Securities of each such description by the applicable 
Margin Ratio and aggregating the resulting amounts, the Repurchase 
Price being for this purpose attributed to Equivalent Securities of each 
such description in the same proportions as those in which the 
Purchase Price was apportioned among the Purchased Securities) 
and (B) the Market Value of Equivalent Securities at the relevant time. 

In each case, if (A) is greater than (B), Buyer has a Transaction Exposure for 
that Transaction equal to the excess, and if (B) is greater than (A), Seller has 
a Transaction Exposure to Buyer equal to the excess." 
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(ii) In paragraph 4(c) - 

(aa) the words "any amount payable to the first party under paragraph 5 
but unpaid" are deleted and replaced by "any amount which will 
become payable to the first party under paragraph 5 during the period 
after the time at which the calculation is made which is equal to the 
minimum period for the delivery of margin applicable under paragraph 
4(g) or which is payable to the first party under paragraph 5 but 
unpaid"; and 

(bb) the words "any amount payable to the other party under paragraph 5 
but unpaid" are deleted and replaced by "any amount which will 
become payable to the other party under paragraph 5 during the 
period after the time at which the calculation is made which is equal to 
the minimum period for the delivery of margin applicable under 
paragraph 4(g) or which is payable to the other party under paragraph 
5 but unpaid".]* ∗ 

 

 

 

 

 

 

 

* 

 

 

 

 

 

 

 

* Delete as appropriate 
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ANNEX II 

Form of Confirmation 

To: ____________________________ 

From: __________________________ 

Date: ___________________________ 

Subject: [Repurchase][Buy/Sell Back]* Transaction 
  (Reference Number:        ) 

Dear Sirs, 

The purpose of this [letter]/[facsimile]//[telex], a "Confirmation" for the purposes of the 
Agreement,  is to set forth the terms and conditions of the above repurchase transaction 
entered into between us on the Contract Date referred to below. 

This Confirmation supplements and forms part of, and is subject to, the Global Master 
Repurchase Agreement as entered into between us as of [  ] as the same may be amended 
from time to time (the "Agreement").  All provisions contained in the Agreement govern this 
Confirmation except as expressly modified below. Words and phrases defined in the 
Agreement and used in this Confirmation shall have the same meaning herein as in the 
Agreement. 

1.  Contract Date: 

2.  Purchased Securities [state type[s] and nominal value[s]]: 

3.  CUSIP, ISIN or other identifying number[s]: 

4.  Buyer: 

5.  Seller: 

6.  Purchase Date: 

7.  Purchase Price: 

8.  Contractual Currency: 

[9. Repurchase Date]:* 

[10. Terminable on demand]:* 

11.  Pricing Rate: 

 
* Delete as appropriate 
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[12. Sell Back Price:]* 

13.  Buyer's Bank Account[s] Details: 

14.  Seller's Bank Account[s] Details: 

[15. The Transaction is an Agency Transaction.  [Name of Agent] is acting as agent for 
[name or identifier of Principal]]:* 
 
[16. Additional Terms]:* 
 

Yours faithfully, 

 

 

* Delete as appropriate 
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Securities Industry and Financial Markets Association 
New York  Washington  
www.sifma.org 

 

International Capital Market Association
Talacker 29, 8001 Zurich, Switzerland

www.icmagroup.org 

 

 

2011 version 

Global Master Repurchase Agreement 

 

 

Dated as of   

Between: 

  (“Party A”) 

and 

  (“Party B”) 

1. Applicability 

(a) From time to time the parties hereto may enter into transactions in which one party, 
acting through a Designated Office, (“Seller”) agrees to sell to the other, acting through 
a Designated Office, (“Buyer”) securities or other financial instruments (“Securities”) 
(subject to paragraph 1(c), other than equities and Net Paying Securities) against the 
payment of the purchase price by Buyer to Seller, with a simultaneous agreement by 
Buyer to sell to Seller Securities equivalent to such Securities at a date certain or on 
demand against the payment of the repurchase price by Seller to Buyer. 

(b) Each such transaction (which may be a repurchase transaction (“Repurchase 
Transaction”) or a buy and sell back transaction (“Buy/Sell Back Transaction”)) shall be 
referred to herein as a “Transaction” and shall be governed by this Agreement, 
including any supplemental terms or conditions contained in Annex I and any annex 
specified in Annex I, unless otherwise agreed in writing. 

(c) If this Agreement may be applied to - 

(i) Buy/Sell Back Transactions, this shall be specified in Annex I hereto, and the 
provisions of the Buy/Sell Back Annex shall apply to such Buy/Sell Back 
Transactions; 
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(ii) Net Paying Securities, this shall be specified in Annex I hereto and the provisions 
of Annex I, paragraph 1(b) shall apply to Transactions involving Net Paying 
Securities. 

2. Definitions 

(a) “Act of Insolvency” shall occur with respect to any party hereto upon - 

(i) its making a general assignment for the benefit of, or entering into a 
reorganisation, arrangement, or composition with, creditors; or 

(ii) a secured party taking possession of, or carrying out other enforcement 
measures in relation to, all or substantially all assets of such party, provided the 
relevant process is not dismissed, discharged, stayed or restrained within 15 
days; or 

(iii) its becoming insolvent or becoming unable to pay its debts as they become due 
or failing or admitting in writing its inability generally to pay its debts as they 
become due; or 

(iv) its seeking, consenting to or acquiescing in the appointment of any trustee, 
administrator, receiver or liquidator or analogous officer of it or any material part 
of its property; or 

(v) the presentation or filing of a petition in respect of it (other than by the other party 
to this Agreement in respect of any obligation under this Agreement) in any court 
or before any agency or the commencement of any proceeding by any 
Competent Authority alleging or for the bankruptcy, winding-up or insolvency of 
such party (or any analogous proceeding) or seeking any reorganisation, 
arrangement, composition, re-adjustment, administration, liquidation, dissolution 
or similar relief under any present or future statute, law or regulation, such 
petition not having been stayed or dismissed within 15 days of its filing (except in 
the case of a petition presented by a Competent Authority or for winding-up or 
any analogous proceeding, in respect of which no such 15 day period shall 
apply); or 

(vi) the appointment of a receiver, administrator, liquidator, conservator, custodian or 
trustee or analogous officer of such party or over all or any material part of such 
party's property; or 

(vii) the convening of any meeting of its creditors for the purpose of considering a 
voluntary arrangement as referred to in section 3 of the Insolvency Act 1986 (or 
any analogous proceeding); 

(b) “Agency Transaction”, the meaning specified in paragraph 1 of the Agency Annex to 
this Agreement as published by ICMA; 

(c) “Applicable Rate”, in relation to any sum in any currency: 
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(i) for the purposes of paragraph 10, the rate selected in a commercially reasonable 
manner by the non-Defaulting Party; 

(ii) for any other purpose, the rate agreed by the parties acting in a commercially 
reasonable manner; 

(d) “Appropriate Market”, the meaning specified in paragraph 10; 

(e) “Base Currency”, the currency indicated in Annex I; 

(f) “Business Day” means - 

(i) in relation to the settlement of a Transaction or delivery of Securities under this 
Agreement through a settlement system, a day on which that settlement system 
is open for business; 

(ii) in relation to the settlement of a Transaction or delivery of Securities under this 
Agreement otherwise than through a settlement system, a day on which banks 
are open for business in the place where the relevant Securities are to be 
delivered and, if different, the place in which the relevant payment is to be made; 
and 

(iii) in relation to the payment of any amount under this Agreement not falling within 
(i) or (ii) above, a day other than a Saturday or a Sunday on which banks are 
open for business in the principal financial centre of the country of which the 
currency in which the payment is denominated is the official currency and, if 
different, in the place where any account designated by the parties for the 
making or receipt of the payment is situated (or, in the case of a payment in 
euro, a day on which TARGET2 operates). 

(g) “Cash Equivalent Amount” has the meaning given in paragraph 4(h); 

(h) “Cash Margin”, a cash sum paid or to be paid to Buyer or Seller in accordance with 
paragraph 4; 

(i) “Competent Authority”, a regulator, supervisor or any similar official with primary 
insolvency, rehabilitative or regulatory jurisdiction over a party in the jurisdiction of its 
incorporation or establishment or the jurisdiction of its head office; 

(j) “Confirmation”, the meaning specified in paragraph 3(b); 

(k) “Contractual Currency”, the meaning specified in paragraph 7(a); 

(l) “Defaulting Party”, the meaning specified in paragraph 10; 

(m) “Default Market Value”, the meaning specified in paragraph 10; 

(n) “Default Notice”, a written notice served by the non-Defaulting Party on the Defaulting 
Party under paragraph 10(b) designating a day as an Early Termination Date; 
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(o) “Deliverable Securities”, the meaning specified in paragraph 10; 

(p) “Designated Office”, a branch or office which is specified as such in Annex I or such 
other branch or office as may be agreed in writing by the parties; 

(q) “Distribution(s)”, the meaning specified in sub-paragraph (y) below; 

(r) “Early Termination Date”, the date designated as such in a Default Notice or as 
otherwise determined in accordance with paragraph 10(b); 

(s) “Electronic Messaging System”, an electronic system for communication capable of 
reproducing communication in hard copy form, including email;  

(t) “Equivalent Margin Securities”, Securities equivalent to Securities previously 
transferred as Margin Securities; 

(u) “Equivalent Securities”, with respect to a Transaction, Securities equivalent to 
Purchased Securities under that Transaction.  If and to the extent that such Purchased 
Securities have been redeemed, the expression shall mean a sum of money 
equivalent to the proceeds of the redemption (other than Distributions); 

(v) Securities are “equivalent to” other Securities for the purposes of this Agreement if 
they are: (i) of the same issuer; (ii) part of the same issue; and (iii) of an identical type, 
nominal value, description and (except where otherwise stated) amount as those other 
Securities, provided that -  

(A) Securities will be equivalent to other Securities notwithstanding that those 
Securities have been redenominated into euro or that the nominal value of those 
Securities has changed in connection with such redenomination; and  

(B) where Securities have been converted, subdivided or consolidated or have 
become the subject of a takeover or the holders of Securities have become 
entitled to receive or acquire other Securities or other property or the Securities 
have become subject to any similar event other than a Distribution, the 
expression “equivalent to” shall mean Securities equivalent to (as defined in the 
provisions of this definition preceding the proviso) the original Securities together 
with or replaced by a sum of money or Securities or other property equivalent to 
(as so defined) that receivable by holders of such original Securities resulting 
from such event; 

(w) “Event of Default”, the meaning specified in paragraph 10; 

(x) “Forward Transaction”, the meaning specified in paragraph 2(c)(i) of Annex I; 

(y) “Income”, with respect to any Security at any time, all interest, dividends or other 
distributions thereon, including distributions which are a payment or repayment of 
principal in respect of the relevant securities (“Distribution(s)”); 

(z) “Income Payment Date”, with respect to any Securities, the date on which Income is 



Appendix 2

471

 
  

 
 

April 2011 - 5 - 

paid in respect of such Securities or, in the case of registered Securities, the date by 
reference to which particular registered holders are identified as being entitled to 
payment of Income; 

(aa) “Margin Percentage”, with respect to any Margin Securities or Equivalent Margin 
Securities, the percentage, if any, agreed by the parties acting in a commercially 
reasonable manner; 

(bb) “Margin Ratio”, with respect to a Transaction, the Market Value of the Purchased 
Securities at the time when the Transaction was entered into divided by the Purchase 
Price (and so that, where a Transaction relates to Securities of different descriptions 
and the Purchase Price is apportioned by the parties among Purchased Securities of 
each such description, a separate Margin Ratio shall apply in respect of Securities of 
each such description), or such other proportion as the parties may agree with respect 
to that Transaction; 

(cc) “Margin Securities”, in relation to a Margin Transfer, Securities of the type and value 
(having applied Margin Percentage, if any)  reasonably acceptable to the party calling 
for such Margin Transfer; 

(dd) “Margin Transfer”, any, or any combination of, the payment or repayment of Cash 
Margin and the transfer of Margin Securities or Equivalent Margin Securities; 

(ee) “Market Value”, with respect to any Securities as of any time on any date, the price for 
such Securities (after having applied the Margin Percentage, if any, in the case of 
Margin Securities) at such time on such date obtained from a generally recognised 
source agreed by the parties or as otherwise agreed by the parties (and where 
different prices are obtained for different delivery dates, the price so obtainable for the 
earliest available such delivery date) having regard to market practice for valuing 
Securities of the type in question plus the aggregate amount of Income which, as at 
such date, has accrued but not yet been paid in respect of the Securities to the extent 
not included in such price as of such date, and for these purposes any sum in a 
currency other than the Contractual Currency for the Transaction in question shall be 
converted into such Contractual Currency at the Spot Rate prevailing at the time of the 
determination; 

(ff) “Net Exposure”, the meaning specified in paragraph 4(c); 

(gg) the “Net Margin” provided to a party at any time, the excess (if any) at that time of (i) 
the sum of the amount of Cash Margin paid to that party (including accrued interest on 
such Cash Margin which has not been paid to the other party) and the Market Value of 
Margin Securities transferred to that party under paragraph 4(a) (excluding any Cash 
Margin which has been repaid to the other party and any Margin Securities in respect 
of which Equivalent Margin Securities have been transferred or a Cash Equivalent 
Amount has been paid to the other party) over (ii) the sum of the amount of Cash 
Margin paid to the other party (including accrued interest on such Cash Margin which 
has not been paid by the other party) and the Market Value of Margin Securities 
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transferred to the other party under paragraph 4(a) (excluding any Cash Margin which 
has been repaid by the other party and any Margin Securities in respect of which 
Equivalent Margin Securities have been transferred or a Cash Equivalent Amount has 
been paid by the other party) and for this purpose any amounts not denominated in the 
Base Currency shall be converted into the Base Currency at the Spot Rate prevailing 
at the time of the determination; 

(hh) “Net Paying Securities”, Securities which are of a kind such that, were they to be the 
subject of a Transaction to which paragraph 5 applies, any payment made by Buyer 
under paragraph 5 would be one in respect of which either Buyer would or might be 
required to make a withholding or deduction for or on account of taxes or duties or 
Seller might be required to make or account for a payment for or on account of taxes 
or duties (in each case other than tax on overall net income) by reference to such 
payment; 

(ii) “Net Value”, the meaning specified in paragraph 10; 

(jj) “New Purchased Securities”, the meaning specified in paragraph 8(a); 

(kk) “Price Differential”, with respect to any Transaction as of any date, the aggregate 
amount obtained by daily application of the Pricing Rate for such Transaction to the 
Purchase Price for such Transaction (on a 360 day, 365 day or other day basis in 
accordance with the applicable market convention, unless otherwise agreed between 
the parties for the Transaction) for the actual number of days during the period 
commencing on (and including) the Purchase Date for such Transaction and ending on 
(but excluding) the date of calculation or, if earlier, the Repurchase Date; 

(ll) “Pricing Rate”, with respect to any Transaction, the per annum percentage rate for 
calculation of the Price Differential agreed to by Buyer and Seller in relation to that 
Transaction;   

(mm) “Purchase Date”, with respect to any Transaction, the date on which Purchased 
Securities are to be sold by Seller to Buyer in relation to that Transaction; 

(nn) “Purchase Price”, on the Purchase Date, the price at which Purchased Securities are 
sold or are to be sold by Seller to Buyer; 

(oo) “Purchased Securities”, with respect to any Transaction, the Securities sold or to be 
sold by Seller to Buyer under that Transaction, and any New Purchased Securities 
transferred by Seller to Buyer under paragraph 8 in respect of that Transaction; 

(pp) “Receivable Securities”, the meaning specified in paragraph 10; 

(qq) “Repurchase Date”, with respect to any Transaction, the date on which Buyer is to sell 
Equivalent Securities to Seller in relation to that Transaction; 

(rr) “Repurchase Price”, with respect to any Transaction and as of any date, the sum of the 
Purchase Price and the Price Differential as of such date; 
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(ss) “Spot Rate”, where an amount in one currency is to be converted into a second 
currency on any date, unless the parties otherwise agree 

(i) for the purposes of paragraph 10, the spot rate of exchange obtained by 
reference to a pricing source or quoted by a bank, in each case specified by the 
non-Defaulting Party, in the London inter-bank market for the purchase of the 
second currency with the first currency at such dates and times determined by 
the non-Defaulting Party; and 

(ii) for any other purpose, the latest available spot rate of exchange obtained by 
reference to a pricing source or quoted by a bank, in each case agreed by the 
parties (or in the absence of such agreement, specified by Buyer), in the London 
inter-bank market for the purchase of the second currency with the first currency 
on the day on which the calculation is to be made or, if that day is not a day on 
which banks are open for business in London, the spot rate of exchange quoted 
at close of business in London on the immediately preceding day in London on 
which such a quotation was available;   

(tt) “TARGET2”, the Second Generation Trans-European Automated Real-time Gross 
Settlement Express Transfer System, or any other system that replaces it; 

(uu) “Term”, with respect to any Transaction, the interval of time commencing with the 
Purchase Date and ending with the Repurchase Date; 

(vv) “Termination”, with respect to any Transaction, refers to the requirement with respect 
to such Transaction for Buyer to sell Equivalent Securities against payment by Seller 
of the Repurchase Price in accordance with paragraph 3(f), and reference to a 
Transaction having a “fixed term” or being “terminable upon demand” shall be 
construed accordingly; 

(ww) “Transaction Costs”, the meaning specified in paragraph 10; 

(xx) “Transaction Exposure”, with respect to any Transaction at any time during the period 
from the Purchase Date to the Repurchase Date (or, if later, the date on which 
Equivalent Securities are delivered to Seller or the Transaction is terminated under 
paragraph 10(h) or 10(i)) the amount “E” determined in accordance with (A) or (B) 
below as specified in Annex I (or as agreed by the parties with respect to particular 
transactions): 

(A) the result of formula E = (R x MR) – MV, where: 

R = the Repurchase Price at such time  

MR = the applicable Margin Ratio 

MV = the Market Value of Equivalent Securities at such time 

and so that where the Transaction relates to Securities of more than one 
description or to which different Margin Ratios apply, E shall be determined by 
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multiplying the Repurchase Price attributable to Equivalent Securities of each 
such description by the applicable Margin Ratio and aggregating the results and 
for this purpose the Repurchase Price shall be attributed to Equivalent Securities 
of each such description in the same proportions as those in which the Purchase 
Price was apportioned among the Purchased Securities.   

If E is greater than zero, Buyer has a Transaction Exposure equal to E and if E is 
less than zero, Seller has a Transaction Exposure equal to the absolute value of 
E; provided that E shall not be greater than the amount of the Repurchase Price 
on the date of the determination; or 

(B) the result of the formula E = R – V, where: 

R = the Repurchase Price at such time  

V = the Adjusted Value of Equivalent Securities at such time or, where a 
Transaction relates to Securities of more than one description or to 
which different haircuts apply, the sum of the Adjusted Values of the 
Securities of each such description.  

For this purpose the “Adjusted Value” of any Securities is their value determined 
on the basis of the formula, (MV(1 – H)), where: 

MV = the Market Value of Equivalent Securities at such time 

H = the “haircut” for the relevant Securities, if any, as agreed by the 
parties from time to time, being a discount from the Market Value of 
the Securities.  

If E is greater than zero, Buyer has a Transaction Exposure equal to E and if E is 
less than zero, Seller has a Transaction Exposure equal to the absolute value of 
E; and 

(yy) except in paragraphs 14(b)(i) and 18, references in this Agreement to “written” 
communications and communications “in writing” include communications made 
through any Electronic Messaging System agreed between the parties. 

3. Initiation; Confirmation; Termination 

(a) A Transaction may be entered into orally or in writing at the initiation of either Buyer or 
Seller.  

(b) Upon agreeing to enter into a Transaction hereunder Buyer or Seller (or both), as shall 
have been agreed, shall promptly deliver to the other party written confirmation of such 
Transaction (a “Confirmation”). 

The Confirmation shall describe the Purchased Securities (including CUSIP or ISIN or 
other identifying number or numbers, if any), identify Buyer and Seller and set forth -   
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(i) the Purchase Date;  

(ii) the Purchase Price;  

(iii) the Repurchase Date, unless the Transaction is to be terminable on demand (in 
which case the Confirmation shall state that it is terminable on demand);  

(iv) the Pricing Rate applicable to the Transaction; 

(v) in respect of each party the details of the bank account(s) to which payments to 
be made hereunder are to be credited;  

(vi) where the Buy/Sell Back Annex applies, whether the Transaction is a 
Repurchase Transaction or a Buy/Sell Back Transaction; 

(vii) where the Agency Annex applies, whether the Transaction is an Agency 
Transaction and, if so, the identity of the party which is acting as agent and the 
name, code or identifier of the Principal; and 

(viii) any additional terms or conditions of the Transaction;  

and may be in the form of Annex II or may be in any other form to which the parties 
agree.  

The Confirmation relating to a Transaction shall, together with this Agreement, 
constitute prima facie evidence of the terms agreed between Buyer and Seller for that 
Transaction, unless objection is made with respect to the Confirmation promptly after 
receipt thereof.  In the event of any conflict between the terms of such Confirmation 
and this Agreement, the Confirmation shall prevail in respect of that Transaction and 
those terms only.  

(c) On the Purchase Date for a Transaction, Seller shall transfer the Purchased Securities 
to Buyer or its agent against the payment of the Purchase Price by Buyer in 
accordance with paragraph 6(c).  

(d) Termination of a Transaction will be effected, in the case of on demand Transactions, 
on the date specified for Termination in such demand, and, in the case of fixed term 
Transactions, on the date fixed for Termination.  

(e) In the case of on demand Transactions, demand for Termination shall be made by 
Buyer or Seller, by telephone or otherwise, and shall provide for Termination to occur 
after not less than the minimum period as is customarily required for the settlement or 
delivery of money or Equivalent Securities of the relevant kind.  

(f) On the Repurchase Date, Buyer shall transfer to Seller or its agent Equivalent 
Securities against the payment of the Repurchase Price by Seller (less any amount 
then payable and unpaid by Buyer to Seller pursuant to paragraph 5).  
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4. Margin Maintenance 

(a) If at any time either party has a Net Exposure in respect of the other party it may by 
notice to the other party require the other party to make a Margin Transfer to it of an 
aggregate amount or value at least equal to that Net Exposure.  

(b) A notice under sub-paragraph (a) above may be given orally or in writing.  

(c) For the purposes of this Agreement a party has a Net Exposure in respect of the other 
party if the aggregate of all the first party's Transaction Exposures plus any amount 
payable to the first party under paragraph 5 but unpaid less the amount of any Net 
Margin provided to the first party exceeds the aggregate of all the other party's 
Transaction Exposures plus any amount payable to the other party under paragraph 5 
but unpaid less the amount of any Net Margin provided to the other party; and the 
amount of the Net Exposure is the amount of the excess.  For this purpose any 
amounts not denominated in the Base Currency shall be converted into the Base 
Currency at the Spot Rate prevailing at the relevant time.  

(d) To the extent that a party calling for a Margin Transfer has previously paid Cash 
Margin which has not been repaid or delivered Margin Securities in respect of which 
Equivalent Margin Securities have not been delivered to it or a Cash Equivalent 
Amount has not been paid, that party shall be entitled to require that such Margin 
Transfer be satisfied first by the repayment of such Cash Margin or the delivery of 
Equivalent Margin Securities but, subject to this, the composition of a Margin Transfer 
shall be at the option of the party making such Margin Transfer.  

(e) Any Cash Margin transferred shall be in the Base Currency or such other currency as 
the parties may agree.  

(f) A payment of Cash Margin shall give rise to a debt owing from the party receiving such 
payment to the party making such payment.  Such debt shall bear interest at such rate, 
payable at such times, as may be specified in Annex I in respect of the relevant 
currency or otherwise agreed between the parties, and shall be repayable subject to 
the terms of this Agreement.  

(g) Where Seller or Buyer becomes obliged under sub-paragraph (a) above to make a 
Margin Transfer, it shall transfer Cash Margin or Margin Securities or Equivalent 
Margin Securities within the minimum period specified in Annex I or, if no period is 
there specified, such minimum period as is customarily required for the settlement or 
delivery of money, Margin Securities or Equivalent Margin Securities of the relevant 
kind.  

(h) Where a party (the “Transferor”) becomes obliged to transfer Equivalent Margin 
Securities and, having made all reasonable efforts to do so, is, for any reason relating 
to the Securities or the clearing system through which the Securities are to be 
transferred, unable to transfer Equivalent Margin Securities then 

(i) the Transferor shall immediately pay to the other party Cash Margin at least 
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equal to the Market Value of such Equivalent Margin Securities (and, unless the 
parties otherwise agree, such Cash Margin shall not bear interest in accordance 
with paragraph 4(f)); and 

(ii) if the failure is continuing for two Business Days or more the other party may by 
notice to the Transferor require the Transferor to pay an amount (the “Cash 
Equivalent Amount”) equal to the Default Market Value of the Equivalent Margin 
Securities determined by the other party in accordance with paragraph 10(f) 
which shall apply on the basis that references to the non-Defaulting Party were 
to the other party and references to the Early Termination Date were to the date 
on which notice under this paragraph is effective. 

(i) The parties may agree that, with respect to any Transaction, the provisions of sub-
paragraphs (a) to (h) above shall not apply but instead that margin may be provided 
separately in respect of that Transaction in which case -  

(i) that Transaction shall not be taken into account when calculating whether either 
party has a Net Exposure; 

(ii) margin shall be provided in respect of that Transaction in such manner as the 
parties may agree; and 

(iii) margin provided in respect of that Transaction shall not be taken into account for 
the purposes of sub-paragraphs (a) to (h) above.  

(j) The parties may agree that any Net Exposure which may arise shall be eliminated not 
by Margin Transfers under the preceding provisions of this paragraph but by the 
repricing of Transactions under sub-paragraph (k) below, the adjustment of 
Transactions under sub-paragraph (l) below or a combination of both these methods.  

(k) Where the parties agree that a Transaction is to be repriced under this sub-paragraph, 
such repricing shall be effected as follows -  

(i) the Repurchase Date under the relevant Transaction (the “Original Transaction”) 
shall be deemed to occur on the date on which the repricing is to be effected (the 
“Repricing Date”); 

(ii) the parties shall be deemed to have entered into a new Transaction (the 
“Repriced Transaction”) on the terms set out in (iii) to (vi) below; 

(iii) the Purchased Securities under the Repriced Transaction shall be Securities 
equivalent to the Purchased Securities under the Original Transaction; 

(iv) the Purchase Date under the Repriced Transaction shall be the Repricing Date;  

(v) the Purchase Price under the Repriced Transaction shall be such amount as 
shall, when multiplied by the Margin Ratio applicable to the Original Transaction, 
be equal to the Market Value of such Securities on the Repricing Date;  
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(vi) the Repurchase Date, the Pricing Rate, the Margin Ratio and, subject as 
aforesaid, the other terms of the Repriced Transaction shall be identical to those 
of the Original Transaction;  

(vii) the obligations of the parties with respect to the delivery of the Purchased 
Securities and the payment of the Purchase Price under the Repriced 
Transaction shall be set off against their obligations with respect to the delivery 
of Equivalent Securities and payment of the Repurchase Price under the Original 
Transaction and accordingly only a net cash sum shall be paid by one party to 
the other.  Such net cash sum shall be paid within the minimum period specified 
in sub-paragraph (g) above.  

