ORDINANCE # 144

FIRST READING - February 10, 2004
SECOND READING - February 26, 2004

FORMAL ACTION CONSTITUTING A QUALIFIED INTEREST RATE
MANAGEMENT AGREEMENT ORDINANCE
UNDER THE LOCAL GOVERNMENT UNIT DEBT ACT

APPROVING AND ADOPTING AN INTEREST RATE MANAGEMENT PLAN: APPROVING THE
FORMS OF INTEREST RATE MANAGEMENT AGREEMENT RELATING TO ITS SERIES OF 2004B:
AUTHORIZING THE PROPI:R OFFICERS OF THE COUNTY TO EXECUTE AND DELIVER THE INTEREST
RATE MANAGEMENT AGREEMENT; APPROVING THE MAXIMUM RATE OF INTEREST PAYABLE BY
THE COUNTY UNDER THE INTEREST RATE MANAGEMENT AGREEMENT AND THE MINIMUM RATE
OF INTEREST PAYABLE BY THE COUNTERPARTY (AS DEFINED MHEREIN) UNDER THE INTEREST
RATE MANAGEMENT  AGREEMENT: APPROVING THE TERM OF THE [INTEREST RATE
MANAGEMENT AGREEMENT: COVENANTING TO PAY THE PERIODIC SCHEDULED PAYMENTS OF
THE COUNTY UNDER THE INTEREST RATE MANAGEMENT AGREEMENT: AUTHORIZING THE
PREPARATION OF A TRANSCRIPT OF PROCEEDINGS TO BIE FILED WITH THE DEPARTMENT OF
COMMUNITY AND ECONOMIC DEVELOPMENT: AND AUTHORIZING THE EXECUTION AND
DELIVERY OF OTHER NECESSARY DOCUMENTS AND THE TAKING OF OTHER NECESSARY ACTION
IN CONNECTION WITH THE FOREGOING.

WHEREAS. the County has heretofore issued its $34.485.000 General Obligation Bonds, Series of
1997 (#1997 Bonds™) 1o provide financing for the Lackawanna County Prison. and to pay the costs of issuance
associated therewith: and

WHLEREAS, the 1997 Bonds are currently outstanding in the aggregate principal amount of
34.465.000; and

WHIEREAS, the County has heretofore issued its $27.865.000 General Obligation Bonds., Series of
1999A ("1999 Bonds™) to currently refund certain prior bonds of the County. and pay the costs of issuance
associated therewith: and

WHERLEAS. the 1999 Bonds are currently outstanding in the aggregate principal amount of
$24.700.000; and

WHEREAS, the County has heretofore issued its $19.540,000 General Obligation Bonds. Series of
2002A (2002 Bonds™) 1o provide financing for certain current refundings. capital projects, and paying the costs of
issuance associated therewith: and

WHEREAS, the 2002 Bonds are currently ouwtstanding in the aggregate principal amount of
$18.060.000: and

WHEREAS. the County has heretofore appointed Investment Management Advisory Group. Inc.
(“IMAGE™), a firm that is experienced in the financial aspects and risks of interest rate management agreements,
to advise the County with respect to the Swap Agreement (as hereinafter  defined); and

WHEREAS, IMAGE has been retained to, among other things, prepare an Interest Rate
Management Plan and to evaluate whether to refund, using synthetic fixed rate bonds, the 1997 Bonds, the 1999
Bonds and the 2002 Bonds in order to generate d ebt service savings for the County; and

WHEREAS, the Interest Rate Management Plan contains recommendations relating to the process
for selecting a counterparty and criteria for entering into a negotiated interest rate management agreement with either
Morgan Stanley Capital Services. Inc.  or another financial institution to be determined in consultation with its
financial advisors (the “Counterparty™): and

WHERLEAS. the Interest Rate Management Plan also contains a description of, and IMAGE is
recommending to the County that the County use, synthetic fixed rate bonds (the “Series of 2004B Bonds™) to
advance refund all or a portion of the County’s 1997 Bonds. 1999 Bonds and 2002 Bonds by. among other things.,
entering into a qualified interest rate management agreement for the purpose of reducing the County’s interest rate
costs related to the Series of 20048 Bonds; and

WHEREAS, the qualified interest rate management agreement shall be memorialized by a Master
Agreement, as supplemented by a Schedule and Confirmation thercto (the “Swap Agreement™): and

WHERIAS, the County desires to approve and adopt the Interest Rate Management Plan,
authorize the execution and delivery of the Swap Agreement and authorize the execution and delivery of such other
documents as shall be necessary or appropriate in connection therewith.
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NOW. THEREFORE. BE IT. AND IT HEREBY IS, ENACTED by the affirmative vote of a
majority of all members of the County Commissioners as follows:

1. Adoption_of the Interest Rate Management Plan. In accordance with the purposcs
and objectives of the Local Government Unit Debt Act, as amended, the County hereby adopts and approves the
Interest Rate Management Plan prepared and recommended by IMAGE, attached hereto as Appendix 1, subject to
such modifications from time to time as the Chairman of the County Commissioners, the County's financial
advisor and counsel o the County shall approve. The County hereby approves and authorizes the use of the
process for selecting counterpartys, and awar ding the Swap Agreement, set forth in the Intercst Rate
Management Plan. IMAGE is hereby determined to be independent and experienced in the financial aspects and
risks of interest rate management agreements as contemplated by the Local Government Unit De bt Act.

The Controller of the County (the *“Controller™) is hereby authorized and directed, simultancously with the
execution of the Swap Agreement. to cause a supplement 10 the Interest Rate Management Plan to be prepared by

IMAGE and filed with the Depart ment of Community and Economic Development setting forth, with respect to
such Swap Agreement. the {inal terms of the items required under the Act to be included in an Interest Rate

Management Plan including, but not limited to, a schedule listing all cons ulting, advisory, brokerage or similar
fees paid or payable by the County in connection with such Swap Agreement, a schedule of any finder’s fees,

consulting fees or brokcrage fees paid or payable by the Swap Counterparty in connection with the Swap
Agreement. and the final Swap Agreement. including the completed Confirmations.

