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1. Purpose, Structure, I nter pretation

@ Purpose. Applicability. The provisions set out in
this document (the "General Provisions") are in&shtb
govern financial transactions (each a "Transac}ion"
under any Master Agreement for Financial Transastio
(each a "Master Agreement") based on the form
published by the Czech Banking Association ("CBA").
The provisions of a Master Agreement shall applyht®
extent that they are incorporated by the partiés ihe
terms of a Transaction or type of Transactions betw
them.

2 Structure. A Master Agreement consists of (i) an
agreement between the parties thereto providingsisb
for Transactions between them (the "Special Promisf),

(ii) these General Provisions, (iii) any annexesréto
(each an "Annex"), being Annexes concerning padicu
types of Transactions ("Product Annexes") or comoer
other matters and (iv) any supplements to the Ritodu
Annexes (each a "Supplement”). If no Special Pions
have been agreed, these General Provisions (tagethe
with, if applicable, any Annexes and any Supplement
thereto) shall constitute a Master Agreement gawgrn

all Transactions into the terms of which they haeen
incorporated. Each Master Agreement and the terms
agreed in respect of all Transactions there undatl s
collectively be referred to herein as the "Agreethen
These General Provisions and all the Annexes and
Supplements incorporated in the Master Agreemedéun
the Special Provisions form and inseparable pathef
Agreement, which is also formed by the respective
Special Provisions and terms agreed for all Trarmma
entered into under the Master Agreement. Secti@89,1
1800 and sections 2758 to 2883 of Act No. 89/2012,Co
Civil Code, as amended (the “Civil Code”) shall be
disapplied.

3) Interpretation. In the event of any conflict
between different parts of the Agreement, (i) amnéx

or Supplement shall prevail over the General Prongs

(i) the Special Provisions shall prevail over Beneral
Provisions and any Annex or Supplement and (ii§ th
terms agreed in respect of an individual Transaciiwall,

in respect of that Transaction only, prevail oviéogher
terms of the Agreement. Therefore, the terms agiareal
particular Transaction amend and supplement thei&8pe
Provisions in the given extent and the Special Bions
amend and supplement these General Provisionshand t
respective Annexes or Supplements. Unless otherwise
specified, all references herein or in any Annex to
Sections are to Sections of these General Progsion
such Annex, respectively. Certain expressions uséke
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Agreement are defined at the places indicated & th

Index of Defined Terms published by the CBA in

connection with these General Provisions. Unless
otherwise agreed, the term ‘interest” used in the
Agreement may, depending on circumstances, mean
a positive or negative amount of money or may lve.ze

4 Sngle Agreement. The Agreement constitutes
a single obligation. Accordingly, (i) each duty afparty
under any Transaction is incurred and performed in
consideration of the duties incurred and to beqoeréd

by the other party under all Transactions, (ii)eassl
otherwise agreed, a failure by a party to perforauty
under any Transaction shall constitute a failure to
perform under the Agreement as a whole and (iilgsm
otherwise agreed (in particular subject to Section
6(2)(a)(ii)), a discharge of a duty of any Trangattin
any manner other than performance, set-off, lapse o
time, waiver of right or agreement will trigger the
termination of all duties from all other Transaogowith

the legal effects pursuant to Section 6(4).

The parties enter into the Master Agreement between
them and each Transaction there under in reliance o
these principles, which they consider fundamemtdhéir

risk assessment. For the avoidance of doubt, Tciinsa
may be concluded and arise independently from each
other.

(5) Amendments. Any amendments or supplements
to the documentation forming the Master Agreement
published by the CBA on the websitevw.czech-ba.cz
(the “Amendment Documentation”) shall become
effective on the day when the CBA is delivered atemi
notification of the accession to the respective Adment
Documentation made by each party. Such accession
notification shall include a precise identificatiaf the
Amendment Documentation to which the party is
acceding, the signatures of authorised signatariésany
other elements stipulated by the CBA and published on
the website www.czech-ba.cz (the “Accession
Notification”). The Accession Notification is irrecable.

To the acceding party, the CBA shall issue a written
confirmation of delivery of the Accession Notificat
proving its delivery. The parties shall inform eauther
about the serving of an Accession Noatification fither
exchanging the copies of the respective Accession
Notifications together with evidence of their deliy to

the CBA, or exchanging copies of confirmation of
delivery of the Accession Notifications issued bt
CBA. However, the effects of accession to the respect
Amendment Documentation between the parties shall
occur always on the day of delivery of the Accessio
Notification to the CBA by the last party. Between the



parties, such accession shall always be effecttg @

the extent the descriptions of the Amendment
Documentation in the respective Accession Notifozet

by the individual parties are identical. This Sewatil(5)
does not exclude the right of the parties to agieg
amendment to the Agreement in accordance with the
governing law.

2. Transactions

@ Form. A Transaction may be entered into orally
or by any other means of communication. The parties
acknowledge that it must be possible to evidene th
conclusion of the Agreement in writing or by other
records enabling reproduction in unchanged form, to
qualify the Agreement as an agreement on close-out
netting. The parties further acknowledge that the
conclusion of financial collateral does not require
a written or any other special form, but it must be
possible to evidence in writing the fact that fiomh
collateral was provided, otherwise it shall be be
disqualified as an agreement on financial collatera
arrangement. Written form will be preserved if the
provision of financial collateral is recorded byrecord
evidencing the provision of financial collateral dan
enabling reproduction in unchanged form, in patdcby

a record in the electronic system of the party i§igelcin

the Special Provisions or in the electronic system
operated by a third party and specified in the &pec
Provisions; written agreement itself is not reqdire

2 Confirmation.

(@ General. Upon the parties having agreed on a
Transaction each party shall promptly send to theroa
confirmation (a "Confirmation") of such Transaction
the manner specified in Section 8 or by any othethiod
intended by the parties to be effective for theppse of
confirming or evidencing such Transaction, which in
each case will be sufficient for all purposes taermce a
binding part of this Agreement. The parties mayeagr
that only one party will execute a Confirmation whic
will be confirmed by the other party. A Confirmation
confirms the terms of the Transaction agreed omaiee

in the manner stipulated by this Agreement. A
confirmation describes in more detail and suppldmen
the agreed terms of the Transactions, among othgrs,
certain terms stipulated in the Confirmation. A
Confirmation confirmed, or deemed confirmed, by the
other party is a confirmation of the conclusion or
amendment of the Transaction, although in the
conclusion of the Transaction the parties did rovide

to each other all the terms specifying the Traneagt
they are provided solely in the Confirmation. le gvent

of any discrepancy between the terms agreed dtinieg
conclusion or amendment of the Transaction, the
Confirmation and the Master Agreement, such agreed
terms of the Transaction shall have precedence tineer
Confirmation and the Master Agreement and the
Confirmation has precedence over the Master
Agreement. A failure to issue or deliver one othbo
Confirmations, a failure to confirm a Confirmatiosusd

by the other party or the issuing and confirmingaof
incorrect Confirmation shall not and cannot afféoe
validity or the contents of the Transaction. Sett@57

of the Civil Code shall be disapplied.

(b) Timely Confirmation. The parties shall use all
reasonable efforts acting in good faith and
a commercially reasonable manner to ensure each
Transaction is confirmed by the Timely Confirmation
Deadline. In relation to each Relevant Confirmation

2/18

General Provisions

Transaction::

@) the Documenting Party shall deliver
a Confirmation to the Receiving Party as soon asilpless
and at the latest by the Confirmation Delivery Died;
and

(ii) following the delivery in (a) above, the
Receiving Party shall, using all reasonable effartng

in good faith and a commercially reasonable manner,
either confirm the Confirmation or deliver to the
Documenting Party a Not Confirmed Notice as soon as
possible and at the latest by the Timely Confirnmatio
Deadline.

If the Receiving Party delivers a Not Confirmed Netic
to the Documenting Party by the Timely Confirmation
Deadline, Party A and Party B shall, using all readte
efforts acting in good faith and a commercially
reasonable manner, attempt to resolve the differamacl
confirm the Relevant Confirmation Transaction as soon
as possible. In respect of each Relevant DAC
Transaction, if the Documenting Party sends a
Confirmation to the Receiving Party by the Confirmatio
Delivery Deadline and the Receiving Party does not
confirm the Confirmation or deliver to the Documaenti
Party a Not Confirmed Notice by the Timely
Confirmation Deadline, the Receiving Party shall be
deemed to have agreed to the terms of the Confiomati
and to have confirmed the Confirmation at the Timely
Confirmation Deadline. A failure by the Receiving fyar
to confirm the Confirmation or a failure to send thet
Confirmed Notice by the Receiving Party to the
Documenting Party by the Timely Confirmation Deadlin
shall not clear the Receiving Party of the dutdéiver

to the Documenting Party a Confirmation under this
Section 2(2).

(© Definitions. For the purposes of this Section
2(2)(b):

"CCP" means a central clearing house authorised under
Article 14 of EMIR or recognised under Article 25 of
EMIR.

"CCP Service" means in respect of a CCP, an over-the-
counter derivative clearing service offered by sG&P.

"Cleared" means, in respect of a Transaction, theh s
Transaction has been submitted (including wheraildet

of such Transaction are submitted) to a CCP foriciga

in a relevant CCP Service and that such CCP has leecom
a party to a resulting or corresponding transactas
applicable, pursuant to such CCP's Rule Set.

"confirm" means, with respect to a Confirmation
provided by the Documenting Party to the Receiving
Party, an acknowledgement in writing (whether by
execution in counterpart of the Confirmation or
otherwise) or electronically from the Receiving Rad

the Documenting Party that the terms of such
Confirmation reflect the terms of the Relevant
Confirmation Transaction and “"confirmed" will be

construed accordingly.

"Confirmation Delivery Deadline" means (i) 4pm oreth
Local Business Day prior to the Timely Confirmation
Deadline; or (ii) if the Timely Confirmation Deadén
falls after the day that is the second Local Busirieay
following the Trade Date, 4pm on the second Local
Business Day immediately preceding the Timely
Confirmation Deadline. Notwithstanding anything ke t
contrary in the Agreement, for this purpose "Local
Business Day" means a day on which commercial banks



and foreign exchange markets are generally opsettte
payments in the city in which the office throughigih
the Receiving Party is acting for the purposes & th
Relevant Confirmation Transaction is located.

"Documenting Party" means the party designatechas t
Documenting Party in the Special Provisions.

"Not Confirmed Notice" means, with respect to
a Confirmation provided by the Documenting Party,
a written notice from the Receiving Party to the
Documenting Party stating that the terms of such
Confirmation do not accurately reflect the termstioeé

Transaction, which terms are inaccurate and whel su
terms should be, in the opinion of the ReceivingyPar

"Receiving Party" means the party which is not the
Documenting Party.

"Relevant Confirmation Transaction" means any
Transaction which is not Cleared and which was edter
into on or following the Timely Confirmation Stdbate.

"Relevant DAC Transaction" means any Relevant
Confirmation Transactions that was entered into thase
the Receiving Party’s implicit agreement with the
confirmation.

"Rule Set" means, with respect to a CCP Service, the
relevant rules, conditions, procedures, regulations
standard terms, membership agreements, collateral
addenda, notices, guidance, policies or other such
documents promulgated by the relevant CCP and
amended and supplemented from time to time.