(l) The adjustment of a Transaction (the “Original Transaction”) under this sub-paragraph 
shall be effected by the parties agreeing that on the date on which the adjustment is to 
be made (the “Adjustment Date”) the Original Transaction shall be terminated and they 
shall enter into a new Transaction (the “Replacement Transaction”) in accordance with 
the following provisions -  

(i) the Original Transaction shall be terminated on the Adjustment Date on such 
terms as the parties shall agree on or before the Adjustment Date;  

(ii) the Purchased Securities under the Replacement Transaction shall be such 
Securities as the parties shall agree on or before the Adjustment Date (being 
Securities the aggregate Market Value of which at the Adjustment Date is 
substantially equal to the Repurchase Price under the Original Transaction at the 
Adjustment Date multiplied by the Margin Ratio applicable to the Original 
Transaction); 

(iii) the Purchase Date under the Replacement Transaction shall be the Adjustment 
Date;  

(iv) the other terms of the Replacement Transaction shall be such as the parties 
shall agree on or before the Adjustment Date; and 

(v) the obligations of the parties with respect to payment and delivery of Securities 
on the Adjustment Date under the Original Transaction and the Replacement 
Transaction shall be settled in accordance with paragraph 6 within the minimum 
period specified in sub-paragraph (g) above.  

5. Income Payments  

Unless otherwise agreed - 

(a) where: (i) the Term of a particular Transaction extends over an Income Payment Date 
in respect of any Securities subject to that Transaction; or (ii) an Income Payment Date 
in respect of any such Securities occurs after the Repurchase Date but before 
Equivalent Securities have been delivered to Seller or, if earlier, the occurrence of an 
Early Termination Date or the termination of the Transaction under paragraph 10(i) 
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then Buyer shall on the date such Income is paid by the issuer transfer to or credit to 
the account of Seller an amount equal to (and in the same currency as) the amount 
paid by the issuer;  

(b) where Margin Securities are transferred from one party (“the first party”) to the other 
party (“the second party”) and an Income Payment Date in respect of such Securities 
occurs before Equivalent Margin Securities are transferred or a Cash Equivalent 
Amount is paid by the second party to the first party, the second party shall on the date 
such Income is paid by the issuer transfer to or credit to the account of the first party 
an amount equal to (and in the same currency as) the amount paid by the issuer;  

and for the avoidance of doubt references in this paragraph to the amount of any 
Income paid by the issuer of any Securities shall be to an amount paid without any 
withholding or deduction for or on account of taxes or duties notwithstanding that a 
payment of such Income made in certain circumstances may be subject to such a 
withholding or deduction. 

6. Payment and Transfer 

(a) Unless otherwise agreed, all money paid hereunder shall be in immediately available 
freely convertible funds of the relevant currency. All Securities to be transferred 
hereunder (i) shall be in suitable form for transfer and shall be accompanied by duly 
executed instruments of transfer or assignment in blank (where required for transfer) 
and such other documentation as the transferee may reasonably request, or (ii) shall 
be transferred through any agreed book entry or other securities clearance system or 
(iii) shall be transferred by any other method mutually acceptable to Seller and Buyer.  

(b) Unless otherwise agreed, all money payable by one party to the other in respect of any 
Transaction shall be paid free and clear of, and without withholding or deduction for, 
any taxes or duties of whatsoever nature imposed, levied, collected, withheld or 
assessed by any authority having power to tax, unless the withholding or deduction of 
such taxes or duties is required by law.  In that event, unless otherwise agreed, the 
paying party shall pay such additional amounts as will result in the net amounts 
receivable by the other party (after taking account of such withholding or deduction) 
being equal to such amounts as would have been received by it had no such taxes or 
duties been required to be withheld or deducted.  

(c) Unless otherwise agreed in writing between the parties, under each Transaction 
transfer of Purchased Securities by Seller and payment of Purchase Price by Buyer 
against the transfer of such Purchased Securities shall be made simultaneously and 
transfer of Equivalent Securities by Buyer and payment of Repurchase Price payable 
by Seller against the transfer of such Equivalent Securities shall be made 
simultaneously.  

(d) Subject to and without prejudice to the provisions of sub-paragraph 6(c), either party 
may from time to time in accordance with market practice and in recognition of the 
practical difficulties in arranging simultaneous delivery of Securities and money waive 
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in relation to any Transaction its rights under this Agreement to receive simultaneous 
transfer and/or payment provided that transfer and/or payment shall, notwithstanding 
such waiver, be made on the same day and provided also that no such waiver in 
respect of one Transaction shall affect or bind it in respect of any other Transaction. 

(e) The parties shall execute and deliver all necessary documents and take all necessary 
steps to procure that all right, title and interest in any Purchased Securities, any 
Equivalent Securities, any Margin Securities and any Equivalent Margin Securities 
shall pass to the party to which transfer is being made upon transfer of the same in 
accordance with this Agreement, free from all liens (other than a lien granted to the 
operator of the clearance system through which the Securities are transferred), claims, 
charges and encumbrances.  

(f) Notwithstanding the use of expressions such as “Repurchase Date”, “Repurchase 
Price”, “margin”, “Net Margin”, “Margin Ratio” and “substitution”, which are used to 
reflect terminology used in the market for transactions of the kind provided for in this 
Agreement, all right, title and interest in and to Securities and money transferred or 
paid under this Agreement shall pass to the transferee upon transfer or payment, the 
obligation of the party receiving Purchased Securities or Margin Securities being an 
obligation to transfer Equivalent Securities or Equivalent Margin Securities.  

(g) Time shall be of the essence in this Agreement. 

(h) Subject to paragraph 10, all amounts in the same currency payable by each party to 
the other under any Transaction or otherwise under this Agreement on the same date 
shall be combined in a single calculation of a net sum payable by one party to the 
other and the obligation to pay that sum shall be the only obligation of either party in 
respect of those amounts.  

(i) Subject to paragraph 10, all Securities of the same issue, denomination, currency and 
series, transferable by each party to the other under any Transaction or hereunder on 
the same date shall be combined in a single calculation of a net quantity of Securities 
transferable by one party to the other and the obligation to transfer the net quantity of 
Securities shall be the only obligation of either party in respect of the Securities so 
transferable and receivable. 

(j) If the parties have specified in Annex I that this paragraph 6(j) shall apply, each 
obligation of a party under this Agreement (the “first party”) (other than an obligation 
arising under paragraph 10) is subject to the condition precedent that none of the 
events specified in paragraph 10(a) (Events of Default) shall have occurred and be 
continuing with respect to the other party. 

7. Contractual Currency 

(a) All the payments made in respect of the Purchase Price or the Repurchase Price of 
any Transaction shall be made in the currency of the Purchase Price (the “Contractual 
Currency”) save as provided in paragraph 10(d)(ii). Notwithstanding the foregoing, the 
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payee of any money may, at its option, accept tender thereof in any other currency, 
provided, however, that, to the extent permitted by applicable law, the obligation of the 
payer to pay such money will be discharged only to the extent of the amount of the 
Contractual Currency that such payee may, consistent with normal banking 
procedures, purchase with such other currency (after deduction of any premium and 
costs of exchange) for delivery within the customary delivery period for spot 
transactions in respect of the relevant currency. 

(b) If for any reason the amount in the Contractual Currency received by a party, including 
amounts received after conversion of any recovery under any judgment or order 
expressed in a currency other than the Contractual Currency, falls short of the amount 
in the Contractual Currency due and payable, the party required to make the payment 
will, as a separate and independent obligation, to the extent permitted by applicable 
law, immediately transfer such additional amount in the Contractual Currency as may 
be necessary to compensate for the shortfall.  

(c) If for any reason the amount in the Contractual Currency received by a party exceeds 
the amount of the Contractual Currency due and payable, the party receiving the 
transfer will refund promptly the amount of such excess.  

8. Substitution 

(a) A Transaction may at any time between the Purchase Date and Repurchase Date, if 
Seller so requests and Buyer so agrees, be varied by the transfer by Buyer to Seller of 
Securities equivalent to the Purchased Securities, or to such of the Purchased 
Securities as shall be agreed, in exchange for the transfer by Seller to Buyer of other 
Securities of such amount and description as shall be agreed (“New Purchased 
Securities”) (being Securities having a Market Value at the date of the variation at least 
equal to the Market Value of the Equivalent Securities transferred to Seller).  

(b) Any variation under sub-paragraph (a) above shall be effected, subject to paragraph 
6(d), by the simultaneous transfer of the Equivalent Securities and New Purchased 
Securities concerned.  

(c) A Transaction which is varied under sub-paragraph (a) above shall thereafter continue 
in effect as though the Purchased Securities under that Transaction consisted of or 
included the New Purchased Securities instead of the Securities in respect of which 
Equivalent Securities have been transferred to Seller. 

(d) Where either party has transferred Margin Securities to the other party it may at any 
time before Equivalent Margin Securities are transferred to it under paragraph 4 
request the other party to transfer Equivalent Margin Securities to it in exchange for 
the transfer to the other party of new Margin Securities having a Market Value at the 
time at which the exchange is agreed at least equal to that of such Equivalent Margin 
Securities.  If the other party agrees to the request, the exchange shall be effected, 
subject to paragraph 6(d), by the simultaneous transfer of the Equivalent Margin 
Securities and new Margin Securities concerned. Where either or both of such 



Appendix 2

482

 
  

 
 

April 2011 - 16 - 

transfers is or are effected through a settlement system in circumstances which under 
the rules and procedures of that settlement system give rise to a payment by or for the 
account of one party to or for the account of the other party, the parties shall cause 
such payment or payments to be made outside that settlement system, for value the 
same day as the payments made through that settlement system, as shall ensure that 
the exchange of Equivalent Margin Securities and new Margin Securities effected 
under this sub-paragraph does not give rise to any net payment of cash by either party 
to the other.  

9. Representations 

Each party represents and warrants to the other that - 

(a) it is duly authorised to execute and deliver this Agreement, to enter into the 
Transactions contemplated hereunder and to perform its obligations hereunder and 
thereunder and has taken all necessary action to authorise such execution, delivery 
and performance;  

(b) it will engage in this Agreement and the Transactions contemplated hereunder (other 
than Agency Transactions) as principal; 

(c) the person signing this Agreement on its behalf is, and any person representing it in 
entering into a Transaction will be, duly authorised to do so on its behalf;  

(d) it has obtained all authorisations of any governmental or regulatory body required in 
connection with this Agreement and the Transactions contemplated hereunder and 
such authorisations are in full force and effect;  

(e) the execution, delivery and performance of this Agreement and the Transactions 
contemplated hereunder will not violate any law, ordinance, charter, by-law or rule 
applicable to it or any agreement by which it is bound or by which any of its assets are 
affected;  

(f) it has satisfied itself and will continue to satisfy itself as to the tax implications of the 
Transactions contemplated hereunder;  

(g) in connection with this Agreement and each Transaction -  

(i) unless there is a written agreement with the other party to the contrary, it is not 
relying on any advice (whether written or oral) of the other party, other than the 
representations expressly set out in this Agreement;  

(ii) it has made and will make its own decisions regarding the entering into of any 
Transaction based upon its own judgment and upon advice from such 
professional advisers as it has deemed it necessary to consult; 

(iii) it understands the terms, conditions and risks of each Transaction and is willing 
to assume (financially and otherwise) those risks; and 
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(h) at the time of transfer to the other party of any Securities it will have the full and 
unqualified right to make such transfer and that upon such transfer of Securities the 
other party will receive all right, title and interest in and to those Securities free of any 
lien (other than a lien granted to the operator of the clearance system through which 
the Securities are transferred), claim, charge or encumbrance. 

On the date on which any Transaction is entered into pursuant hereto, and on each 
day on which Securities, Equivalent Securities, Margin Securities or Equivalent Margin 
Securities are to be transferred under any Transaction, Buyer and Seller shall each be 
deemed to repeat all the foregoing representations.  For the avoidance of doubt and 
notwithstanding any arrangements which Seller or Buyer may have with any third 
party, each party will be liable as a principal for its obligations under this Agreement 
and each Transaction.  

10. Events of Default 

(a) If any of the following events (each an “Event of Default”) occurs in relation to either 
party (the “Defaulting Party”, the other party being the “non-Defaulting Party”) whether 
acting as Seller or Buyer -  

(i) Buyer fails to pay the Purchase Price upon the applicable Purchase Date or 
Seller fails to pay the Repurchase Price upon the applicable Repurchase Date; 
or  

(ii) if the parties have specified in Annex I that this sub-paragraph shall apply, Seller 
fails to deliver Purchased Securities on the Purchase Date or Buyer fails to 
deliver Equivalent Securities on the Repurchase Date, in either case within the 
standard settlement time for delivery of the Securities concerned; or 

(iii) Seller or Buyer fails to pay when due any sum payable under sub-paragraph (h) 
or (i) below; or 

(iv) Seller or Buyer fails to: 

(A) make a Margin Transfer within the minimum period in accordance with 
paragraph 4(g) or, in the case of an obligation to deliver Equivalent Margin 
Securities, either to deliver the relevant Equivalent Margin Securities or to 
pay Cash Margin in accordance with paragraph 4(h)(i) or to pay the Cash 
Equivalent Amount in accordance with paragraph 4(h)(ii);  

(B) where paragraph 4(i) applies, to provide margin in accordance with that 
paragraph; or 

(C) to pay any amount or to transfer any Securities in accordance with 
paragraphs 4(k) or (l); or 

(v) Seller or Buyer fails to comply with paragraph 5; or  

(vi) an Act of Insolvency occurs with respect to Seller or Buyer; or  
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(vii) any representations made by Seller or Buyer are incorrect or untrue in any 
material respect when made or repeated or deemed to have been made or 
repeated; or 

(viii) Seller or Buyer admits to the other that it is unable to, or intends not to, perform 
any of its obligations hereunder or in respect of any Transaction; or  

(ix) Seller or Buyer being declared in default or being suspended or expelled from 
membership of or participation in, any securities exchange or suspended or 
prohibited from dealing in securities by any Competent Authority, in each case 
on the grounds that it has failed to meet any requirements relating to financial 
resources or credit rating; or  

(x) Seller or Buyer fails to perform any other of its obligations hereunder and does 
not remedy such failure within 30 days after notice is given by the non-Defaulting 
Party requiring it to do so, 

then sub-paragraphs (b) to (g) below shall apply.  

(b) If at any time an Event of Default has occurred and is continuing the non-Defaulting 
Party may, by not more than 20 days’ notice to the Defaulting Party specifying the 
relevant Event of Default, designate a day not earlier than the day such notice is 
effective as an Early Termination Date in respect of all outstanding Transactions.  If, 
however, “Automatic Early Termination” is specified in Annex I with respect to the 
Defaulting Party, then an Early Termination Date in respect of all outstanding 
Transactions will occur at the time immediately preceding the occurrence with respect 
to the Defaulting Party of an Act of Insolvency which is the presentation of a petition for 
winding-up or any analogous proceeding or the appointment of a liquidator or 
analogous officer of the Defaulting Party. 

(c) If an Early Termination Date occurs, the Repurchase Date for each Transaction 
hereunder shall be deemed to occur on the Early Termination Date and, subject to the 
following provisions, all Cash Margin (including interest accrued) shall be repayable 
and Equivalent Margin Securities shall be deliverable and Cash Equivalent Amounts 
shall be payable, in each case on the Early Termination Date (and so that, where this 
sub-paragraph applies, performance of the respective obligations of the parties with 
respect to the delivery of Securities, the payment of the Repurchase Prices for any 
Equivalent Securities, the repayment of any Cash Margin and the payment of Cash 
Equivalent Amounts shall be effected only in accordance with the provisions of sub-
paragraph (d) below). 

(d) (i) The Default Market Values of the Equivalent Securities and any Equivalent 
Margin Securities to be transferred, the amount of any Cash Margin (including 
the amount of interest accrued) to be transferred and the Repurchase Prices and 
Cash Equivalent Amounts to be paid by each party shall be established by the 
non-Defaulting Party for all Transactions as at the Early Termination Date;  
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(ii) on the basis of the sums so established, an account shall be taken (as at the 
Early Termination Date) of what is due from each party to the other under this 
Agreement (on the basis that each party's claim against the other in respect of 
the transfer to it of Equivalent Securities or Equivalent Margin Securities under 
this Agreement equals the Default Market Value therefor and including amounts 
payable under paragraphs 10(g) and 12) and 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 payable (by the party having the claim valued at the lower 
amount pursuant to the foregoing).  For the purposes of this calculation, all sums 
not denominated in the Base Currency shall be converted into the Base 
Currency at the Spot Rate; and 

(iii) as soon as reasonably practicable after effecting the calculation above, the non-
Defaulting Party shall provide to the Defaulting Party a statement showing in 
reasonable detail such calculations and specifying the balance payable by one 
party to the other and such balance shall be due and payable on the Business 
Day following the date of such statement provided that, to the extent permitted 
by applicable law, interest shall accrue on such amount on a 360 day, 365 day or 
other day basis in accordance with the applicable market convention (or as 
otherwise agreed by the parties), for the actual number of days during the period 
from and including the Early Termination Date to, but excluding, the date of 
payment.  

(e) For the purposes of this Agreement, the “Default Market Value” of any Equivalent 
Securities or Equivalent Margin Securities shall be determined by the non-Defaulting 
Party on or as soon as reasonably practicable after the Early Termination Date in 
accordance with sub-paragraph (f) below, and for this purpose - 

(i) the “Appropriate Market” means, in relation to Securities of any description, the 
market which is the most appropriate market for Securities of that description, as 
determined by the non-Defaulting Party; 

(ii) “Deliverable Securities” means Equivalent Securities or Equivalent Margin 
Securities to be delivered by the Defaulting Party;  

(iii) “Net Value” means at any time, in relation to any Deliverable Securities or 
Receivable Securities, the amount which, in the reasonable opinion of the non-
Defaulting Party, represents their fair market value, having regard to such pricing 
sources (including trading prices) and methods (which may include, without 
limitation, available prices for Securities with similar maturities, terms and credit 
characteristics as the relevant Equivalent Securities or Equivalent Margin 
Securities) as the non-Defaulting Party considers appropriate, less, in the case of 
Receivable Securities, or plus, in the case of Deliverable Securities, all 
Transaction Costs which would be incurred or reasonably anticipated in 
connection with the purchase or sale of such Securities;  
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(iv) “Receivable Securities” means Equivalent Securities or Equivalent Margin 
Securities to be delivered to the Defaulting Party; and 

(v) “Transaction Costs” in relation to any transaction contemplated in paragraph 
10(e) or (f) means the reasonable costs, commissions, fees and expenses 
(including any mark-up or mark-down or premium paid for guaranteed delivery) 
incurred or reasonably anticipated in connection with the purchase of Deliverable 
Securities or sale of Receivable Securities, calculated on the assumption that the 
aggregate thereof is the least that could reasonably be expected to be paid in 
order to carry out the transaction. 

(f) If - 

(i) on or about the Early Termination Date the non-Defaulting Party has sold, in the 
case of Receivable Securities, or purchased, in the case of Deliverable 
Securities, Securities which form part of the same issue and are of an identical 
type and description as those Equivalent Securities or Equivalent Margin 
Securities (regardless as to whether or not such sales or purchases have 
settled), the non-Defaulting Party may elect to treat as the Default Market Value - 

(A) in the case of Receivable Securities, the net proceeds of such sale after 
deducting all reasonable costs, commissions, fees and expenses incurred 
in connection therewith (provided that, where the Securities sold are not 
identical in amount to the Equivalent Securities or Equivalent Margin 
Securities, the non-Defaulting Party may, acting in good faith, either (x) 
elect to treat such net proceeds of sale divided by the amount of Securities 
sold and multiplied by the amount of the Equivalent Securities or 
Equivalent Margin Securities as the Default Market Value or (y) elect to 
treat such net proceeds of sale of the Equivalent Securities or Equivalent 
Margin Securities actually sold as the Default Market Value of that 
proportion of the Equivalent Securities or Equivalent Margin Securities, 
and, in the case of (y), the Default Market Value of the balance of the 
Equivalent Securities or Equivalent Margin Securities shall be determined 
separately in accordance with the provisions of this paragraph 10(f)); or 

(B) in the case of Deliverable Securities, the aggregate cost of such purchase, 
including all reasonable costs, commissions, fees and expenses incurred 
in connection therewith (provided that, where the Securities purchased are 
not identical in amount to the Equivalent Securities or Equivalent Margin 
Securities, the non-Defaulting Party may, acting in good faith, either (x) 
elect to treat such aggregate cost divided by the amount of Securities sold 
and multiplied by the amount of the Equivalent Securities or Equivalent 
Margin Securities as the Default Market Value or (y) elect to treat the 
aggregate cost of purchasing the Equivalent Securities or Equivalent 
Margin Securities actually purchased as the Default Market Value of that 
proportion of the Equivalent Securities or Equivalent Margin Securities, 



Appendix 2

487

 
  

 
 

April 2011 - 21 - 

and, in the case of (y), the Default Market Value of the balance of the 
Equivalent Securities or Equivalent Margin Securities shall be determined 
separately in accordance with the provisions of this paragraph 10(f)); 

(ii) on or about the Early Termination Date the non-Defaulting Party has received, in 
the case of Deliverable Securities, offer quotations or, in the case of Receivable 
Securities, bid quotations in respect of Securities of the relevant description from 
two or more market makers or regular dealers in the Appropriate Market in a 
commercially reasonable size, using pricing methodology which is customary for 
the relevant type of security (as determined by the non-Defaulting Party) the non-
Defaulting Party may elect to treat as the Default Market Value of such 
Securities - 

(A) the price quoted (or where a price is quoted by two or more market 
makers, the arithmetic mean of such prices) by each of them for, in the 
case of Deliverable Securities, the sale by the relevant market maker or 
dealer of such Securities or, in the case of Receivable Securities, the 
purchase by the relevant market maker or dealer of such Securities 
provided that such price or prices quoted may be adjusted in a 
commercially reasonable manner by the non-Defaulting Party (x) to reflect 
accrued but unpaid coupons not reflected in the price or prices quoted in 
respect of such securities and (y) in respect of any Pool Factor Affected 
Security, to reflect the realisable value of such Security, taking into 
consideration the Pool Factor Distortion (and for this purpose, “Pool Factor 
Affected Security” means a security other than an equity security in respect 
of which the decimal value of the outstanding principal divided by the 
original principal balance of such Security is less than one (as indicated by 
any pool factor applicable to such security), such circumstance a “Pool 
Factor Distortion”); 

(B) after deducting, in the case of Receivable Securities, or adding, in the case 
of Deliverable Securities the Transaction Costs which would be incurred or 
reasonably anticipated in connection with such a transaction; or 

(iii) if, acting in good faith the non-Defaulting Party either - 

(A) has endeavoured but been unable to sell or purchase Securities in 
accordance with sub-paragraph (i) above or to obtain quotations in 
accordance with sub-paragraph (ii) above (or both); or  

(B) has determined that it would not be commercially reasonable to sell or 
purchase Securities at the prices bid or offered or to obtain such 
quotations, or that it would not be commercially reasonable to use any 
quotations which it has obtained under sub-paragraph (ii) above,  
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the non-Defaulting Party may determine the Net Value of the relevant Equivalent 
Securities or Equivalent Margin Securities (which shall be specified) and may 
treat such Net Value as the Default Market Value of the relevant Equivalent 
Securities or Equivalent Margin Securities. 

(g) The Defaulting Party shall be liable to the non-Defaulting Party for the amount of all 
reasonable and legal and other professional expenses incurred by the non-Defaulting 
Party in connection with or as a consequence of an Event of Default, together with 
interest thereon at the Applicable Rate or, in the case of an expense attributable to a 
particular Transaction, the Pricing Rate for the relevant Transaction if that Pricing Rate 
is greater than the Applicable Rate. 

(h) If Seller fails to deliver Purchased Securities to Buyer on the applicable Purchase Date 
Buyer may -  

(i) if it has paid the Purchase Price to Seller, require Seller immediately to repay the 
sum so paid;  

(ii) if Buyer has a Transaction Exposure to Seller in respect of the relevant 
Transaction, require Seller from time to time to pay Cash Margin at least equal to 
such Transaction Exposure;  

(iii) at any time while such failure continues, terminate the Transaction by giving 
written notice to Seller.  On such termination the obligations of Seller and Buyer 
with respect to delivery of Purchased Securities and Equivalent Securities shall 
terminate and Seller shall pay to Buyer an amount equal to the excess of the 
Repurchase Price at the date of Termination over the Purchase Price.  

(i) If Buyer fails to deliver some or all Equivalent Securities to Seller on the applicable 
Repurchase Date Seller may -  

(i) if it has paid the Repurchase Price to Buyer, require Buyer immediately to repay 
the sum so paid;  

(ii) if Seller has a Transaction Exposure to Buyer in respect of the relevant 
Transaction, require Buyer from time to time to pay Cash Margin at least equal to 
such Transaction Exposure; 

(iii) at any time while such failure continues, by written notice to Buyer declare that 
that Transaction or part of that Transaction corresponding to the Equivalent 
Securities that have not been delivered (but only that Transaction or part of 
Transaction) shall be terminated immediately in accordance with sub-paragraph 
(c) above (disregarding for this purpose references in that sub-paragraph to 
transfer of Cash Margin, delivery of Equivalent Margin Securities and payment of 
Cash Equivalent Amount and as if references to the Repurchase Date were to 
the date on which notice was given under this sub-paragraph).  

(j) The provisions of this Agreement constitute a complete statement of the remedies 
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available to each party in respect of any Event of Default.  

(k) Subject to paragraph 10(l), neither party may claim any sum by way of consequential 
loss or damage in the event of a failure by the other party to perform any of its 
obligations under this Agreement. 

(l) (i) Subject to sub-paragraph (ii) below, if as a result of a Transaction terminating 
before its agreed Repurchase Date or a Forward Transaction terminating before 
its Purchase Date under paragraphs 10(b), 10(h)(iii) or 10(i)(iii), the non-
Defaulting Party, in the case of paragraph 10(b), Buyer, in the case of paragraph 
10(h)(iii), or Seller, in the case of paragraph 10(i)(iii), (in each case the “first 
party”) incurs any loss or expense in entering into replacement transactions or in 
otherwise hedging its exposure arising in connection with a Transaction so 
terminating, the other party shall be required to pay to the first party the amount 
determined by the first party in good faith and without double counting to be 
equal to the loss or expense incurred in connection with such replacement 
transactions or hedging (including all fees, costs and other expenses) less the 
amount of any profit or gain made by that party in connection with such 
replacement transactions or hedging; provided that if that calculation results in a 
negative number, an amount equal to that number shall be payable by the first 
party to the other party. 