2. Authorization of the Swap Agreement. In order to reduce interest costs to the County
by locking into current synthetic fixed interest rates. the County is hereby authorized 10 execute and deliver the Swap
Agreement. the substantial form of which is attached hereto as Appendix Il. The substantial form of the Swap
Agreement is hereby approved: provided that: (i) the notional amount subject to the Swap Agreement shall not
exceed the aggregate principal amount of outstanding 2004 B Bonds. (i) the term of the Swap Agreement shall be
no later than the latest maturity date for any of the 2004 B Bonds, (iii) the Swap Agreement shall obligate the County
10 pay the amount equal to the Fixed Rate determined by IMAGE 1o be fair and reasonable at the time of pricing
thereof. multiplied by the notional amount of the Swap Agreement at the time in question, at the times and in the
manner set forth in the Swap Agreement which fixed rate shall not exceed 4.60%, (iv) the Swap Agreement shall
obligate the Counterparty to pay a percentage of LIBOR (which may include a certain number of basis points during
agreed upon interest rate environments) determined by IMAGE to be fair and reasonable and in the County’s best
financial interest at the time of pricing of the Swap Agreement. multiplied by the notional amount of the swap at the
time in question. at the times and in the manner set forth in the Swap Agreement, and (v) both parties may be
required to make certain additional payments to the extent required under the Swap Agreement, however periodic
scheduled payments pavable by the County under the Swap Agreement and debt service payable by the County on
the 2004 B Bonds shall be senior in right and priority of payment to termination payments due under the Swap
Agreement.

The Controller. in consultation with IMAGE and special counsel, is hereby authorized and directed to
examine the advisability of obtaining insurance covering the risks of nonpayment of amounts due from the County
under the Swap Agreement and to contract therefor if it is determined to be in the best financial interests of the
County.

3. Exccution and Delivery of Swap Agreement. The Chairman. Controller and the
Treasurer are hereby authorized to execute the Swap Agreement by manual or facsimile signature and to approve the
exact notional amount. term and interest rates under the Swap Agreement (subject to paragraph 2 above) such
approvals to be conclusively cvidenced by the execution thereof. Following such execution, the officers of the
County are hereby authorized to deliver, or to cause to be delivered, the Swap Agreement.

The Swap Agreement. when executed. will be a general obligation of the County. The County hereby
covenants that it shal! include the amount of scheduled payments due thereunder for each fiscal year in which such
sums are payable in its budget for that year; shall appropriate such amounts from its general revenues to the payment
of such scheduted payvments: and shall duly and punctually pay or cause to be paid the scheduled payments on the
dates and places and in the manner stated in the Swap Agreement according to the true intent and meaning thereof.
and for such proper budgeting. appropriation. and payment. the full faith, credit and taxing power of the County is
hereby irrevocably pledged.

The maximum and cstimated amounts which the County hereby covenants to pay under the Swap
Agreement is set forth in Scheduie | attached hereto.  Attached hereto as Schedule 11 is the maximum combined
obligations of the County taking into account the Swap Agreement and the 2004 B Bonds.

4, Authorization of Private Sale By Negotiation. In compliance with Section 8281(e) of
the Local Government Lnit Debt Act, the County Commissioners, in consultation with IMAGE, have determined
that a private sale by ncgotiation rather than public sale is in the best financial interest of the County. Therefore, the
Swap Agreement shall be awarded to the Counterparty subject to the requirements of this Ordinance: provided that
the proceedings have been filed with the Department of Community and Economic Development in accordance with
paragraph 7 below: and provided turther that the County hereby reserves the right to award the Swap Agreement. in
whole or in part. to another counterparty. if upon consultation with its advisors. the County deems such award to be
in its best financial interest. The award of the Swap Agreement at a private sale. by negotiation. in accordance with
the other terms and conditions sct forth in this Ordinance. is hereby deemed to be in the best financial interest of the
County and is hereby approved.

163



5. Exccution and Delivery of Documents. The proper officers of the County are hereby
authorized to execute and deliver. in the name of the County and on its behalf such other documents, agreements,
instruments and certifications. as the executing officers determine to be reasonable and appropriate to provide for the
Swap Agreement as authorized by this Ordinance, and to approve the final form and substance thereof, and any
amendments or supplements thereto before or after the initial execution and delivery thereof copies of the foregoing
documents, together with the other documents relating to the transactions authorized hereby, in final form as
exccuted and delivered by the parties thereto, shall be filed in the official records of the County.

6. Dating of Swap Agreement. The Swap Agreement and other documents are presently
expected to be dated as of their date of execution in April of 2004. The Chairman or Vice Chairman of the County
Commissioners is hercby authorized 1o approve a later date for the Swap Agreement and all such other documents if
the award of the Swap Agreement is delayed. such approval to be conclusively evidenced by the execution of the
Swap Agreement and such other documents by the Chairman or Vice Chairman of the County Commissioners.

7. Debt Act Proceedings. The Chairman or Vice Chairman of the County Commissioners
are authorized and directed to prepare or cause to be prepared. verify and file the proceedings required by Section
8284 of the Act, to take other necessary action.

The action of the proper officers and the advertising of a summary of this Ordinance as required by law in a
newspaper of general circulation. is hereby ratified and confirmed. and approved. The advertisement by the
Secretary of the County Commissioners in said paper of the adoption of the Ordinance is hereby directed within
fifteen (15) days following the day of final enactment.

8. Binding_Effect of Covenants and Agreements. All covenants. obligations and
agreements of the County set torth in this Ordinance and in the documents authorized hereby shall be deemed to be
the covenants, obligations and agreements of the County to the full extent authorized or permitted by law, and all
such covenants, obligations and agreements shall be binding upon the County and its successors from time to time
and upon any board or body to which any powers or duties affecting the same shall be transferred by or in
accordance with law. Lxcept as otherwise provided in this Ordinance. all rights, powers and privileges conferred
and duties and liabilitics imposed upon the County or the members thereof by the provisions of this Ordinance or the
documents authorized hereby shall be exercised or performed by such members, officers or other representatives of
the County as may be required or permitted by law to exercise or perform the same. No covenant. obligation or
agreement herein contained or contained in any documents authorized hereby shall be deemed to be a covenant,
obligation or agreement of any member. officer, agent or employee of the County in his or her individual capacity
and neither the members of the County nor any officer executing the Swap Agreement or other documents authorized
by this Ordinance shall be liable personally thereunder or be subject to any personal liability or accountability by
reason of the execution and delivery thereof.

9. Further Action. Any member of the County is hereby authorized and directed to execute
such further documents and do such further things as may be necessary or proper to carry out the intent and purpose
of this Ordinance or any document herein authorized.

10. Repeal of Inconsistent Ordinances. All prior Ordinances or parts thereof inconsistent
herewith are hereby repealed 0 the extent of such inconsistency.