"Timely Confirmation Deadline” means the end of the
latest day by which such Relevant Confirmation
Transaction must be confirmed in accordance with
Article 12 of Chapter VIII of the Commission Deleghte
Regulation (EU) No 149/2013.

"Timely Confirmation Start Date" means the twentieth
day following the day of publication of Article 1&f
Chapter VIII of the Commission Delegated Regulation
(EU) No 149/2013.

"Trade Date"
Transaction.

means the date of execution of the

3) Reporting Obligations.

(a) In respect of any Transaction that is subjecthie
obligation to report details of derivative contsattat are
concluded, modified or terminated to any entity
registered as trade repository in accordance witicla

55 of Regulation (EU) No 648/2012 of the European
Parliament and of the Council on OTC derivatives,
central counterparties and trade repositories (FEMbr
recognised as a trade repository in accordance with
Article 77 of EMIR (a "Trade Repository") or to the
European Securities and Markets Authority estabtish
by Regulation (EU) No 1095/2010 of the European
Parliament and of the Council ("ESMA") in accordance
with Article 9 of EMIR ("Reporting Obligation") (fothe
purpose of this Section 2(3) and Part 6(i) of tipedcal
Provisions "Relevant Transaction"), the parties adhat
they will act in good faith to agree the informatitisted

in Table 2 Common Data) of (i) the Annex to the
Commission Delegated Regulation (EU) No 148/2013,
and (i) the Annex to the Commission Implementing
Regulation (EU) No 1247/2012 ("Reporting Annexes")
("Common Data") before it is reported to the Relevant
Trade Repository (as defined in Part 6(i) of the cgde
Provisions).
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(b) If, in respect of any Relevant Transaction(s)y@ne
party (the "Reporting Party") agrees to report the
information listed in Table 1Qounterparty Data) of the
Reporting Annexes ("Counterparty Data") in relation t
both parties and/or the Common Data, the other [§ery
"Non-Reporting Party"):

(i) agrees that it will deliver to the Reportingriahe
information needed by the Reporting Party in time
for the Reporting Party to comply with its
obligation under Part 6(i) of the Special Provisipn
and

(i) represents to the Reporting Party that the
information it delivers under Section 2(3)(b)(i)
above is, at the time of delivery, true, accurate a
complete in every material respect.

(c) If either party identifies an error in any infoation
previously provided to the other party which is emt
to the Reporting Obligation, such party will not#ych
other party as soon as reasonably practicable atid b
parties will use all reasonable efforts in goodhfaand
a commercially reasonable manner to resolve suoh. er

Any information provided to a Trade Repository oe th
Relevant Trade Repository (as defined in Part 6(thef
Special Provisions) for the purposes of complyinithw
the Reporting Obligation is provided without pregalto
any present or future dispute between the parties i
relation to the information provided.

3. Payments, Deliveries and Related Definitions

(@) Date, Place, Manner. Each party shall make
the payments and deliveries to be made by it atithe,
date and place and to the account agreed in resptut
Transaction concerned and in the manner custonaary f
payments or deliveries of the relevant kind. Each
payment shall be made in the currency agreed jpeots
thereof (the "Contractual Currency"), free of all tsosnd

in funds which are freely available on the due d&tech
party may change its account for receiving a paymen
delivery by giving notice to the other at least Barsiness
Days prior to the scheduled date for the relevagtent

or delivery, unless the other party reasonably aibjéo
such change and gives timely notice thereof.

2 Transfer of Title. Retransfer of Securities.

(@ Transfer of Title. Unless otherwise agreed, any
delivery or transfer of securities or book-entrgigities
("securities") or other investment instruments and
financial instruments (securities and other investm
instruments and financial instruments jointly as
"Securities") or any other assets (including, ispext of
Derivative Transactions, any other underlying assdt
such Transactions) by a party to the other purstmatite
Agreement shall constitute a transfer to such oplaety

of the unrestricted title to such Securities and&sets or,

if customary in the place where delivery is to Heated,

of a legal position (such as a co-ownership of 8tes

or another form of beneficial ownership which i th
functional equivalent of such title, including, mach
case, an unrestricted right to dispose of such rBesu
and/or assets) and not the creation of a secunigrdst;
the use of the terms "margin” or "financial coltaté or
"substitution” shall not be construed as indicatiag
agreement to the contrary. The transferor of any
Securities and/or assets shall, accordingly, (i)retin in
respect of those Securities and/or assets any shiper
interest, security interest or right to dispose diigl
execute all documents reasonably required to effiech
full transfer.



(b) Retransfer of Securities. A duty to return or
retransfer any Securities is a duty to transfeuBges of

the same kind as such Securities. Securities dréhéo
same kind" as other Securities if they are of thmes
kind, issued by the same issuer, in the same atyreém

the same issue or class and of the same type,(fbtiney

can have a different type and/or form) and nomuadlie

(if any), and represent identical rights as sucheot
Securities; if all such other Securities have been
redeemed, redenominated, withdrawn, exchanged,
converted, subdivided, consolidated or been thgstibf

an event similar to any of the foregoing, Secesitiof

the same kind" means the amount of Securities, ynone
and other property (together "Substitute Asseetgived

in respect of such other Securities as a resulsuch
event (provided that if any sum had to be paidraeoto
receive such Substitute Assets, a duty to trartsfem
shall be conditional upon payment by the transferke
such sum to the transferor).

3) Conditions Precedent. Each payment or delivery
duty of a party is subject to the conditions precedhat

(i) no Event of Default or event which by the lapde
time or the giving of notice (or both) may become
an Event of Default with respect to the other party
has occurred and is continuing and

(i) no notice of withdrawal has been given in resp
of the relevant Transaction because of a Change of
Circumstances.

4 Payment Netting. Unless otherwise agreed, if on
any date both parties would otherwise be requieed t
make payments in the same currency in respect eof th
same Transaction, the mutual monetary debts shall
automatically be set off against each other andptiréy
owing the higher amount shall pay to the other the
difference between the amounts owed. The partieg ma
agree that this principle shall apply in respectved or
more Transactions or one or more types of Trarmagti

or that it shall apply also in respect of mutualigdtions

to deliver things or assets which are fungible vatdch
other. If and so long as a single currency can be
expressed in different currency units (such aseth®
unit and national currency units under the prirespl
governing the transition to European Economic and
Monetary Union), the principle set forth in the sfir
sentence of this subsection shall apply only ifhbot
payments are to be made in the same unit.

(5) Late Payment. If in respect of a Transaction
a party fails to make a payment to the other whee d
(and, for the avoidance of doubt, without beingtkd to
withhold such payment), interest, payable on demand
shall accrue (before and after judgment) at theallef
Rate on the amount outstanding, calculated for ém@¢
from (and including) the due date to (but excluditige
day on which such payment is received.

"Default Rate" means the highest of
(a) the Interbank Rate; or

(b) the cost to the other party, as certified hy at
funding the relevant amount, in each of (a) andplop
any interest surcharge which may be agreed in pleeisl
Provisions; or

(c) 0%.

"Interbank Rate" means the interbank offered inteas
charged by prime banks to each other for overnight
deposits at the place of payment and in the cuyrefic

General Provisions
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the amount outstanding for each day on which istage

to be charged (being, if an amount in euros is
outstanding, the Euro Overnight Index Average
("EONIA™) Rate calculated by the European Central
Bank; if an amount in Czech crowns is outstanding, th
Czech Overnight Index Average ("CZEONIA") Rate
published by the Czech National Bank).

(6) Business Day Convention. If any payment or
delivery date, any determination or valuation daey
commencement or termination date or any exercise da
agreed between the parties which is deemed to be a
Business Day is not a Business Day, payments,
deliveries, determinations or valuations shall mEeor,

as the case may be, the commencement date, the
termination date or the exercise date shall be ddeim
occur, as elected in respect of the relevant Tcitsg on

(@ the immediately preceding Business Day
("Preceding"),
(b) the immediately following Business Day

("Following"), or

(c) the immediately following Business Day, unlssgh

day falls in the next calendar month, in which ctse
relevant payment, delivery, determination or vabrat
shall be made or, as the case may be, the relevant
commencement date, termination date or exercise dat
shall be deemed to occur on the immediately pregedi
Business Day ("Modified Following" or "Modified"),
provided that failing such election, (b) shall gpmxcept

for the valuation date, for which (a) shall apply..

7 Business Day Definition.

(a) "Business Day" means, in the case of payment or
delivery, a day (other than a Saturday or a Sunday)
which commercial banks are open for business and
simultaneously:

(i) in relation to any payment in Czech crowns, & da
on which all relevant parts of the Czech National
Bank system CERTIS are operational to effect such
a payment;

(ii) in relation to any payment in euros a day dmich
all relevant parts of TARGET are operational to
effect such a payment,

(i) in relation to any payment in any other curcg
aday on which commercial banks are open for
business (including payments in the currency
concerned as well as dealings in foreign exchange
and foreign currency deposits) in the place(s)
agreed in relation to the relevant Transactionifor,
not so agreed, in the place where the relevant
account is located and, if different, in the prpadi
financial centre, if any, of the currency of such
payment,

(iv) inrelation to any delivery of Securities,

(A) where a Transaction is to be settled through
a settlement system for securities, book-entry
securities or other similar securities kept in resp

a day on which such securities settlement system is
open for business in the place where delivery ef th
Securities is to be effected, and

(B) where a Transaction is to be settled in a way
other than (A), a day (other than a Saturday or
a Sunday) on which commercial banks are open for
business in the place where delivery of the
Securities is to be effected,



(v) in relation to any delivery of any assets ottien
Securities, a day on which commercial banks are
open for business in the place where delivery ef th
relevant assets is to be effected or any other day
agreed between the parties in the Confirmation of
the relevant Transactions or otherwise,

(b) "Business Day" means, in relation to any vabrati
a day (other than a Saturday or a Sunday) on which
up-to-date valuation based on the agreed pricecssur
can reasonably be carried out, and

(c) "Business Day" means, in relation to any noftice
other communication, a day (other than a Saturday o
a Sunday) on which commercial banks are open for
business in the city specified in the address piexviby

the recipient pursuant to Section 8(1).

(8) Market Value. "Market Value" means in respect
of any Securities as of any time on any date,

(a) the price for such Securities then quoted thinoand
obtainable from a generally recognised source dgree
by the parties and

(b) failing such agreement or such quotation

(i) if the Securities are accepted for trading on
aregulated market and not then suspended, their
price last quoted on such regulated market;

(i) if the Securities are not accepted for tradiog
a regulated market, but have, on the main market on
which they are traded, the price published or made
public by a central bank or an entity of undisputed
authority on such day, such price last published or
made public; and

(i) in any other case, the average of the bid affdr
prices for such Securities, as of such time on such
date, as established by two leading market
participants other than the parties;

in each of the cases listed in (a) and (b) withitaatd of

all accrued and outstanding interest (if it is asifpoe
amount) and deduction of the absolute values oh suc
interest (if they are negative amounts) (unlesssehe
amounts are already included in such price) argreést
accrued on such Securities as of that date.