(ii) If the first party reasonably decides, instead of entering into such replacement 
transactions, to replace or unwind any hedging transactions which the first party 
entered into in connection with the Transaction so terminating, or to enter into 
any replacement hedging transactions, the other party shall be required to pay to 
the first party the amount determined by the first party in good faith to be equal to 
the loss or expense incurred in connection with entering into such replacement 
or unwinding (including all fees, costs and other expenses) less the amount of 
any profit or gain made by that party in connection with such replacement or 
unwinding; provided that if that calculation results in a negative number, an 
amount equal to that number  shall be payable by the first party to the other 
party. 

(m) Each party shall immediately notify the other if an Event of Default, or an event which, 
upon the service of a notice or the lapse of time, or both, would be an Event of Default, 
occurs in relation to it.  

(n) Any amount payable to one party (the Payee) by the other party (the Payer) under 
paragraph 10(d) may, at the option of the non-Defaulting Party, be reduced by its set 
off against any amount payable (whether at such time or in the future or upon the 
occurrence of a contingency) by the Payee to the Payer (irrespective of the currency, 
place of payment or booking office of the obligation) under any other agreement 
between the Payee and the Payer or instrument or undertaking issued or executed by 
one party to, or in favour of, the other party.  If an obligation is unascertained, the non-
Defaulting Party may in good faith estimate that obligation and set off in respect of the 



Appendix 2

490

 
  

 
 

April 2011 - 24 - 

estimate, subject to accounting to the other party when the obligation is ascertained. 
Nothing in this paragraph shall be effective to create a charge or other security 
interest.  This paragraph shall be without prejudice and in addition to any right of set 
off, combination of accounts, lien or other right to which any party is at any time 
otherwise entitled (whether by operation of law, contract or otherwise). 

11. Tax Event 

(a) This paragraph shall apply if either party notifies the other that -  

(i) any action taken by a taxing authority or brought in a court of competent 
jurisdiction (regardless of whether such action is taken or brought with respect to 
a party to this Agreement); or 

(ii) a change in the fiscal or regulatory regime (including, but not limited to, a change 
in law or in the general interpretation of law but excluding any change in any rate 
of tax),  

has or will, in the notifying party's reasonable opinion, have a material adverse effect 
on that party in the context of a Transaction.  

(b) If so requested by the other party, the notifying party will furnish the other with an 
opinion of a suitably qualified adviser that an event referred to in sub-paragraph (a)(i) 
or (ii) above has occurred and affects the notifying party.  

(c) Where this paragraph applies, the party giving the notice referred to in sub-paragraph 
(a) may, subject to sub-paragraph (d) below, terminate the Transaction with effect from 
a date specified in the notice, not being earlier (unless so agreed by the other party) 
than 30 days after the date of the notice, by nominating that date as the Repurchase 
Date. 

(d) If the party receiving the notice referred to in sub-paragraph (a) so elects, it may 
override that notice by giving a counter-notice to the other party.  If a counter-notice is 
given, the party which gives the counter-notice will be deemed to have agreed to 
indemnify the other party against the adverse effect referred to in sub-paragraph (a) so 
far as relates to the relevant Transaction and the original Repurchase Date will 
continue to apply.  

(e) Where a Transaction is terminated as described in this paragraph, the party which has 
given the notice to terminate shall indemnify the other party against any reasonable 
legal and other professional expenses incurred by the other party by reason of the 
termination, but the other party may not claim any sum by way of consequential loss or 
damage in respect of a termination in accordance with this paragraph.  

(f) This paragraph is without prejudice to paragraph 6(b) (obligation to pay additional 
amounts if withholding or deduction required); but an obligation to pay such additional 
amounts may, where appropriate, be a circumstance which causes this paragraph to 
apply.  
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12. Interest 

To the extent permitted by applicable law, if any sum of money payable hereunder or 
under any Transaction is not paid when due, interest shall accrue on the unpaid sum 
as a separate debt at the greater of the Pricing Rate for the Transaction to which such 
sum relates (where such sum is referable to a Transaction) and Applicable Rate on a 
360 day basis or 365 day basis in accordance with the applicable market convention 
(or as otherwise agreed by the parties), for the actual number of days during the period 
from and including the date on which payment was due to, but excluding, the date of 
payment.  

13. Single Agreement 

Each party acknowledges that, and has entered into this Agreement and will enter into 
each Transaction hereunder in consideration of and in reliance upon the fact that all 
Transactions hereunder constitute a single business and contractual relationship and 
are made in consideration of each other.  Accordingly, each party agrees (i) to perform 
all of its obligations in respect of each Transaction hereunder, and that a default in the 
performance of any such obligations shall constitute a default by it in respect of all 
Transactions hereunder, and (ii) that payments, deliveries and other transfers made by 
either of them in respect of any Transaction shall be deemed to have been made in 
consideration of payments, deliveries and other transfers in respect of any other 
Transactions hereunder.  

14. Notices and Other Communications 

(a) Any notice or other communication to be given under this Agreement -  

(i) shall be in the English language, and except where expressly otherwise provided 
in this Agreement, shall be in writing;  

(ii) may be given in any manner described in sub-paragraphs (b) and (c) below;  

(iii) shall be sent to the party to whom it is to be given at the address or number, or in 
accordance with the electronic messaging details, set out in Annex I.  

(b) Subject to sub-paragraph (c) below, any such notice or other communication shall be 
effective -  

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

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

(iii) if sent by certified or registered mail (airmail, if overseas) or the equivalent 
(return receipt requested), on the date that mail is delivered or its delivery is 
attempted; or 
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(iv) if sent by Electronic Messaging System, on the date that electronic message is 
received;  

except that any notice or communication which is received, or delivery of which is 
attempted, after close of business on the date of receipt or attempted delivery or on a 
day which is not a day on which commercial banks are open for business in the place 
where that notice or other communication is to be given shall be treated as given at 
the opening of business on the next following day which is such a day.  

(c) If - 

(i) there occurs in relation to either party an Event of Default; and 

(ii) the non-Defaulting Party, having made all practicable efforts to do so, including 
having attempted to use at least two of the methods specified in sub-paragraph 
(b)(ii), (iii) or (iv) above, has been unable to serve a Default Notice by one of the 
methods specified in those sub-paragraphs (or such of those methods as are 
normally used by the non-Defaulting Party when communicating with the 
Defaulting Party), 

the non-Defaulting Party may sign a written notice (a “Special Default Notice”) which - 

(A) specifies the relevant event referred to in paragraph 10(a) which has 
occurred in relation to the Defaulting Party; 

(B) specifies the Early Termination Date designated in the Default Notice; 

(C) states that the non-Defaulting Party, having made all practicable efforts to 
do so, including having attempted to use at least two of the methods 
specified in sub-paragraph (b)(ii), (iii) or (iv) above, has been unable to 
serve a Default Notice by one of the methods specified in those sub-
paragraphs (or such of those methods as are normally used by the non-
Defaulting Party when communicating with the Defaulting Party); and 

(D) specifies the date on which, and the time at which, the Special Default 
Notice is signed by the non-Defaulting Party. 

On the signature of a Special Default Notice the Early Termination Date shall occur as 
designated in the Default Notice.  A Special Default Notice shall be given to the 
Defaulting Party as soon as practicable after it is signed. 

(d) Either party may by notice to the other change the address or facsimile number or 
Electronic Messaging System details at which notices or other communications are to 
be given to it. 

15. Entire Agreement; Severability 

This Agreement shall supersede any existing agreements between the parties 
containing general terms and conditions for Transactions. Each provision and 
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agreement herein shall be treated as separate from any other provision or agreement 
herein and shall be enforceable notwithstanding the unenforceability of any such other 
provision or agreement.  

16. Non-assignability; Termination 

(a) Subject to sub-paragraph (b) below, neither party may assign, charge or otherwise 
deal with (including without limitation any dealing with any interest in or the creation of 
any interest in) its rights or obligations under this Agreement or under any Transaction 
without the prior written consent of the other party.  Subject to the foregoing, this 
Agreement and any Transactions shall be binding upon and shall inure to the benefit of 
the parties and their respective successors and assigns. 

(b) Sub-paragraph (a) above shall not preclude a party from assigning, charging or 
otherwise dealing with all or any part of its interest in any sum payable to it under 
paragraph 10(c) or (g) above.  

(c) Either party may terminate this Agreement by giving written notice to the other, except 
that this Agreement shall, notwithstanding such notice, remain applicable to any 
Transactions then outstanding.  

(d) All remedies hereunder shall survive Termination in respect of the relevant Transaction 
and termination of this Agreement. 

(e) The participation of any additional member State of the European Union in economic 
and monetary union after 1 January 1999 shall not have the effect of altering any term 
of the Agreement or any Transaction, nor give a party the right unilaterally to alter or 
terminate the Agreement or any Transaction.   

17. Governing Law 

This Agreement and any non-contractual obligations arising out of or in connection 
with this Agreement shall be governed by, and interpreted in accordance with, the laws 
of England.  

The English courts shall have exclusive jurisdiction in relation to all disputes (including 
claims for set-off and counterclaims) arising out of or in connection with this 
Agreement including, without limitation disputes arising out of or in connection with: (i) 
the creation, validity, effect, interpretation, performance or non-performance of, or the 
legal relationships established by, this Agreement; and (ii) any non-contractual 
obligations arising out of or in connection with this Agreement. For such purposes, 
Buyer and Seller hereby irrevocably submit to the jurisdiction of the English courts and 
waive any objection to the exercise of such jurisdiction.  

Party A hereby appoints the person identified in Annex I as its agent to receive on its 
behalf service of process in such courts. If such agent ceases to be its agent, Party A 
shall promptly appoint, and notify Party B of the identity of, a new agent in England.  If 
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Party A fails to appoint such an agent, Party A agrees that Party B shall be entitled to 
appoint one on behalf of Party A at the expense of Party A. 

Party B hereby appoints the person identified in Annex I as its agent to receive on its 
behalf service of process in such courts. If such agent ceases to be its agent, Party B 
shall promptly appoint, and notify Party A of the identity of, a new agent in England. If 
Party B fails to appoint such an agent, Party B agrees that Party A shall be entitled to 
appoint one on behalf of Party B at the expense of Party B. 

Each party shall deliver to the other, within 30 days of the date of this Agreement in the 
case of the appointment of a person identified in Annex I or of the date of the 
appointment of the relevant agent in any other case, evidence of the acceptance by 
the agent appointed by it pursuant to this paragraph of such appointment.  

18. No Waivers, etc. 

No express or implied waiver of any Event of Default by either party shall constitute a 
waiver of any other Event of Default and no exercise of any remedy hereunder by any 
party shall constitute a waiver of its right to exercise any other remedy hereunder.  No 
modification or waiver of any provision of this Agreement and no consent by any party 
to a departure herefrom shall be effective unless and until such modification, waiver or 
consent shall be in writing and duly executed by both of the parties hereto.  Without 
limitation on any of the foregoing, the failure to give a notice pursuant to paragraph 
4(a) hereof will not constitute a waiver of any right to do so at a later date.  

19. Waiver of Immunity 

Each party hereto hereby waives, to the fullest extent permitted by applicable law, all 
immunity (whether on the basis of sovereignty or otherwise) from jurisdiction, 
attachment (both before and after judgment) and execution to which it might otherwise 
be entitled in any action or proceeding in the Courts of England or of any other country 
or jurisdiction, relating in any way to this Agreement or any Transaction, and agrees 
that it will not raise, claim or cause to be pleaded any such immunity at or in respect of 
any such action or proceeding.  

20. Recording 

The parties agree that each may electronically record all telephone conversations 
between them.  

21. Third Party Rights 

No person shall have any right to enforce any provision of this Agreement under the 
Contracts (Rights of Third Parties) Act 1999. 
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By    By  

Title    Title  

Date    Date  

 
[Name of Party]

 
[Name of Party]
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ANNEX I 

Supplemental Terms or Conditions 

Paragraph references are to paragraphs in the Agreement. 

1. The following elections shall apply - 

[(a) paragraph 1(c)(i). Buy/Sell Back Transactions   be effected under this 
Agreement, and accordingly the Buy/Sell Back Annex   apply.]  

[(b) paragraph 1(c)(ii). Transactions in Net Paying Securities   be effected 
under this Agreement, and accordingly the following provisions   apply.  

(i) The phrase “other than equities and Net Paying Securities” shall be replaced by 
the phrase “other than equities”. 

(ii) In the Buy/Sell Back Annex the following words shall be added to the end of the 
definition of the expression “IR”: “and for the avoidance of doubt the reference to 
the amount of Income for these purposes shall be to an amount paid without 
withholding or deduction for or on account of taxes or duties notwithstanding that 
a payment of such Income made in certain circumstances may be subject to 
such a withholding or deduction”.]* 

[(c) Agency Transactions   be effected under this Agreement, and 
accordingly the Agency Annex    apply.]* 

[(d) The following Annex(es) shall apply in respect of specified Transactions -  

for   Transactions, the    annex shall apply, 

for   Transactions, the    annex shall apply.]* 

(e) paragraph 2(e). The Base Currency shall be:  . 

(f) paragraph 2(p). [list Buyer’s and Seller’s Designated Offices] 

  

  

(g) paragraph 2(xx): Transaction Exposure method   

(h) paragraph 3(b).   to deliver Confirmation. 

 

 
 

 Delete as appropriate 

[may/may not]

[shall/shall not]

[may/may not]

[shall/shall not]

[may/may not]

[shall/shall not]

[A]* [B]*

[Seller/Buyer/both Seller and Buyer]*
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(i) paragraph 4(f). Interest rate on Cash Margin to be   % for   currency.  
  % for   currency. 

Interest to be payable  . 

(j) paragraph 4(g). Delivery period for margin calls to be:  . 

[(k) paragraph 6(j). Paragraph 6(j) shall apply.]   

[(l) paragraph 10(a)(ii). Paragraph 10(a)(ii) shall apply.]* 

[(m) paragraph 10(b). Automatic Early Termination shall apply with respect to  
 ]* 

(n) paragraph 14. For the purposes of paragraph 14 of this Agreement - 

(i) Address for notices and other communications for Party A - 

Address:   
Attention:   
Telephone:   
Facsimile:   
Electronic Messaging System:   
Answerback:   
Other:   

 

 

(ii) Address for notices and other communications for Party B - 

Address:   
Attention:   
Telephone:   
Facsimile:   
Electronic Messaging System:   
Answerback:   
Other:   

 

 

 

 
 

 Delete as appropriate 

[payment intervals and dates]

[Party A] [Party B]
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[(o) paragraph 17. For the purposes of paragraph 17 of this Agreement - 

(i) Party A appoints    as its agent for service of process; 

(ii) Party B appoints    as its agent for service of process.]  

 

2. The following supplemental terms and conditions shall apply - 

[Existing Transactions 

(a) The parties agree that this Agreement shall apply to all transactions which are subject 
to the Global Master Repurchase Agreement between them dated   
and which are outstanding as at the date of this Agreement so that such transactions 
shall be treated as if they had been entered into under this Agreement, and the terms 
of such transactions are amended accordingly with effect from the date of this 
Agreement.]* 

[Negative rate transactions 

(b) In the case of Transactions in which the Pricing Rate will be negative, the parties 
agree that if Seller fails to deliver the Purchased Securities on the Purchase Date 
then - 

(i) Buyer may by notice to Seller terminate the Transaction (and may continue to do 
so for every day that Seller fails to deliver the Purchased Securities); and 

(ii) for every day that Seller fails to deliver the Purchased Securities the Pricing Rate 
shall be zero.]* 

[Forward Transactions 

(c) The parties agree that Forward Transactions (as defined in sub-paragraph (i)(A) 
below) may be effected under this Agreement and accordingly the provisions of 
sub-paragraphs (i) to (iv) below shall apply. 

(i) The following definitions shall apply - 

(A) “Forward Transaction”, a Transaction in respect of which the Purchase 
Date is at least [three] Business Days after the date on which the 
Transaction was entered into and has not yet occurred; 

(B) “Forward Repricing Date”, with respect to any Forward Transaction the 
date which is such number of Business Days before the Purchase Date as 

 
 

 Delete as appropriate 
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is equal to the minimum period for the delivery of margin applicable under 
paragraph 4(g). 

(ii) The Confirmation relating to any Forward Transaction may describe the 
Purchased Securities by reference to a type or class of Securities, which, without 
limitation, may be identified by issuer or class of issuers and a maturity or range 
of maturities.  Where this paragraph applies, the parties shall agree the actual 
Purchased Securities not less than two Business Days before the Purchase Date 
and Buyer or Seller (or both), as shall have been agreed, shall promptly deliver 
to the other party a Confirmation which shall describe such Purchased 
Securities.  

(iii) At any time between the Forward Repricing Date and the Purchase Date for any 
Forward Transaction the parties may agree either - 

(A) to adjust the Purchase Price under that Forward Transaction; or 

(B) to adjust the number of Purchased Securities to be sold by Seller to Buyer 
under that Forward Transaction. 

 
(iv) Where the parties agree to an adjustment under paragraph (iii) above, Buyer or 

Seller (or both), as shall have been agreed, shall promptly deliver to the other 
party a Confirmation of the Forward Transaction, as adjusted under paragraph 
(iii) above.   

(d) Where the parties agree that this paragraph shall apply, paragraphs 2 and 4 of the 
Agreement are amended as follows. 

(i) Paragraph 2(xx) is deleted and replaced by the following - 

“(xx) “Transaction Exposure” means - 

(i) with respect to any Forward Transaction at any time between the Forward 
Repricing Date and the Purchase Date, the difference between (A) the 
Market Value of the Purchased Securities at the relevant time and (B) the 
Purchase Price; 

(ii) with respect to any Transaction at any time during the period (if any) from 
the Purchase Date to the date on which the Purchased Securities are 
delivered to Buyer or, if earlier, the date on which the Transaction is 
terminated under paragraph 10(h), the difference between (A) the Market 
Value of the Purchased Securities at the relevant time and (B) the 
Repurchase Price at the relevant time; 

(iii) with respect to any Transaction at any time during the period from the 
Purchase Date (or, if later, the date on which the Purchased Securities 
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are delivered to Buyer or the Transaction is terminated under paragraph 
10(h)) to the Repurchase Date (or, if later, the date on which Equivalent 
Securities are delivered to Seller or the Transaction is terminated under 
paragraph 10(i)), the difference between (A) the Repurchase Price at the 
relevant time multiplied by the applicable Margin Ratio (or, where the 
Transaction relates to Securities of more than one description to which 
different Margin Ratios apply, the amount produced by multiplying the 
Repurchase Price attributable to Equivalent Securities of each such 
description by the applicable Margin Ratio and aggregating the resulting 
amounts, the Repurchase Price being for this purpose attributed to 
Equivalent Securities of each such description in the same proportions as 
those in which the Purchase Price was apportioned among the 
Purchased Securities) and (B) the Market Value of Equivalent Securities 
at the relevant time. 

In each case, if (A) is greater than (B), Buyer has a Transaction Exposure for 
that Transaction equal to the excess, and if (B) is greater than (A), Seller has a 
Transaction Exposure to Buyer equal to the excess.” 

(ii) In paragraph 4(c) - 

(aa) the words “any amount payable to the first party under paragraph 5 but 
unpaid” are deleted and replaced by “any amount which will become 
payable to the first party under paragraph 5 during the period after the time 
at which the calculation is made which is equal to the minimum period for 
the delivery of margin applicable under paragraph 4(g) or which is payable 
to the first party under paragraph 5 but unpaid”; and 

(bb) the words “any amount payable to the other party under paragraph 5 but 
unpaid” are deleted and replaced by “any amount which will become 
payable to the other party under paragraph 5 during the period after the 
time at which the calculation is made which is equal to the minimum period 
for the delivery of margin applicable under paragraph 4(g) or which is 
payable to the other party under paragraph 5 but unpaid”.]  

 

 

 
 

 Delete as appropriate 
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ANNEX II 

Form of Confirmation 

To:   

From:   

Date:   

Subject:   Transaction 
 (Reference Number:   ) 

Dear Sirs, 

The purpose of this  , a “Confirmation” for the purposes of the Agreement, 
is to set forth the terms and conditions of the above repurchase transaction entered into 
between us on the Contract Date referred to below. 

This Confirmation supplements and forms part of, and is subject to, the Global Master 
Repurchase Agreement as entered into between us as of   as the same 
may be amended from time to time (the “Agreement”). All provisions contained in the 
Agreement govern this Confirmation except as expressly modified below. Words and 
phrases defined in the Agreement and used in this Confirmation shall have the same 
meaning herein as in the Agreement. 

1. Contract Date:   

2. Purchased Securities [state type[s] and nominal value[s]]: 

  

3. CUSIP, ISIN or other identifying number[s]:   

4. Buyer:   

5. Seller:   

6. Purchase Date:   

7. Purchase Price:   

8. Contractual Currency:   

[9. Repurchase Date]:    

[10. Terminable on demand]:*   
 
 

 Delete as appropriate 

[Repurchase] [Buy/Sell Back]*

[letter] [facsimile]
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11. Pricing Rate:   

[12. Sell Back Price]:    

13. Buyer's Bank Account[s] Details: 

 

 

 

 

14. Seller's Bank Account[s] Details: 

 

 

 

 

[15. The Transaction is an Agency Transaction.     is acting 
as agent for  ]:* 

 
[16. Additional Terms]:* 

 

 

 

 

 

Yours faithfully, 

 

 
 

 Delete as appropriate 

[name or Identifier of Principal]
[Name of Agent]
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Master Repurchase Agreement (1996)

Reproduced with the kind permission of the Securities Industry and Financial Markets 
Association
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The logo on this form may have been updated. The content of this document has not been modified since 
its original website posting. In light of rapidly changing business and regulatory environments, current 
accuracy cannot be assured. 
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Master Repurchase
Agreement
September 1996 Version

Dated as of

Between:

and

1. Applicability 
From time to time the parties hereto may enter into transactions in which one party (“Seller”)
agrees to transfer to the other (“Buyer”) securities or other assets (“Securities”) against the transfer
of funds by Buyer, with a simultaneous agreement by Buyer to transfer to Seller such Securities at a
date certain or on demand, against the transfer of funds by Seller. Each such transaction shall be
referred to herein as a “Transaction” and, unless otherwise agreed in writing, shall be governed by
this Agreement, including any supplemental terms or conditions contained in Annex I hereto and
in any other annexes identified herein or therein as applicable hereunder.

2. Definitions
(a) “Act of Insolvency”, with respect to any party, (i) the commencement by such party as debtor of

any case or proceeding under any bankruptcy, insolvency, reorganization, liquidation, moratori-
um, dissolution, delinquency or similar law, or such party seeking the appointment or election
of a receiver, conservator, trustee, custodian or similar official for such party or any substantial
part of its property, or the convening of any meeting of creditors for purposes of commencing
any such case or proceeding or seeking such an appointment or election, (ii) the commence-
ment of any such case or proceeding against such party, or another seeking such an appoint-
ment or election, or the filing against a party of an application for a protective decree under the
provisions of the Securities Investor Protection Act of 1970, which (A) is consented to or not
timely contested by such party, (B) results in the entry of an order for relief, such an appoint-
ment or election, the issuance of such a protective decree or the entry of an order having a sim-
ilar effect, or (C) is not dismissed within 15 days, (iii) the making by such party of a general
assignment for the benefit of creditors, or (iv) the admission in writing by such party of such
party’s inability to pay such party’s debts as they become due;

(b) “Additional Purchased Securities”, Securities provided by Seller to Buyer pursuant to Paragraph
4(a) hereof;
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(c) “Buyer’s Margin Amount”, with respect to any Transaction as of any date, the amount
obtained by application of the Buyer’s Margin Percentage to the Repurchase Price for
such Transaction as of such date;

(d) “Buyer’s Margin Percentage”, with respect to any Transaction as of any date, a percentage
(which may be equal to the Seller’s Margin Percentage) agreed to by Buyer and Seller or,
in the absence of any such agreement, the percentage obtained by dividing the Market
Value of the Purchased Securities on the Purchase Date by the Purchase Price on the
Purchase Date for such Transaction;

(e) “Confirmation”, the meaning specified in Paragraph 3(b) hereof;

(f) “Income”, with respect to any Security at any time, any principal thereof and all interest,
dividends or other distributions thereon;

(g) “Margin Deficit”, the meaning specified in Paragraph 4(a) hereof;

(h) “Margin Excess”, the meaning specified in Paragraph 4(b) hereof;

(i) “Margin Notice Deadline”, the time agreed to by the parties in the relevant Confirmation,
Annex I hereto or otherwise as the deadline for giving notice requiring same-day satisfac-
tion of margin maintenance obligations as provided in Paragraph 4 hereof (or, in the
absence of any such agreement, the deadline for such purposes established in accordance
with market practice);

(j) “Market Value”, with respect to any Securities as of any date, the price for such Securities
on such date obtained from a generally recognized source agreed to by the parties or the
most recent closing bid quotation from such a source, plus accrued Income to the extent
not included therein (other than any Income credited or transferred to, or applied to the
obligations of, Seller pursuant to Paragraph 5 hereof) as of such date (unless contrary to
market practice for such Securities);

(k) “Price Differential”, with respect to any Transaction as of any date, the aggregate amount
obtained by daily application of the Pricing Rate for such Transaction to the Purchase
Price for such Transaction on a 360 day per year basis for the actual number of days dur-
ing the period commencing on (and including) the Purchase Date for such Transaction
and ending on (but excluding) the date of determination (reduced by any amount of
such Price Differential previously paid by Seller to Buyer with respect to such
Transaction);

(l) “Pricing Rate”, the per annum percentage rate for determination of the Price Differential;

(m)“Prime Rate”, the prime rate of U.S. commercial banks as published in The Wall Street
Journal (or, if more than one such rate is published, the average of such rates);

(n) “Purchase Date”, the date on which Purchased Securities are to be transferred by Seller to
Buyer;
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(o) “Purchase Price”, (i) on the Purchase Date, the price at which Purchased Securities are
transferred by Seller to Buyer, and (ii) thereafter, except where Buyer and Seller agree oth-
erwise, such price increased by the amount of any cash transferred by Buyer to Seller pur-
suant to Paragraph 4(b) hereof and decreased by the amount of any cash transferred by
Seller to Buyer pursuant to Paragraph 4(a) hereof or applied to reduce Seller’s obligations
under clause (ii) of Paragraph 5 hereof;

(p) “Purchased Securities”, the Securities transferred by Seller to Buyer in a Transaction here-
under, and any Securities substituted therefor in accordance with Paragraph 9 hereof. The
term “Purchased Securities” with respect to any Transaction at any time also shall include
Additional Purchased Securities delivered pursuant to Paragraph 4(a) hereof and shall
exclude Securities returned pursuant to Paragraph 4(b) hereof;

(q) “Repurchase Date”, the date on which Seller is to repurchase the Purchased Securities
from Buyer, including any date determined by application of the provisions of Paragraph
3(c) or 11 hereof;

(r) “Repurchase Price”, the price at which Purchased Securities are to be transferred from
Buyer to Seller upon termination of a Transaction, which will be determined in each case
(including Transactions terminable upon demand) as the sum of the Purchase Price and
the Price Differential as of the date of such determination;

(s) “Seller’s Margin Amount”, with respect to any Transaction as of any date, the amount
obtained by application of the Seller’s Margin Percentage to the Repurchase Price for
such Transaction as of such date;

(t) “Seller’s Margin Percentage”, with respect to any Transaction as of any date, a percentage
(which may be equal to the Buyer’s Margin Percentage) agreed to by Buyer and Seller or,
in the absence of any such agreement, the percentage obtained by dividing the Market
Value of the Purchased Securities on the Purchase Date by the Purchase Price on the
Purchase Date for such Transaction.