1. Effective Date. This Ordinance shall take effect on the 10™ day after its enactment.

Adopted: February 26. 2004
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DULY ENACTED by the County Commissioners of the County of Lackawanna, in lawful session assembled, on
February 26. 2004,

[SEAL] UNTY OF LACKAWANNA

Chairman. Board of County Commissioners

Commissioner

Attesy /
Wl D ) aums '

Chiet'o_l‘fg-latt‘l_'—

Controller

Treasurer




APPENDIX |
County of Lackawanna

Interest Rate Management Plan

OVERVIEW

In accordance with the requirements under Act 23 of 2003 amending the Pennsylvania Local Government Unit Debt
Act (“LGUDA” or the *Act™) this report shall serve as the Interest Rate Management Plan (the “Plan™) of the
County of Lackawanna (the *County™). The Plan shall cover all Qualified Interest Rate Management Agreements
(*QIRMAs™), including. but not limited to, intcrest rate swaps. caps. floors, swaptions and similar derivative
instruments entered inte by the County for bonds payable or guaranteed by the County.

This analysis has been performed with regard to the first Qualified Interest Rate Management Agreement (*Swap™)
that the County will consider on February 26, 2004. The County is expected to approve the issuance of its General
Obligation Bonds, Scrics A. B, C. D and E of 2004 (the “*2004A Bonds™. “2004B Bonds™. “2004C Bonds™
“2004D Bonds™ and *20041: Bonds™, respectively) on or about February 26, 2004. The 2004A Bonds are expected
to be

issued for the current retunding of all or a portion of the County's outstanding General Obligation Bonds, Series of
1994 (the * 1994 Bonds™) on or about September 7, 2004. The 2004B Bonds are expected to be issued to refund all
or a portion of the County's General Obligation Bonds, Series of 1997 Bonds, Series of 1999A Bonds and Series of
2002A Bonds (the 1997 Bonds™, " 1999A Bonds™ and the **2002A Bonds™. respectively) on or about April

5. 2004. The 2004C Bords are expected to be issued 1o finance certain capital projects of the County on or about
April 5. 2004. The 2004D Bonds and 2004E Bonds will both be 1axable. The 2004D Bonds are expected to be
issued to finance certain capital projects of the County on or about April 5, 2004. The 2004E Bonds are expected to
be issued to refund the 1ackawanna County Multi-Purpose Authority's Guaranteed Stadium Revenue Bonds, Series
of 2002 on or about April 5, 2004,

The County is considering whether to enter into a floating to fixed swap (the *“2004B Swap™) that will relate to the
County's 2004B Bonds. The 2004B Bonds are expected to be issued to refund all or a portion of the County’s 1997
Bonds, 1999A Bonds and 2002A Bonds. It is expected that the County will issue the 2004B Bonds concurrently
with the execution and delivery of the 2004B Swap and with the same principal amortization schedule as the 2004B

Bonds thus creating a “synthetic lixed rate™ liability. The effective date on the 2004B Swap is expected to be the
date of closing of the 20048 Bonds. Morgan Stanley Capital Markets (*Morgan Stanley™) is expected to be the
provider of the 2004B Swap and it is being structured such that the principal schedule and maturity date will match
the portion of the 1997, 1999A and 2002A Bonds being refunded by the 2004B Bonds. The County will structure
the 2004B Bonds and the 2004B Swap to generate a total expected present value debt service savings as a result of
issuing the 2004B Bonds and cntering into the 2004B Swap.

L Debt Outstanding & Proposed New Debt
The County had total general obligation debt outstanding of $94.500,000 as of February 1, 2004 and an
additional $11.330.000 of lease rental debt for a total of $105,830,000. A schedule of currently outstanding
debt issues. expected annual debt service and. for variable rate debt, estimated and maximum annual debt
service is shown in Appendix A. (All of the currently outstanding debt issues have fixed interest
rates.)

Il. Swaps Outstanding
The County had no swaps outstanding as of February 10, 2004,

L Swap Fees Paid or Payable
A schedule of all consulting, advisory, brokerage or similar fees paid directly by the County, or indirectly
by the other party (the “Counterparty™) in connection with the County’s Swaps is shown in Appendix B.
The County has net previously entered any interest rate management agreements, so the table refers only to
fees expected to be paid upon the completion of the 2004B Swap.

IV. Scheduled Periodic Payments under Swaps

A schedule of estimated and maximum periodic scheduled annual payments duc under the 2004B Swap are
shown in Appendix C.
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V. Risk Analysis — Proposed Swap
This section reviews the risks in the proposed transaction.
Risks

1. Interest Rate — The risk that a generally adverse move in variable rates increases the overall
cost of borrowing or that credit concemns relating to the County have the same impact. The
Counly’s exposure to variable rates will commence upon issuance of the 2004B Bonds in the
auction rale mode. Increases in auction rates would likely result in increases in the amount
(@W\ payable by the Counterparty, based on historical performance. If the 2002B Swap is termin ated
for anyv reason. the County will still be responsible for paying debt service on the variable rate
bonds. Sce “Basis Risk™ and “Tax Risk™ below.

2. Counterparty Credit — The risk that the counterparty will not perform pursuant to the terms of
the swap contract. Under the proposed structure, for example, if the counterparty defaults, the
County would be exposed to an unhedged variable rate bond position ultimately resulting in
interest rate risk and may have to make a termination payment to the Counterparty depending on
mterest
rates at the ume.

3. Termination — The risk that a swap could be terminated (while valued in favor of or against the
County) as a re<ult of any of several events, which may include a ratings downgrade for the
County or Morgan Stanley, covenant violation by either party, bankruptcy of either party. swap
payment default of cither party, and other default events as defined by the documents. For a
calculation of termination cost to the County under one discrete set of circumstances, see
Appendix |-

4, Basis -— The risk of a mismatch between the interest rate received from the swap counterparty
and the interest rates actually owed by the County on the variable rate bonds being hedged. The
County's risk is that the variable swap payments received from Morgan Stanley will be less than
the variable interest rates actually owed by the County on its variable rate bonds. In the proposed
transaction. the 2004B Bonds will initially bear interest at the auction rate which will from time to
time exceed the rate paid by Morgan Stanley under the 2004B Swap. The rate paid by Morgan
Stanley is nitiaily expected to be 65% of LIBOR plus 25 basis points, however, at any time that

(@@\ LIBOR exceeds 5.00% the rate paid by Morgan Stanley will be 68% of LIBOR.

5. Tax -— All issucrs who issue tax-cxempt variable rate debt, inhere ntly accept risk stemming
from changes in marginal income tax rates. A specific type is tax risk. A mismatch betw cen
changces in the rate or price on the County’ s underlying variable rate bonds and the swa p caused
by @ reduction or elimination in the benefits of the tax exemption for municipal bonds. e.g . a tax
cut for individuals that results in an increase in the ratio of tax-exempt 10 taxable yields. This risk
exists if a percentage of a taxable index is used to hedge tax-exempt debt as contemplated in the
proposed transaction.