4. Taxes

@ Withholding Tax. If a party is or will be obliged
to deduct or withhold an amount for or on accourary

tax or other duty from a payment which it is to mak

shall pay to the other party such additional amewas
are necessary to ensure that such other partyesctie
full amount to which it would have been entitledtla¢

time of such payment if no deduction or withholdmag

been required. This shall not apply if the tax atyd
concerned is imposed or levied

(a) by or on behalf or for the account of the jdigsion
(or a tax authority of or resident in the jurisébc) in
which the Booking Office of the payee (or its plazfe
residence, if the payee is an individual) is lodate

(b) pursuant to (directly or indirectly) an obligat
imposed by a treaty to which such jurisdiction igaaty,
or by a regulation or directive enacted under gresdy,

(c) because the payee has failed to perform itgatibn
under Section 10(4)(b); or

(d) as a withholding tax imposed on payments to-d&n
counterparties under the US Foreign Account Tax

General Provisions
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Compliance Act (“FATCA”), i.e. as any US federal
withholding tax imposed or levied under Sectiongltb
1474 of the US Internal Revenue Code of 1986, as
amended (the “Code”), any existing or future regolet

or their official interpretation, any agreementezatl into
under Section 1471(b) of the Code or any fiscal or
regulatory regulations, rules or practice adoptased on
any inter-governmental treaty concluded in conwoecti
with the implementation of the above Sections o th
Code (the “FATCA Withholding Tax"). For the
avoidance of doubt, the FATCA Withholding Tax it&aa
whose imposition or levying is required by the velet
law.

2 Documentary Tax. Subject to Section 10(2),
each party shall pay any stamp, documentary oraimi
tax or duty payable with respect to the Agreement
(a "Documentary Tax") and imposed upon it in the
jurisdiction in which its Booking Office or place of
residence is located and shall indemnify the offety

for any Documentary Tax payable in such jurisdittio
and imposed upon the other party, unless the Booking
Office of such other party (or its place of resicenif the
other party is an individual) is also located inclsu
jurisdiction.

5. Repr esentations

@ Representations. Each party represents to the
other, as of the date on which it enters into a tbtas
Agreement and as of each date on which a Transaistio
entered into, that:

(@ Satus. It validly exists under the laws of its
organisation or incorporation;

(b) Corporate Action. It is duly authorised to
execute and deliver, and perform its duties undier t
Agreement;

(© No Violation or Conflict. The execution,
delivery and performance of the Agreement do not
violate or conflict with any provision of law, judgent or
government or court order applicable to it, or any
provision of its constitutional documents;

(d) Consents. All governmental and other consents
which are required to be obtained by it with respeche
Agreement have been obtained and are in full faroe
effect;

(e Obligations Binding. Its obligations under the
Agreement are valid, effective and enforceable;

® Absence of Certain Events. No Event of Default

or event which by the lapse of time or the giving o
notice (or both) may become an Event of Default, aond
its knowledge, no Change of Circumstances with réspec
to it has occurred and is continuing;

(9) Absence of Litigation. There is not pending or,
to its knowledge, threatened against it any actsoiit, or
proceeding before any court, tribunal, arbitratar o
governmental or other authority that is likely ffeat the
legality, validity, binding effect or enforceabjlibgainst

it of the Agreement or its ability to perform itautées
under the Agreement;

(h) No Rdiance. It has the necessary knowledge
and experience to assess the benefits and riskséakcin
each Transaction and has not relied for such perpos
the other party;

0] Margin. It has full title to the Securities and



money transferred, as margin or collateral, to dtteer
party under the Agreement and that such Secudiigs
money shall be free and clear of any lien, security
interest, claim or any other right which may afféice
right of the other party to dispose freely of such
Securities and money.

@) Applicability to Guarantor. The representations
in Sections 1(a) to (i) will apply accordingly alsw the
Guarantor and the Guarantee.

A “Guarantee” is an agreement or other instrument
specified in the Special Provisions or in a Conéition,

or other security document by which a party to the
Agreement or the Guarantor has given a suretyship,
guarantee or other security or credit support os ha
otherwise secured the monetary debts, specifiethén
Guarantee, of either party under the Agreementn fitee
Transactions entered into under the Agreementeated

in connection with them.

A “Guarantor” is a third party specified in the $jz
Provisions or a Confirmation or a third party not
specified in these documents that secures the délas
party to the Agreement to the other party to the
Agreement from the Guarantee.

3) NFC Representation.

(@ NFC Representation. Each Representing Party
represents to the other party on each date andcht e
time on which it enters into a Transaction (which
representation will be, subject to Section 5(3){bjow,
deemed to be repeated by a Representing Partyl at al
times while such Transaction remains outstandingf) t

0] it is either (A) a non-financial counterpartgs(
such term is defined in EMIR) or (B) an entity
established outside the European Union that, tdbtse
of its knowledge and belief, having given due amppr
consideration to its status, would constitute a -non
financial counterparty (as such term is define@EMIR)

if it were established in the European Union; and

(i) it is not subject to a clearing obligation
pursuant to EMIR (or, in respect of an entity under
Section 5(3)(a)(i)(B) above, would not be subjecthe
clearing obligation if it were established in ther@pean
Union) in respect of such Transaction. For the pses
of this Section 5(3)(a)(ii) of this representatiah,is
assumed that the Transaction is of a type thatbkas
declared to be subject to the clearing obligation i
accordance with Article 5 of EMIR and is subjecthe
clearing obligation in accordance with Article 4E¥1IR
(whether or not in fact this is the case), and tuay
transitional provisions in EMIR are ignored.

(b) Satus and Change of Status.
0] From and including the earlier of:

(A) the time at which a Representing Party is
specified in the Special Provisions as a NFC + Party
and

(B) the time at which a Representing Party has
effectively delivered to the other party a Clearing
Status Notice,

in either case, to but excluding the time at which
a Representing Party has effectively delivered & th
other party a Non-Clearing Status Notice, Section
5(3)(a)(ii) of the NFC Representation is disapplied
and does not form part of the NFC Representation in
respect of the party which has been specified & th
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Special Provisions as an NFC+ Party or effectively
delivered a Clearing Status Notice.

(ii) From and including the time at which a NFC+
Party has effectively delivered to the other pation-
Clearing Status Notice, Section 5(3)(a)(ii) of th&QN
Representation is applied and will form part of MieC
Representation in respect of the party which has
effectively delivered such Non-Clearing Status Neti

(iif) From and including the time at which a Repressy
Party has effectively delivered to the other partion-
representation Notice, Section 5(3)(a)(i) and, wheot
already disapplied, Section 5(3)(a)(i) of the NFC
Representation is disapplied and does not formgjahte
NFC Representation in respect of the party which has
effectively delivered such Non-representation Natic

(iv) From and including the time at which a Non-
representing Party has effectively delivered to aktger
party a NFC Representation Notice, Section 5(3)(a)(i)
and Section 5(3)(a)(ii) of the NFC Representation are
applied in respect of the party which has effedyive
delivered such NFC Representation Notice.

(v) From and including the time at which a Non-
representing Party has effectively delivered to akieer
party a NFC Representation Notice, Section 5(3)(af(i
the NFC Representation is applied but Section 5@)(a
of the NFC Representation is not applied and will not
form part of the NFC Representation, in either case,
respect of the party which has effectively deligeseich
NFC+ Representation Notice.

(© Breach of NFC Representation.

0] If the representation in Section 5(3)(a)(ii)the
NFC Representation proves to have been incorrect or
misleading in any material respect when made (or
deemed repeated) by a Representing Party, the Partie
will use all reasonable efforts, negotiating in ddaith

and a commercially reasonable manner, to:

(A) if the Relevant Transaction Clearing Deadline
Date has not occurred in relation to any Relevant
Clearable Transaction, (I) agree, implement and
apply any amendments or modifications to the terms
of such Relevant Clearable Transaction and/or to take
any steps, as applicable, to ensure that such Releva
Clearable Transaction is Cleared by the Clearing
Deadline Date, including any amendments,
modifications and/or steps, as applicable, to ensur
the payment of any Balancing Payment Amount
under Section 5(3)(c)(i)(A)(I1); and (ll) agree the
Balancing Payment Amount, if any, payable between
the parties and the date on which any such Balancing
Payment Amount is to be paid; and

(B) (I) agree, implement and apply any amendments
or modifications to the terms of any Relevant Non-
Clearable Transaction, or to any related processes,
and/or to take any steps to ensure that the relevan
Risk Mitigation Techniques are adhered to in respect
of each such Relevant Non-Clearable Transaction
from, and including, the Relevant Transaction Risk
Mitigation  Deadline  Date, including any
amendments, modifications and/or steps, as
applicable, to ensure the payment of any Balancing
Risk Mitigation Payment Amount under Section
5(3)(c)(i)(B)(ll); and (Il) agree the Balancing Risk
Mitigation Payment Amount, if any, payable between
the parties and the date on which any such Balancing
Risk Mitigation Payment Amount is to be paid.



(ii) If:

(A) subject to Section 5(3)(c)(vi), any Relevant
Clearable Transaction is not Cleared by the Clearing
Deadline Date (including, without limitation, as
aresult of the Clearing Deadline Date occurring
before the date on which both parties are aware tha
the NFC Representation in respect of such Relevant
Clearable Transaction was incorrect or misleading in
any material respect); or

(B) the Risk Mitigation Techniques are not adhered
to in respect of any Relevant Non-Clearable
Transaction by the Risk Mitigation Deadline Date,

it will constitute a Change of Circumstances in
respect of which (I) such Relevant Transaction(4]) wi
be the sole Transaction(s) affected by such change;
and (Il) either party will be entitled to withdrawom
such Relevant Transaction(s).

(iii) For the purposes of any determination purguan
to Section 7(1) following the designation of an lar
Termination Date as a result of this Change of
Circumstances: (A) it will be deemed that limbsdid

(i) of the NFC Representation apply to the Change of
Status Party or Change of Status Parties, as appgic
(whether or not in fact this is the case); and (B9 t
Transaction Value in relation to the relevant
Transaction(s) affected by such change will alwbgs
the amount equal to the loss incurred (expressed as
a positive number) or gain realized (expressed as
a negative number) by the Calculation Party asultref

the termination of such Transactions).

(iv) Without prejudice to the rights, powers, renesd
and privileges provided by law, neither the making

a party of an incorrect or misleading NFC Repregimta
nor the failure of a party to take any actions regpliby
Section 5(3)(c)(i) to negotiate in good faith and
a commercially reasonable manner will constitute an
Event of Default under the Agreement.

(v) Failure by a party, for whatever reason, toetaky
action required by Section 5(3)(c)(i) will not pesnt it
designating an Early Termination Date as a reduthe
occurrence of the Change of Circumstances in Section

5(3)(C)(ii).

(vi) With respect to a Relevant Clearable Transactioth
without prejudice to Section 5(3)(c)(ii)(B), in trevent

that the parties have taken action under Secti8j{&(i)

to ensure that such Relevant Clearable Transaction is
Cleared by the Clearing Deadline Date but such Retevan
Clearable Transaction is not Cleared by the Clearing
Deadline Date for reasons set out in any execuaimh
give-up agreement (howsoever described) between the
parties, the consequences of such Relevant Clearable
Transaction not being Cleared by the Clearing Deadlin
Date will be the consequences set out in the rateva
execution and give-up agreement (howsoever desljribe
between the parties and the Change of Circumstances i
Section 5(3)(c)(ii)(A) will not apply.