3. Initiation; Confirmation; Termination
(a) An agreement to enter into a Transaction may be made orally or in writing at the initia-

tion of either Buyer or Seller. On the Purchase Date for the Transaction, the Purchased
Securities shall be transferred to Buyer or its agent against the transfer of the Purchase
Price to an account of Seller.

(b) Upon agreeing to enter into a Transaction hereunder, Buyer or Seller (or both), as shall
be agreed, shall promptly deliver to the other party a written confirmation of each
Transaction (a “Confirmation”). The Confirmation shall describe the Purchased
Securities (including CUSIP number, if any), identify Buyer and Seller and set forth (i)
the Purchase Date, (ii) the Purchase Price, (iii) the Repurchase Date, unless the
Transaction is to be terminable on demand, (iv) the Pricing Rate or Repurchase Price
applicable to the Transaction, and (v) any additional terms or conditions of the
Transaction not inconsistent with this Agreement. The Confirmation, together with this
Agreement, shall constitute conclusive evidence of the terms agreed between Buyer and
Seller with respect to the Transaction to which the Confirmation relates, unless with

September 1996 � Master Repurchase Agreement � 3
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respect to the Confirmation specific objection is made promptly after receipt thereof. In
the event of any conflict between the terms of such Confirmation and this Agreement,
this Agreement shall prevail.

(c) In the case of Transactions terminable upon demand, such demand shall be made by
Buyer or Seller, no later than such time as is customary in accordance with market prac-
tice, by telephone or otherwise on or prior to the business day on which such termination
will be effective. On the date specified in such demand, or on the date fixed for termina-
tion in the case of Transactions having a fixed term, termination of the Transaction will
be effected by transfer to Seller or its agent of the Purchased Securities and any Income in
respect thereof received by Buyer (and not previously credited or transferred to, or
applied to the obligations of, Seller pursuant to Paragraph 5 hereof) against the transfer
of the Repurchase Price to an account of Buyer.

4. Margin Maintenance
(a) If at any time the aggregate Market Value of all Purchased Securities subject to all

Transactions in which a particular party hereto is acting as Buyer is less than the aggre-
gate Buyer’s Margin Amount for all such Transactions (a “Margin Deficit”), then Buyer
may by notice to Seller require Seller in such Transactions, at Seller’s option, to transfer to
Buyer cash or additional Securities reasonably acceptable to Buyer (“Additional
Purchased Securities”), so that the cash and aggregate Market Value of the Purchased
Securities, including any such Additional Purchased Securities, will thereupon equal or
exceed such aggregate Buyer’s Margin Amount (decreased by the amount of any Margin
Deficit as of such date arising from any Transactions in which such Buyer is acting as
Seller).

(b) If at any time the aggregate Market Value of all Purchased Securities subject to all
Transactions in which a particular party hereto is acting as Seller exceeds the aggregate
Seller’s Margin Amount for all such Transactions at such time (a “Margin Excess”), then
Seller may by notice to Buyer require Buyer in such Transactions, at Buyer’s option, to
transfer cash or Purchased Securities to Seller, so that the aggregate Market Value of the
Purchased Securities, after deduction of any such cash or any Purchased Securities so
transferred, will thereupon not exceed such aggregate Seller’s Margin Amount (increased
by the amount of any Margin Excess as of such date arising from any Transactions in
which such Seller is acting as Buyer).

(c) If any notice is given by Buyer or Seller under subparagraph (a) or (b) of this Paragraph
at or before the Margin Notice Deadline on any business day, the party receiving such
notice shall transfer cash or Additional Purchased Securities as provided in such subpara-
graph no later than the close of business in the relevant market on such day. If any such
notice is given after the Margin Notice Deadline, the party receiving such notice shall
transfer such cash or Securities no later than the close of business in the relevant market
on the next business day following such notice.

(d) Any cash transferred pursuant to this Paragraph shall be attributed to such Transactions
as shall be agreed upon by Buyer and Seller.
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(e) Seller and Buyer may agree, with respect to any or all Transactions hereunder, that the
respective rights of Buyer or Seller (or both) under subparagraphs (a) and (b) of this
Paragraph may be exercised only where a Margin Deficit or Margin Excess, as the case
may be, exceeds a specified dollar amount or a specified percentage of the Repurchase
Prices for such Transactions (which amount or percentage shall be agreed to by Buyer
and Seller prior to entering into any such Transactions).

(f) Seller and Buyer may agree, with respect to any or all Transactions hereunder, that the
respective rights of Buyer and Seller under subparagraphs (a) and (b) of this Paragraph
to require the elimination of a Margin Deficit or a Margin Excess, as the case may be,
may be exercised whenever such a Margin Deficit or Margin Excess exists with respect to
any single Transaction hereunder (calculated without regard to any other Transaction
outstanding under this Agreement).

5. Income Payments
Seller shall be entitled to receive an amount equal to all Income paid or distributed on or in
respect of the Securities that is not otherwise received by Seller, to the full extent it would be
so entitled if the Securities had not been sold to Buyer. Buyer shall, as the parties may agree
with respect to any Transaction (or, in the absence of any such agreement, as Buyer shall rea-
sonably determine in its discretion), on the date such Income is paid or distributed either (i)
transfer to or credit to the account of Seller such Income with respect to any Purchased
Securities subject to such Transaction or (ii) with respect to Income paid in cash, apply the
Income payment or payments to reduce the amount, if any, to be transferred to Buyer by
Seller upon termination of such Transaction. Buyer shall not be obligated to take any action
pursuant to the preceding sentence (A) to the extent that such action would result in the cre-
ation of a Margin Deficit, unless prior thereto or simultaneously therewith Seller transfers to
Buyer cash or Additional Purchased Securities sufficient to eliminate such Margin Deficit, or
(B) if an Event of Default with respect to Seller has occurred and is then continuing at the
time such Income is paid or distributed.

6. Security Interest
Although the parties intend that all Transactions hereunder be sales and purchases and not
loans, in the event any such Transactions are deemed to be loans, Seller shall be deemed to
have pledged to Buyer as security for the performance by Seller of its obligations under each
such Transaction, and shall be deemed to have granted to Buyer a security interest in, all of
the Purchased Securities with respect to all Transactions hereunder and all Income thereon
and other proceeds thereof.

7. Payment and Transfer
Unless otherwise mutually agreed, all transfers of funds hereunder shall be in immediately
available funds. All Securities transferred by one party hereto to the other party (i) shall be in
suitable form for transfer or shall be accompanied by duly executed instruments of transfer
or assignment in blank and such other documentation as the party receiving possession may
reasonably request, (ii) shall be transferred on the book-entry system of a Federal Reserve
Bank, or (iii) shall be transferred by any other method mutually acceptable to Seller and
Buyer.

September 1996 � Master Repurchase Agreement � 5
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8. Segregation of Purchased Securities
To the extent required by applicable law, all Purchased Securities in the possession of Seller
shall be segregated from other securities in its possession and shall be identified as subject to
this Agreement. Segregation may be accomplished by appropriate identification on the books
and records of the holder, including a financial or securities intermediary or a clearing corpo-
ration. All of Seller’s interest in the Purchased Securities shall pass to Buyer on the Purchase
Date and, unless otherwise agreed by Buyer and Seller, nothing in this Agreement shall pre-
clude Buyer from engaging in repurchase transactions with the Purchased Securities or other-
wise selling, transferring, pledging or hypothecating the Purchased Securities, but no such
transaction shall relieve Buyer of its obligations to transfer Purchased Securities to Seller pur-
suant to Paragraph 3, 4 or 11 hereof, or of Buyer’s obligation to credit or pay Income to, or
apply Income to the obligations of, Seller pursuant to Paragraph 5 hereof.

9. Substitution
(a) Seller may, subject to agreement with and acceptance by Buyer, substitute other Securities

for any Purchased Securities. Such substitution shall be made by transfer to Buyer of such
other Securities and transfer to Seller of such Purchased Securities. After substitution, the
substituted Securities shall be deemed to be Purchased Securities.

(b) In Transactions in which Seller retains custody of Purchased Securities, the parties
expressly agree that Buyer shall be deemed, for purposes of subparagraph (a) of this
Paragraph, to have agreed to and accepted in this Agreement substitution by Seller of
other Securities for Purchased Securities; provided, however, that such other Securities
shall have a Market Value at least equal to the Market Value of the Purchased Securities
for which they are substituted.

Required Disclosure for Transactions in Which the Seller 
Retains Custody of the Purchased Securities
Seller is not permitted to substitute other securities for those subject to this
Agreement and therefore must keep Buyer’s securities segregated at all times, unless
in this Agreement Buyer grants Seller the right to substitute other securities. If
Buyer grants the right to substitute, this means that Buyer’s securities will likely be
commingled with Seller’s own securities during the trading day. Buyer is advised
that, during any trading day that Buyer’s securities are commingled with Seller’s
securities, they [will]* [may]** be subject to liens granted by Seller to [its clearing
bank]* [third parties]** and may be used by Seller for deliveries on other securities
transactions. Whenever the securities are commingled, Seller’s ability to resegregate
substitute securities for Buyer will be subject to Seller’s ability to satisfy [the clear-
ing]* [any]** lien or to obtain substitute securities.

* Language to be used under 17 C.F.R. ß403.4(e) if Seller is a government securities broker

or dealer other than a financial institution.

** Language to be used under 17 C.F.R. ß403.5(d) if Seller is a financial institution.
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10. Representations
Each of Buyer and Seller represents and warrants to the other that (i) it is duly authorized to
execute and deliver this Agreement, to enter into Transactions contemplated hereunder and
to perform its obligations hereunder and has taken all necessary action to authorize such exe-
cution, delivery and performance, (ii) it will engage in such Transactions as principal (or, if
agreed in writing, in the form of an annex hereto or otherwise, in advance of any Transaction
by the other party hereto, as agent for a disclosed principal), (iii) the person signing this
Agreement on its behalf is duly authorized to do so on its behalf (or on behalf of any such
disclosed principal), (iv) it has obtained all authorizations of any governmental body
required in connection with this Agreement and the Transactions hereunder and such autho-
rizations are in full force and effect and (v) the execution, delivery and performance of this
Agreement and the Transactions hereunder will not violate any law, ordinance, charter, by-
law or rule applicable to it or any agreement by which it is bound or by which any of its
assets are affected. On the Purchase Date for any Transaction Buyer and Seller shall each be
deemed to repeat all the foregoing representations made by it.

11. Events of Default
In the event that (i) Seller fails to transfer or Buyer fails to purchase Purchased Securities
upon the applicable Purchase Date, (ii) Seller fails to repurchase or Buyer fails to transfer
Purchased Securities upon the applicable Repurchase Date, (iii) Seller or Buyer fails to com-
ply with Paragraph 4 hereof, (iv) Buyer fails, after one business day’s notice, to comply with
Paragraph 5 hereof, (v) an Act of Insolvency occurs with respect to Seller or Buyer, (vi) any
representation made by Seller or Buyer shall have been incorrect or untrue in any material
respect when made or repeated or deemed to have been made or repeated, or (vii) Seller or
Buyer shall admit to the other its inability to, or its intention not to, perform any of its oblig-
ations hereunder (each an “Event of Default”):

(a) The nondefaulting party may, at its option (which option shall be deemed to have been
exercised immediately upon the occurrence of an Act of Insolvency), declare an Event of
Default to have occurred hereunder and, upon the exercise or deemed exercise of such
option, the Repurchase Date for each Transaction hereunder shall, if it has not already
occurred, be deemed immediately to occur (except that, in the event that the Purchase
Date for any Transaction has not yet occurred as of the date of such exercise or deemed
exercise, such Transaction shall be deemed immediately canceled). The nondefaulting
party shall (except upon the occurrence of an Act of Insolvency) give notice to the
defaulting party of the exercise of such option as promptly as practicable.

(b) In all Transactions in which the defaulting party is acting as Seller, if the nondefaulting
party exercises or is deemed to have exercised the option referred to in subparagraph (a)
of this Paragraph, (i) the defaulting party’s obligations in such Transactions to repurchase
all Purchased Securities, at the Repurchase Price therefor on the Repurchase Date deter-
mined in accordance with subparagraph (a) of this Paragraph, shall thereupon become
immediately due and payable, (ii) all Income paid after such exercise or deemed exercise
shall be retained by the nondefaulting party and applied to the aggregate unpaid
Repurchase Prices and any other amounts owing by the defaulting party hereunder, and
(iii) the defaulting party shall immediately deliver to the nondefaulting party any
Purchased Securities subject to such Transactions then in the defaulting party’s posses-
sion or control.

September 1996 � Master Repurchase Agreement � 7
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(c) In all Transactions in which the defaulting party is acting as Buyer, upon tender by the
nondefaulting party of payment of the aggregate Repurchase Prices for all such
Transactions, all right, title and interest in and entitlement to all Purchased Securities
subject to such Transactions shall be deemed transferred to the nondefaulting party, and
the defaulting party shall deliver all such Purchased Securities to the nondefaulting party.

(d) If the nondefaulting party exercises or is deemed to have exercised the option referred to
in subparagraph (a) of this Paragraph, the nondefaulting party, without prior notice to
the defaulting party, may:

(i) as to Transactions in which the defaulting party is acting as Seller, (A) immediately
sell, in a recognized market (or otherwise in a commercially reasonable manner) at
such price or prices as the nondefaulting party may reasonably deem satisfactory, any
or all Purchased Securities subject to such Transactions and apply the proceeds
thereof to the aggregate unpaid Repurchase Prices and any other amounts owing by
the defaulting party hereunder or (B) in its sole discretion elect, in lieu of selling all
or a portion of such Purchased Securities, to give the defaulting party credit for such
Purchased Securities in an amount equal to the price therefor on such date, obtained
from a generally recognized source or the most recent closing bid quotation from
such a source, against the aggregate unpaid Repurchase Prices and any other
amounts owing by the defaulting party hereunder; and 

(ii) as to Transactions in which the defaulting party is acting as Buyer, (A) immediately
purchase, in a recognized market (or otherwise in a commercially reasonable man-
ner) at such price or prices as the nondefaulting party may reasonably deem satisfac-
tory, securities (“Replacement Securities”) of the same class and amount as any
Purchased Securities that are not delivered by the defaulting party to the nondefault-
ing party as required hereunder or (B) in its sole discretion elect, in lieu of purchas-
ing Replacement Securities, to be deemed to have purchased Replacement Securities
at the price therefor on such date, obtained from a generally recognized source or the
most recent closing offer quotation from such a source.

Unless otherwise provided in Annex I, the parties acknowledge and agree that (1) the
Securities subject to any Transaction hereunder are instruments traded in a recognized
market, (2) in the absence of a generally recognized source for prices or bid or offer quo-
tations for any Security, the nondefaulting party may establish the source therefor in its
sole discretion and (3) all prices, bids and offers shall be determined together with
accrued Income (except to the extent contrary to market practice with respect to the rel-
evant Securities).

(e) As to Transactions in which the defaulting party is acting as Buyer, the defaulting party
shall be liable to the nondefaulting party for any excess of the price paid (or deemed
paid) by the nondefaulting party for Replacement Securities over the Repurchase Price
for the Purchased Securities replaced thereby and for any amounts payable by the
defaulting party under Paragraph 5 hereof or otherwise hereunder.

(f) For purposes of this Paragraph 11, the Repurchase Price for each Transaction hereunder
in respect of which the defaulting party is acting as Buyer shall not increase above the
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amount of such Repurchase Price for such Transaction determined as of the date of the
exercise or deemed exercise by the nondefaulting party of the option referred to in sub-
paragraph (a) of this Paragraph.

(g) The defaulting party shall be liable to the nondefaulting party for (i) the amount of all
reasonable legal or other expenses incurred by the nondefaulting party in connection
with or as a result of an Event of Default, (ii) damages in an amount equal to the cost
(including all fees, expenses and commissions) of entering into replacement transactions
and entering into or terminating hedge transactions in connection with or as a result of
an Event of Default, and (iii) any other loss, damage, cost or expense directly arising or
resulting from the occurrence of an Event of Default in respect of a Transaction.

(h) To the extent permitted by applicable law, the defaulting party shall be liable to the non-
defaulting party for interest on any amounts owing by the defaulting party hereunder,
from the date the defaulting party becomes liable for such amounts hereunder until such
amounts are (i) paid in full by the defaulting party or (ii) satisfied in full by the exercise
of the nondefaulting party’s rights hereunder. Interest on any sum payable by the default-
ing party to the nondefaulting party under this Paragraph 11(h) shall be at a rate equal to
the greater of the Pricing Rate for the relevant Transaction or the Prime Rate.

(i) The nondefaulting party shall have, in addition to its rights hereunder, any rights other-
wise available to it under any other agreement or applicable law.

12. Single Agreement
Buyer and Seller acknowledge that, and have entered hereinto and will enter into each
Transaction hereunder in consideration of and in reliance upon the fact that, all Transactions
hereunder constitute a single business and contractual relationship and have been made in
consideration of each other. Accordingly, each of Buyer and Seller agrees (i) to perform all of
its obligations in respect of each Transaction hereunder, and that a default in the perfor-
mance of any such obligations shall constitute a default by it in respect of all Transactions
hereunder, (ii) that each of them shall be entitled to set off claims and apply property held by
them in respect of any Transaction against obligations owing to them in respect of any other
Transactions hereunder and (iii) that payments, deliveries and other transfers made by either
of them in respect of any Transaction shall be deemed to have been made in consideration of
payments, deliveries and other transfers in respect of any other Transactions hereunder, and
the obligations to make any such payments, deliveries and other transfers may be applied
against each other and netted.

13. Notices and Other Communications
Any and all notices, statements, demands or other communications hereunder may be given
by a party to the other by mail, facsimile, telegraph, messenger or otherwise to the address
specified in Annex II hereto, or so sent to such party at any other place specified in a notice of
change of address hereafter received by the other. All notices, demands and requests hereun-
der may be made orally, to be confirmed promptly in writing, or by other communication as
specified in the preceding sentence.

September 1996 � Master Repurchase Agreement � 9
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14. Entire Agreement; Severability
This Agreement shall supersede any existing agreements between the parties containing gen-
eral terms and conditions for repurchase transactions. Each provision and agreement herein
shall be treated as separate and independent from any other provision or agreement herein
and shall be enforceable notwithstanding the unenforceability of any such other provision or
agreement.

15. Non-assignability; Termination
(a) The rights and obligations of the parties under this Agreement and under any

Transaction shall not be assigned by either party without the prior written consent of the
other party, and any such assignment without the prior written consent of the other
party shall be null and void. Subject to the foregoing, this Agreement and any
Transactions shall be binding upon and shall inure to the benefit of the parties and their
respective successors and assigns. This Agreement may be terminated by either party
upon giving written notice to the other, except that this Agreement shall, notwithstanding
such notice, remain applicable to any Transactions then outstanding.

(b) Subparagraph (a) of this Paragraph 15 shall not preclude a party from assigning, charg-
ing or otherwise dealing with all or any part of its interest in any sum payable to it under
Paragraph 11 hereof.

16. Governing Law
This Agreement shall be governed by the laws of the State of New York without giving effect
to the conflict of law principles thereof.

17. No Waivers, Etc.
No express or implied waiver of any Event of Default by either party shall constitute a waiver
of any other Event of Default and no exercise of any remedy hereunder by any party shall
constitute a waiver of its right to exercise any other remedy hereunder. No modification or
waiver of any provision of this Agreement and no consent by any party to a departure here-
from shall be effective unless and until such shall be in writing and duly executed by both of
the parties hereto. Without limitation on any of the foregoing, the failure to give a notice pur-
suant to Paragraph 4(a) or 4(b) hereof will not constitute a waiver of any right to do so at a
later date.

18. Use of Employee Plan Assets
(a) If assets of an employee benefit plan subject to any provision of the Employee Retirement

Income Security Act of 1974 (“ERISA”) are intended to be used by either party hereto
(the “Plan Party”) in a Transaction, the Plan Party shall so notify the other party prior to
the Transaction. The Plan Party shall represent in writing to the other party that the
Transaction does not constitute a prohibited transaction under ERISA or is otherwise
exempt therefrom, and the other party may proceed in reliance thereon but shall not be
required so to proceed.
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(b) Subject to the last sentence of subparagraph (a) of this Paragraph, any such Transaction
shall proceed only if Seller furnishes or has furnished to Buyer its most recent available
audited statement of its financial condition and its most recent subsequent unaudited
statement of its financial condition.

(c) By entering into a Transaction pursuant to this Paragraph, Seller shall be deemed (i) to
represent to Buyer that since the date of Seller’s latest such financial statements, there has
been no material adverse change in Seller’s financial condition which Seller has not dis-
closed to Buyer, and (ii) to agree to provide Buyer with future audited and unaudited
statements of its financial condition as they are issued, so long as it is a Seller in any out-
standing Transaction involving a Plan Party.

19. Intent
(a) The parties recognize that each Transaction is a “repurchase agreement” as that term is

defined in Section 101 of Title 11 of the United States Code, as amended (except insofar
as the type of Securities subject to such Transaction or the term of such Transaction
would render such definition inapplicable), and a “securities contract” as that term is
defined in Section 741 of Title 11 of the United States Code, as amended (except insofar
as the type of assets subject to such Transaction would render such definition inapplica-
ble).

(b) It is understood that either party’s right to liquidate Securities delivered to it in connec-
tion with Transactions hereunder or to exercise any other remedies pursuant to
Paragraph 11 hereof is a contractual right to liquidate such Transaction as described in
Sections 555 and 559 of Title 11 of the United States Code, as amended.

(c) The parties agree and acknowledge that if a party hereto is an “insured depository insti-
tution,” as such term is defined in the Federal Deposit Insurance Act, as amended
(“FDIA”), then each Transaction hereunder is a “qualified financial contract,” as that term
is defined in FDIA and any rules, orders or policy statements thereunder (except insofar
as the type of assets subject to such Transaction would render such definition inapplica-
ble).

(d) It is understood that this Agreement constitutes a “netting contract” as defined in and
subject to Title IV of the Federal Deposit Insurance Corporation Improvement Act of
1991 (“FDICIA”) and each payment entitlement and payment obligation under any
Transaction hereunder shall constitute a “covered contractual payment entitlement” or
“covered contractual payment obligation”, respectively, as defined in and subject to FDI-
CIA (except insofar as one or both of the parties is not a “financial institution” as that
term is defined in FDICIA).

20. Disclosure Relating to Certain Federal Protections
The parties acknowledge that they have been advised that:

(a) in the case of Transactions in which one of the parties is a broker or dealer registered
with the Securities and Exchange Commission (“SEC”) under Section 15 of the Securities
Exchange Act of 1934 (“1934 Act”), the Securities Investor Protection Corporation has

September 1996 � Master Repurchase Agreement � 11



Appendix 3

51712 � September 1996 � Master Repurchase Agreement

taken the position that the provisions of the Securities Investor Protection Act of 1970
(“SIPA”) do not protect the other party with respect to any Transaction hereunder;

(b) in the case of Transactions in which one of the parties is a government securities broker
or a government securities dealer registered with the SEC under Section 15C of the 1934
Act, SIPA will not provide protection to the other party with respect to any Transaction
hereunder; and

(c) in the case of Transactions in which one of the parties is a financial institution, funds
held by the financial institution pursuant to a Transaction hereunder are not a deposit
and therefore are not insured by the Federal Deposit Insurance Corporation or the
National Credit Union Share Insurance Fund, as applicable.

[Name of Party]

By: ________________________________

Title: ______________________________

Date: ______________________________

[Name of Party]

By: ________________________________

Title: ______________________________

Date: ______________________________
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Annex I

Supplemental Terms and Conditions

This Annex I forms a part of the Master Repurchase Agreement dated as of __________, _ _ __ (the
“Agreement”) between _____________ and ______________. Capitalized terms used but not
defined in this Annex I shall have the meanings ascribed to them in the Agreement.

1. Other Applicable Annexes. In addition to this Annex I and Annex II, the following Annexes and
any Schedules thereto shall form a part of this Agreement and shall be applicable thereunder:

[Annex III (International Transactions)]

[Annex IV (Party Acting as Agent)]

[Annex V (Margin for Forward Transactions)]

[Annex VI (Buy/Sell Back Transactions)]

[Annex VII (Transactions Involving Registered Investment Companies)]
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Annex II

Names and Addresses for Communications Between Parties
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Annex II

Names and Addresses for Communications Between Parties
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Annex III

International Transactions

This Annex III (including any Schedules hereto) forms a part of the Master Repurchase
Agreement dated as of ________________________ (the “Agreement”) between
____________________ and ____________________ . Capitalized terms used but not
defined in this Annex III shall have the meanings ascribed to them in the Agreement.

1. Definitions. For purposes of the Agreement and this Annex III:
(a) The following terms shall have the following meanings:

“Base Currency”, United States dollars or such other currency as Buyer and Seller may
agree in the Confirmation with respect to any International Transaction or otherwise in
writing;

“Business Day” or “business day”:

(i) in relation to any International Transaction which (A) involves an International
Security and (B) is to be settled through CEDEL or Euroclear, a day on which CEDEL
or, as the case may be, Euroclear is open to settle business in the currency in which
the Purchase Price and the Repurchase Price are denominated;

(ii) in relation to any International Transaction which (A) involves an International
Security and (B) is to be settled through a settlement system other than CEDEL or
Euroclear, a day on which that settlement system is open to settle such International
Transaction;

(iii) in relation to any International Transaction which involves a delivery of Securities
not falling within (i) or (ii) above, a day on which banks are open for business in the
place where delivery of the relevant Securities is to be effected; and

(iv) in relation to any International Transaction which involves an obligation to make a
payment not falling within (i) or (ii) above, a day other than a Saturday or Sunday on
which banks are open for business in the principal financial center of the country of
which the currency in which the payment is denominated is the official currency and,
if different, in the place where any account designated by the parties for the making
or receipt of the payment is situated (or, in the case of ECU, a day on which ECU
clearing operates);

“CEDEL”, CEDEL Bank, société anonyme;

“Contractual Currency”, the currency in which the International Securities subject to
any International Transaction are denominated or such other currency as may be
specified in the Confirmation with respect to any International Transaction;

“Euroclear”, Morgan Guaranty Trust Company of New York, Brussels Branch, as
operator of the Euroclear System;

September 1996 � Master Repurchase Agreement � 15
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“International Security”, any Security that (i) is denominated in a currency other
than United States dollars or (ii) is capable of being cleared through a clearing facility
outside the United States or (iii) is issued by an issuer organized under the laws of a
jurisdiction other than the United States (or any political subdivision thereof);

“International Transaction”, any Transaction involving (i) an International Security
or (ii) a party organized under the laws of a jurisdiction other than the United States
(or any political subdivision thereof) or having its principal place of business outside
the United States or (iii) a branch or office outside the United States designated in
Annex I by a party organized under the laws of the United States (or any political
subdivision thereof) as an office through which that party may act;

“LIBOR”, in relation to any sum in any currency, the offered rate for deposits for such
sum in such currency for a period of three months which appears on the Reuters
Screen LIBO page as of 11:00 A.M., London time, on the date on which it is to be
determined (or, if more than one such rate appears, the arithmetic mean of such
rates);

“Spot Rate”, where an amount in one currency is to be converted into a second cur-
rency on any date, the spot rate of exchange of a comparable amount quoted by a
major money-center bank in the New York interbank market, as agreed by Buyer and
Seller, for the sale by such bank of such second currency against a purchase by it of
such first currency.