6. Market Access -— The risk that the County is unable to access the debt market in the future. This
risk is subject o overall general market conditions as well as the County’s credit. If the County
were (o desire to convert the proposed Bonds to a weekly or fixed rate, this risk could be present

in connection with the termination of the 2004B Swap.

7. Ligmdity - Remarketing — The risk that the County cannot secure a cost-effective Letter or Line
of Credit or suffers a failed auction or remarketing with respect to the variable-rate bonds related
to the swap.

Appendix C contains schedules of the estimated and maximum scheduled periodic payments due
under the proposed swaps.,

Appendix D contains schedules of the estimated and maximum scheduled periodic payments due
on all of the County’s General Obligation debt after the issuance of all of the 2004 Bonds and the
20041 Swap,

Appendix I contains a summary of the risks for the proposed transaction and certain proposed
mitigants.
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Approach and Objectives

Interest rate swaps arc appropriate interest ratc management tools that can help the County meet
important {inanzial objectives. Properly used, these instruments can  increase the County’s financial
flexibility. provide opportunities for interest rate savings and help the County manage its balance sheet
through better matching of assets and liabilities. Swaps should be integrated into the County’s overall debt
and investment management plan and should not be used for speculation or leverage.

Rationales for Utilizing Interest Rate Management Agreements
The County generally will strive to utilize Swaps if it is reasonably determined that the proposed
transaction is expected to.

I. Optimize capital structure; including schedule of debt service payments and/or fixed vs.
variable rate allocations.
2. Achicve appropriate asset/liability match.
3. Reduce risk, including:
o Interest rate risk;
o Tax nsk: or
o Liquichty renewal risk.
. Provide gireater tinancial flexibility.
. Generate interest rate savings.
. Manage 2xposure to changing markets in advance of anticipated bond
isstances (through the use of anticipatory hedging instruments).

[ I 9%
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ONGOING MANAGEMENT

The County will scek to maximize the benefits and minimize the risks it carries by actively managing its
swap program as an integral piece of its overall debt and investment management plan. This will entail
periodic monitoring ol market conditions. by the County’s Director of Finance. the Swap and/or Financial
Advisor

and swap counterparties, for emergent opportunities and risks. Active management may require
modifications of existing positions including, for example:

. Farlv termimation;

. Shortening or lengthening the term;
. Sale or purchase of options; or

. Use ol basts swaps.

o Wt —

The County ‘niends 10 manage the use of Swaps on an ongoing basis 10 avoid excessive exposure to any of
the foregoing rizks and expects to enter into a formal arrangement with Investment Management Advisory
Group (IMAGE) in that regard.

ONGOING REPORTING REQUIREMENTS

A written report providing the status of all interest rate swap agreements entered into by the County will be
provided to the County's Commissioners and Director of Finance prepared by the County’s Swap Advisor
on at least an annual basis or other basis, if so directed by any of the above mentioned and shall include the
following:

l. A deseription of all outstanding intercst rate swap agreements, including bond series,
wpe of swap, rates paid and received by the County, total notional amount, average life
ol ¢ach swap agreement, remaining term of each swap agreement.

2. Highlights of all material changes to swap agreements or new swap agreements entered
irte v the County, on behalf of the County, since the last report.

3. Ternunation exposure of each of the County’s interest rate swap agreements entered into
for the County’s benefit.

4. The credir rating of each swap counterparty and credit enhancer insuring swap payments,
i any.

5. If applicable, information concerning any default by a swap counterparty to the County,
including but not limited to the financial impact to the County and County, if any.

6. 11 applicable. information concemning any default by the County 10 a swap counterparty.

7. A <ummary of swap agreements that were terminated or that have expired.

8. For a swap transaction entered into to generate debt service savings, the County will

cal.ulate on an annual basis the actual debt service requirements versus the projected
debt service on the swap transaction at the original time of execution. Such a calculation
shall irclude a determination of the cumulative actual savings (or, if applicable,
addinonal payments made by the County) versus the projected or expected savings at the
time the swap was executed.

9. e status of any collateral related to any swap transaction including type and amount of
collateral. and market value of that collateral.
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PROCEDURE FOR SUBMISSION AND EXECUTION

These procedures are meant as guidelines for use by the County. If at any time they are in conflict
with current Federal or Commonwealth of Pennsylvania statute or law, those will apply,
notwithstanding anyvthing written to the contrary in this Plan.

The County may consider the use of Swaps that are either presented as proposals or that are developed by
the County in consultation with consultants. advisors and legal counsel. The County’s Director of Finance
and the County's Swap and-or Financial Advisor shall review all proposals prior to determination

by the County whether to proceed with execution. The County will give detailed consideration only to
proposals that the County. in its sole discretion, believes should be considered further given, for example,
the projected savings or ather benefits and the ability to meet one or more of the objectives outlined herein.

Only proposals that mect the savings described hercinafter. or that the County {inds compelling for other
reasons, shall he cons'de-2d for execution.

The County may also consider the use of Swaps if they meet one of the benefits outlined herein or if they:

1. Provide a specific benefit not otherwise available;

2. Produce greater expected interest rate savings or incremental yield than cash market
abermatives:

3. Are not speculative or do not create unreasonable leverage or risk;

Result in an improved capital structure or better asset/liability match; or
Reasonably pass the risk evaluation required by these guidelines.

“»

It is of utmoxt naportance that the County has thorough knowledge of all swap counterparties. Selection of
swap counterparties will be based on legality, performance, quality of service, experience, reputation,
integrity, creditworthiness. capitalization, and other relevant factors. The County will deal only with those
having substanual cxperience and a high level of capitalization. With assistance from an independent
financial advisor. the County’s Director of Finance will carefully investigate all potential swap
counterpartics. including review of ratings by nationally recognized rating agencies and obtaining other
relevant information Swap counterparties shall have a rating of at least the third highest category from a
nationally recognized rating agency.

In accordance with the previsions of Act 23, when entering into either competitively and/or negotiated
procurements. the exccution of any Swap transaction shall be the subject of an independent review.
analysis and finding that its “crms and conditions reflect a fair market value of such agreement as of the date
and time of its executon

Swap Analysis and Participant Requirements
In connection with ary swap, the County’s Director of Finance and its Swap and/or Financial Advisor shall
review the proposed transaction and outline any considerations associated with the transaction 1o the

County's Board. Such a review should include the following:

1. The identification of the proposed benefit and potential risks, which shall include. but not
necessarily be limited to, those risks outlined herein.