(d) Definitions. As used in this Section 5(3):

"Balancing Payment Amounttheans, with respect to

a Relevant Clearable Transaction, the amount, if any,
required to be paid between the parties (which,tlier
avoidance of doubt, may be payable by or to a Chahge
Status Party) in order to reflect the differenceneen (1)

the pricing of the Relevant Clearable Transaction by
reference to the terms of such Relevant Clearable
Transaction immediately prior to any amendments or
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modifications agreed by the parties pursuant tati&@ec
5(3)(c)(i)(A)(1) above and (2) the pricing of the IBeant
Clearable Transaction by reference to the termsauchi s
Relevant Clearable Transaction immediately following
any amendments or modifications agreed between the
parties pursuant to Section 5(3)(c)(i)(A)(I) above.

"Balancing Risk Mitigation Payment Amountheans,
with respect to a Relevant Non-Clearable Transagction
the amount, if any, required to be paid between the
parties (which, for the avoidance of doubt, may be
payable by or to a Change of Status Party) in otder
reflect the difference between (1) the pricing bgt
Relevant Non-Clearable Transaction by reference ¢o th
terms of such Relevant Non-Clearable Transaction
immediately prior to any amendments or modificagion
agreed by the parties pursuant to Section 5(3)(B)(i)
above and (2) the pricing of the Relevant Non-Cldarab
Transaction by reference to the terms of such Reteva
Non-Clearable Transaction immediately following any
amendments or modifications agreed between thépart
pursuant to Section 5(3)(c)(i)(B)(I) above.

"CCP" means a central clearing house authorised under
Article 14 of EMIR or recognised under Article 25 of
EMIR.

"CCP Service'means in respect of a CCP, an over-the-
counter derivative clearing service offered by sG&P.

"Change of Status Partytieans a Representing Party in
respect of which the representation in Section (&8]@)

of the NFC Representation proves to have been inttorre
or misleading in any material respect when made (or
deemed repeated) by such Representing Party.

"Cleared"means, in respect of a Transaction, that such
Transaction has been submitted (including wheraildet

of such Transaction are submitted) to a CCP forriclga

in a relevant CCP Service and that such CCP has become
a party to a resulting or corresponding transagctes
applicable, pursuant to such CCP's Rule Set.

"Clearing Deadline Datefneans the date by which the
Relevant Transaction is, or was, required to be €tear
under and in accordance with EMIR.

"Clearing Status Notice'heans a notice in writing from a
Representing Party to the other party specifying, tima
respect of such Representing Party, Section 5(8)(aj(
the NFC Representation is disapplied and will notmfor
part of the NFC Representation.

"effectively delivered"'means, with respect to a Clearing
Status Notice, Non-Clearing Status Notice, NFC
Representation Notice, NFC+ Representation Notice or
Non-representation Notice in the manner set out in
Section 8(1) provided that: (1) a Clearing Statusidéo
Non-Clearing Status Notice, NFC Representation Notice,
NFC+ Representation Notice or Non-representation
Notice will be delivered to the address detailsaétfor

this purpose in the Special Provisions, unless uh s
address details are specified for this purposeha t
Special Provisions in which case it will be delegrto

the address details agreed between the partiesspect

of the Agreement;; and (2) delivery of a Clearingt&s
Notice, Non-Clearing Status Notice, NFC Representation
Notice, NFC+ Representation Notice or Non-
representation Notice will be deemed effective ba t
date that it is delivered, irrespective of whetbech date

is a Business Day in the city specified in the aslsire
details provided by the recipient of such notice.

"NFC Representatiortheans the representation set out in



Section 5(3)(a) above.

"NFC Representation Noticeheans a notice in writing
from a Non-representing Party to the other party
specifying that, in respect of such Non-representin
Party, Section 5(3)(a)(i) and Section 5(3)(a)(if) tbe
NFC Representation are applied.

"NFC+ Party"means any party which is specified in the
Special Provisions as such or which has effectively
delivered to the other party a Clearing Status Notica
NFC+ Representation Notice and, in either case, in
respect of which Section 5(3)(a)(ii) of the NFC
Representation has not subsequently been applied or
a Non-representation Notice has not subsequenty be
delivered.

"NFC+ Representation Noticefieans a notice in writing
from a Non-representing Party to the other party
specifying that, in respect of such Non-representin
Party, Section 5(3)(a)(i) of the NFC Representati®n i
applied but that Section 5(3)(a)(ii) of the NFC
Representation is not applied and will not form prt
the NFC Representation.

"Non-Clearing Status Notice'heans a notice in writing
from a NFC+ Party to the other party specifying that
respect of such NFC+ Party, Section 5(3)(a)(ii) loé t
NFC Representation is applied and will form partha t
NFC Representation.

"Non-representation Noticetheans a notice in writing
from a Representing Party to the other party spiegjfy
that, in respect of such Representing Party, Section
5(3)(a)(i) and, where not already disapplied, Secti
5(3)(a)(ii) of the NFC Representation is disapplad
does not form part of the NFC Representation.

"Non-representing Party'means any party which is
specified in the Special Provisions as a party teds

not make the NFC Representation and in respect of
which the NFC Representation has not subsequergly be
applied.

"Relevant Clearable Transactiomieans any Transaction
(1) in respect of which the representation in Secti
5(3)(a)(ii) of the NFC Representation was incorrect
misleading in any material respect when made (or
deemed repeated) by a Representing Party and (2hwhi
is subject to the clearing obligation pursuant kI E.

"Relevant Non-Clearable Transactiontneans any
Transaction (1) in respect of which the repres@nan
Section 5(3)(a)(ii) of the NFC Representation was
incorrect or misleading in any material respect mhe
made (or deemed repeated) by a Representing Patty an
(2) which is subject to the Risk Mitigation Technégu

"Relevant Transaction"means any Relevant Non-
Clearable Transaction and any Relevant Clearable
Transaction.

"Representing Partytheans any party which is specified
in the Special Provisions as a party making the NFC
Representation (which party may include a NFC+ Party)
or who has effectively delivered to the other partfFC
Representation Notice or a NFC+ Representation Notice
and, in either case, in respect of which the NFC
Representation has not subsequently been disapplied.

"Risk Mitigation Deadline Datetneans the later of (1)
the sixth Business Day following the date on whicithb
parties are aware that the representation in Sectio
5(3)(a)(ii) of the NFC Representation was incorrect
misleading in any material respect when made (or
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deemed repeated) by a Representing Party and (Bsthe
day of any transitional period provided in publighe
official guidance, if any, from ESMA or the Europea
Commission in respect of the implementation of the
relevant Risk Mitigation Techniques following the
change in status of a non-financial counterparsysiach
term is defined in EMIR) or an entity establishedsale
the European Union that would constitute a nonrfanal
counterparty (as such term is defined in EMIR) ilvére
established in the European Union from an entity no
subject to the clearing duty pursuant to EMIR taeatity
subject to the clearing obligation pursuant to EMIR

"Risk Mitigation Techniquestneans the risk mitigation
techniques for OTC derivative transactions set out i
Article 11 of EMIR as supplemented by Chapter VIl of
the Commission Delegated Regulation (EU) No
149/2013.

"Rule Set"means, with respect to a CCP Service, the
relevant rules, conditions, procedures, regulations
standard terms, membership agreements, collateral
addenda, notices, guidance, policies or other such
documents promulgated by the relevant CCP and
amended and supplemented from time to time.

6. Withdrawal
(@) Withdrawal due to an Event of Default.

(@ Event of Default. The occurrence of any of the
following events in respect of a party shall cansti an
event of default ("Event of Default"):

0] Failure to Pay or Deliver. The party fails to
make, when due, any payment or delivery under the
Agreement and such failure continues for three Bassin
Days after the day on which notice of such failise
given to the party;

(i) Default in respect of Security Documentation.

(A) Failure by any party or Guarantor to complylwit
or perform any agreement or duty to be complied
with or performed by it under (i) the provisions on
financial collateral under this Agreement; or (#)
Guarantee (together “Security Documentation”) in
any applicable grace period; if no grace period has
been agreed for the provision of security or fag th
compliance with or performance of the respective
duty under the Security Documentation, an Event of
Default shall occur if the party or the Guarantaifsf

to provide security or if the party or the Guaranto
fails to remedy or ensure the remedying of such
failure to comply with or perform any agreement or
duty under the Security Documentation by 2:00pm of
the Business Day following the Trade Date or the day
when the other party invites the Defaulting Panty o
the Guarantor to remedy the failure; or

(B) such Security Documentation is terminated or
ceases to be in full force and effect and enforeeab
for the purposes of this Agreement; or the security
provided under any Security Documentation ceases to
exist, deteriorates, is ineffective or enforceaies
declared to be so by the party that provided ibyr
the Guarantor (in each case other than in accoedanc
with its terms) prior to the satisfaction of alltihs of
such party under each Transaction to which such
Security Documentation relates without the written
consent of the other party, or a party or the Qutara
denies, repudiates or refuses, either in full opant,



to perform the duties under the Security
Documentation or disputes the validity of, or
performance of a duty under, the Security
Documentation;

(iii) Other Breach of Agreement. The party fails to
perform, when due, any other duty under the Agregme
and such failure continues for thirty days after thay on
which notice of such failure is given to the party;

(iv) Misrepresentation. A representation made or
repeated or deemed to have been made or repeatbhd by
party or any Guarantor of such party in this Agreatror

any Security Documentation proves to have beeruantr
incomplete, incorrect or misleading in any material
respect when made or repeated or deemed to have bee
made or repeated;

(v) Default under Specified Transactions. The
party or any Guarantor of such party

(A) defaults (other than by failing to make a detiy)
under a Specified Transaction or any arrangement on
the providing or transfer of a security, financial
collateral or other credit support relating to
a Specified Transaction and, after giving effecany
applicable notice requirement or grace period, such
default results in a liquidation of, an accelenatiof
debts under, or an early termination of, that Sjeeti
Transaction; or

(B) defaults, after giving effect to any applicable
notice requirement or grace period, in making any
payment due on the last payment or exchange date of
or any payment on early termination of, a Specified
Transaction (or, if there is no applicable notice
requirement or grace period, such default continues
for at least one Business Day), provided that such
failure is not caused by circumstances which, if
occurring under the Agreement, would constitute
a Change of Circumstances as described in subsection
2(a)(ii); or

(C) defaults in making any delivery due under
(including any delivery due on the last delivery or
exchange date of) a Specified Transaction or any
arrangement on the providing or transfer of
a security, financial collateral or other credippart
arrangement relating to a Specified Transaction and
after giving effect to any applicable notice
requirement or grace period, such default results i
a liquidation of, an acceleration of debts under, o
an early termination of, all transactions outstagdi
under the documentation applicable to that Spetifie
Transaction; or

(D) disaffirms, disclaims, repudiates or rejects, i
whole or in part, or challenges the validity of,
a Specified Transaction or any arrangement on the
providing or transfer of a security, financial aéral

or other credit support arrangement relating to
a Specified Transaction that is, in either case,
confirmed or evidenced by a document or other
confirming evidence executed and delivered by that
party or the Guarantor of that party (or such act®
taken by any person or entity appointed or
empowered to operate it or act on its behalf).