(b) Notwithstanding Paragraph 2 of the Agreement, the term “Prime Rate” shall mean, with
respect to any International Transaction, LIBOR plus a spread, as may be specified in the
Confirmation with respect to any International Transaction or otherwise in writing.

2. Manner of Transfer. All transfers of International Securities (i) shall be in suitable form for
transfer and accompanied by duly executed instruments of transfer or assignment in blank
(where required for transfer) and such other documentation as the transferee may reasonably
request, or (ii) shall be transferred through the book-entry system of Euroclear or CEDEL, or
(iii) shall be transferred through any other agreed securities clearing system or (iv) shall be
transferred by any other method mutually acceptable to Seller and Buyer.

3. Contractual Currency.
(a) Unless otherwise mutually agreed, all funds transferred in respect of the Purchase Price

or the Repurchase Price in any International Transaction shall be in the Contractual
Currency.

(b) Notwithstanding subparagraph (a) of this Paragraph 3, the payee of any payment may, at
its option, accept tender thereof in any other currency; provided, however, that, to the
extent permitted by applicable law, the obligation of the payor to make such payment will
be discharged only to the extent of the amount of the Contractual Currency that such
payee may, consistent with normal banking procedures, purchase with such other curren-
cy (after deduction of any premium and costs of exchange) for delivery within the cus-
tomary delivery period for spot transactions in respect of the relevant currency.
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(c) If for any reason the amount in the Contractual Currency so received, including amounts
received after conversion of any recovery under any judgment or order expressed in a
currency other than the Contractual Currency, falls short of the amount in the
Contractual Currency due in respect of the Agreement, the party required to make the
payment shall (unless an Event of Default has occurred and such party is the nondefault-
ing party) as a separate and independent obligation (which shall not merge with any
judgment or any payment or any partial payment or enforcement of payment) and to the
extent permitted by applicable law, immediately pay such additional amount in the
Contractual Currency as may be necessary to compensate for the shortfall.

(d) If for any reason the amount of the Contractual Currency received by one party hereto
exceeds the amount in the Contractual Currency due such party in respect of the
Agreement, then (unless an Event of Default has occurred and such party is the nonde-
faulting party) the party receiving the payment shall refund promptly the amount of such
excess.

4. Notices. Any and all notices, statements, demands or other communications with respect to
International Transactions shall be given in accordance with Paragraph 13 of the Agreement
and shall be in the English language.

5. Taxes.
(a) Transfer taxes, stamp taxes and all similar costs with respect to the transfer of Securities

shall be paid by Seller.

(b) (i) Unless otherwise agreed, all money payable by one party (the “Payor”) to the other
(the “Payee”) in respect of any International Transaction shall be paid free and clear
of, and without withholding or deduction for, any taxes or duties of whatsoever
nature imposed, levied, collected, withheld or assessed by any authority having power
to tax (a “Tax”), unless the withholding or deduction of such Tax is required by law.
In that event, unless otherwise agreed, Payor shall pay such additional amounts as
will result in the net amounts receivable by Payee (after taking account of such with-
holding or deduction) being equal to such amounts as would have been received by
Payee had no such Tax been required to be withheld or deducted; provided that for
purposes of Paragraphs 5 and 6 the term “Tax” shall not include any Tax that would
not have been imposed but for the existence of any present or former connection
between Payee and the jurisdiction imposing such Tax other than the mere receipt of
payment from Payor or the performance of Payee’s obligations under an
International Transaction. The parties acknowledge and agree, for the avoidance of
doubt, that the amount of Income required to be transferred, credited or applied by
Buyer for the benefit of Seller under Paragraph 5 of the Agreement shall be deter-
mined without taking into account any Tax required to be withheld or deducted
from such Income, unless otherwise agreed.

(ii) In the case of any Tax required to be withheld or deducted from any money payable
to a party hereto acting as Payee by the other party hereto acting as Payor, Payee
agrees to deliver to Payor (or, if applicable, to the authority imposing the Tax) any
certificate or document reasonably requested by Payor that would entitle Payee to an
exemption from, or reduction in the rate of, withholding or deduction of Tax from
money payable by Payor to Payee.
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(iii)Each party hereto agrees to notify the other party of any circumstance known or rea-
sonably known to it (other than a Change of Tax Law, as defined in Paragraph 6
hereof) that causes a certificate or document provided by it pursuant to subpara-
graph (b)(ii) of this Paragraph to fail to be true.

(iv) Notwithstanding subparagraph (b)(i) of this Paragraph, no additional amounts shall
be payable by Payor to Payee in respect of an International Transaction to the extent
that such additional amounts are payable as a result of a failure by Payee to comply
with its obligations under subparagraph (b)(ii) or (b)(iii) of this Paragraph with
respect to such International Transaction.

6. Tax Event.
(a) This Paragraph 6 shall apply if either party notifies the other, with respect to a Tax

required to be collected by withholding or deduction, that —

(i) any action taken by a taxing authority or brought in a court of competent jurisdic-
tion after the date an International Transaction is entered into, regardless of whether
such action is taken or brought with respect to a party to the Agreement; or

(ii) a change in the fiscal or regulatory regime after the date an International Transaction
is entered into,

(each, a “Change of Tax Law”) has or will, in the notifying party’s reasonable opinion, have
a material adverse effect on such party in the context of an International Transaction.

(b) If so requested by the other party, the notifying party will furnish the other party with an
opinion of a suitably qualified adviser that an event referred to in subparagraph (a)(i) or
(a)(ii) of this Paragraph 6 has occurred and affects the notifying party.

(c) Where this Paragraph 6 applies, the party giving the notice referred to in subparagraph
(a) above may, subject to subparagraph (d) below, terminate the International
Transaction effective from a date specified in the notice, not being earlier (unless so
agreed by the other party) than 30 days after the date of such notice, by nominating such
date as the Repurchase Date.

(d) If the party receiving the notice referred to in subparagraph (a) of this Paragraph 6 so
elects, it may override such notice by giving a counter-notice to the other party. If a
counter-notice is given, the party which gives such counter-notice will be deemed to have
agreed to indemnify the other party against the adverse effect referred to in subparagraph
(a) of this Paragraph 6 so far as it relates to the relevant International Transaction and
the original Repurchase Date will continue to apply.

(e) Where an International Transaction is terminated as described in this Paragraph 6, the
party which has given the notice to terminate shall indemnify the other party against any
reasonable legal and other professional expenses incurred by the other party by reason of
the termination, but the other party may not claim any sum constituting consequential
loss or damage in respect of a termination in accordance with this Paragraph 6.
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(f) This Paragraph 6 is without prejudice to Paragraph 5 of this Annex III; but an obligation
to pay additional amounts pursuant to Paragraph 5 of this Annex III may, where appro-
priate, be a circumstance which causes this Paragraph 6 to apply.

7. Margin. In the calculation of “Margin Deficit” and “Margin Excess” pursuant to Paragraph 4
of the Agreement, all sums not denominated in the Base Currency shall be deemed to be con-
verted into the Base Currency at the Spot Rate on the date of such calculation.

8. Events of Default.
(a) In addition to the Events of Default set forth in Paragraph 11 of the Agreement, it shall

be an additional “Event of Default” if either party fails, after one business day’s notice, to
perform any covenant or obligation required to be performed by it under this Annex III,
including, without limitation, the payment of taxes or additional amounts as required by
Paragraph 5 of this Annex III.

(b) In addition to the other rights of a nondefaulting party under Paragraph 11 of the
Agreement, following an Event of Default, the nondefaulting party may, at any time at its
option, effect the conversion of any currency into a different currency of its choice at the
Spot Rate on the date of the exercise of such option and offset obligations of the default-
ing party denominated in different currencies against each other.

September 1996 � Master Repurchase Agreement � 19 20 � September 1996 � Master Repurchase Agreement

Schedule III.A

International Transactions Relating to [Relevant Country]

This Schedule III.A forms a part of Annex III to the Master Repurchase Agreement dated as
of _____________________ , ____ (the “Agreement”) between _____________________
and _____________________ . Capitalized terms used but not defined in this Schedule III.A
shall have the meanings ascribed to them in Annex III.

[Insert provisions applicable to relevant country.]
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Schedule III.A

International Transactions Relating to [Relevant Country]

This Schedule III.A forms a part of Annex III to the Master Repurchase Agreement dated as
of _____________________ , ____ (the “Agreement”) between _____________________
and _____________________ . Capitalized terms used but not defined in this Schedule III.A
shall have the meanings ascribed to them in Annex III.

[Insert provisions applicable to relevant country.]
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Annex IV

Party Acting as Agent

This Annex IV forms a part of the Master Repurchase Agreement dated as of
____________________ , ____ (the “Agreement”) between ____________________ and
____________________ . This Annex IV sets forth the terms and conditions governing all
transactions in which a party selling securities or buying securities, as the case may be
(“Agent”), in a Transaction is acting as agent for one or more third parties (each, a
“Principal”). Capitalized terms used but not defined in this Annex IV shall have the meanings
ascribed to them in the Agreement.

1. Additional Representations. In addition to the representations set forth in Paragraph 10 of
the Agreement, Agent hereby makes the following representations, which shall continue dur-
ing the term of any Transaction: Principal has duly authorized Agent to execute and deliver
the Agreement on its behalf, has the power to so authorize Agent and to enter into the
Transactions contemplated by the Agreement and to perform the obligations of Seller or
Buyer, as the case may be, under such Transactions, and has taken all necessary action to
authorize such execution and delivery by Agent and such performance by it.

2. Identification of Principals. Agent agrees (a) to provide the other party, prior to the date on
which the parties agree to enter into any Transaction under the Agreement, with a written list
of Principals for which it intends to act as Agent (which list may be amended in writing from
time to time with the consent of the other party), and (b) to provide the other party, before
the close of business on the next business day after orally agreeing to enter into a Transaction,
with notice of the specific Principal or Principals for whom it is acting in connection with
such Transaction. If (i) Agent fails to identify such Principal or Principals prior to the close of
business on such next business day or (ii) the other party shall determine in its sole discretion
that any Principal or Principals identified by Agent are not acceptable to it, the other party
may reject and rescind any Transaction with such Principal or Principals, return to Agent any
Purchased Securities or portion of the Purchase Price, as the case may be, previously trans-
ferred to the other party and refuse any further performance under such Transaction, and
Agent shall immediately return to the other party any portion of the Purchase Price or
Purchased Securities, as the case may be, previously transferred to Agent in connection with
such Transaction; provided, however, that (A) the other party shall promptly (and in any
event within one business day) notify Agent of its determination to reject and rescind such
Transaction and (B) to the extent that any performance was rendered by any party under any
Transaction rejected by the other party, such party shall remain entitled to any Price
Differential or other amounts that would have been payable to it with respect to such perfor-
mance if such Transaction had not been rejected. The other party acknowledges that Agent
shall not have any obligation to provide it with confidential information regarding the finan-
cial status of its Principals; Agent agrees, however, that it will assist the other party in obtain-
ing from Agent’s Principals such information regarding the financial status of such Principals
as the other party may reasonably request.

3. Limitation of Agent’s Liability. The parties expressly acknowledge that if the representations
of Agent under the Agreement, including this Annex IV, are true and correct in all material
respects during the term of any Transaction and Agent otherwise complies with the provi-

September 1996 � Master Repurchase Agreement � 21



Appendix 3

52722 � September 1996 � Master Repurchase Agreement

sions of this Annex IV, then (a) Agent’s obligations under the Agreement shall not include a
guarantee of performance by its Principal or Principals and (b) the other party’s remedies
shall not include a right of setoff in respect of rights or obligations, if any, of Agent arising in
other transactions in which Agent is acting as principal.

4. Multiple Principals.
(a) In the event that Agent proposes to act for more than one Principal hereunder, Agent and

the other party shall elect whether (i) to treat Transactions under the Agreement as trans-
actions entered into on behalf of separate Principals or (ii) to aggregate such
Transactions as if they were transactions by a single Principal. Failure to make such an
election in writing shall be deemed an election to treat Transactions under the Agreement
as transactions on behalf of separate Principals.

(b) In the event that Agent and the other party elect (or are deemed to elect) to treat
Transactions under the Agreement as transactions on behalf of separate Principals, the
parties agree that (i) Agent will provide the other party, together with the notice
described in Paragraph 2(b) of this Annex IV, notice specifying the portion of each
Transaction allocable to the account of each of the Principals for which it is acting (to the
extent that any such Transaction is allocable to the account of more than one Principal);
(ii) the portion of any individual Transaction allocable to each Principal shall be deemed
a separate Transaction under the Agreement; (iii) the margin maintenance obligations of
Buyer and Seller under Paragraph 4 of the Agreement shall be determined on a
Transaction-by-Transaction basis (unless the parties agree to determine such obligations
on a Principal-by-Principal basis); and (iv) Buyer’s and Seller’s remedies under the
Agreement upon the occurrence of an Event of Default shall be determined as if Agent
had entered into a separate Agreement with the other party on behalf of each of its
Principals.

(c) In the event that Agent and the other party elect to treat Transactions under the
Agreement as if they were transactions by a single Principal, the parties agree that (i)
Agent’s notice under Paragraph 2(b) of this Annex IV need only identify the names of its
Principals but not the portion of each Transaction allocable to each Principal’s account;
(ii) the margin maintenance obligations of Buyer and Seller under Paragraph 4 of the
Agreement shall, subject to any greater requirement imposed by applicable law, be deter-
mined on an aggregate basis for all Transactions entered into by Agent on behalf of any
Principal; and (iii) Buyer’s and Seller’s remedies upon the occurrence of an Event of
Default shall be determined as if all Principals were a single Seller or Buyer, as the case
may be.

(d) Notwithstanding any other provision of the Agreement (including, without limitation,
this Annex IV), the parties agree that any Transactions by Agent on behalf of an employ-
ee benefit plan under ERISA shall be treated as Transactions on behalf of separate
Principals in accordance with Paragraph 4(b) of this Annex IV (and all margin mainte-
nance obligations of the parties shall be determined on a Transaction-by-Transaction
basis).

5. Interpretation of Terms. All references to “Seller” or “Buyer”, as the case may be, in the
Agreement shall, subject to the provisions of this Annex IV (including, among other provi-
sions, the limitations on Agent’s liability in Paragraph 3 of this Annex IV), be construed to
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reflect that (i) each Principal shall have, in connection with any Transaction or Transactions
entered into by Agent on its behalf, the rights, responsibilities, privileges and obligations of a
“Seller” or “Buyer”, as the case may be, directly entering into such Transaction or Transactions
with the other party under the Agreement, and (ii) Agent’s Principal or Principals have desig-
nated Agent as their sole agent for performance of Seller’s obligations to Buyer or Buyer’s
obligations to Seller, as the case may be, and for receipt of performance by Buyer of its obliga-
tions to Seller or Seller of its obligations to Buyer, as the case may be, in connection with any
Transaction or Transactions under the Agreement (including, among other things, as Agent
for each Principal in connection with transfers of Securities, cash or other property and as
agent for giving and receiving all notices under the Agreement). Both Agent and its Principal
or Principals shall be deemed “parties” to the Agreement and all references to a “party” or
“either party” in the Agreement shall be deemed revised accordingly (and any Act of
Insolvency with respect to Agent or any other Event of Default by Agent under Paragraph 11
of the Agreement shall be deemed an Event of Default by Seller or Buyer, as the case may be).
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Annex V

Margin for Forward Transactions

This Annex V forms a part of the Master Repurchase Agreement dated as of
____________________ , ____ (the “Agreement”) between ____________________ and
____________________ . Capitalized terms used but not defined in this Annex V shall have
the meanings ascribed to them in the Agreement.

1. Definitions. For purposes of the Agreement and this Annex V, the following terms shall have
the following meanings:

“Forward Exposure”, the amount of loss a party would incur upon canceling a Forward
Transaction and entering into a replacement transaction, determined in accordance with
market practice or as otherwise agreed by the parties;

“Forward Transaction”, any Transaction agreed to by the parties as to which the Purchase
Date has not yet occurred;

“Net Forward Exposure”, the aggregate amount of a party’s Forward Exposure to the other
party under all Forward Transactions hereunder reduced by the aggregate amount of any
Forward Exposure of the other party to such party under all Forward Transactions hereun-
der;

“Net Unsecured Forward Exposure”, a party’s Net Forward Exposure reduced by the Market
Value of any Forward Collateral transferred to such party (and not returned) pursuant to
Paragraph 2 of this Annex V.

2. Margin Maintenance.
(a) If at any time a party (the “In-the-Money Party”) shall have a Net Unsecured Forward

Exposure to the other party (the “Out-of-the-Money Party”) under one or more Forward
Transactions, the In-the-Money Party may by notice to the Out-of-the-Money Party
require the Out-of-the-Money Party to transfer to the In-the-Money Party Securities or
cash reasonably acceptable to the In-the-Money-Party (together with any Income thereon
and proceeds thereof, “Forward Collateral”) having a Market Value sufficient to eliminate
such Net Unsecured Forward Exposure. The Out-of-the-Money Party may by notice to
the In-the-Money Party require the In-the-Money Party to transfer to the Out-of-the-
Money Party Forward Collateral having a Market Value that exceeds the In-the-Money
Party’s Net Forward Exposure (“Excess Forward Collateral Amount”). The rights of the
parties under this subparagraph shall be in addition to their rights under subparagraphs
(a) and (b) of Paragraph 4 and any other provisions of the Agreement.

(b) The parties may agree, with respect to any or all Forward Transactions hereunder, that
the respective rights of the parties under subparagraph (a) of this Paragraph may be exer-
cised only where a Net Unsecured Forward Exposure or Excess Forward Collateral
Amount, as the case may be, exceeds a specified dollar amount or other specified thresh-
old for such Forward Transactions (which amount or threshold shall be agreed to by the
parties prior to entering into any such Forward Transactions).
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(c) The parties may agree, with respect to any or all Forward Transactions hereunder, that
the respective rights of the parties under subparagraph (a) of this Paragraph to require
the elimination of a Net Unsecured Forward Exposure or Excess Forward Collateral
Amount, as the case may be, may be exercised whenever such a Net Unsecured Forward
Exposure or Excess Forward Collateral Amount exists with respect to any single Forward
Transaction hereunder (calculated without regard to any other Forward Transaction out-
standing hereunder).

(d) The parties may agree, with respect to any or all Forward Transactions hereunder, that (i)
one party shall transfer to the other party Forward Collateral having a Market Value
equal to a specified dollar amount or other specified threshold no later than the Margin
Notice Deadline on the day such Forward Transaction is entered into by the parties or (ii)
one party shall not be required to make any transfer otherwise required to be made
under this Paragraph if, after giving effect to such transfer, the Market Value of the
Forward Collateral held by such party would be less than a specified dollar amount or
other specified threshold (which amount or threshold shall be agreed to by the parties
prior to entering into any such Forward Transactions).

(e) If any notice is given by a party to the other under subparagraph (a) of this Paragraph at
or before the Margin Notice Deadline on any business day, the party receiving such
notice shall transfer Forward Collateral as provided in such subparagraph no later than
the close of business in the relevant market on such business day. If any such notice is
given after the Margin Notice Deadline, the party receiving such notice shall transfer such
Forward Collateral no later than the close of business in the relevant market on the next
business day.

(f) Upon the occurrence of the Purchase Date for any Forward Transaction and the perfor-
mance by the parties of their respective obligations to transfer cash and Securities on
such date, any Forward Collateral in respect of such Forward Transaction, together with
any Income thereon and proceeds thereof, shall be transferred by the party holding such
Forward Collateral to the other party; provided, however, that neither party shall be
required to transfer such Forward Collateral to the other if such transfer would result in
the creation of a Net Unsecured Forward Exposure of the transferor.

(g) The Pledgor (as defined below) of Forward Collateral may, subject to agreement with and
acceptance by the Pledgee (as defined below) thereof, substitute other Securities reason-
ably acceptable to the Pledgee for any Securities Forward Collateral. Such substitution
shall be made by transfer to the Pledgee of such other Securities and transfer to the
Pledgor of such Securities Forward Collateral. After substitution, the substituted
Securities shall constitute Forward Collateral.

3. Security Interest.
(a) In addition to the rights granted to the parties under Paragraph 6 of the Agreement, each

party (“Pledgor”) hereby pledges to the other party (“Pledgee”) as security for the perfor-
mance of its obligations hereunder, and grants Pledgee a security interest in and right of
setoff against, any Forward Collateral and any other cash, Securities or property, and all
proceeds of any of the foregoing, transferred by or on behalf of Pledgor to Pledgee or due
from Pledgee to Pledgor in connection with the Agreement and the Forward Transactions
hereunder.

September 1996 � Master Repurchase Agreement � 25
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(b) Unless otherwise agreed by the parties, a party to whom Forward Collateral has been
transferred shall have the right to engage in repurchase transactions with Forward
Collateral or otherwise sell, transfer, pledge or hypothecate Forward Collateral, including
in respect of loans or other extensions of credit to such party that may be in amounts
greater than the Forward Collateral such party is entitled to as security for obligations
hereunder, and that may extend for periods of time longer than the periods during which
such party is entitled to Forward Collateral as security for obligations hereunder; provid-
ed, however, that no such transaction shall relieve such party of its obligations to transfer
Forward Collateral pursuant to Paragraph 2 or 4 of this Annex V or Paragraph 11 of the
Agreement.

4. Events of Default.
(a) In addition to the Events of Default set forth in Paragraph 11 of the Agreement, it shall

be an additional “Event of Default” if either party fails, after one business day’s notice, to
perform any covenant or obligation required to be performed by it under Paragraph 2 or
any other provision of this Annex.

(b) In addition to the other rights of a nondefaulting party under Paragraphs 11 and 12 of
the Agreement, if the nondefaulting party exercised or is deemed to have exercised the
option referred to in Paragraph 11(a) of the Agreement:

(i) The nondefaulting party, without prior notice to the defaulting party, may (A) imme-
diately sell, in a recognized market (or otherwise in a commercially reasonable man-
ner) at such price or prices as the nondefaulting party may reasonably deem satisfac-
tory, any or all Forward Collateral subject to any or all Forward Transactions hereun-
der and apply the proceeds thereof to any amounts owing by the defaulting party
hereunder or (B) in its sole discretion elect, in lieu of selling all or a portion of such
Forward Collateral, to give the defaulting party credit for such Forward Collateral in
an amount equal to the price therefor on such date, obtained from a generally recog-
nized source or the most recent closing bid quotation from such a source, against any
amounts owing by the defaulting party hereunder.

(ii) Any Forward Collateral held by the defaulting party, together with any Income there-
on and proceeds thereof, shall be immediately transferred by the defaulting party to
the nondefaulting party. The nondefaulting party may, at its option (which option
shall be deemed to have been exercised immediately upon the occurrence of an Act of
Insolvency), and without prior notice to the defaulting party, (i) immediately pur-
chase, in a recognized market (or otherwise in a commercially reasonable manner) at
such price or prices as the nondefaulting party may reasonably deem satisfactory,
securities (“Replacement Securities”) of the same class and amount as any Securities
Forward Collateral that is not delivered by the defaulting party to the nondefaulting
party as required hereunder or (ii) in its sole discretion elect, in lieu of purchasing
Replacement Securities, to be deemed to have purchased Replacement Securities at
the price therefor on such date, obtained from a generally recognized source or the
most recent closing offer quotation from such a source, whereupon the defaulting
party shall be liable for the price of such Replacement Securities together with the
amount of any cash Forward Collateral not delivered by the defaulting party to the
nondefaulting party as required hereunder.
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Unless otherwise provided in Annex I, the parties acknowledge and agree that (1) the
Forward Collateral subject to any Forward Transaction hereunder are instruments traded in a
recognized market, (2) in the absence of a generally recognized source for prices or bid quo-
tations for any Forward Collateral, the nondefaulting party may establish the source therefor
in its sole discretion and (3) all prices and bids shall be determined together with accrued
Income (except to the extent contrary to market practice with respect to the relevant Forward
Collateral).

5. No Waivers, Etc. Without limitation of the provisions of Paragraph 17 of the Agreement, the
failure to give a notice pursuant to subparagraph (a), (b), (c) or (d) of Paragraph 2 of this
Annex V will not constitute a waiver of any right to do so at a later date.

September 1996 � Master Repurchase Agreement � 27
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Annex VI

Buy/Sell Back Transactions

This Annex VI forms a part of the Master Repurchase Agreement dated as of
______________________ , ____ (the “Agreement”) between ____________________
and ____________________ . Capitalized terms used but not defined in this Annex VI shall
have the meanings ascribed to them in the Agreement.

1. In the event of any conflict between the terms of this Annex VI and any other term of the
Agreement, the terms of this Annex VI shall prevail.

2. Each Transaction shall be identified at the time it is entered into and in the relevant
Confirmation as either a Repurchase Transaction or a Buy/Sell Back Transaction.

3. In the case of a Buy/Sell Back Transaction, the Confirmation delivered in accordance with
Paragraph 3 of the Agreement may consist of a single document in respect of both of the
transfers of funds against Securities which together form the Buy/Sell Back Transaction or
separate Confirmations may be delivered in respect of each such transfer.