2. Independent analysis of potential benefits from a proposed transaction.

3. Ixved versus variable rate and swap exposure on, before and after the proposed
transaction.

4, Market Net Termination Exposure for all existing and proposed transactions with the
Counrty

5. Credit Paring of the potential swap counterparty or counterpartics.

Analysis of Swap Risks and Benefits

[n reviewing propoxed or possible Swap transactions, the County shall consider cach of the types of risks
described in Scctior V above, as applicable:

The County shall at all umes manage its use of Swaps to avoid excessive exposure to any of the foregoing
risks.
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Benefit Expectation

Financial transactions. using Swaps or other synthetic financing structures, should generate greater
projected savings than the savings guidelines the County would consider for traditional bonds. This will
serve as a guideline and «will not apply should the transaction, in the County’s judgment, help to meet any
of the other objectives outlined herein. The higher savings target reflects the greater complexity and higher
risk associated with Swap wansactions. Such comparative savings analyses shall include, where applicable,
the consideration of the probability (based on historical interest rate indices. where applicable. or other
accepted analvtic technmiques) of the realization of savings for both the synthetic and traditional structures.
For variable rate or other swap transactions that do not result in a fixed interest rate, the County will
evaluate any additional value generated through the transaction in assessing the benefits of proceeding,
including the ability 1o meet the objectives outlined herein. These benefits include, for example, reducing
interest rate or tax risk. optimizing the capital structure or further reducing interest expense.

In determining any benetit in implementing a floating-to-fixed swap, the cost of remarketing, in addition to
the cost of credit enhancement or liquidity fees (if any) must be added to the projected variable rate. Such a
calculation should consider the trading performance of comparable bonds and any trading premium
resulting fron: a specitic form of credit enhancement or liquidity and/or any impact related to broader
industry trends.

LEGAL AND CONTRACTUAL REQUIREMENTS

Unless otherwise approted by the County’s Director of Finance and Board, the County will use standard
ISDA swap documentaucen including the Schedule to the Master Agreement and a Credit Suppont Annex.
The County mayv use additional documentation if the product is proprietary or the County deems in its sole
discretion that such documentation is otherwise in its interest.

Terms and Notional Anount of Swap Agreement

The County shall determine the appropriate term for an interest rate swap agreement on a case-by-case
basis. In connection with the issuance or carrying of bonds, the term of the swap agreement between the
County and a aualiticd swap counterparty shall not extend beyond the final maturity date of related debt of
the County. or in the case of a refunding transaction, beyond the final maturity of the refunding bonds.

Terms and conditions of any swap shall be negotiated by the County in the best interests of the County
subject to the provisions of Act 23 and, unless otherwise waived or altered by the County, these guidelines.
The swaps between the County, and each counterparty shall include, as appropriate, payment, term,
security, collateral. Jdefault. remedy, termination, and other terms, conditions and provisions as the County,
in consultation vith Counsel. on behalf of the County, deems necessary or desirable.

Subject to the provisions contained herein, interest rate management agreememt documentation and terms
should include the o ng:

I. Downgrade provisions triggering termination shall in no event be worse than those affecting the
counterparty.
. Governing law will be New York law, but should reflect Pennsylvania authorization and
remedia’ provesions.,
. The lunisdeetion of Adjudication shall be Pennsylvania.
4. The specified indebtedness related to credit events in any interest rate management agreement
should be narrowly drafied and refer only to specific debt.
5. Collateral thresholds should be set on a sliding scale reflective of credit ratings (see Collateral
below)
6. Iligable o Hueral as set forth in the Collateral section below.
7. Terminanon value should be set by “market quotation™ methodology, when the County deems
appropriaie.
8. The County should only agree to an Additional Termination Event the County to the extent that
the ratines on the applicable bonds fall below a ratings trigger acceptable to the County and the
counterperty and no form of credit support or enhancement is in place.

to

ol

Termination vovisien

All swap transactions shell contain provisions granting the County the right to optionally terminate a swap
agreement ar avv time over the term of the agreement. Such a provision shall be required even if any
termination is at market. I general, exercising the right to terminate an agreement should produce a benefit
to the County. wher through the receipt of a payment from a termination or, if the termination payment is
made by the Couniv. 'n conjunction with a conversion to a more beneficial (desirable) debt obligation of
the County, ax determined by the County,
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XIIL.

Collateral

As part of any intercst ratie management agreement, the County may require collateralization or other forms
of credit ecnhancements to secure any or all payment obligations of the counterparty. As appropriate, the
County in consultation with their Counsel and the Swap Advisor, may require collateral or other credit
enhancement to be posted by cach counterparty under the following circumstances:

1. Each counterparty may be required to post collateral if the credit rating of the
counterparty or its parent falls below the “A™ category. Additional collateral for further
deercases in credit ratings of each counterparty shall be posted by each counterparty in
accordance with the provisions contained in the collateral support agreement with the
County.

2. Threshold amounts shall be determined by the County on a case-by-case basis. The

County will determine the reasonable threshold limits for the initial deposit and for

increments of collateral posting thereafter.

I determining maximum uncollateralized exposure, the County shall also consider and
inclade. s applicable. financial exposure to the same corporate entities that they or either
of themn may have through other forms of financial dealings, such as securities lending
agrcements and commercial paper investments.

4, Collateral shall be deposited with a third party trustee, or as mutually agreed upon
between the County and the counterparty.

5. A list of acceplable securities that may be posted as collateral and the valuation of such
collateral will be determined and mutually agreed upon during negotiation of the
agreement with each counterparty. A complete list of acceptable securities and valuation
pereentages are included as Attachment A,

6. ‘The market value of the collateral shall be determined on at least a monthly basis, or
more requent] if the County determines it is in the County’s best interest given the
specific collateral security.

7. The County shall determine on a case-by-case basis whether other forms of credit
enhancement are more beneficial.

‘)

LIMITATIONS ON TERMINATION EXPOSURE TO A
SINGLE COUNTLERPARTY

The County desires to diversify counterparty credit risk, and to limit its credit exposure 10 any one
counterparty. however strict limits will not be established for each counterparty based upon both the credit
rating of the counterparty as well as the relative level of risk associated with each existing and proposed
swap transaction. However, the County will review general termination exposure at least annually with
respect to whether the County should enter into an additional transaction with an existing counterparty. The
County may make exceptions to any general guidelines at any time to the extent that the execution of a
swap achicves one or more of the goals outlined in these guidelines or provides other benefits to the
County. In general. the maximum Net Termination Exposure to any single counterparty should be set so
that it does 11t exceed ¢ prudent level as measured against the gross revenues, available assets or other
financial resources o the Tounty.