“Specified Transaction” means, unless otherwiseedr
by the parties in the Special Provisions, (a) any
transaction (including an agreement with respecanyp
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such transaction) now existing or hereafter enténéal
between one party to this Agreement (or any Guaranft
such party) and the other party to this Agreemengtfy
Guarantor of such other party) which is not a Taatisn
under this Agreement but (i) which is a rate swap
transaction, swap option, basis swap, forward rate
transaction, commodity swap, commodity option, Bqui
or equity index swap, equity or equity index opfibond
option, interest rate option, foreign exchangedaation,
currency swap transaction, cross-currency rate swap
transaction, currency option, credit protectiomsaction,
credit swap, credit default swap, credit defaultiap
total return swap, credit spread transaction, r&@mse
transaction, reverse repurchase transaction, Hlgések
transaction, securities lending transaction, weaithgex
transaction or forward purchase or sale of a ssguri
commodity or other financial instrument or interest
(including any option with respect to any of these
transactions) or (ii) which is a type of transaattbat is
similar to any transaction referred to in claugeapove
that is currently, or in the future becomes, resutly
entered into in the financial markets (includingrie and
conditions incorporated by reference in such agesgm
and which is a forward, swap, future, option oreoth
derivative on one or more rates, currencies, conitieggd
investment securities or other investment instrus)€(iv)
any combination or modification of these transaxiand

(c) any other transaction identified as a Specified
Transaction in this Agreement or the relevant
Confirmation, in any case including any securityotrer
credit support or any financial collateral transger or
otherwise provided to secure the respective ddtms
such transaction.

(vi) Cross Default. Any other duty or duties
(whether existing, future or conditional) of thetyaor its
Guarantor to pay any amount of money (whether iclir
by it as primary or secondary obligor and whethésirg
from one or more contracts or instruments) in an
aggregate amount of not less than the applicabfaule
Threshold

(A) have become, or may be declared, due and
payable prior to the stated maturity thereof assalt

of any default or similar event (however described)
which has occurred in respect of the party or

(B) have not been performed for more than seven
days after their due date.

"Default Threshold" means the amount specifieduh s

in the Special Provisions in respect of a partyiorthe
absence of such specification, 1 per cent, of paty's
equity (meaning the sum of its capital, capital dsin
reserve fund, indivisible fund and other profit disn
economic results of previous periods and economic
results of the current accounting year, determiied
accordance with generally accepted accounting iples
applicable to that party, as reported in its maestent
published audited financial statements);

(vii) Restructuring without Assumption. The party is
subject to a Corporate Restructuring and the Successo
Entity fails to assume all duties of such party emthe
Agreement.

"Corporate Restructuring” means, with respect to such
party, any consolidation or amalgamation with, @rger
into, or demerger, or transfer of all or substdiytiall
assets to, another person, change of legal formanor



agreement providing for any of the foregoing, and

"Successor Entity" means the person which restdis,f
survives or is the transferee in, such Corporate
Restructuring;

(viii) Insolvency Events.

(1) The party is dissolved or has a resolution gader

its dissolution (other than, in either case, punsu®

a Corporate Restructuring resulting in a solvent
Successor Entity);

(2) the party commences an Insolvency Proceeding
against itself or takes any corporate action tdhauze
such Insolvency Proceeding;

(3) a governmental or judicial authority or selfjoéatory
organisation having jurisdiction over the party in
a Specified Jurisdiction (a "Competent Authority")
commences an Insolvency Proceeding with respetbieto

party;

(4) a Competent Authority takes any action under any
bankruptcy, insolvency or similar law or any bargkin
insurance, collective investments, supplementansipa
insurance, pension saving or supplementary pension
saving or similar law governing the operation & trarty
which is likely to prevent the party from perforrgin
when due its payment or delivery duties under the
Agreement;

(5) a person other than a Competent Authority
commences an Insolvency Proceeding against thg ipart

a Specified Jurisdiction and such action (A) resuft

a Judgment of Insolvency, or (B) is not dismissed or
stayed within thirty days following the action oveat
commencing the Insolvency Proceeding, unless the
commencement of such Proceedings by such person or
under the given circumstances is obviously inadbliss

or frivolous;

(6) the party is bankrupt or insolvent as definader any
bankruptcy or insolvency law applicable to it in
a Specified Jurisdiction;

(7) the party makes a general assignment for theflie
of, or enters into a composition or amicable settet
with, its creditors generally;

(8) the party is generally unable to pay its detstshey
fall due; or

(9) the party causes or is subject to any eventhyhi
under the laws of the Specified Jurisdiction, hasfect
which is analogous to any of the events specifieNas.
(1) to (8).

"Insolvency Proceeding” means a mandatory or valynt
proceeding seeking a judgment, order or arrangewfent
insolvency, bankruptcy, = composition,  amicable
settlement, rehabilitation, reorganisation, adntiatson,
dissolution or liquidation with respect to a pady its
assets or seeking the appointment of a receiver,
liquidator, insolvency or other administrator omaar
official for such party or for all or any substaitpart its
assets under any bankruptcy, insolvency or sirté\aror
any banking, insurance or similar law governing the
operation of the party; the expression does ndudwe

a solvent corporate reorganisation. An Insolvency
Proceeding is "commenced" if a petition to condiiath
proceeding is presented to or filed with, or (whe
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such petition is required) a decision to conduathsu
proceeding is taken by, a competent court, aughorit
corporate body or person.

"Judgment of Insolvency" means any judgment, oaoter
arrangement instituting an Insolvency Proceeding.

"Specified Jurisdiction” in relation to a party meathe
jurisdiction of that party's organisation, incoration,
principal office or residence and any additional
jurisdiction that may be specified with respect that
party in the Special Provisions;

(ix) Repudiation of Duties. The party or the
Guarantor (i) declares that it will not perform;) (i
repudiates; (iii) challenges; or (iv) refuses angtenial
duty under the Agreement, any Specified Transaation
the Security Documentation; (v) or contests itsidiigi
(otherwise than as part of a bona fide disputeoathe
existence, nature or extent of such duty);

(b) Withdrawal. If an Event of Default occurs with
respect to a party (the "Defaulting Party") and is
continuing, the other party (the "Non-Defaultingrty’g
may, by giving not more than twenty days' notice
specifying the relevant Event of Default, withdrénam

all outstanding Transactions, but not from some
Transactions or part thereof only, with effect emnf a
date (the "Early Termination Date") to be desigdatg it

in such notice. The parties may specify in the &pbec
Provisions that all outstanding Transactions shall
terminate, and the Early Termination Date shalluocc
automatically in the case of an Event of Default
mentioned in paragraph (a)(viii)(l), (2), (3), (B)(or, to
the extent analogous thereto, (9) as of the moment
immediately preceding the time of the relevant éwan
action.

2 Withdrawal due to Change of Circumstances.

(@ Change of Circumstances. The occurrence of
any of the following events or circumstances irpees of

a party shall constitute a change of circumstances
("Change of Circumstances"):

0] Tax Event. As a result of the entry into force of
any new law or regulation or of any change in lavaoy
other provision of mandatory effect or change ie th
application or official interpretation thereof ocdng
after the date on which a Transaction is enter&y or as

a result of a Corporate Restructuring of either pady
falling under subsection I(a)(vii), the party woulsh or
before the next due date relating to such Trarsacti

(A) be required to pay additional amounts purstant
Section 4(1) with regard to a payment which it is
obliged to make, other than a payment of interest
pursuant to Section 3(5), or

(B) receive a payment, other than a payment of
interest pursuant to Section 3(5), from which
an amount is required to be deducted for or on
account of a tax or duty and no additional amoant i
required to be paid in respect of such tax or duty
under Section 4(1), other than by reason of Section

4(l)(c);

(ii) Ilegality. Impossibility. As a result of the entry
into force of any new legislation or regulationafrany
change in law or any other provision of mandatdfgat
or change in the application or official interptaia




thereof or, if so specified in the Special Provisipoas
a result of an Impossibility Event, in each caseuogng
after the date on which a Transaction is enteréal i
becomes, or is likely to become, unlawful or imploles
for the party

(A) to make, or receive, a payment or delivery in
respect of such Transaction when due or to purigtual
comply with any other material duty under the
Agreement relating to such Transaction or

(B) to perform any duty to provide margin or
collateral as and when required to be providedtby i
under the Agreement;

"Impossibility Event" means any catastrophe, armed

conflict, act of terrorism, riot or any other cirngtance

beyond the party's reasonable control affecting the

operations of the party;

(iii) Credit Event upon Restructuring. If “Credit
Event Upon Transformation” is specified in the Sakc
Provisions as applying to the party,

(A) such party (the “Respective Party”) or any

Guarantor of the Respective Party consolidates or

amalgamates with, or merges with or into, or trarssf
all or substantially all its assets to anothertgntir

(B) any person or group of cooperating persons or
persons acting in concert acquires directly or

indirectly (i) the ownership or other similar rigtd

a participation or participations, shares or other

participation securities or similar securities &iet

Respective Party enabling such person or persons to

elect a majority of the board of directors or other
similar governing body of the Respective Party Dr (i
any other direct or indirect ownership interesttie
registered capital or voting rights of the Respectiv

Party enabling the person or persons to exercise

control of the Respective Party; or

(C) the Respective Party effects any substantial
change in its capital structure by means of the
issuance of bonds or other debt securities or book-

entry securities or incurrence or guarantee of debt

the issuance of (i) preferred shares or other apeci
types of securities or other securities or bookyent
securities  convertible into or automatically
exchangeable for bonds, debt securities or boakrent
securities or preferred shares or other speciastyy

shares, or (i) in the case of entities other than
business corporations, any other form of ownership

interest,

provided this event does not constitute an evestritzed
in Section 6(1)(a)(vi)), but the creditworthiness the
successor entity or the entity to which the assetse
transferred is  substantially lower than the

creditworthiness of the Respective Party or such
Guarantor immediately before such event (in such an

event, the Respective Party or its successor oertigy
to which the assets were transferred shall be ffect®d
Party);

(iv) Additional Change of Circumstances. If any
“Additional Change of Circumstances” is specifiedlie
Special Provisions or in any Confirmation as apjbliea
and if any such event or circumstance occurs, svent

or circumstance shall mean a Change of Circumstances.

In such an event, the Affected Party or AffectedtiPa
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shall be the party or parties so specified for rédevant
Additional Change of Circumstances in the Special
Provisions or in the relevant Confirmation.

(b) Withdrawal. If a Change of Circumstances
occurs with respect to a party (the "Affected Partthe
Affected Party in the case of paragraph (a)(i),dfi (iv),
and the other party (the "Non-Affected Party") lie tase
of paragraph (a)(ii), (iii) or (iv) may, subject tihe
limitations set forth below, by giving not more tha
twenty days' notice, withdraw from the Transactimm
Transactions affected by such change, with effedtan

a date (the "Early Termination Date") to be desigddy

it in such notice, it being understood that, in tase of
paragraph (a)(iii), all Transactions are deemed so
affected. If, without prejudice to any agreementineen
the parties on the provision of margin or collateseéher
party determines that as a result of such ternunaits
credit exposure under the Agreement to the othey &
significantly increased, it may, not later than omeek
after the effective date of the notice of withdrgway
giving notice to the other party require such otbeatty to
provide, within one week after receipt of such -ast
mentioned notice, margin or collateral reasonably
acceptable to it in such amount as to be at lepsil€o
the increase in credit exposure under the Agregnaent
determined by it.