4. Definitions. The following definitions shall apply to Buy/Sell Back Transactions:
(a) “Accrued Interest”, with respect to any Purchased Securities subject to a Buy/Sell Back

Transaction, unpaid Income that has accrued during the period from (and including) the
issue date or the last Income payment date (whichever is later) in respect of such
Purchased Securities to (but excluding) the date of calculation. For these purposes
unpaid Income shall be deemed to accrue on a daily basis from (and including) the issue
date or the last Income payment date (as the case may be) to (but excluding) the next
Income payment date or the maturity date (whichever is earlier);

(b) “Sell Back Differential”, with respect to any Buy/Sell Back Transaction as of any date, the
aggregate amount obtained by daily application of the Pricing Rate for such Buy/Sell
Back Transaction to the Purchase Price for such Buy/Sell Back Transaction on a 360 day
per year basis (unless otherwise agreed by the parties for the Transaction) for the actual
number of days during the period commencing on (and including) the Purchase Date for
such Buy/Sell Back Transaction and ending on (but excluding) the date of determination;

(c) “Sell Back Price”, with respect to any Buy/Sell Back Transaction:

(i) in relation to the date originally specified by the parties as the Repurchase Date pur-
suant to Paragraph 2(q) of the Agreement, the price agreed by the Parties in relation
to such Buy/Sell Back Transaction, and

(ii) in any other case (including for the purposes of the application of Paragraph 4 or
Paragraph 11 of the Agreement), the product of the formula (P + D) - (IR + C),
where — 

P = the Purchase Price
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D = the Sell Back Differential

IR = the amount of any Income in respect of the Purchased Securities paid by the issuer
on any date falling between the Purchase Date and the Repurchase Date

C = the aggregate amount obtained by daily application of the Pricing Rate for such
Buy/Sell Back Transaction to any such Income from (and including) the date of pay-
ment by the issuer to (but excluding) the date of calculation.

5. When entering into a Buy/Sell Back Transaction the parties shall also agree on the Sell Back
Price and the Pricing Rate to apply in relation to such Buy/Sell Back Transaction on the
scheduled Repurchase Date. The parties shall record the Pricing Rate in at least one
Confirmation applicable to such Buy/Sell Back Transaction.

6. Termination of a Buy/Sell Back Transaction shall be effected on the Repurchase Date by
transfer to Seller or its agent of Purchased Securities against the payment by Seller of (i) in a
case where the Repurchase Date is the date originally agreed to by the parties pursuant to
Paragraph 2(q) of the Agreement, the Sell Back Price referred to in Paragraph 4(c)(i) of this
Annex; and (ii) in any other case, the Sell Back Price referred to in Paragraph 4(c)(ii) of this
Annex.

7. For the avoidance of doubt, the parties acknowledge and agree that the Purchase Price and
the Sell Back Price in Buy/Sell Back Transactions shall include Accrued Interest (except to the
extent contrary to market practice with respect to the Securities subject to such Buy/Sell Back
Transaction, in which event (i) an amount equal to the Purchase Price plus Accrued Interest
to the Purchase Date shall be paid to Seller on the Purchase Date and shall be used, in lieu of
the Purchase Price, for calculating the Sell Back Differential, (ii) an amount equal to the Sell
Back Price plus the amount of Accrued Interest to the Repurchase Date shall be paid to Buyer
on the Repurchase Date, and (iii) the formula in Paragraph 4(c)(ii) of this Annex VI shall be
replaced by the formula “(P + AI + D) - (IR + C)”, where “AI” equals Accrued Interest to the
Purchase Date).

8. Unless the parties agree in Annex I to the Agreement that a Buy/Sell Back Transaction is not
to be repriced, they shall at the time of repricing agree on the Purchase Price, the Sell Back
Price and the Pricing Rate applicable to such Transaction.

9. Paragraph 5 of the Agreement shall not apply to Buy/Sell Back Transactions. Seller agrees, on
the date such Income is received, to pay to Buyer any Income received by Seller in respect of
Purchased Securities that is paid by the issuer on any date falling between the Purchase Date
and the Repurchase Date.

10. References to “Repurchase Price” throughout the Agreement shall be construed as references
to “Repurchase Price or the Sell Back Price, as the case may be.”

11. In 11 of the Agreement, references to the “Repurchase Prices” shall be construed as references
to “Repurchase Prices and Sell Back Prices.”

September 1996 � Master Repurchase Agreement � 29
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Annex VII

Transactions Involving Registered Investment Companies

This Annex VII (including any Schedules hereto) forms a part of the Master Repurchase
Agreement dated as of ____________________ , ____ (the “Agreement”) between
____________________ (“Counterparty”) and each investment company identified on
Schedule VII.A hereto (as such schedule may be amended from time to time) acting on
behalf of its respective series or portfolios identified on such Schedule VII.A, or in the case of
those investment companies for which no separate series or portfolios are identified on such
Schedule VII.A, acting for and on behalf of itself (each such series, portfolio or investment
company, as the case may be, hereinafter referred to as a “Fund”). In the event of any conflict
between the terms of this Annex VII and any other term of the Agreement, the terms of this
Annex VII shall prevail. Capitalized terms used but not defined in this Annex VII shall have
the meanings ascribed to them in the Agreement.

1. Multiple Funds. For any Transaction in which a Fund is acting as Buyer (or Seller, as the case
may be), each reference in the Agreement and this Annex VII to Buyer (or Seller, as the case
may be) shall be deemed a reference solely to the particular Fund to which such Transaction
relates, as identified to Seller (or Buyer, as the case may be) by the Fund and as may be speci-
fied in the Confirmation therefor. In no circumstances shall the rights, obligations or reme-
dies of either party with respect to a particular Fund constitute a right, obligation or remedy
applicable to any other Fund. Specifically, and without otherwise limiting the scope of this
Paragraph: (a) the margin maintenance obligations of Buyer and Seller specified in Paragraph
4 or any other provisions of the Agreement and the single agreement provisions of Paragraph
12 of the Agreement shall be applied based solely upon Transactions entered into by a partic-
ular Fund, (b) Buyer’s and Seller’s remedies under the Agreement upon the occurrence of an
Event of Default shall be determined as if each Fund had entered into a separate Agreement
with Counterparty, and (c) Seller and Buyer shall have no right to set off claims related to
Transactions entered into by a particular Fund against claims related to Transactions entered
into by any other Fund.

2. Margin Percentage. For any Transaction in which a Fund is acting as Buyer, the Buyer’s
Margin Percentage shall always be equal to at least ___%, or such other percentage as the par-
ties hereto may from time to time mutually determine; provided, that in no event shall such
percentage be less than 100%. For any Transaction in which a Fund is acting as Seller, the
Buyer’s Margin Percentage shall be such percentage as the parties hereto may from time to
time mutually determine; provided, that in no event shall such percentage be less than 100%.

3. Confirmations. Unless otherwise agreed, Counterparty shall promptly issue a Confirmation
to the Fund pursuant to Paragraph 3 of the Agreement. Upon the transfer of substituted or
Additional Purchased Securities by either party, Counterparty shall promptly provide notice
to the Fund confirming such transfer.

4. Financial Condition. Each party represents that it has delivered the following financial
information to the other party to the Agreement: in the case of a party that is a registered
broker-dealer, its most recent statements required to be furnished to customers by Rule 17a-
5(c) under the 1934 Act; in the case of a party that is a Fund, its most recent audited or unau-



Appendix 3

536

dited financial statements required to be furnished to its shareholders by Rule 30d-1 under
the Investment Company Act of 1940; in the case of any other party, its most recent audited
or unaudited statements of financial condition or other comparable information concerning
its financial condition.

Each party represents that the financial statements or information so delivered fairly reflect
its financial condition and, if applicable, its net capital ratio, on the date as of which such
financial statements or information were prepared. Each party agrees that it will make avail-
able and deliver to the other party, promptly upon request, all such financial statements that
subsequently are required to be delivered to its customers or shareholders pursuant to Rule
17a-5(c) or Rule 30d-1, as the case may be, or, in the case of a party that is neither a regis-
tered broker-dealer nor a Fund, all such financial information that subsequently becomes
available to the public.

Each Fund acknowledges and agrees that it has made an independent evaluation of the cred-
itworthiness of the other party that is required pursuant to the Investment Company Act of
1940 or the regulations thereunder. Each Fund agrees that its agreement to enter into each
Transaction hereunder shall constitute an acknowledgment and agreement that it has made
such an evaluation.

5. Segregation of Purchased Securities. Unless otherwise agreed by the parties, any transfer of
Purchased Securities to a Fund shall be effected by delivery or other transfer (in the manner
agreed upon pursuant to Paragraph 7 of the Agreement) to the custodian or subcustodian
designated for such Fund in Schedule VII.A hereto (“Custodian”) for credit to the Fund’s cus-
todial account with such Custodian. If the party effecting such transfer is the Fund’s
Custodian, such party shall, unless otherwise directed by the Fund, (a) transfer and maintain
such Purchased Securities to and in the Fund’s custodial account with such party and (b) so
indicate in a notice to the Fund.

September 1996 � Master Repurchase Agreement � 31
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Schedule VII.A

Supplemental Terms and Conditions of Transactions 
Involving Registered Investment Companies

This Schedule VII.A forms a part of Annex VII to the Master Repurchase Agreement dated as
of ____________________ , ____ (the “Agreement”) between ____________________
and ____________________ . Capitalized terms used but not defined in this Schedule VII.A
shall have the meanings ascribed to them in Annex VII.

1. This Agreement is entered into by or on behalf of the following Funds, and unless otherwise
indicated by the appropriate Fund in connection with a Transaction, the following
Custodians are designated to receive transfers of Purchased Securities on behalf of such
Funds for credit to the appropriate Fund’s custodial account:

Name of Fund Custodian

[ ]. Limitation of Liability. If the Fund is organized as a business trust (or a series thereof), the
parties agree as follows: [insert appropriate language limiting liability of trustees, officers and
others].

40 Broad Street
New York, NY 10004-2373
Telephone 212.440.9400
Fax 212.440.5260
www.bondmarkets.com
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Annex VIII

Transactions in Equity Securities

This Annex VIII (including any Schedules hereto) forms a part of the Master Repurchase
Agreement dated as of ________, 19__ (the “Agreement”) between __________________ and
_________________. This Annex VIII sets forth supplemental terms and conditions governing
all Transactions in U.S. and non-U.S. Equity Securities. In the event of any conflict between the
terms of this Annex VIII and any other term of the Agreement, the terms of this Annex VIII shall
prevail. Capitalized terms used but not defined in this Annex VIII shall have the meanings
ascribed to them in the Agreement.

1. Definitions. For the purposes of the Agreement and this Annex VIII, the following terms shall
have the following meanings:

“Equity Security”, any stock or similar security; or any security convertible, with or without con-
sideration, into such a security; or carrying any warrant or right to subscribe to or purchase such
a security; or any such warrant or right; or any other “equity security” within the meaning of
Section 3(a)(11) of the Exchange Act and the rules thereunder;

“Exchange Act”, the Securities Exchange Act of 1934, as amended, and all rules and regulations
promulgated thereunder;

“Market Value”, with respect to Equity Securities, the meaning given in Paragraph 9 of this Annex;

“Purchased Securities” (including any “Additional Purchased Securities”), the meaning specified
in the Agreement, except that if any new or different Security or other consideration shall be
exchanged for any Purchased Security by recapitalization, merger, consolidation or other corpo-
rate action, such new or different Security or other consideration shall, effective upon such
exchange, be deemed to become a Purchased Security, in substitution for the former Purchased
Security for which such exchange is made;

“Securities Act”, the Securities Act of 1933, as amended, and all rules and regulations promulgated
thereunder;

“Standard Settlement Date”, the standard date for settlement of transactions in an Equity Security,
established in accordance with Rule 15c6-1 under the Exchange Act, where applicable, or other-
wise in accordance with customary market practice for such Equity Security, unless the parties
agree to the contrary.

2. Termination. Notwithstanding Paragraph 3(c) of the Agreement, in the case of Transactions in
respect of Equity Securities terminable upon demand, the termination date specified in any notice
by Seller shall be a business day no earlier than the Standard Settlement Date for trades of
Purchased Securities entered into at the time of such notice.

February 1998 � Transactions in Equity Securities � 1
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3. Margin Maintenance. In addition to any agreement by the parties under Paragraph 4(f) of
the Agreement, Buyer and Seller may agree, with respect to any or all Transactions under the
Agreement, that the respective rights of Buyer and Seller under subparagraphs (a) and (b) of
Paragraph 4 of the Agreement to require the elimination of a Margin Deficit or a Margin
Excess, as the case may be, may be exercised whenever such a Margin Deficit or a Margin
Excess exists with respect to any class of Transactions under the Agreement (calculated with-
out regard to any other class of Transactions outstanding under the Agreement). The classes
designated by the parties under this Paragraph may include, without limitation, Transactions
in Equity Securities and Transactions in non-Equity Securities.

4. Dividends, Distributions, etc.

(a) In accordance with Paragraph 5 of the Agreement, Seller shall be entitled to receive an
amount equal to all Income paid or distributed on or in respect of Purchased Securities
that is not otherwise received by Seller, to the full extent it would be so entitled if
Purchased Securities had not been sold to Buyer. The parties expressly acknowledge and
agree, for the avoidance of doubt, that such Income shall include, but not be limited to:
(i) cash and all other property, (ii) stock dividends, (iii) Securities received as a result of
split ups of Purchased Securities and distributions in respect thereof, (iv) interest pay-
ments and (v) all rights to purchase additional Securities (except to the extent that any
amounts included in the foregoing clauses (i) through (v) would be deemed to be
Purchased Securities under Paragraph 1 of this Annex).

(b) Cash Income paid or distributed on or in respect of Purchased Securities, which Seller is
entitled to receive pursuant to subparagraph (a) of this Paragraph, shall be treated in
accordance with Paragraph 5 of the Agreement. Notwithstanding Paragraph 5 of the
Agreement, non-cash Income received by Buyer shall be added to the Purchased
Securities on the date of distribution and shall be considered such for all purposes, sub-
ject to Buyerís obligation to transfer Purchased Securities to Seller upon termination of
the relevant Transaction in accordance with the terms of the Agreement.

5. Payment and Transfer. In addition to the transfer methods set forth in Paragraph 7 of the
Agreement, Equity Securities transferred by one party hereto to the other party may be trans-
ferred through The Depository Trust Company.

6. Additional Representations. In addition to the representations and warranties set forth in
Paragraph 10 of the Agreement, the following representations and warranties shall apply,
unless otherwise agreed by the parties:

(a) on the Purchase Date for any Transaction and again on each date that Additional
Purchased Securities that are Equity Securities are transferred pursuant to Paragraph 4(a)
of the Agreement, Seller represents and warrants that (i) Seller is familiar with the provi-
sions of Rule 144 under the Securities Act, (ii) Seller is not, and within the preceding
three months has not been, an “affiliate” of the issuer of any Purchased Securities or
Additional Purchased Securities as that term is used in Rule 144, and (iii) any Purchased
Securities or Additional Purchased Securities transferred to Buyer by Seller are not
“restricted securities” within the meaning of Rule 144 or otherwise subject to any legal,
regulatory or contractual restrictions on transfer; and
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(b) on the Repurchase Date for any Transaction and on each date that Purchased Securities
that are Equity Securities are transferred pursuant to Paragraph 4(b) of the Agreement,
Buyer represents and warrants that (i) Buyer is familiar with the provisions of Rule 144
under the Securities Act, (ii) Buyer is not, and within the preceding three months has not
been, an “affiliate” of the issuer of any Purchased Securities as that term is used in Rule
144, and (iii) assuming the accuracy and completeness of Sellerís representations under
subparagraph (a) of this Paragraph, any Purchased Securities transferred to Seller by
Buyer are not “restricted securities” within the meaning of Rule 144 or otherwise subject
to any legal, regulatory or contractual restrictions on transfer.

7. Rights of Buyer in Purchased Securities. Except as otherwise agreed by the parties, Seller
waives the right to vote, or to provide any consent or to take any similar action with respect
to, Purchased Securities that are Equity Securities in the event that the record date or dead-
line for such vote, consent or other action falls during the term of a Transaction.

8. Events of Default. In addition to the Events of Default set forth in Paragraph 11 of the
Agreement, it shall be an additional “Event of Default” if either party fails to perform any
covenant or obligation required to be performed by it under this Annex VIII, provided, how-
ever, that to the extent that Paragraphs 3 and 4 hereof supplement and amend, respectively,
Paragraphs 4 and 5 of the Agreement, any such failure under Paragraphs 3 or 4 hereof shall
constitute an “Event of Default” only after the expiration of the notice period, if any, specified
in the Agreement with respect to the occurrence of an Event of Default for such a failure
under such Paragraph 4 or 5 of the Agreement, as applicable.

9. Market Value

(a) Unless otherwise agreed, if the principal market for the Equity Securities to be valued is a
national securities exchange in the United States, their Market Value shall be determined
by their last sale price on such exchange on the preceding business day or, if there was no
sale on that day, by the last sale price on the next preceding business day on which there
was a sale on such exchange, all as quoted on the Consolidated Tape or, if not quoted on
the Consolidated Tape, then as quoted by such exchange.

(b) Except as provided in subparagraph (c) of this Paragraph or as otherwise agreed, if the
principal market for the Equity Securities to be valued is the over-the-counter market,
their Market Value shall be determined as follows. If the Equity Securities are quoted on
The Nasdaq Stock Market (“Nasdaq”), their Market Value shall be the closing sale price
on Nasdaq on the preceding business day or, if the Equity Securities are issues for which
last sale prices are not quoted on Nasdaq, the closing bid price on such day. If the Equity
Securities to be valued are not quoted on Nasdaq, their Market Value shall be the highest
bid quotation as quoted in any of The Wall Street Journal, the OTC Bulletin Board ser-
vice, quotations sheets of registered market makers and, if necessary, dealersí telephone
quotations on the preceding business day. In each case, if the relevant quotation did not
exist on such day, then the relevant quotation on the next preceding business day in
which there was such a quotation shall be the Market Value.

(c) Unless otherwise agreed, if the Equity Securities to be valued are principally cleared and
settled outside the United States, their Market Value shall be determined as of the close of

February 1998 � Transactions in Equity Securities � 3
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business on the preceding business day in accordance with market practice in the princi-
pal market for such Equity Securities.

(d) All determinations of Market Value under subparagraphs (a), (b) and (c) of this
Paragraph shall include, where applicable, accrued Income to the extent not already
included therein (other than any Income transferred to the other party pursuant to
Paragraph 4 of this Annex), unless market practice with respect to the valuation of such
Equity Securities in connection with repurchase agreements is to the contrary.

10. Additional Covenant. Except to the extent required by applicable law or regulation or as
otherwise agreed, Seller and Buyer agree that Transactions hereunder shall in no event be
“exchange contracts” for purposes of the rules of any securities exchange and that
Transactions hereunder shall not be governed by the buy-in or other rules of any such
exchange, registered national securities association or other self-regulatory organization.
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Schedule VIII.A

Additional Provisions Regarding Transactions in Equity Securities

This Schedule VIII.A forms a part of Annex VIII to the Master Repurchase Agreement dated as of
____________, 19__ (the “Agreement”) between _______________ and ________________.
Capitalized terms used but not defined in this Schedule VIII.A shall have the meanings ascribed
to them in Annex VIII.

February 1998 � Transactions in Equity Securities � 5
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August 2002 – Master Repurchase Agreement

Annex IX
Transactions Involving Certain Japanese Financial Institutions

This Annex IX forms part of the Master Repurchase Agreement dated as of
____________ (the “Agreement”) between _____________ and ______________.
Capitalized terms used but not defined in this Annex IX shall have the meanings ascribed
to them in the Agreement. Paragraph references are to paragraphs in the Agreement
unless otherwise set out herein.

1. This Annex IX shall apply only to those Transactions where (a) one of the parties
is, and the other party is not, resident in Japan for tax purposes and (b) where the parties
have agreed that the Securities (whether Purchased Securities or Additional Purchased
Securities) utilized in Transactions conducted pursuant to the Agreement will comprise or
include Exempt Securities.  For the purposes of this Annex IX, “Exempt Securities”
means Securities which are specified in the Tax Special Measurement Law (sozei
tokubetsu sochi hou) of Japan (Law No.26 of 1957), as amended (the “Tax Special
Measurement Law”), and the Cabinet Order of the Tax Special Measurement Law
(Cabinet Order No.43 of 1957), as amended (the “Cabinet Order”), for the purpose of the
exemption from the withholding of the interests received from certain Japanese financial
institutions as specified in the Tax Special Measurement Law and the Cabinet Order, with
respect to the transactions of sale and repurchase of, or those of the sale and purchase
with buy/sell back conditions of, Securities; provided that such transactions meet the
requirements as provided in the relevant laws and regulations. Notwithstanding the
above, this Annex IX shall not apply to any Transactions which utilize Securities
(whether Purchased Securities or Additional Purchased Securities) issued in Japan
(including, for example, Securities issued by a private entity organized under the laws of
Japan, or those issued by public or Japanese government entities, such as Japanese
Government Bonds).

2. In the event of any conflict between the terms and conditions of this Annex IX
and any other term of the Agreement or any Annex to the Agreement, the terms in this
Annex shall prevail to the extent of such inconsistency.

3. Delete “or other assets” between the word “securities” and “(“Securities”)” in the
second line of Paragraph 1.

4. Notwithstanding Paragraph 2, clauses (a)(i) and (a)(ii) in the Master Repurchase
Agreement, “Act of Insolvency” shall occur with respect to any party hereto immediately
upon the voluntary or involuntary filing of a petition in respect of it (including by the
counterparty to the Agreement in respect of any obligation under the Agreement) with
any court in Japan for the bankruptcy (hasan), corporate reorganization (kaisha kosei) or
civil rehabilitation (minji saisei) of such party (the “Close-out Netting Event”).

5. For the avoidance of doubt, and in addition to any other remedies available to the
parties under Paragraph 11, immediately upon the occurrence of a Close-out Netting
Event, regardless of the intent of the parties, without taking any procedure or entering
into any arrangement, such as a notice or demand from one party to the other or any
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agreement between the parties, the sum due from one party in respect of all Transactions
under the Agreement shall be set off against the sum due from the other in respect of all
Transactions under the Agreement and only the balance shall be due and payable and
constitute a single obligation or claim; provided that the conversion or valuation of the
currency or the Securities for the purpose of the set-off shall be made in accordance with
the Enforcement Regulations for the Law concerning Close-out Netting of Specified
Transactions Entered into by Financial Institutions, etc. (The joint Ministerial Ordinance
of the Prime Minister’s Office and Ministry of Finance No.48 of 1998). In the event that
(a) Annex III to the Agreement has been executed and made part of the Agreement, and
(b) the conversion or valuation described in the prior sentence conflicts with the
Contractual Currency, the conversion or valuation described in the prior sentence will
prevail.

6. Add the following clause to Paragraph 19:

“(e) It is understood that this Agreement is intended to constitute a “Master
Agreement” as defined in the Law concerning Close-out Netting of Specified Financial
Transactions Entered into by Financial Institutions, etc. (Law No.108 of 1998), as
amended (the “Close-out Netting Law”) and if any provision concerning the netting or
set-off contained in the Agreement or Annexes is inconsistent with or conflicts with the
provisions of the Close-out Netting Law, the Enforcement Regulations for the Close-out
Netting Law (the “Enforcement Regulations”), or the Enforcement Order for the Close-
out Netting Law (the “Close-out Cabinet Order”), then the provisions of the Close-out
Netting Law, Enforcement Regulations or the Close-out Cabinet Order shall prevail.”

Except as amended herein, the Agreement shall continue to have full force and effect in
all respects.
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CUSTODIAL UNDERTAKING IN CONNECTION 
 
 

WITH MASTER REPURCHASE AGREEMENT 
 
 

********************* 
 
 

BY AND AMONG 
 
 

________________________________________ 
 

(Buyer) 
 
 

AND 
 
 

________________________________________ 
 

(Seller) 
 
 

AND 
 
 

THE BANK OF NEW YORK MELLON 
 

(Custodian) 
 
 
 
 
 

(TBMA) 
CUICWMRA.DOC 
(5/16) 
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THIS CUSTODIAL UNDERTAKING is made and entered into as of the date set forth below by and 
among Buyer, Seller, and Custodian. 
 
RECITALS 
 
 WHEREAS, Buyer and Seller have entered into a TBMA Master Repurchase Agreement dated as of 
_______________ (as it may be amended by the parties thereto, the "Master Repurchase Agreement"), and may 
from time to time enter into Transactions with respect to Eligible Securities (as hereinafter defined); and 
 
 WHEREAS, Custodian has agreed to act as agent for Buyer and Seller in order to effect Transactions on their 
behalf, all as more particularly set forth herein; 
 
 NOW, THEREFORE, in consideration of the mutual promises hereinafter set forth, the parties hereto agree 
as follows: 
 
1. DEFINITIONS 
 
 Whenever used in this Custodial Undertaking, the following words shall have the meanings set forth below.  
Capitalized terms used but not defined herein shall have the meanings given them in the Master Repurchase 
Agreement. 
 
 A. "Authorized Person" shall mean any person, whether or not any such person is an officer or employee of 
Buyer or Seller, as the case may be, duly authorized to give Oral Instructions and Written Instructions on behalf of 
Buyer or Seller, such persons and their specimen signatures to be designated in Schedule II attached hereto, as such 
Schedule II may be amended from time to time. 
 
 B. "Book-Entry Securities" shall mean Book-entry Securities as defined in 31 C.F.R. Part 357.2 and any 
other securities registered in the form of an entry on the records of the Book-Entry System. 
 
 C. "Book-Entry System" shall mean the Treasury/Reserve Automated Debt Entry System maintained at The 
Federal Reserve Bank of New York ("FRBNY"). 
 
 D. "Business Day" shall mean any day on which Custodian, Seller, the Book-Entry System and appropriate 
Clearing Corporation(s) are open for business. 
 
 E. "Buyer's Account" shall mean each custodial account maintained by Custodian on behalf of Buyer for the 
deposit of Eligible Securities with respect to Transactions and, for such purpose, Buyer's Account shall be deemed 
to be a "securities account" within the meaning of the UCC with respect to securities (but not cash) held therein.  For 
purposes of this Custodial Undertaking, Buyer's Account shall include any account for the deposit of cash in 
connection therewith. 
 
 F. "Clearing Corporation" shall mean The Depository Trust Company, Fixed Income Clearing Corporation, 
and any other clearing corporation within the meaning of Section 8-102 of the UCC or otherwise authorized to act as 
a securities depository or clearing agency. 
 
 G. "Clearing Corporation Securities" shall mean securities which are registered in the name of Custodian or 
its nominee in the form of an entry on the records of a Clearing Corporation. 
 
 H. "Eligible Securities" shall mean those types of Securities which Buyer, Seller and Custodian have agreed 
shall be eligible for Transactions by inclusion on a Schedule of Eligible Securities substantially in the form of 
Schedule I hereto, as such Schedule of Eligible Securities may be amended from time to time, and cash. 
 
 I. "Margin Percentage" shall mean the percentage indicated on Schedule I with respect to specific types of 
Eligible Securities, as Schedule I may be amended from time to time. 
 