Such guidelines will also not mandate or otherwise force automatic termination by the County, on behalf of
the County. or the counterparty. Maximum Net Termination Exposure is not intended to impose
retroactively any terms and conditions on existing transactions. Such provisions will only act as guidelines
in making a deterimation as to whether or not a proposed transaction should be executed given certain
levels of existing wnd projected net termination exposure to a specific counterparty. Additionally, the
guidelines are not intended to require retroactively additional collateral posting for existing transactions, if
any. The calculatior of nct termination exposure per counterparty will take into consideration multipie
transactions. some ol which may offset the overall exposure to the County.

The County may ir: the future set strict limits on individual counterparty exposure based on existing as well
as new or proposcd transactions in the future. The sum of the current market value and the projected
exposure shall constitute the Maximum Net Termination Exposure. For outstanding transactions, current
exposure will be based »n the market value as of the last quarterly swap valuation report provided by the
Swap Advisor. Projected oxposure shall be calculated based on the swap’s potential termination value
taking into acceunt possible adverse changes in interest rates as implied by historical or projected measures
of potential rate chanses avplied over the remaining term of the swap.

For purposes of this calculation. the County shall include all existing and projected transactions of an
individual counterparty and all transactions will be analyzed in aggregate such that the maximum exposure
will be additive.

Exposure thresholds, which will be reviewed periodically by the County to ensure that they remain
appropriate. will also be tied 1o credit ratings of the counterparties and whether or not collateral has been
posted. If a counterparty has more than one rating, the lowest rating will govern for purposes of the
calculating the level of expesure.
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If the exposure limit s exceeded by a counterparty, the County shall conduct a review of the exposure limit

per counterparty. 1he County, in consultation with its Counsel and Swap Advisor, shall explore remedial

strategies 1o mitigate this cxposure,

APPENDIX [I
MASTER AGREEMENT
dated as Of ..o
...................................... ANG i

have entered and 'or anticipate entering into one or more transactions (cach a “Transaction™) that are or will be
governed by this Master Agreement. which includes the schedule (the “Schedule™), and the documents and other
confirming evidence (cach a “Confinnation™) exchanged between the parties confirming those Transactions.
Accordingly. the partics agree as foltows: - -

1. Interpretation

(a) Definitions. The terms defined in Section 12 and in the Schedule will have the meanings therein specified
for the purpose of this Master Agreement,

(b) Inconsistency. In the event of any inconsistency between the provisions of the Schedule and the other
provisions of this Masicr Agreement. the Schedule will prevail. In the event of any inconsistency between the
provisions of any Contirmation and this Master Agreement (including the Schedule), such Confirmation will prevail
for the purpose of the relevaet Transaction.

(c) Single Agreement. A1l Transactions are entered into in reliance on the fact that this Master Agreement and
all Confirmations form a singk aerecment between the parties (collectively referred to as this “Agreement™), and the
parties would not otherwise cuter into any Transactions.

2. Obligations
(a) General Conditions
(i) Each party will taake cach payment or delivery specified in each Confirmation to be made by it.

subject to the orher provasions of this Agreement

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

(iii) Each obligation oi" each party under Section 2(a)(i) is subject to (1) the condition precedent that
no Event of Delault or Potential Event of Default with respect to the other party has occurred and is
continuing. (2) the condinion precedent that no Early Termination Date in respect of the relevant
Transaction has occuried o been eftectively designated and (3) each other applicable condition precedent
specified in this Agreement,

(b) Change of fccount. «ither party may change its account for receiving a payment or delivery by giving
notice to the other marty at least five Local Business Days prior to the scheduled date for the payment
or delivers 1o which such change applies unless such other party gives timely notice of a reasonable
objection to such change.

(c) Netting. 1f on v date amounts would otherwise be payable: -—
(i) in the ~ame carreney s and
(ii) in respect oi the same Transaction,

by each party to the ctier. toons oo such date, each party’s obligation to make payment of any such amount will be
automatically satisfied and dischaiged and. if the aggregate amount that would otherwise have been payable by one
party exceeds the aggrezate amount that would otherwise have been payable by the other party, replaced by an
obligation upon the party by whom the karger aggregate amount would have been payable to pay to the other party
the excess of the larger aggregate amount over the smaller aggregate amount.

The parties may elect in restest of two or more Transactions that a net amount will be determined in respect of all
amounts payable on the ~amie G ¢ . the same currency in respect of such Transactions. regardiess of whether such
amounts are payable . respect ot the same Transaction. The election may be made in the Schedule or a
Confirmation by specity ing that subparagraph (ii) above will not apply to the Transactions identified as being subject
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to the election. together with the Jturting date (in which case subparagraph (ii) above will not. or will cease 10. apply
to such Transactions from such daie;. This election may be made separately for different groups of Transactions and
will apply separately to cach pairing of branches or offices through which the parties make and receive payments or
deliveries.

(d) Default Interesi: Omer Anmounts. Prior to the occurrence or effective designation of an Early Termination
Date in respect of the releva i Transaction, a party that defaults in the performance of any payment obligation will,
to the extent permitied by law and subject to Section 6(c). be required to pay interest (before as well as after
Judgment) on the overdue amount 10 the other party on demand in the same currency as such overdue amount, for the
period from (and including) the original due date for payment to (but excluding) the date of actual payment, at the
Default Rate. Such interest will ¢ calculated on the basis of daily compounding and the actual number of days
elapsed. If. prior to the occurrence or effective designation of an Early Termination Date in respect of the relevant
Transaction, a party defaulis i the performance of any obligation required to be settled by delivery, it will
compensate the other party on demand if and to the extent provided for in the relevant Confirmation or ¢lsewhere in
this Agreement.

3. Representations

Each party represents to the othier party (which representations will be deemed to be repeated by cach party on each
date on which a Transaction i~ entered into) that:—

(a) Basic Representations.