In the event specified in paragraph (a)(iv), thdéeéted
Party shall have the right to withdraw from a
Transaction/Transactions only if both parties afieéted
Parties, therefore the other party is not a Noreg¢itd
Party. In the cases of paragraph (a)(i) and {iB,right to
withdraw from Transactions shall be subject to the
following limitations: (i) the Early Termination Damay
not be earlier than thirty days before the datemhich
the Change of Circumstances becomes effective, §nd (i
the Affected Party may, unless it would otherwise b
required to pay additional amounts as contemplated
paragraph (a)(i)(A), give notice of withdrawal ordfter

a period of thirty days has expired following aiocetby

it informing the other party of such event and het
situation (if capable of remedy) has not been reeted
within such period (by way of an agreed transfethaf
affected Transactions to another Booking Office or
otherwise).

In the case that an obligation of the respectiveyp@
perform its duties out of a Transaction, as a tesuan
Impossibility Event, shall be ceased by law, thevggion
of this letter (b), shall applynutatis mutandis in respect
of the right of the party to require margin or etdiral
from the other party as a result of a credit expmsu
increase towards the other party.

3) Applicability to Guarantor. If a Guarantee has
been given with respect to a party and any of thents
described in subsections I(a)(iii) through (ix) af¢h)
occurs with respect to the relevant Guarantor ahsu
Guarantee, the occurrence of such event shall tieere
same effect as if it had occurred with respect uohs
party or the Agreement, respectively.

4 Effect of Withdrawal. In the event of

a withdrawal from outstanding Transactions pursuant
this Section 6 or other discharge of duties of tauiding
Transactions in any manner other than performasete,

off, lapse of time, agreement or as a result ofaet f
stipulated in Section 6(2)(a)(ii), neither partyabhbe
obliged to make any further payment or delivery emd
the terminated Transactions which would have become
due on or after the Early Termination Date or tovie




or return margin or collateral which would othersvise
required to be provided or returned under the Ageg
and related to the terminated Transaction(s). THates
shall be replaced by an obligation of either paotyay
the Final Settlement Amount in accordance with iBact
7.

To avoid any doubts, the Agreement shall not be
terminated upon withdrawal from outstanding
Transactions pursuant to Section 6 and no obligatio
obligations of the parties of this Agreement shazd
cancelled from the beginning. The parties have eabre
that they shall not return to each other any paréorce,
payment or delivery made before the withdrawal from
any Transaction or Transactions.

(5) Event of Default and Change of Circumstances.

If an event or circumstance which would otherwise
constitute or give rise to an Event of Default also
constitutes a Change of Circumstances as referréa to
subsection 2(a)(ii), it will be treated as a Chargje
Circumstances and will not constitute an Event of
Default, except that any event as described inesiios
I(@)(viii) will always be treated as an Event of fRalt
and not as a Change of Circumstances.

(6) Risk of a Change of Circumstances. Both parties
accept the risk of a change of circumstances under
Section 1765(2) of the Civil Code and waive the right
seek the extinguishment of an obligation under iSect
2000 of the Civil Code.

7. Final Settlement Amount
)]

(@ Procedure and Bases of Calculation. Upon
withdrawal pursuant to Section 6, the Non-Defagltin
Party or, as the case may be, the Non-Affected/Parif
there are two Affected Parties, one or each padgh the
"Calculation Party") shall as soon as reasonablgiptes
calculate the Final Settlement Amount.

Calculation.

"Final Settlement Amount" means, subject to suli@ect
2(b)(i), the amount determined by the CalculationtyPa
to be equal to, as of the Early Termination Date,

(A) the sum of all Transaction Values which are
positive for it, the Amounts Due owed to it and its
Margin Claims less

(B) the sum of the absolute values of all Transactio
Values which are negative for it, the Amounts Due
owed by it and the Margin Claims of the other party;

"Amounts Due" owed by a party means

(A) the sum of (i) any amounts that were required t
be paid by such party under any Transaction, btit no
paid, (i) the Default Value, as of the agreed \dely
date, of each asset that was required to be detiver
by such party under any Transaction, but not
delivered (in either case regardless of whetherodr
the party was entitled to withhold such payment or
delivery, by virtue of Section 3(3) or for any othe
reason) and (iii) interest (if it is a positive amd) on

the amounts specified in (i) and (i) from (and
including) the due date of the relevant payment or
delivery to (but excluding) the Early Termination
Date at the Interbank Rate or, if Section 3(5) is
applicable, the Default Rate, minus

(b) the absolute value of interest (if it is a riaga
amount) on the amounts set out in paragraphs (A)(i)
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and (A)(ii) from (and including) the due date otth
relevant payment or delivery until (but excludirigg
Early Termination Date at the Interbank Rate;

Margin Claims shall be disregarded for the

determination of Amounts Due;

"Default Value" means, in respect of any thingassets
(including Securities or, in respect of Derivative
Transactions, any other underlying assets of such
Transactions) on any given date, an amount equal to

(A) if the things or assets are or were to be eéeéid

by the Calculation Party, the net proceeds (after
deducting fees and expenses) which the Calculation
Party has or could have reasonably received when
selling things or assets of the same kind and dyant
in the market on such date,

(B) if the things or assets are or were to be dedive

to the Calculation Party, the cost (including feed a
expenses) which the Calculation Party has or would
have reasonably incurred in purchasing things or
assets of the same kind and quantity in the manket
such date, and

(C) if a market price for such things or assets oann
be determined, an amount which the Calculation
Party determines in good faith to be its total ésss
and costs (or gains, in which case expressed as
a negative number) in connection with such things o
assets;

"Margin Claims" means, as of the Early Termination
Date, the aggregate of the amount of cash paidtlzad
Default Value of Securities transferred, as margmn
collateral, by a party and not repaid or retramsféto it,
with addition of all accrued and outstanding inséren
such monetary amount (if it is a positive amoumyl a
with deduction of their absolute values (if theye ar
negative amounts) at the rate agreed in respaedhe

"Transaction Value" means, with respect to any
Transaction or group of Transactions, an amounalemgu

at the option of the Calculation Party, (i) the lossurred
(expressed as a positive number) or gain realized
(expressed as a negative number) by the Calculation
Party as a result of the termination of such Tretisas),

or (i) the arithmetic mean of the quotations for
replacement or hedge transactions on the Quot&aia
obtained by the Calculation Party from not less ttvem
leading market participants. In the case of (igche such
quotation shall be expressed as the amount whieh th
market participant would pay or receive on the @tioh
Date if such market participant were to assumeram

the Quotation Date, the rights and duties of theeiot
party (or their economic equivalent) under the vafe
Transactions); the resulting amount shall be exgeas

a positive number if it would be payable to the keér
participant, and shall otherwise be expressed as
a negative number. If, in such case, no or only one
guotation can reasonably be obtained, the Tramsacti
Value shall be determined pursuant to (i).

"Quotation Date" means the Early Termination Date,
except that in the event of an automatic termimats
provided in Section 6(1)(b), the Quotation Datelsbha
the date designated as such by the Non-Defaultanty P
which shall be not later than the fifth Business Régr
the day on which the Non-Defaulting Party becamaraw
of the event which caused such automatic terminatio

(b)

Conversion. Any Amounts Due, Default Value,



Margin Claims and Transaction Value not expressed in
the Base Currency shall be converted into the Base
Currency at the Applicable Exchange Rate.

"Base Currency" unless

otherwise agreed.

means the Czech crown,

"Applicable Exchange Rate" means the arithmetic mean
of the respective rates at which the person caioglar
converting an amount pursuant to the Agreement is
reasonably able to (i) purchase the relevant other
currency with, and (ii) sell such currency for, tBase
Currency on the date as of which such amount is
calculated or converted.

2 Monetary Debts.

(@ One Calculation Party. If one party only acts as
Calculation Party, the Final Settlement Amount, as
calculated by it, shall be paid (i) to that partythe other
party if it is a positive number and (ii) by thatrgy to the
other party if it is a negative number; in thedattase the
amount payable shall be the absolute value of thal F
Settlement Amount.

(b) Two Calculation Parties. If both parties act as
Calculation Party and their calculations of the Fina
Settlement Amount differ from each other, the Final
Settlement Amount shall (i) be equal to one-halfttaf
difference between the amounts so calculated bi bot
parties (such difference being, for the avoidarfodgoobt,

the sum of the absolute values of such amountadfie
positive and the other negative) and (ii) be paydtte
party which has calculated a negative or the lower
positive amount. Each Calculation Party shall, foe t
avoidance of doubt, calculate the Final Settlement
Amount as provided in the previous sentence frasn it
own perspective.

3) Notification and Due Date.

(@ Notification. The Calculation Party shall notify
as soon as reasonably possible the other parhedfihal
Settlement Amount calculated by it and provide uchs
other party a statement setting forth in reasondbtail
the basis upon which the Final Settlement Amourg wa
determined.

(b) Due Date. The Final Settlement Amount shall
be payable immediately upon receipt of the notifa
mentioned in paragraph (a) if termination occurs as
a result of an Event of Default, and otherwise imitfwo
Business Days following such receipt, but in eitbase
not before the Early Termination Date. It shallgagable
together with the accrued interest (if it is a pwei
amount) as from the Early Termination Date to thé&ed
on which the payment is due at the Interbank Rate an
thereafter at the Default Rate, but with deductibrthe
absolute values of the accrued interest (if theg ar
negative amounts) as from the Early TerminationeRat
the date on which the payment is due at the Intderba
Rate.

4 Set-Off. The Non-Defaulting Party may set off
its duty (if any) to pay the Final Settlement Ambun
against any actual or contingent claims ("Countardgd)
which it has against the Defaulting Party on amgale
grounds whatsoever (including by virtue of any ficiag

or other contract). For the purpose of calculatthg
value of the Counterclaims, the Non-Defaulting Party
shall,

(i) to the extent that they are not payable in Base
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Currency, convert them into the Base Currency at the
Applicable Exchange Rate,

(i) to the extent that they are contingent or
unascertained, take into account for such cal@rati
their potential amount, if ascertainable, or otliseva
reasonable estimate thereof; the procedure pursmant
paragraph 1(a) of this Section shall apply
accordingly,

(iii) to the extent that they are claims other tHan
the payment of money, determine their value in
money and convert them into a money claim
expressed in the Base Currency and

(iv) to the extent that they are not yet due and
payable, determine their present value (also having
regard to interest claims).

The provisions of this subsection 4 relating to
Counterclaims of a Non-Defaulting Party against
a Defaulting Party shall applynutatis mutandis to
Counterclaims of a Non-Affected Party against
an Affected Party if termination occurred pursuant
Section 6(2)(a)(ii) or (iii).

8. Notices

@ Manner of Giving Notices. Unless otherwise
specified in the Agreement, any notice or other
communication in respect of this Agreement shall be
made by personal delivery, letter, telex, telefax,
registered or similar mail, e-mail or or any eleaic
messaging system agreed to by the parties in teei@p
Provisions to the address or number or in accoelanc
with the electronic messaging system or e-mail ildeta
provided; written form is not required.