 J. "Margin Value" shall mean the amount obtained by dividing the Market Value of Securities by the 
applicable Margin Percentage. 
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 K. "Market Value of Securities" shall mean with respect to any Security as of any date, the sum of (i) the 
market value of such Security based on the most recently available closing bid price (usually from the previous 
Business Day) for the particular Security as made available to Custodian by pricing information services which 
Custodian uses generally for pricing such Securities, and (ii) accrued but unpaid Income, if any, on the particular 
Security (to the extent not included therein).  In the case of cash and certificates of deposit, the face amount shall be 
deemed the Market Value.  In the event that Custodian is unable to obtain the price of a particular Security from 
such pricing information services on any Business Day, the Market Value shall be as determined by Custodian in the 
reasonable exercise of its discretion based on information furnished to Custodian by one or more brokers or dealers 
in such Security or Custodian may price such Security using a formula utilized by Custodian for such purpose in the 
ordinary course of its business. 
 
 L. "Notice of Default" shall mean a written notice delivered by Buyer to Custodian and Seller, or by Seller to 
Custodian and Buyer, informing Custodian and the defaulting party of an Event of Default pursuant to Paragraph 11 
of the Master Repurchase Agreement and setting forth the specific Event of Default thereunder. 
 
 M. "Oral Instructions" shall mean verbal communications received by Custodian from an Authorized Person 
or from a person reasonably believed by Custodian to be an Authorized Person. 
 
 N. "Physical Securities" shall mean securities and money market instruments issued in definitive form which 
are not Book-Entry Securities or Clearing Corporation Securities. 
 
 O. "Purchased Securities" shall mean Eligible Securities transferred to Buyer's Account in connection with 
Transactions. 
 
 P. "Securities" shall mean Book-Entry Securities, Clearing Corporation Securities, Physical Securities and 
cash.  
 
 Q. "Seller's Account" shall mean Seller's account on Custodian’s securities clearing system and any other 
account in which Securities are held by Custodian on behalf of Seller pursuant to the terms of this Custodial 
Undertaking and any account for the deposit of cash maintained in connection therewith. 
 
 R. "UCC" shall mean the Uniform Commercial Code of the State of New York (as may be amended from 
time to time). 
 
 S. "Written Instructions" shall mean written communications received by Custodian from an Authorized 
Person or from a person reasonably believed by Custodian to be an Authorized Person by facsimile or through any 
electronic system whereby the receiver of such communications is able to verify by codes, passwords or otherwise 
with a reasonable degree of certainty the identity of the sender of such communications. 
 
 All references to time in this Custodial Undertaking shall mean the time in effect on that day in New York, 
New York.  Except as may otherwise apply for Income payable on particular Securities or as otherwise may be 
agreed to in writing by the parties hereto, all provisions in this Custodial Undertaking for the transfer, payment or 
receipt of funds or cash shall mean transfer of, payment in, or receipt of, United States dollars in immediately 
available funds. 
 
2. APPOINTMENT OF CUSTODIAN; AUTHORIZATION 
 
 A. Buyer and Seller hereby appoint Custodian as custodian of all Securities and cash at any time delivered to 
Custodian in connection with Transactions subject to this Custodial Undertaking and as their agent to effect 
Transactions.  Custodian hereby accepts appointment as custodian and agent. 
 
 B. Buyer and Seller each authorizes and instructs Custodian to utilize the Book-Entry System, Clearing 
Corporations and the receipt and delivery of physical certificates or any combination thereof in connection with its 
performance hereunder.  Book-Entry Securities and Clearing Corporation Securities credited to Buyer's Account and 
Seller's Account will be represented in accounts at the Book-Entry System and the appropriate Clearing Corporation 
in the name of Custodian or its nominee, which include only assets held by Custodian for its customers and shall not 
include any assets held by Custodian in its individual capacity.  Transactions with respect to Book-Entry Securities 
and Clearing Corporation Securities will be effected in accordance with, and subject to, the rules, regulations, 
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operating procedures and custody arrangements of the Book-Entry System and each Clearing Corporation, 
respectively. 
 
3. REPRESENTATIONS AND WARRANTIES 
 
 A. Buyer, Seller and Custodian.  Buyer, Seller and Custodian each represents and warrants, which 
representations and warranties shall be deemed to be repeated on each Purchase Date and each Repurchase Date, 
that: 
 
  (i) It is duly organized and existing under the laws of the jurisdiction of its organization with full power and 
authority to execute and deliver this Custodial Undertaking and to perform all of the duties and obligations to be 
performed by it hereunder; 
 
 (ii) This Custodial Undertaking is, and each Transaction (with respect to Buyer and Seller only) will be, 
legally and validly entered into, does not, and will not, violate any ordinance, charter, by-law, rule or statute 
applicable to it, and is enforceable in accordance with its terms, except as may be limited by bankruptcy, insolvency 
or similar laws, or by equitable principles relating to or limiting creditors' rights generally; and 
 
  (iii) The person executing this Custodial Undertaking on its behalf has been duly and properly authorized to 
do so. 
 
 B. Further Representations of Custodian.  Custodian further represents and warrants, which representations 
and warranties shall be deemed to be repeated on each Purchase Date and each Repurchase Date, that: 
 
  (i) It is a New York banking organization with its principal office at 225 Liberty Street, New York, New 
York 10286; 
 
  (ii) It will maintain Buyer's Account as a custody account and shall administer Buyer's Account in the same 
manner it administers similar accounts established for the same purpose; and 
 
  (iii) It maintains a book-entry securities account with FRBNY and each Clearing Corporation in which it 
holds Securities hereunder. 
 
4. DEPOSIT OF CASH AND ELIGIBLE SECURITIES 
 
 A. Seller's Instructions.  On each Business Day that Seller and Buyer agree to enter into a Transaction 
subject to this Custodial Undertaking, Seller shall deliver to Custodian, prior to 2:00 p.m., Oral or Written 
Instructions containing the following information: 
 
  (i) the Purchase Date and Purchase Price; 
 
  (ii) the Repurchase Date and Repurchase Price (or rate); and 
 
  (iii) name of Buyer. 
 
 B. Seller's Tender of Securities.  By the close of business on the Purchase Date, Seller shall transfer, or cause 
to be transferred, to Seller's Account sufficient Eligible Securities to complete Transactions on such Purchase Date.  
In connection therewith, Seller shall either deliver to Custodian Oral or Written Instructions identifying the Eligible 
Securities to be sold by Seller to Buyer, including a description setting forth the face amount of each Eligible 
Security and, where applicable, the CUSIP number for each such Eligible Security or instruct Custodian to identify 
Eligible Securities in Seller's Account to be transferred to Buyer's Account. 
 
 C. Buyer's Purchase Price.  Prior to 4:00 p.m. on the Purchase Date, Buyer shall transfer, or cause to be 
transferred, to Buyer's Account sufficient cash such that the total cash balance in Buyer's Account after such transfer 
equals or exceeds the Purchase Price contained in Seller's Oral or Written Instructions. 
 
5. EFFECTING TRANSACTIONS 
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 A. Purchase Date.  On the Purchase Date for any Transaction subject to this Custodial Undertaking, 
Custodian shall transfer to Seller's Account cash from Buyer's Account in an amount equal to the Purchase Price and 
transfer from Seller's Account to Buyer's Account Eligible Securities in accordance with Seller's Oral or Written 
Instructions with respect to such Transaction, subject to the following provisions: 
 
  (i) Determination of Eligible Securities; Negotiability.  Custodian shall determine that Securities to be 
transferred to Buyer's Account are Eligible Securities and that Physical Securities are in negotiable form.  Any 
Securities which are not Eligible Securities and any Physical Securities which are not in negotiable form shall not be 
included in the calculations set forth below and shall not be transferred to Buyer's Account. 
 
  (ii) Determination of Margin Value.  Custodian shall determine the Margin Value of Eligible Securities 
to be transferred to Buyer's Account. 
 
  (iii) Payment of Purchase Price. Provided the Margin Value of Eligible Securities to be transferred to 
Buyer's Account equals or exceeds the Purchase Price with respect to such Transaction, Custodian shall transfer 
such Eligible Securities from Seller's Account to Buyer's Account and shall disburse from Buyer's Account to 
Seller's Account cash in an amount equal to the Purchase Price. 
 
  (iv) Maintenance of Buyer's Account. 
 
   (a) Physical Securities.  Custodian shall take possession of each Eligible Security which is a 
Physical Security at a secure facility and, during the term of a particular Transaction, shall identify such Physical 
Securities on its books and records as credited to Buyer’s Account. 
 
   (b) Book-Entry Securities.  Each Eligible Security which is either (i) a Book-Entry Security, or 
(ii) a part of a fungible bulk of Book-Entry Securities shall be maintained by Custodian in the Book-Entry System.  
During the term of a particular Transaction, Custodian shall identify such Book-Entry Securities on its books and 
records as credited to Buyer’s Account. 
 
   (c) Clearing Corporation Securities.  Each Eligible Security which is either (i) a Clearing 
Corporation Security, or (ii) part of a fungible bulk of Clearing Corporation Securities shall be maintained by 
Custodian in an account with the appropriate Clearing Corporation.  During the term of a particular Transaction, 
Custodian shall identify such Clearing Corporation Securities on its books and records as credited to Buyer’s 
Account. 
 
  (v) Intent of Buyer and Seller.  Buyer and Seller agree that it is intended that Custodian act as a 
"securities intermediary" as such term is defined in the UCC with respect to Transactions hereunder.  In addition, the 
parties intend that all Securities in Buyer's Account and Seller's Account (excluding cash) shall be treated as 
"financial assets" as such term is defined in the UCC. 
 
 B. Trust Receipts.  Custodian is hereby authorized and directed to accept trust receipts as may be set forth in 
Schedule I hereto (each, a "Trust Receipt") evidencing either the holding by the issuer of such Trust Receipt (a 
"Trust Receipt Issuer") of Eligible Securities subject to Transactions or the crediting by the Trust Receipt Issuer to 
the account of Custodian of Eligible Securities subject to Transactions.  Any Trust Receipt may be accompanied by 
an electronic file sent by Seller to Custodian containing information concerning the Eligible Securities represented 
by such Trust Receipts, including CUSIP number, par amount, maturity date and interest rates, upon which 
Custodian shall be entitled to rely without inquiry in performing its duties hereunder.  Buyer may by Written 
Instructions direct Custodian not to accept Trust Receipts from particular Trust Receipt Issuers.  Custodian shall 
hold Trust Receipts at a secure facility and, during the term of a particular Transaction, shall identify the Eligible 
Securities represented by Trust Receipts on its books and records as credited to Buyer’s Account. 
 
 C. Custodian's Inability to Complete a Transaction.  If Custodian is unable to complete a Transaction 
because Seller has failed to provide complete Oral or Written Instructions as required by Paragraphs 4A and 4B or 
either Buyer or Seller has failed to arrange for the transfer of sufficient cash or Eligible Securities to Buyer's 
Account or Seller's Account, respectively, Custodian shall promptly notify Seller and Buyer and await the receipt of 
such Oral or Written Instructions, cash or Eligible Securities.  If Custodian has not received Oral or Written 
Instructions from Seller by 4:30 p.m., sufficient cash from Buyer by the close of the FRBNY money wire or 
sufficient Eligible Securities by the close of Custodian’s securities clearing system or the appropriate Clearing 
Corporation or such time as Custodian may designate with respect to particular types of Physical Securities, Buyer 
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and Seller irrevocably agree and instruct Custodian to effect the Transaction as follows: (i) if the cash balance in 
Buyer's Account shall be less than the Purchase Price set forth in Seller's Instructions, the cash balance in Buyer's 
Account shall be deemed to be the Purchase Price, the remaining terms of the Transaction shall be determined in 
accordance with Paragraph 5A, and Seller shall provide Custodian with further Oral or Written Instructions with 
respect to a recalculated Repurchase Price for such Transaction; (ii) if the cash in Buyer's Account exceeds the 
Margin Value of Eligible Securities in Seller's Account, Custodian shall credit to Seller's Account cash in an amount 
equal to the Margin Value of the Eligible Securities, and the difference between the amount credited to Seller's 
Account and the Purchase Price shall be retained by Buyer and held by Custodian in Buyer's Account.  In any event, 
Buyer and Seller shall remain obligated to each other pursuant to the original terms of each Transaction. 
 
 D. Simultaneous Transaction.  Buyer and Seller agree that in effecting Transactions transfers between 
Buyer's Account and Seller's Account are intended to be, and shall be deemed to be, simultaneous. 
 
 E. Ownership of Securities.  (i)  Upon the transfer of cash to Seller's Account and the transfer of Eligible 
Securities to Buyer's Account, it is agreed by Seller and Buyer that, subject to Seller's right of substitution pursuant 
to Paragraph 6B and notwithstanding the credit of Income to Seller's Account pursuant to Paragraph 5G, the 
Purchased Securities shall be for all purposes the property of Buyer.  Buyer agrees, however, that, subject to 
Paragraph 8 hereof and Paragraph 11 of the Master Repurchase Agreement, it will resell to Seller on the Repurchase 
Date the Purchased Securities at the Repurchase Price.   
 
  (ii)  Buyer, Seller and Custodian agree that all Purchased Securities and cash held in Buyer's Account from 
time to time will be held by Custodian as agent of Buyer, that Custodian will take such actions with respect to 
Buyer's Account and any Purchased Securities and cash therein as Buyer shall direct, and that in no event shall any 
consent of Seller be required for the taking of any such action by Custodian.  Buyer hereby covenants that Buyer 
will not instruct Custodian to deliver any Securities to any person other than Seller until an Event of Default has 
occurred as to which Seller is the defaulting party.  The foregoing covenant is for Seller's benefit only and shall not 
constitute a limitation on Buyer's right at any time to instruct Custodian and Custodian's obligation to act upon such 
instructions.  Custodian shall not be liable for any Losses (as defined in paragraph 9A) incurred or sustained by 
Buyer, Seller or any third party as a result of Custodian transferring any Purchased Securities or cash in Buyer's 
Account pursuant to Buyer's instructions (whether or not subsequent to receipt of a Notice of Default) and shall have 
no further obligation or responsibility to Seller or Buyer under this Custodial Undertaking with respect to any 
Purchased Securities or cash transferred from Buyer's Account.  
 
  (iii)  Any instruction to Custodian to transfer Purchased Securities or cash from Buyer's Account during the 
term of a Transaction shall be set forth in a written notice in substantially the form attached hereto as Appendix I.  
Buyer shall deliver such notice to a Vice President or above in Custodian's Broker Dealer Services Division and 
shall send Seller a copy of same.  Custodian shall, as promptly as practicable under the circumstances, act in 
accordance with such instructions; it being understood and agreed that Custodian shall have no liability for its 
inability to comply with Buyer's instructions if the rules or systems of the Book-Entry System and/or applicable 
Clearing Corporation prevent Custodian from transferring Purchased Securities from Buyer's Account.  Buyer shall 
pay to Custodian all applicable fees, costs and charges associated with such transfer from Buyer's Account. 
 
 F. No Lien or Pledge by Custodian.  Custodian agrees that Purchased Securities shall not be subject to any 
security interest, lien or right of setoff by Custodian or any third party claiming through Custodian and Custodian 
shall not pledge, encumber, hypothecate, transfer, dispose of, or otherwise grant any third party an interest in, any 
Purchased Securities. 
 
 G. Payment of Income.  Until such time that Custodian shall receive a Notice of Default from Buyer pursuant 
to Paragraph 8, Custodian shall credit to Seller's Account Income received by Custodian.  After receipt of such 
Notice of Default from Buyer, Custodian shall credit to Buyer's Account Income received by Custodian. 
 
 H. Confirmations.  Custodian shall provide Buyer and Seller with confirmation statements reflecting 
Purchased Securities and cash positions in Buyer's Account on each Business Day or as otherwise may be requested 
by Buyer.  Buyer and Seller shall promptly review all such confirmation statements and shall promptly advise 
Custodian of any error, omission or inaccuracy in such statements.  Custodian shall undertake to correct any errors, 
failures or omissions that are reported to Custodian by Buyer or Seller.  Any such corrections shall be reflected on 
subsequent confirmation statements. 
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 I. Deliveries by Custodian.  Subject to this Custodial Undertaking, all transfers of Securities or cash by 
Custodian to Buyer from Buyer's Account shall be made to Buyer by delivery to the account(s) designated in 
Schedule III, as may be amended from time to time by delivery to and receipt by Custodian of a new Schedule III. 
 
6. VALUATION AND SUBSTITUTIONS OF SECURITIES 
 
 A. Valuation of Securities.  At the opening of each Business Day during which a Transaction subject to this 
Custodial Undertaking shall remain outstanding, Custodian shall determine the Margin Value of all Purchased 
Securities in Buyer’s Account. 
 
  (i) Margin Deficit.  In the event the Purchase Price of outstanding Transactions is greater than the 
aggregate Margin Value of all Purchased Securities in Buyer’s Account, Custodian shall so notify Seller prior to 
2:00 p.m.  On the date of any such notice, Seller shall promptly transfer to Buyer's Account additional Eligible 
Securities ("Additional Eligible Securities") such that, after transfer to Buyer's Account, the aggregate Margin Value 
of all Purchased Securities (including Additional Eligible Securities) in Buyer’s Account equals or exceeds the 
Purchase Price of outstanding Transactions.  If Seller fails to transfer an appropriate amount of Additional Eligible 
Securities on the date of any such notice, Custodian shall notify Buyer and Seller and await further instructions from 
Buyer.  All Additional Eligible Securities transferred to Buyer's Account shall be deemed to be Purchased 
Securities. 
 
  (ii) Margin Excess.  In the event the then aggregate Margin Value of Purchased Securities in Buyer’s 
Account shall exceed the Purchase Price of outstanding Transactions (such excess amount, the "Margin Excess"), 
Custodian shall so notify Seller and, upon Oral or Written Instructions from Seller, Custodian shall transfer 
Purchased Securities from Buyer's Account to Seller's Account having a Market Value equal to the Margin Excess.  
Buyer hereby irrevocably authorizes Custodian to accept the Oral or Written Instructions of Seller identifying the 
specific Purchased Securities to be released from Buyer's Account pursuant hereto.  Upon transfer from Buyer's 
Account, released Securities shall cease to be Purchased Securities for all purposes hereunder. 
 
 B. Substitutions of Purchased Securities.  Buyer hereby authorizes Custodian, upon Oral or Written 
Instructions from Seller, to transfer Purchased Securities to Seller against transfer to Buyer's Account of substitute 
Eligible Securities ("Substitute Eligible Securities") provided that Custodian determines that the aggregate Margin 
Value of Purchased Securities (including Substitute Eligible Securities) in Buyer’s Account after such substitution 
equals or exceeds the Purchase Price of outstanding Transactions.  All Substitute Eligible Securities transferred to 
Buyer's Account shall be deemed to be Purchased Securities. 
 
7. REPURCHASE DATE 
 
 On the Repurchase Date for any Transaction, subject to Paragraph 8 hereof and Paragraph 11 of the Master 
Repurchase Agreement, Buyer hereby irrevocably instructs Custodian to tender to Seller the Purchased Securities 
with respect to such Transaction and to transfer such Purchased Securities from Buyer's Account to Seller's Account.  
Seller hereby irrevocably instructs Custodian at the time Purchased Securities are transferred to Seller's Account to 
make payment to Buyer of the Repurchase Price by debiting cash from Seller's Account and crediting cash to 
Buyer's Account.  If on the Repurchase Date Seller's Account does not contain sufficient cash available to 
repurchase all Purchased Securities with respect to any Transactions, Custodian shall notify Seller and Buyer and 
Seller shall give Custodian Oral or Written Instructions identifying which Purchased Securities, if any, are to be 
repurchased and the Repurchase Price. 
 
8. DEFAULT 
 
 In the event that Buyer or Seller delivers a Notice of Default to Custodian, Custodian shall notify the defaulting 
party of its receipt of such Notice of Default and act in accordance with the instructions of the non-defaulting party 
with respect to such non-defaulting party's rights pursuant to Paragraph 11 of the Master Repurchase Agreement.  
Custodian may fully rely without further inquiry on the statements set forth in such Notice of Default.  In addition, 
Buyer and Seller acknowledge and agree that the provisions of Paragraph 12 of the Master Repurchase Agreement 
shall be fully effective with respect to all Transactions entered into between them, irrespective of whether such 
Transactions are entered into in connection with this Custodial Undertaking, directly between Buyer and Seller or 
otherwise. 
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9. CONCERNING CUSTODIAN 
 
 A. Limitation of Liability; Indemnification.  Custodian shall not be liable for any costs, expenses, damages, 
liabilities or claims, including reasonable fees of counsel (collectively, "Losses"), resulting from its action or 
inaction in connection with this Custodial Undertaking, including Losses which are incurred by reason of any action 
or inaction by the Book-Entry System, any Clearing Corporation or Trust Receipt Issuer, or their successors or 
nominees, except for those Losses arising out of Custodian's gross negligence, bad faith or willful misconduct.  In 
no event shall Custodian be liable to Buyer, Seller or any third party for special, indirect or consequential damages, 
or lost profits or loss of business, arising under or in connection with this Custodial Undertaking.  Custodian may, 
with respect to questions of law, apply for and obtain the advice and opinion of counsel, and shall be fully protected 
with respect to anything done or omitted by it in good faith in conformity with such reasonable advice or opinion.  
Buyer and Seller agree, jointly and severally, to indemnify Custodian and to hold it harmless against any and all 
Losses (including claims by Buyer or Seller) which are sustained by Custodian as a result of Custodian's action or 
inaction in connection with this Custodial Undertaking, except those Losses arising out of Custodian's gross 
negligence, bad faith or willful misconduct.  It is expressly understood and agreed that Custodian's right to 
indemnification hereunder shall be enforceable against Buyer and Seller directly, without any obligation to first 
proceed against any third party for whom they may act, and irrespective of any rights or recourse that Buyer or 
Seller may have against any such third party.  This indemnity shall be a continuing obligation of Buyer and Seller 
notwithstanding the termination of any Transactions or of this Custodial Undertaking. 
 
 B. No Guaranty by Custodian.  It is expressly agreed and acknowledged by Buyer and Seller that Custodian 
has made no determination regarding Buyer's or Seller's ability to perform their respective obligations in connection 
with Transactions and is not guaranteeing performance of or assuming any liability for the obligations of Buyer or 
Seller hereunder nor is it assuming any credit risk associated with Transactions hereunder, which liabilities and risks 
are the responsibility of Buyer and Seller; further, it is expressly agreed that Custodian is not undertaking to make 
credit available to Seller or Buyer to enable it to complete Transactions hereunder. 
 
 C. No Duty of Inquiry.  Without limiting the generality of the foregoing, Custodian shall be under no 
obligation to inquire into, and shall not be liable for: 
 
  (i) The validity of the issue of any Securities purchased or sold by or for Buyer or Seller, the legality of the 
purchase or sale or the validity or enforceability of any Trust Receipt received by Custodian hereunder; 
 
  (ii) The due authority of any Authorized Person to act on behalf of Buyer or Seller with respect to cash or 
Securities held in Buyer's Account or Seller's Account; or 
 
  (iii) The due authority of Buyer, Seller or any entities for which Buyer acts to purchase, sell or hold any 
particular Security hereunder. 
 
 D. Securities in Default.  Custodian shall not be under any duty or obligation to take action to effect 
collection of any amount if the Securities upon which such amount is payable are in default, or if payment is refused 
after due demand or presentation, unless and until (i) it shall be directed to take such action by Written Instructions 
and (ii) it shall be assured to its satisfaction of reimbursement of its costs and expenses in connection with any such 
action. 
 
 E. Custodian Fee.  Custodian shall be entitled to receive and Seller agrees to pay to Custodian such 
compensation as may be agreed upon from time to time between Custodian and Seller and Custodian's out-of-pocket 
expenses. 
 
 F. Reliance on Oral/Written Instructions.  Custodian shall be entitled to rely upon any Written Instruction 
or Oral Instruction received by Custodian and reasonably believed by Custodian to be delivered by an Authorized 
Person.  Buyer and Seller agree to forward to Custodian Written Instructions confirming any and all Oral 
Instructions in such manner that such Written Instructions are received by Custodian by the close of business of the 
same day that such Oral Instructions are given to Custodian.  Buyer and Seller agree that the fact that such 
confirming Written Instructions are not received or that contrary Written Instructions are received by Custodian 
shall in no way affect the validity or enforceability of the transactions previously authorized and effected by 
Custodian. 
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 G. Reliance on Pricing Services.  Custodian is authorized to utilize any generally recognized pricing 
information service (including brokers and dealers of Securities) in order to perform its valuation responsibilities 
hereunder, and Seller and Buyer agree to hold Custodian harmless from and against any Losses incurred as a result 
of errors or omissions of any such pricing information service, broker or dealer. 
 
 H. Force Majeure.  Custodian shall not be responsible or liable for any failure or delay in the performance of 
its obligations under this Custodial Undertaking arising out of or caused, directly or indirectly, by circumstances 
beyond its reasonable control, including without limitation, acts of God, earthquakes, fires, floods, wars, civil or 
military disturbances, sabotage, epidemics, riots, loss or malfunctions of utilities, computer (hardware or software) 
or communications service, labor disputes, acts of civil or military authority, or governmental, judicial or regulatory 
actions; provided however, that Custodian shall use commercially reasonable efforts to resume performance as 
promptly as practicable under the circumstances. 
 
 I. No Additional Duties.  Custodian shall have no duties or responsibilities except such duties and 
responsibilities as are specifically set forth in this Custodial Undertaking, and no covenant or obligation shall be 
implied in this Custodial Undertaking against Custodian. 
 
 J. No Duty Regarding Derivatives.  If Buyer and Seller have selected Eligible Securities which derive all or 
a portion of their value from changes in the value of underlying securities, mortgages or other obligations, or one or 
more currencies, commodities, indices or other factors (hereinafter referred to as "Derivative Securities"), the parties 
understand that Custodian shall have no obligation to monitor whether any such Eligible Securities are also 
Derivative Securities.  Accordingly, the parties agree that anything in this Custodial Undertaking to the contrary 
notwithstanding, it shall be Buyer's and Seller's responsibility to ensure that Eligible Securities do not include 
Derivative Securities unless they have otherwise agreed.  Custodian shall have no liability whatsoever for any loss, 
damage or expense arising out of the ineligibility of Derivative Securities which are the subject of Transactions 
pursuant to this Custodial Undertaking. 
 
10. TERMINATION 
 
 Any of the parties hereto may terminate this Custodial Undertaking by giving to the other parties a notice in 
writing specifying the date of such termination, which shall be not less than thirty (30) days after the date of giving 
of such notice.  Upon termination hereof, Seller shall pay to Custodian such compensation as may be due to 
Custodian as of the date of such termination, and shall likewise reimburse Custodian for any disbursements and 
expenses made or incurred by Custodian and payable or reimbursable hereunder.  If Buyer does not provide Written 
Instructions designating a successor custodian prior to the termination date, Custodian shall, at Buyer's expense, 
continue to hold Purchased Securities and cash in Buyer's Account until the Repurchase Date with respect to each 
outstanding Transaction, or until it has received a Notice of Default in connection therewith, and Written 
Instructions with respect to delivery of such Purchased Securities.  If Custodian has not received delivery 
instructions with respect to Purchased Securities and/or cash in Buyer's Account, Custodian may, in its sole 
discretion, hold Book-Entry Securities and Clearing Corporation Securities for the benefit of and at the expense of 
Buyer and deliver Physical Securities and cash to Buyer at the address provided below. 
 