2 Effectiveness.  Any  notice or  other
communication in respect of this Agreement may be
given in any manner described in Paragraph 1 (éxcep
that a notice or other communication under Sedion 7
may not be given by electronic messaging systera-or
mail) and shall be deemed effective

(a) if made by personal delivery and by letter tloe date
of delivery and receipt by the addressee,

(b) if made by telex, on the date receipt by thedse of
the addressee's answerback at the end of tranemissi

(c) if made by telefax, on the date when receivgd b
a responsible employee of the addressee in lefpihe
(the parties have agreed that the burden of prdof o
receipt will be on the sender and for proving rptdiere
will not be sufficient the transmission report d¢ezhby
the sender’s fax machine;

(d) if made by registered mail (by air mail if tbraad) or
similar mail (with delivery confirmation), on theaté of
delivery or attempted delivery;

(e) if made by an electronic messaging system,hen t
date of receipt by the addressee;

(f) if made by e-mail, on the day of delivery,

provided that if such delivery (or attempted delywe
occurs on a non-Business Day, if the communicaion
delivered (or its delivery is attempted) or receiagter

the close of business on a Business Day, the
communication shall be considered made and shadl ta
effect on the first following day that is a Busin®ssy.



3) Change of Address. Either party may by notice
to the other change the address, telex or telefember
or electronic messaging system details or e-madildeat
which notices or other communications are to bemyito
it.

9. Booking Offices

@ Extent of Duties. If a party enters into
a Transaction through a Booking Office other tham it
principal office, its obligations in respect of tha
Transaction shall constitute duties of such party a
a whole, to the same extent as if they had beeseresht
through such party's principal office. Such pahglsnot
be obliged, however, to perform such duties throaigi

of its other offices if performance through thatoRmg
Office is unlawful or impossible by virtue of any the
events described in Section 6(2)(a)(ii).

(#) Change of Booking Office. Neither party may
change a Booking Office without the prior written
consent of the other party.

3) Definition. "Booking Office" of a party means
the office agreed by the parties through which suentty
is acting for the relevant Transaction, providedt tii no
such office is agreed in respect of a party, suathyfs
principal office (or, in the absence of a principdfice,
such party's registered office or place of residg¢rshall
be deemed to be the Booking Office.

10. Miscellaneous

(@) Transfer of Rights and Duties. No rights or
duties under the Agreement neither the entire Agess
may be transferred, charged or otherwise dispo$dd o
or in favour of any third person without the pramnsent
of the other party given in the Special Provisiong the
manner specified in Section 8(1), except that nohsu
consent shall be required in the case of a tramdfall or
substantially all assets of a party in connectioith w
a Corporate Restructuring which does not involve a
change of the tax status relevant to the Agreeraadt
does not otherwise adversely affect the intereftth®
other party to any significant extent.

The limitation provided in the preceding sentenballs
not apply to a party's right to receive the Finett®@ment
Amount or to be indemnified pursuant to subsecfion

2 Expenses. A Defaulting Party and a party failing
to make a payment or delivery when due shall onashem
indemnify the other party for all reasonable expgsns
including legal fees, incurred by the other paxy the
enforcement or protection of its rights under the
Agreement in connection with an Event of Default or
such failure.

3) Recording. Each party (i) may electronically or
otherwise record telephone conversations of thiéggan
connection with the Agreement or any potential
Transaction, (ii) agrees that recordings may bersitéd

in evidence in any Proceedings relating to the Agrent

or any potential Transaction and (iii). shall givatice of
such potential recording and using as evidencetdo i
relevant personnel and obtain any consent that ineay
legally required before permitting such personnel t
conduct such telephone conversations.

4 Documents. So long as either party has or may
have any obligation under the Agreement, each party
shall, if it is reasonably able and legally in asijtion to

do so and would not thereby materially prejudisdéegal

or commercial position, promptly make availablethe
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other or to any appropriate government or taxing
authority any form, certificate or other document
(properly completed and, where appropriate, cedfi
that is either

(a) specified in the Agreement, or

(b) reasonably requested in writing in order to@walithe
other party to make a payment under the Agreement
without any deduction or withholding for or on aoob

of any tax or other duty, or with such deduction or
withholding at a reduced rate.

(5) Remedies. The rights and remedies provided in
the Agreement are cumulative and not exclusivenyf a
rights and remedies provided by law.

(6) No Waiver. A failure or delay in exercising (and
any partial exercise of) any right or remedy unthes
Agreement shall not operate as a waiver (or partial
waiver) of, and accordingly not preclude or limitya
future exercise of, that right or remedy.

7 Termination by notice. The Agreement may be
terminated by either party upon the giving of restd than
twenty days' notice to the other party. Notwithsiag
such notice, any Transaction then outstanding shall
continue to be subject to the provisions of theedgnent
and to that extent the effect of the terminatioallsbccur
only when all duties under the last such Transaciiall
have been performed.

(8) Contractual Currency. If for any reason
apayment is made in a currency other than the
Contractual Currency and the amount so paid, coadert
into the Contractual Currency at the exchange rate
prevailing at the time of such payment for the sdilsuch
other currency against the Contractual Currency, as
reasonably determined by the payee, falls shorthef
amount in the Contractual Currency payable under the
Agreement, the party owing such amount shall, as

a separate and independent obligation, immediately
compensate the other party for the shortfall.
9) Previous Transactions. Transactions entered

into prior to the effective date of a Master Agresrnwill

be subject to such Master Agreement, individualyop
category, to the extent provided in the Special/iBions.
The rights and obligations of the parties under the
Transactions entered into prior to the effectiviedsd the
Master Agreement shall be changed to the extesingri
from that Master Agreement.

(20) Agency Transactions.

(@ Conditions. If agreed in the Special Provisions,
a party may enter into a Transaction (an "Agency
Transaction") as agent (the "Agent") for a thirdsoa

(a "Principal") but only if (i) the party has autity on
behalf of that Principal to enter into the Trangattto
perform on behalf of that Principal all of that iRiipal's
obligations and to accept performance of the ohitga

of the other party and receive all notices and rothe
communications under the Agreement and (i) when
entering into the Transaction and in the relevant
Confirmation the party specifies that it is actirmgAgent

in respect of the Transaction and discloses toother
party the identity of the Principal. If these caialis are
not fully satisfied, the party shall be deemed tb as
principal.

(b) Information on Certain Events. Each party
undertakes that, if it enters as Agent into an Agen
Transaction, forthwith upon becoming aware (i) of a




event or circumstance which constitutes an event as

described in Section 6(l)(a)(vii) with respect the
relevant Principal or (ii) of any breach of any thie
representations given in Section 5 and paragraph (f
below or of any event or circumstance which has the
result that any such representation would be iecbron
the date as of which it was made, it will inforne tather
party of that fact and will, if so required by tia¢her
party, furnish the other party with such additional
information as the other party may reasonably rsgue

(© Parties. Each Agency Transaction shall be
a transaction solely between the relevant Princgad

the other party. All provisions of the Agreemenglsh
apply separately as between the other party antl eac
Principal for whom the Agent has entered into aemxy
Transaction, as if each such Principal were a ptoty

a separate Agreement with the other party, except a
provided in paragraph (d) below. A Process Agent
appointed by the Agent shall be a Process Agentfals
each Principal.

(d) Notice of Withdrawal. If an Event of Default or

a Change of Circumstances described in Section
6(2)(a)(ii) or (iii) occurs with respect to the Age the
other party may withdraw from Transactions pursuant
Section 6(l)(b) or 6(2)(b), respectively, to theneipal
with the same effect as if an Event of Default oade

of Circumstances, respectively, had occurred witipeet

to the Principal.

(e Own Account Transactions. The foregoing
provisions do not affect the operation of the Agneat
between the parties hereto in respect of any Tciioss
into which the Agent may enter on its own accoust a
a principal.

\) Representation. Each party acting as Agent
represents to the other in its own name and im#émee of
the Principal that it will, on each occasion on ethit
enters or purports to enter into an Agency Tramsact
have the authority as described in subsection {p@)
behalf of the person whom it specifies as the Ryaidn
respect of that Agency Transaction.

1y Severability. In the event that any provision of
the Agreement is invalid, illegal, ineffective or
unenforceable under the law of any jurisdictione th
validity, legality and enforceability of the remaig
provisions in the Agreement under the law of such
jurisdiction, and the validity, effectiveness and
enforceability of such and any other provisionsaurithe
law of any other jurisdiction shall not in any wag
affected thereby. The parties shall, in such evergpod
faith negotiate a valid provision the economic efffef
which comes as close as possible to that of thalighv
illegal, ineffective or unenforceable provisions.

(12) Portfolio  Reconciliation and  Dispute
Resolution.
()] Agreement to Reconcile Portfolio Data. The

parties agree to reconcile portfolios as requirgdtte
portfolio reconciliation risk mitigation techniquer
OTC derivative transactions set out in Article 11t§) Jof
EMIR as supplemented by Article 13 of Chapter VIII of
the Commission Delegated Regulation (EU) No
149/2013 ("Portfolio Reconciliation Risk Mitigation
Techniques").

0] One-way Délivery of Portfolio Data. If one
party is specified in the Special Provisions aoef&lio
Data Sending Entity and the other party is spetifiethe
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Special Provisions as a Portfolio Data Receivingtfnt

(A) on each Data Delivery Date, the Portfolio Data
Sending Entity will provide Portfolio Data to the
Portfolio Data Receiving Entity;

(B) on each PR Due Date, the Portfolio Data
Receiving Entity will perform a Data Reconciliation;

(C) if the Portfolio Data Receiving Entity identifies
one or more discrepancies which such party
determines, acting reasonably and in good faith, ar
material to the rights and obligations of the partin
respect of one or more Relevant Transaction(s), it
will notify the other party in writing as soon as
reasonably practicable and the parties will consult
with each other in an attempt to resolve such
discrepancies in a timely fashion for so long ashsu
discrepancies remain outstanding, using, without
limitation, any applicable updated reconciliaticatal
produced during the period in which such
discrepancy remains outstanding; and

(D) if the Portfolio Data Receiving Entity does not
notify the Portfolio Data Sending Entity that the
Portfolio Data contains discrepancies by 4p.m.lloca
time in the place of business of the Portfolio Data
Sending Entity on the fifth Joint Business Day
following the later of the PR Due Date and the date
on which the Portfolio Data Sending Entity provided
such Portfolio Data to the Portfolio Data Receiving
Entity, the Portfolio Data Receiving Entity will be
deemed to have affirmed such Portfolio Data.

(i) Exchange of Portfolio Data. If both parties are
specified in the Special Provisions as PortfolioteDa
Sending Entities:

(A) on each Data Delivery Date, each party will
provide Portfolio Data to the other party;

(B) on each PR Due Date, each party will perform
a Data Reconciliation; and

(C) if a party identifies one or more discrepancies
which such party determines, acting reasonably and
in good faith, are material to the rights and
obligations of the parties in respect of one or enor
Relevant Transaction(s), it will notify the othenya

in writing as soon as reasonably practicable amed th
parties will consult with each other in an attertgpt
resolve any such discrepancies in a timely fasfoon

so long as such discrepancies remain outstanding,
using, without limitation, any applicable updated
reconciliation data produced during the period in
which such discrepancy remains outstanding.