11. MISCELLANEOUS 
 
 A. Authorized Persons.  Buyer and Seller each agrees to furnish to Custodian a new Schedule II in the event 
that any Authorized Person ceases to be an Authorized Person or in the event that other or additional Authorized 
Persons are appointed and authorized.  Until such new Schedule II is received, Custodian shall be fully protected in 
acting under the provisions of this Custodial Undertaking upon Oral Instructions or Written Instructions from a 
person reasonably believed to be an Authorized Person as set forth in the last delivered Schedule II. 
 
 B. Access to Books and Records.  Upon reasonable request, Buyer and Seller shall have access to 
Custodian's books and records maintained in connection with this Custodial Undertaking during Custodian's normal 
business hours.  Upon reasonable request, copies of any such books and records shall be provided to Buyer or Seller 
at its expense. 
 
 C. Invalidity of any Provision.  In case any provision in or obligation under this Custodial Undertaking shall 
be invalid, illegal or unenforceable in any jurisdiction, the validity, legality and enforceability of the remaining 
provisions or obligations shall not in any way be affected or impaired thereby, and if any provision is inapplicable to 
any person or circumstances, it shall nevertheless remain applicable to all other persons and circumstances. 
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 D. Parties, Entire Agreement, Amendments. 
 
  (i) The Custodial Undertaking.  Buyer, Seller, and Custodian agree that this Custodial Undertaking 
constitutes the entire agreement among the parties hereto with respect to Transactions subject to this Custodial 
Undertaking and may not be amended or modified in any manner except by a written agreement executed by the 
parties hereto. 
 
  (ii) The Custodial Undertaking and the Master Repurchase Agreement.  Buyer and Seller 
acknowledge and agree that the Master Repurchase Agreement in conjunction with this Custodial Undertaking 
represents the entire agreement between Buyer and Seller with respect to Transactions.  Buyer and Seller 
acknowledge and agree that Custodian is not a party to the Master Repurchase Agreement. 
 
 E. Binding Agreement.  This Custodial Undertaking shall extend to and shall be binding upon the parties 
hereto, and their respective successors and assigns; provided however, that this Custodial Undertaking shall not be 
assignable by any party without the written consent of the other parties. 
 
 F. Applicable Law/Jurisdiction.  This Custodial Undertaking shall be construed in accordance with the laws 
of the State of New York without regard to the conflict of laws principles thereof.  The parties agree that for all 
purposes relating to this Custodial Undertaking, Buyer’s Account and the Purchased Securities, Custodian’s 
jurisdiction (within the meaning of Section 8-110(e) of the UCC or any successor provision) shall be the State of 
New York.  The parties hereby consent to the jurisdiction of a state or federal court situated in New York City, New 
York in connection with any dispute arising hereunder.  The parties hereby waive their right to trial by jury in any 
proceeding involving, directly or indirectly, any matter in any way arising out of, related to, or connected with, this 
Custodial Undertaking. 
 
 G. Waiver of Immunity.  To the extent that in any jurisdiction any party may now or hereafter be entitled to 
claim, for itself or its assets, immunity from suit, execution, attachment (before or after judgment) or other legal 
process, each party irrevocably agrees not to claim, and it hereby waives, such immunity in connection with this 
Custodial Undertaking. 
 
 H. Headings and References.  The headings and captions in this Custodial Undertaking are for reference only 
and shall not affect the construction or interpretation of any of its provisions. 
 
 I. Counterparts.  This Custodial Undertaking may be executed in any number of counterparts, each of which 
shall be deemed to be an original, but such counterparts shall, together, constitute only one instrument. 
 
 J. Inconsistency with Master Repurchase Agreement.  In the event of any inconsistency between the terms 
and conditions of the Master Repurchase Agreement and this Custodial Undertaking with respect to the rights, duties 
or obligations of Custodian and Transactions subject to this Custodial Undertaking, the terms and conditions of this 
Custodial Undertaking shall govern. 
 
 K. Notices.  Any notice authorized or required by this Custodial Undertaking shall be sufficiently given if 
addressed to the receiving party and hand delivered or sent by mail or facsimile to the individuals at the addresses 
specified in Schedule IV or to such other person or persons as the receiving party may from time to time designate in 
writing.  Such notice shall be effective upon receipt. 
 
 L. Confidentiality.  The parties hereto agree not to disclose to any other party and to keep confidential the 
terms and conditions of this Custodial Undertaking (including fee arrangements) and any amendment, supplement or 
Schedule hereto.  In the event that any party hereto breaches any provision of this section, any other party shall be 
entitled to temporary and permanent injunctive relief against the breaching party without the necessity of proving 
actual damages.  Notwithstanding the foregoing, Custodian may disclose Buyer’s or Seller's name, address, 
securities position and other information to the extent required by law, the rules of any stock exchange or regulatory 
or self-regulatory organization or any order or decree of any court or administrative body that is binding on 
Custodian or any Clearing Corporation or the terms of the organizational documents of the issuer of any Security or 
the terms of any Security itself. 
 
 M. Parties Deemed Principals.  Unless the parties hereto execute and deliver a Custodial Agency Annex 
pursuant to which the identity of all principals for whom any party may act in connection with this Custodial 
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Undertaking is disclosed, each party shall be responsible for the performance of its obligations hereunder as a 
principal.  However, the execution and delivery of a Custodial Agency Annex shall not relieve any party of its 
obligations hereunder except as provided by applicable law. 
 
 N. USA PATRIOT Act and Unlawful Internet Gambling Enforcement Act Notices.  (a) Buyer and Seller 
each hereby acknowledges that Custodian is subject to federal laws, including the Customer Identification Program 
(CIP) requirements under the USA PATRIOT Act and its implementing regulations, pursuant to which Custodian 
must obtain, verify and record information that allows Custodian to identify Buyer and Seller.  Accordingly, prior to 
opening Buyer’s Account or Seller’s Account hereunder Custodian will ask Buyer and Seller to provide certain 
information including, but not limited to, name, physical address, tax identification number and other information 
that will help Custodian to identify and verify Buyer’s and Seller’s identity such as organizational documents, 
certificate of good standing, license to do business, or other pertinent identifying information. 
 
 (b) In accordance with the Unlawful Internet Gambling Enforcement Act (the “Act”), transactions associated 
with unlawful internet gambling may be prohibited.  Specifically, the Act “contains restrictions applicable to any 
person engaged in the business of betting or wagering from knowingly accepting payments in connection with the 
participation of another person in unlawful internet gambling.”  Buyer and Seller each agrees not to knowingly 
initiate or receive wire transfers, checks, drafts or other debit/credit transactions that are restricted by the Act. 
 
 IN WITNESS WHEREOF, the parties hereto have caused this Custodial Undertaking to be executed by their 
respective corporate officers, thereunto duly authorized, as of ______________________. 
 
[Buyer]        [Seller] 
 
 
____________________________________   ____________________________ 
 
 
 
By:________________________________    By:_________________________ 
 
Title:        Title: 
 
Tax Identification Number: ___________________ 
 
 
         THE BANK OF NEW YORK MELLON 
 
 
 
         By:________________________________ 
 
         Title: 
 
 
 
 
 
cuicwmra.doc 
(8/16) 
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SCHEDULE II 
 
 
 The following individuals have been designated as Authorized Persons of Buyer and Seller, respectively, in 
connection with the Custodial Undertaking In Connection With Master Repurchase Agreement dated as of 
______________________. 
 
 

BUYER 
 
 
  Name        Signature 
 
 
_______________________________    ___________________________________ 
 
 
_______________________________    ___________________________________ 
 
 
_______________________________    ___________________________________ 
 
 
_______________________________    ___________________________________ 
 
 
 
 

SELLER 
 
 
  Name        Signature 
 
 
_______________________________    ___________________________________ 
 
 
_______________________________    ___________________________________ 
 
 
_______________________________    ___________________________________ 
 
 
_______________________________    ___________________________________ 
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SCHEDULE III 
 
 

Account Information for Delivery of Buyer's Securities and Cash 
 
 
 
    ABA:________________________________________ 
 
    Bank Name:__________________________________ 
 
    City:_________________________________________ 
 
    Account Name:_______________________________ 
 
    Account Number:_____________________________ 
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SCHEDULE IV 
 
 

ADDRESS FOR NOTICES 
 
 
 
 

TO SELLER: 
 

_____________________________________________ 
_____________________________________________ 
_____________________________________________ 
_____________________________________________ 

 
 
 
 

TO BUYER: 
 

_____________________________________________ 
_____________________________________________ 
_____________________________________________ 
_____________________________________________ 

 
 
 
 

TO CUSTODIAN: 
 

The Bank of New York Mellon 
Contract Management Services 
385 Rifle Camp Road, 6th Floor 

Woodland Park, New Jersey 07424 
PH: (973) 357-7130 
Fax: (973) 569-2497 

bdscms@bnymellon.com (for operational and administrative matters) 
BDS_Investor_Info@bnymellon.com (for Notice of Default) 
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APPENDIX I 
 

 
The Bank of New York Mellon 
Contract Management Services 
385 Rifle Camp Road, 6th Floor 
Woodland Park, New Jersey 07424 
Attention: Vice President, 

   Broker Dealer Services 
 
 
This notice is given pursuant to Paragraph 5E of the Custodial Undertaking in Connection With Master Repurchase 
Agreement by and among __________________________ ("Buyer"), _______________________ ("Seller") and 
The Bank of New York Mellon ("Custodian") dated as of _____________________ (the "Custodial Undertaking").  
Buyer hereby instructs Custodian to transfer the Purchased Securities and cash in Buyer's Account (as defined in the 
Custodial Undertaking) to: 
 
   ABA:________________________________________________ 
 
   Bank or Depository: ____________________________________ 
 
   City: ________________________________________________ 
 
   Account Name: ________________________________________ 
 
   Account Number: ______________________________________ 
 
 
Date: _________________ 
 
 
 
____________________________ 
[Buyer] 
 
 
By: ________________________ 
 
Title: 
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AMENDMENT AND SUPPLEMENT 
TO 

CUSTODIAL UNDERTAKING 
(Matching Instructions; Settlements; Rolled Transactions) 

 
 
 AMENDMENT AGREEMENT dated as of ________________ among 
_______________________________________________________________________________ (“Buyer”), 
________________________________________________________________________ (“Seller”) and The Bank 
of New York Mellon (“Custodian”). 
 
 WHEREAS, the parties hereto have entered into that certain Custodial Undertaking in Connection with 
Master Repurchase Agreement (the "Custodial Undertaking") dated as of _______________; and 
 
 WHEREAS, the parties wish to amend the Custodial Undertaking in certain respects; and 
 

WHEREAS, all capitalized terms used but not defined herein shall have the meanings given them in the 
Custodial Undertaking; 
 
 NOW THEREFORE, for and in consideration of the mutual promises hereinafter set forth, the parties 
hereto agree as follows: 
 
1. The following provisions are added to paragraph 1 of the Custodial Undertaking: 
 

“Operating Guidelines” shall mean the procedures, practices, operational and informational requirements, and 
processing time frames pertaining to this Custodial Undertaking, as made available to Buyer and Seller electronically 
or in writing from time to time (including by email).  The Operating Guidelines may be amended from time to time by 
Custodian upon thirty (30) days prior written notice to Buyer and Seller (or such other time as Custodian may specify 
in such notice).  All Transactions hereunder shall be subject to the Operating Guidelines. 

 
“Settlement Window" shall mean, for any Transaction subject to this Custodial Undertaking, the time frame on any 
Business Day beginning and ending at the times specified in the Operating Guidelines.” 

 
  “The terms “financial asset”, “securities account”, “securities intermediary” and “security entitlement” shall have 

the meanings set forth in Article 8 of the UCC.” 
 
2. Paragraph 2.A of the Custodial Undertaking is hereby amended to read in its entirety as follows 
 
  “A. (i) Seller and Buyer hereby appoint Custodian as custodian and securities intermediary of financial assets and as 

depository bank for cash transferred to Custodian in connection with Transactions subject to this Custodial 
Undertaking, and as their agent to effect Transactions.  Custodian hereby accepts appointment as custodian, securities 
intermediary, depository bank and agent.  The parties acknowledge and agree that notwithstanding anything to the 
contrary herein (including without limitation, the reference to cash in the definition of Eligible Securities), cash 
deposited with Custodian hereunder shall be carried on its books as deposit liabilities to Seller and Buyer (as 
applicable). 

 
(ii) Buyer’s Account shall consist of a securities account for securities and other financial assets held therein and a 
“deposit account” (within the meaning of Section 9-102 of the UCC) for cash credited thereto.  Buyer shall have a 
security entitlement with respect to all securities and financial assets transferred to Buyer’s Account.” 

 
3.  Paragraph 4 of the Custodial Undertaking is hereby amended to read in its entirety as follows: 
 
 “4. DEPOSIT OF CASH AND ELIGIBLE SECURITIES 
 
  A. Matching Instructions; Binding Agreement; Additional Information.  (i) On any Business Day, Seller and 

Buyer each may deliver (or cause a third party vendor acceptable to Custodian to deliver on its behalf) to Custodian, 
with a copy to the other, Written Instructions for a Transaction subject to this Custodial Undertaking.  All such Written 
Instructions shall be given in electronic form in accordance with the Operating Guidelines as to information required 
(“Required Information”), manner of delivery, timeliness of delivery and otherwise.  Written Instructions for any 
Transaction may be modified or replaced by subsequent Written Instructions.  The Written Instructions most recently 
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4 

4 

received from Seller and Buyer containing the same Required Information, or if delivered by one party and affirmed by 
the other party through Custodian’s systems, shall constitute Seller’s and Buyer’s matching instructions (“Matching 
Instructions”) and binding agreement to enter into a Transaction pursuant thereto, unless such Transaction is canceled 
pursuant to subsequent Matching Instructions.  Custodian shall confirm to Seller and Buyer its receipt of all Matching 
Instructions.   Custodian shall not settle any Transaction hereunder or continue any Transaction as a Rolled Transaction 
(as defined in Paragraph 4.D hereof) unless it receives Matching Instructions for such Transaction or Rolled 
Transaction, as the case may be, from Buyer and Seller. 
 
(ii) Seller and Buyer shall also include in their respective Written Instructions, for informational purposes only and 
without binding effect under this Custodial Undertaking, additional information as may be specified by Custodian from 
time to time (e.g., designated collateral type for such Transaction by reference to industry standard collateral 
identifiers; underlying deal structure, etc.).  Notwithstanding the inclusion of any such additional information, 
Custodian shall process Transactions hereunder solely on the basis of the Required Information set forth in Matching 
Instructions. 
 

  B. Seller's Transfer of Securities.  By the close of business on the Purchase Date for a Transaction hereunder, Seller 
shall transfer, or cause to be transferred, to Seller's Account sufficient Eligible Securities to complete such Transaction.  
In connection therewith, Seller shall deliver to Custodian Oral or Written Instructions identifying the Eligible Securities 
to be sold by Seller to Buyer, including a description setting forth the face amount of each Eligible Security and, where 
applicable, the CUSIP number for the Eligible Security.  If agreed between Seller and Custodian, Seller may instruct 
(including through standing instructions) Custodian to identify Eligible Securities in Seller's Account to be transferred 
to the applicable Buyer's Account. 

   
C. Buyer's Purchase Price.  On the Purchase Date for a Transaction subject to this Custodial Undertaking, prior to the 
time specified in the Operating Guidelines Buyer shall transfer (or cause to be transferred) to the relevant Buyer's 
Account sufficient cash such that the total cash balance in Buyer's Account after such transfer is not less than the 
Purchase Price contained in the Matching Instructions for the Transaction.” 

 
  “D. Rolled Transactions.  Notwithstanding any other provision of this Custodial Undertaking, the parties agree that a 

maturing Transaction may be continued as a new Transaction hereunder pursuant to Matching Instructions delivered to 
Custodian (each, a “Rolled Transaction”), provided that: 

 
(i) Custodian shall have received Matching Instructions and any additional funds or Eligible Securities required by the 
Matching Instructions for the Rolled Transaction not later than the times specified in the Operating Guidelines; 

 
(ii) the Purchase Date for the Rolled Transaction shall be the Repurchase Date of the maturing Transaction and the 
Eligible Securities for the Rolled Transaction shall be the same as the Eligible Securities for the maturing Transaction; 
and 

 
(iii) prior to processing a Rolled Transaction, Custodian shall not be required to (1) transfer the Repurchase Price to 
Buyer’s Account for the maturing Transaction, or (2) transfer the Purchased Securities to Seller’s Account for the 
maturing Transaction, except for any portion thereof that exceeds the amount required for the Rolled Transaction. 

 
 In settling a Rolled Transaction hereunder (a) the Purchase Price for the Rolled Transaction shall be deemed to have 

been paid by the Seller retaining the funds received by it in respect of the maturing Transaction, and (b) the Purchased 
Securities shall be deemed to have been purchased by the Buyer retaining the Purchased Securities purchased by the 
Buyer in the maturing Transaction.  Each Rolled Transaction shall be a “Transaction” under this Custodial Undertaking 
and the Master Repurchase Agreement and may, in turn, become another Rolled Transaction in accordance with the 
terms set forth in this Paragraph 4.D.” 

 
4. The first paragraph of 5.A of the Custodial Undertaking is hereby amended to read in its entirety as follows: 
 
   

“A. Purchase Date.  Except with respect to Rolled Transactions, on the Purchase Date for any Transaction subject to 
this Custodial Undertaking, Custodian shall transfer to Seller's Account cash from Buyer's Account in an amount equal 
to the Purchase Price and transfer from Seller's Account to Buyer's Account Eligible Securities in accordance with the 
Matching Instructions for such Transaction, subject to the following provisions:” 

 
5. Paragraph 5.C of the Custodial Undertaking is hereby amended to read in its entirety as follows: 
 
  “C. Custodian's Inability to Settle Transactions.  (i) If Custodian has received Matching Instructions but is unable to 

settle a Transaction on a Purchase Date pursuant thereto because Buyer or Seller has failed to arrange for the transfer of 
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sufficient cash or Eligible Securities to Buyer's Account or Seller's Account, respectively, Custodian shall as promptly 
as practicable notify Buyer and Seller and await the receipt of cash or Eligible Securities (as the case may be).  If 
Custodian has not received sufficient cash from Buyer by the close of the FRBNY money wire or sufficient Eligible 
Securities from Seller by the close of Custodian’s securities processing system or the appropriate Clearing Corporation 
or by the time specified in the Operating Guidelines with respect to Physical Securities, Custodian shall notify Seller 
and Buyer and they may in their discretion deliver new Matching Instructions containing revised terms.  Custodian 
shall settle the Transaction pursuant to such new Matching Instructions (if received).  If Custodian does not receive 
such new Matching Instructions by the time specified in the Operating Guidelines, Seller and Buyer irrevocably 
authorize and direct Custodian to effect the Transaction as follows: (a) Custodian shall in accordance with Seller’s Oral 
or Written Instructions (which may be standing instructions) transfer Eligible Securities from Seller’s Account to 
Buyer’s Account against the transfer of cash from Buyer’s Account to Seller’s Account in an amount not to exceed the 
Margin Value of such Eligible Securities, (b) the cash amount so transferred shall be deemed to be the Purchase Price 
for such Transaction, (c) Custodian shall recalculate the Repurchase Price for the Transaction based on the Pricing Rate 
for the Transaction, and (d) the remaining terms of the Transaction shall be determined in accordance with the original 
Matching Instructions for such Transaction.   

 
  (ii) The parties agree that the foregoing procedures are subject to change upon thirty (30) days prior written notice from 

Custodian describing the material changes to the Operating Guidelines.” 
 
6. Paragraph 6.B of the Custodial Undertaking is hereby amended to read in its entirety as follows: 
 
  “B. Substitutions of Purchased Securities.  Buyer hereby authorizes Custodian, upon Oral or Written Instructions 

from Seller, to transfer Purchased Securities from Buyer’s Account to Seller’s Account against transfer to Buyer's 
Account of substitute Eligible Securities ("Substitute Eligible Securities") determined by Custodian to have an 
aggregate Margin Value not less than the aggregate Margin Value of the Purchased Securities being substituted.” 

 
7.  Paragraph 7 of the Custodial Undertaking is hereby amended to read in its entirety as follows: 
 
  “7. REPURCHASE DATE 
 

(a) Except with respect to Rolled Transactions, on the Repurchase Date for any Transaction subject to this Custodial 
Undertaking, unless Custodian has previously received a Notice of Default from Buyer or Seller, or Custodian has 
previously transferred the Purchased Securities from Buyer’s Account pursuant to Buyer’s instructions and Buyer has 
not transferred the Purchased Securities back to Buyer’s Account, Custodian is hereby irrevocably authorized and 
directed to transfer the Purchased Securities from the appropriate Buyer's Account to Seller’s Account against transfer 
of the Repurchase Price from Seller's Account to such Buyer's Account in accordance with the Matching Instructions 
for such Transaction (the “Transaction Unwind”), subject to the following terms.  Custodian shall perform the 
Transaction Unwind by the end of the Settlement Window.  If by the end of the Settlement Window Seller has not 
caused Seller's Account to contain sufficient cash available to complete the Transaction Unwind (whether through 
funds transfers, proceeds received or to be received from new repurchase transactions (including Transactions 
hereunder) or otherwise), Custodian shall notify Seller and Buyer.  Seller and Buyer may in their discretion deliver new 
Matching Instructions containing revised terms for the Transaction, and Custodian shall settle the Transaction Unwind 
pursuant thereto.  In the absence of such new Matching Instructions or further Written Instructions from Buyer, Seller 
shall deliver to Custodian Written Instructions identifying which Purchased Securities (if any) are to be repurchased 
and their Repurchase Price.  Custodian shall comply with such Written Instructions, provided that Seller and Custodian 
have agreed on the process to be utilized for such purpose. 

 
  (b) Any Transaction designated as “open” pursuant to Matching Instructions (i.e., a Transaction with no specified 

Repurchase Date), may be terminated on any Business Day upon Custodian’s receipt of Written Instructions from 
either Buyer or Seller (copied to the other party) not later than the time specified in the Operating Guidelines; 
thereafter, upon Custodian’s receipt of Matching Instructions from Seller and Buyer by the close of business on such 
Business Day. 

 
(c) In performing hereunder, Custodian may in its sole discretion process Transaction Unwinds on a provisional basis 
prior to final settlement, it being agreed that Custodian may reverse any provisional entries in Buyer’s and Seller’s 
Account if it is unable to complete Transaction Unwinds pursuant to the terms hereof.” 

 
8.  Paragraph 9.E of the Custodial Undertaking is hereby amended to read in its entirety as follows: 
 
  “E. Custodian Fee.  Custodian shall be entitled to receive and Seller agrees to pay to Custodian such 

compensation as may be agreed upon from time to time between Custodian and Seller and Custodian's out-of-pocket 
expenses.  In consideration of Custodian accepting Written Instructions from Buyer pursuant to paragraph 4A of the 
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Custodial Undertaking (as amended hereby), Buyer agrees to pay to Custodian such fees as shall be set forth in writing.  
Such fees may be amended from time to time upon not less than thirty (30) days prior notice to Buyer.” 

 
9. Paragraph 9.F of the Custodial Undertaking is hereby amended to read in its entirety as follows: 
 
  “F. Reliance on Oral/Written Instructions.  (i) Subject to the terms below, Custodian shall be entitled to rely upon 

any Written Instruction or Oral Instruction received by Custodian and reasonably believed by Custodian to be delivered 
by an Authorized Person.  Custodian agrees to act as promptly as practicable under the circumstances in carrying out 
Written Instructions and Oral Instructions.  Seller and Buyer agree to forward to Custodian Written Instructions 
confirming any and all Oral Instructions in such manner that such Written Instructions are received by Custodian by the 
close of business of the same day that such Oral Instructions are given to Custodian.  Seller and Buyer agree that the 
fact that such confirming Written Instructions are not received or that contrary Written Instructions are received by 
Custodian shall in no way affect the validity or enforceability of the transactions previously authorized and effected by 
Custodian.  

 
  (ii) If Custodian receives Written Instructions which appear on their face to have been transmitted by an Authorized 

Person via (a) computer facsimile, the Internet or other insecure electronic method, or (b) secure electronic 
transmission containing applicable authorization codes, passwords and/or authentication keys, Seller and Buyer agree 
that Custodian cannot determine the identity of the actual sender of such Written Instructions and that Custodian shall 
conclusively presume that such Written Instructions have been sent by an Authorized Person.  Seller and Buyer shall be 
responsible for ensuring that only its Authorized Persons transmit such Written Instructions to Custodian and that all of 
its Authorized Persons treat applicable user and authorization codes, passwords and/or authentication keys with due 
care. 

 
  (iii) Seller and Buyer each agrees that it is fully informed of the protections and risks associated with the various 

methods of transmitting Written Instructions to Custodian and that there may be more secure methods of transmitting 
Written Instructions than the method(s) selected by it.  Seller and Buyer each agrees that the security procedures (if 
any) to be followed in connection with its transmission of Written Instructions provide to it a commercially reasonable 
degree of protection in light of its particular needs and circumstances. 

 
  (iv) Seller and Buyer may elect to receive advices, confirmations, reports or statements electronically through the 

Internet to an email address specified by it for such purpose.  By electing to use the Internet, Seller and Buyer 
acknowledge that such transmissions are not encrypted and therefore are insecure, and that there are other risks inherent 
in communicating through the Internet such as the possibility of virus contamination and disruptions in service.  Seller 
and Buyer agree that Custodian shall not be responsible for any loss, damage or expense as a result of the use of such 
methods, unless caused by Custodian’s gross negligence or willful misconduct.” 

 
10. Seller and Buyer each hereby makes with respect to this Amendment the same representations and warranties as it 
made with respect to the Custodial Undertaking. 
 
11. This Amendment shall be governed by the laws of the Custodial Undertaking. 
 
12. This Amendment may be executed in any number of counterparts, each of which shall be deemed to be an original, but 
such counterparts shall, together, constitute only one instrument. 
 
13. From and after the execution hereof, any reference to the Custodial Undertaking shall be a reference to the Custodial 
Undertaking as amended hereby.  Except as amended hereby, the Custodial Undertaking shall remain in full force and effect. 
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 IN WITNESS WHEREOF, the parties hereto have caused this Amendment Agreement to be executed by their 
respective officers, thereunto duly authorized, as of the date first above written. 
 
 
THE BANK OF NEW YORK MELLON  [Seller name] 
 
 
By: ______________________________  By: _______________________________ 
 
Title:     Title: 
 
 
     [Buyer name] 
 
 
     By: _______________________________ 
 
     Title: 
 
 
 
 
 
 
CU_Amendment_combined_triparty ver_final.doc 
(10/12) 
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