(b) Change of Satus. Each party may change its
own designation with the written agreement of tkieep
party (such agreement not to be unreasonably wikdre
delayed and for this purpose the parties agredjowit
limitation, that it will not be unreasonable fomparty to
withhold agreement where agreement would resutién
other party having different designations in respaic
such party and one or more Affiliates of such party

If a party believes, acting reasonably and in gtath,
that the parties are required to perform Data
Reconciliation at a greater or lesser frequency than
being used by the parties at such time, it willifyathe
other party of such in writing, providing evidenoa
request. From the date such notice is effectively
delivered, such greater or lesser frequency witlapnd
the first following PR Due Date will be the earl&frthe



date agreed between the parties and the last Joint
Business Day in the PR Period starting on the date on
which the immediately preceding Data Reconciliation
occurred (or, if no Joint Business Day occurs whih
within such PR Period and is on or following thdeda
such notice is effective, the first Joint BusinesayD
following the later of the end of such PR Period &msl
date such notice is effective).

(© Use of agents and third party service providers.
For the purposes of performing all or part of ticéicas
under Sections 10(12)(a) and (b), each party mpypiap

0] an Affiliate to act as agent, immediately on
written notice to the other party (including, witho
limitation, by naming the Affiliate as agent in tBpecial
Provisions); and/or

(ii) subject to the other party's agreement (such
agreement not to be unreasonably withheld or dd)aye
(x) an entity other than an Affiliate as agent and})

a qualified and duly mandated third party service
provider.

A party may indicate that it may use a third payvice
provider in the Special Provisions.

(d) Dispute  Identification and  Resolution
Procedure. The parties agree that they will use the
following procedure to identify and resolve Dismite
between them:

0] either party may identify a Dispute by sending
a Dispute Notice to the other party;

(i) on or following the Dispute Date, the parties
will consult in good faith in an attempt to resolte
Dispute in a timely manner, including, without ltation,

by exchanging any relevant information and by
identifying and using any Agreed Process which lcan
applied to the subject of the Dispute or, wheresooh
Agreed Process exists or the parties agree thdt suc
Agreed Process would be unsuitable, determining and
applying a resolution method for the Dispute; and

(iii) with respect to any Dispute that is not resu
within five Joint Business Days of the Dispute Dagger
issues internally to appropriately senior membérstaff

of such party or of its Affiliate, adviser or ageimt
addition to actions under (i) immediately above
(including actions under any Agreed Process idenqtif
and used under (ii) immediately above) and to tters
such referral has not occurred as a result of matiwer
(ii) immediately above (including any Agreed Prages

(e Internal  processes for recording and

monitoring Disputes. Each party agrees that, to the
extent the Dispute Resolution Risk Mitigation
Techniques apply to each party, it will have ingrn
procedures and processes in place to record anidtanon

any Dispute for as long as the Dispute remains
outstanding.
\) Relationship to other portfolio reconciliation

and dispute resolution processes. This Section 10(12)
and any action or inaction of either party in respg it

are without prejudice to any rights or obligatiotie
parties may possess in respect of each other arder
Agreed Process or other contractual agreement, by
operation of law or otherwise. In particular, buthout
limitation, (a) any valuation in respect of one raore
Relevant Transactions for the purposes of this Secti
10(12) will be without prejudice to any other vaioa
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with respect to such Relevant Transaction(s) made fo
collateral, close out, dispute or other purposg; tlie
parties may seek to identify and resolve issues and
discrepancies between themselves before eithery part
delivers a Dispute Notice; and (c) nothing in tBiction
10(12) obliges a party to deliver a Dispute Notice
following the identification of any such issue or
discrepancy (notwithstanding that such issue or
discrepancy may remain unresolved) or limits thyats

of the parties to serve a Dispute Notice, to conuaerr
continue an Agreed Process (whether or not anyracti
under Section 10(12)(d) has occurred) or othertise
pursue any dispute resolution process in respeengf
such issue or discrepancy (whether or not any mctio
under Section 10(12)(d) has occurred).

(13)

(@ Remedies for Breach. Without prejudice to the
rights, powers, remedies and privileges providedaby
failure by a party to take any actions requiredopyto
otherwise comply with Section 10(12), in eitherezasill
not constitute an event of default in respect ahsparty
or any other event which permits either party toninate
any Relevant Transaction or other Transaction utider
Agreement.

Common Provisions.

(b) Definitions. For the purposes of Sections
10(12) and 10(13):

"agent means an entity appointed to act solely on the
appointing party’s behalf to deal with the othertpan
relation to all or part of the actions under thé&evant
provision.

"Affiliate" means, in relation to any person, any entity
controlled, directly or indirectly, by the pers@my entity
that controls, directly or indirectly, the person any
entity directly or indirectly under common contngith

the person. For this purpose, “control” of any #ntr
person means ownership of a majority of the voting
power of the entity or person.

"Agreed Processtheans any process agreed between the
parties in respect of a Dispute other than the W&p
Resolution Procedure including, without limitaticthe
process in Section 11, as may be amended between th
parties, if applicable.

"Data Delivery Date"means each date agreed as such
between the parties provided that, in the absehseah
agreement, the Data Delivery Date will be the Joint
Business Day immediately prior to the PR Due Date.

"Data Reconciliation"means, in respect of a party
receiving Portfolio Data, a comparison of the Ruidf
Data provided by the other party against such [saoiyn
books and records of all outstanding Relevant
Transactions between the parties in order to iflenti
promptly any misunderstandings of Key Terms.

"Dispute” means any dispute between the parties (a)
which, in the sole opinion of the party deliveritige
relevant Dispute Notice, is required to be subjecthe
Dispute Resolution Procedure (or other Agreed Pg)ces
pursuant to the Dispute Resolution Risk Mitigation
Techniques; and (b) in respect of which a Disputéide
has been effectively delivered.

"Dispute Date'means, with respect to a Dispute, the date
on which a Dispute Notice is effectively delivetegone
party to the other party save that if, with respaxt
a Dispute, both parties deliver a Dispute Notibe, date



on which the first in time of such notices is effeely
delivered will be the Dispute Date. Each Disputdidéo
will be effectively delivered if delivered in theamner
agreed between the parties for the giving of netice
respect of this Agreement.

"Dispute Notice"means a notice in writing which states
that it is a dispute notice for the purposes oftiBac
10(12)(d) and which sets out in reasonable detal t
issue in dispute (including, without limitation, eth
Relevant Transaction(s) to which the issue relates).

"Dispute Resolution Procedureieans the identification
and resolution procedure set out in Section 10¢).2)(

"Dispute Resolution Risk Mitigation Techniquasitans
the dispute resolution risk mitigation techniques ®TC
derivative transactions set out in Article 11(1)(bh
EMIR as supplemented by Article 15 of Chapter VIII of
the Commission Delegated Regulation (EU) No
149/2013.

"Joint Business Daytheans a day that is a Business Day
in respect of each party.

"Key Terms" means, with respect to a Relevant
Transaction and a party, the valuation of such Relev
Transaction and such other details the relevantypar
deems relevant from time to time which may incltice
effective date, the scheduled maturity date, anyrmeat

or settlement dates, the notional value of therasbiand
currency of the Relevant Transaction, the underlying
instrument, the position of the counterparties, the
business day convention and any relevant fixed or
floating rates of the Relevant Transaction. For the
avoidance of doubt, "Key Terms" does not includeitke

of the calculations or methodologies underlying seryn.

"Portfolio Data"means, in respect of a party providing or
required to provide such data, the Key Terms iatiah

to all outstanding Relevant Transactions between the
parties in a form and standard that is capableedfigo
reconciled, with a scope and level of detail thatld be
reasonable to the Portfolio Data Sending Entify were
the receiving party. Unless otherwise agreed betviiee
parties, the information comprising the Portfoliat® to
be provided by a party on a Data Delivery Date Wwél
prepared as at the close of business on the imiegdia
preceding Business Day of, and as specified in ngriti
by, the party providing the Portfolio Data.

"Portfolio Reconciliation Requirements'means the
requirements one or both parties are subject to in
accordance with the Portfolio Reconciliation Risk
Mitigation Techniques.

"PR Due Date'means each date agreed as such between
the parties provided that the PR Due Date willli=RR
Fallback Date where either (a) no date is agredt)ahe
agreed date occurs after the PR Fallback Date.

"PR Fallback Date"means: (a) in respect of the PR
Period starting on the PR Requirement Start Dagelatst
Joint Business Day in such PR Period; and, othenfige,
the last Joint Business Day in the PR Period stadimg
the calendar day immediately following the lastecalar
day of the immediately preceding PR Period. If thisre
no Joint Business Day in a PR Period, the PR Due Da
will be the first Joint Business Day following tleed of
the PR Period.

"PR Period"means, with respect to the parties:
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(a) if the Portfolio Reconciliation Requirements riegu
Data Reconciliation to occur each business day Joimg
Business Day;

(b) if the Portfolio Reconciliation Requirements regqu
Data Reconciliation to occur once per week, onenciae
week;

(c) if the Portfolio Reconciliation Requirements regqu
Data Reconciliation to occur once per quarter, three
calendar months; or

(d) if the Portfolio Reconciliation Requirements requ
Data Reconciliation to occur once per year, onencke
year.

"PR Requirement Start Datefieans the first calendar
day on which the Portfolio Reconciliation Requirensent
apply to one or both of the parties and Sectiorl2)0(

applies to the parties.

"Relevant Transactiontheans any transaction which is
subject to the Portfolio Reconciliation Risk Mitigati
Techniques and/or the Dispute Resolution Risk
Mitigation Techniques.

"third party service providérefers to an entity that the
parties agree will perform all or part of the ansaunder
the relevant provision for both parties.

11. Governing Law, Settlement of Disputes,
Jurisdiction, Arbitration
(@) Governing Law. Unless agreed otherwise in the

Special Provisions, the Agreement shall be goveimed
and construed in accordance with Czech law.

2 Settlement of Disputes, Jurisdiction, Arbitration.
Each party irrevocably agrees that in respect of an
dispute arising under or related to the Agreemgnthé
courts specified in the Special Provisions shallehaon-
exclusive jurisdiction and each party irrevocabljpmits

to such non exclusive jurisdiction, or (ii) if spezified in
the Special Provisions, any such dispute shallifaly
settled by one or more arbitrators appointed and
proceeding in accordance with the rules of arhbdrat
specified in the Special Provisions, each partgeigg to
comply with such rules.

Failing either of such specifications, the courts/ihg
jurisdiction in the principal financial centre oin the
absence of a generally recognized financial ceritre,
capital city of the country whose law governs the
Agreement shall have non-exclusive jurisdiction hwit
respect to any suit, action or other proceedingtired to

the Agreement (the "Proceedings") and each party
irrevocably submits to such non-exclusive jurisdict

3) Service of Process. If so specified in the Special
Provisions, each party appoints a process agem (th
"Process Agent") to receive, for it and on its BEha
service of process in any Proceedings. If for aagson

a party's Process Agent is unable to act as suadh s
party shall promptly notify the other party and it
thirty days appoint a substitute process agent twlisc
acceptable to the other party.

4 Waiver of Immunity. The Agreement constitutes
a commercial agreement. To the fullest extent pézchi
by applicable law, each party waives, with respect
itself and its assets (irrespective of their uséntended
use), all immunity on the grounds of sovereignty or
otherwise from suit, execution or other legal psscand
agrees that it will not claim any such immunity any




Proceedings.
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