(i) Status W is quly organised and validly existing under the laws of the jurisdiction of its organisation
or incorporation and. it relevant under such laws, in good standing;

(ii) Powers. 1t has the power to execute this Agreement and any other documentation relating to this
Agreement o which it is a party. to deliver this Agreement and any other documentation relating to this
Agreement thai it 1~ required by this Agreement to deliver and to perform its obligations under this
Agreement and iny oblizations it has under any Credit Support Document to which it is a party and has
taken all necessary acaon o authorise such execution, delivery and performance:

(iii) No Viotation or Conflict. Such execution, delivery and performance do not violate or conflict with
any law applicabte 1o iuny provision of its constitutional documents, any order or judgment of any court
or other agency of zoveone :nt applicable to it or any of its assets or any contractual

restriction bindmy on o atd xcting it or any of its assets:

(iv) Consents. Al 2evernmental and other consents that are required to have been obtained by it with
respect to this Agrcement or any Credit Support Document to which it is a party have been obtained and are
in full force and ef®. o and all conditions of any such consents have been complied with: and

v) Obligaiions Binaing. lts obligations under this Agreement and any Credit Support Document to
which it is a party constraie its legal. valid and binding obligations, enforceable in accordance with their
respective terms (sabicct 1o applicable bankruptey. reorganisation, insolvency. moratorium or similar laws
affecting creditors” ticht. cenerally and subject, as to enforceability. to equitable principles of general
application (revardless o whether enforcement is sought in a proceeding in equity or at law).

(b) Absence of Cermiin Feens. No Event of Default or Potential Event of Default or. to its knowledge.
Termination Event with respect to it has occurred and is continuing and no such event or circumstance would occur
as a result of its entering into vr pertorming its obligations under this Agreement or any Credit Support Document to
which it is a party.

{c) Absence of iivigation 'ieee is not pending or, to its knowledge. threatened against it or any of its
Affiliates any action. suit or prowsding at law or in equity or before any court. tribunal, governmental body. agency
or official or any arbitrator than i< tikely to attect the legality. validity or enforceability against it of this Agreement
or any Credit Support Docanientio which it is a party or its ability to perform its obligations under this Agreement or
such Credit Support Document.

(d) Accuracy of Speciloed injormation. AW applicable information that is furnished in writing by or on behalf
of it 1o the other party and w ident:tied for the purpose of this Section 3(d) in the Schedule is. as of the date of the
information., true. accurate and complete in every material respect.

4. Agreements

Each party agrees witir -nc ¢1ovi sl so long as either party has or may have any obligation under this Agreement or
under any Credit Suppori Docunent to which it is a party:—

(a) Furnish Specipicd ta/ormation. 1L will deliver to the other party any forms. documents or centificates
specified in the Schedule or ar < ontirmation by the date specificed in the Schedule or such Confirmation or. if none
is specified. as soon as rease i practicable.

183



(b) Maintain Autharisations. 1t will use all reasonable efforts to maintain in full force and effect all consents of
any governmental or other authority that are required to be obtained by it with respect to this Agreement or any
Credit Support Document to which it is a party and will use all reasonable efforts to obtain any that may become
necessary in the future.

(c) Comply with Luws. L wiltl comply in all material respects with all applicable laws and orders to which it
may be subject if failure s to comply would materially impair its ability to perform its obligations under this
Agreement or any Credit Sup;on Decument to which it is a party.

S. Events of Default and Terminzaion Events

() Events of Defaulr. The occurrence at any time with respect to a party or, if applicable. any Credit Support
Provider of such party or any Specified Entity of such party of any of the following events constitutes an event of
default (an “Event of Detault™) with respect to such party:—

(i) Failiure 1o Pay or Deliver. Failure by the party to make, when due, any payment under this
Agreement or <ielivery under Section 2(a)(i) or 2(d) required to be made by it if such failure is not remedied
on or before the third Local Business Day after notice of such failure is given to the party:

{ii) Breach of Agreement. Failure by the party to comply with or perform any agreement or obligation
(other than an eblization to make any payment under this Agreement or delivery under Section 2(a)(i) or
2(d) or to give noticy of ¢ Termination Event) to be complied with or performed by the party in accordance
with this Agreamen it such failure is not remedied on or before thethirtieth day after notice of such failure
is given to the party.

(iii) Credit Support Default,

o)) Failure by the party or any Credit Support Provider of such party to comply with or
perform any agreement or obligation to be complied with or performed by it in accordance with
any Ceedic Support Document if such failure is continuing after any applicable grace period has
elapsed:

(2 the expivation or termination of such Credit Support Document or the failing or ceasing of
such Credit Sunvort Document to be in full force and effect for the purpose of this Agreement (in
either case othay than in accordance with its terms) prior to the satisfaction of all obligations of
such party under cach Transaction to which such Credit Support Document relates without the
writien consent ot the other party: or

3) the party or such Credit Support Provider disaffirms, disclaims, repudiates or rejects. in
whole o bs part, o challenges the validity of, such Credit Support Document:

(iv) Misrepresesation. A representation made or repeated or deemed to have been made or repeated
by the party or any Crea . Support Provider of such party in this Agreement or any Credit Support
Document proves t hove been incorrect or misleading in any material respect when made or repeated or
deemed 10 hinve ben maue o repeated:

(v) Defavtt under Specified Transaction. The party, any Credit Support Provider of such party or any
applicable Specifica Entity of such party (1) defaults under a Specified Transaction and, after giving effect
to any applicable rotice requirement or grace period. there occurs a liquidation of. an acceleration of
obligations umder. or an carly termination of, that Specified Transaction, (2) defaults. afler giving effect to
any applicablc notiic requirement or grace period. in making any payment or delivery due on the last
payment, delivery o exihange date of. or any payment on early termination of, a Specified Transaction (or
such default comtinues for ai kast three Local Business Days if there is no applicable notice requirement or
grace period o (3 disatti-ms, disclaims, repudiates or rejects, in whole or in part. a Specified Transaction
(or such action is telen By any person or entity appointed or empowered to operate it or act on its behalf):

(vi) Cross Defanie i ~Cross Default™ is specified in the Schedule as applying to the party. the
occurrence o cxistenee of (1) a default. event of default or other similar condition or event (however
described) in respect ot such party, any Credit Support Provider of such party or any applicable Specified
Entity of such part: cades ¢ae or more agreements or instruments relating to Specified Indebtedness of any
of them (individualiy or collectively) in an aggregate amount of not less than the applicable Threshold
Amount (as specilicd in ihe Schedule) which has resulted in such Specified Indebtedness becoming, or
becoming copable it such time of being declared, due and payable under such agreements or instruments,
before it would othorwise have been due and payable or (2) a default by such party. such Credit Support
Provider or ~uvi Spesihea Entity (individually or collectively) in making one or more payments on the due
date thercot i1 wn apgeresate amount of not less than the applicable Threshold Amount under such
agreements i st owco o adter giving effect to any applicable notice requirement or grace period):
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(b)
Support

Megality

(vii) Bankruprev. The party. any Credit Support Provider of such party or any applicable Specified
Entity of such party:

(1) is dissobved (other than pursuant 10 a consolidation, amalgamation or merger): (2)
becomes tisolvent or is unable to pay its debts or fails or admits in writing its inability generally
to pas ats Jdebts as they become due: (3) makes a general assignment. arrangement or composition
with o tor st > osen it ol its creditors: (4) institutes or has instituted against it a proceeding seeking
a judemiert ofisse!lveney or bankruptey or any other relief under any bankrupicy or insolvency law
or viher sl Jaw attecting creditors™ rights, or a petition is presented for its winding-up or
liguidatien. and. in the case of any such proceeding or petition instituted or presented against it,
such procecding or petition (A) results in a judgment of insolvency or bankruptey or the entry of
an owder for rediel or the making of an order for its winding-up or liquidation or (B) is not
dismissed. discharged. stayed or restrained in each case within 30 days of the institution or
presentation tnercoft (5) has a resolution passed for its winding-up. official management or
liquidatian iathe- than pursuant to a consolidation, amalgamation or merger); (6) seeks or becomes
subject 1o he apnointment of an administrator, provisional liquidator. conservator, receiver,
truste. cusiod anoar other similar official for it or for all or substantially all its assets: (7) has a
securad por cake possession of all or substantially all its assets or has a distress. execution,
attachimen.. ~cque-tration or other legal process levied. enforced or sued on or against all or
subst ntia v ol e assets and such secured party maintains possession, or any such proccss is not
dismiseeid dischareed. stayed or restrained. in each case within 30 days thereafier: (8) causes or is
subject to iy ovent with respect to it which, under the applicable laws of any jurisdiction, has an
analogous ettecr o any of the events specified in clauses (1)to (7) (inclusive). or (9) takes any
action o fwtherance ofl or indicating its consent 10, approval of. or acquiescence in. any of the
toregomy acis ot

(viii)y  Merger Withewr  Assumption. The party or any Credit Support Provider of such party
consolidates ov amarcamate s with, or merges with or into. or transfers all or substantially all its assels
to, another eniity and. at the time of such consolidation, amalgamation, merger or transfer: —

(h e sesntng, surviving or transferee entity fails to assume all the obligations of such party
or sach Cred tswoport Provider under this Agreement or any Credit Support Document to which it
or Qi predecessay was g party by operation of law or pursuant 1o an agreement reasonably
satistactory 1o 1he other party to this Agreement; or

(2 the oenctits of any Cradit Support Document fail to extend (without the consent of the
other party ) to the performance by such resulting. surviving or transferce entity of its obligations
under Hus Acrcesens,

Termination #vents 1 occurrence at any time with respect 10 a party or. il applicable. any Credit
Provider of wuch pat- woay Specified Entity of such party of any event specificd below constitutes an
if the event i~ spe fea o0 below, and., if specified to be applicable. a Credit Event Upon Merger if the

event is specified purs.ccac 1 becow o an Additional Termination Event if the event is specified pursuant to (iii)

below:—

(i) Hlegality. Duaw o e adoption of. or any change in. any applicable law after the date on which a
Transaction i cotered mie or due to the promulgation of. or any change in, the interpretation by any court,
tribunal or regoiiion wohoity with competent jurisdiction of any applicable law afier such date. it becomes
unlawful (other thar < o result of a breach by the party of Section 4(b)) for such party (which will be the
Aftected Party )

(h i carfesn any absolute or contingent obligation to make a pavment or delivery or to
receiy oo voioor delivery in respect of such Transaction or to comply with any other material
provisess 7 ak sareement relating to such Transaction: or

2 i et or for any Credit Support Provider of such party to perform, any contingent
or other obticaion which the party (or such Credit Support Provider) has under any Credit Support
Doce et e lzane to such Transaction:

(i) Credit Event Upon Merger. If ~Credit Event Upon Merger™ is specified in the Schedule as
applying to the party ~ach party (°X™). any Credit Support Provider of X or any applicable Specified Entity
of X consolid.aes oo anma'vamates with, or merges with or into, or transfers all or substantially all its assets
to, another ity cer s action does not constitute an event described in Section 5(a)(viii) but the
creditworthita s o0 02 resnlting. surviving or transferee entity is materially weaker than that of” X. such
Credit Suppor 1o oot -uch Specitied Entity, as the case may be, immediately prior to such action

(and. in such oo o - caccessor or ransferee, as appropriate. will be the Affected Party): or

(iii) Additiona! *eniination Event. If any “Additional Termination Event™ is specified in the Schedule
or any Conliraation as aondving, the occurrence of such event (and. in such event. the Affected Party or
Affected Partics ~hai! oo o+ specitied for such Additional Termination Event in the Schedule or such
Confirmation
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©) Event of Defenli ain:! Niegalite. 11 an event or circumstance which would otherwise constitute or give rise
to an Event of Default also constitates an [llegality. it will be treated as an Illegality and will not constitute an Event
of Default.

6. Early Termination

(a) Right to Terminate Following Event of Defuuldt. If at any time an Event of Default with respect to a party
(the “Defaulting Part: ™) has «-corevdd and is then continuing, the other party (the “Non-defaulting Party™) may. by
not more than 20 days totice 1o+ e Defaulting Party specifying the relevant Event of Default. designate a day not
earlier than the day such noiice iv cffective as an Early Termination Date in respect of all outstanding Transactions.
If. however, “Automatic arls Permination™ is specified in the Schedule as applying to a party. then an Early
Termination Date in respect of a't outstanding Transactions will occur immediately upon the occurrence with respect
1o such party of an Event of Detautt specified in Section S{a)(vii)(1), (3). (5). (6) or. to the extent analogous thereto,
(8). and as of the time immediately preceding the institution of the relevant proceeding or the presentation of the
relevant petition upon the occurrence with respect to such party of an Event of Default specified in Section
5(a)(vii)(4) or, to the exiont analogous thereto, (8).

(b) Right to Terminate I oflawing Termination Event.

(i) Notico. 15 Torminatien Event oceurs, an Affected Party will, promptly upon becoming aware of
it, notify the other pariy . ~pecifving the nature of that Termination Event and each Affected Transaction and
will also give such cther intormation about that Termination Event as the other party may reasonably
require.

(ii) Two tftecicd iFeriies. I an egality under Section S5(b)(i)(1) occurs and there are two Affected
Parties, each perty will use all reasonable efforts to reach agreement within 30 days afier notice thereof is
given under Scetion GChi( on action to avoid that Termination Event.

(iii) Righi 1o Ternginare 11—

(h an narecoient under Section 6(b)(ii) has not been effected with respect to all Affected
Traon<aciies s within 530 days after an Affected Party gives notice under Section 6(b)(i); or

(2 an tilegaluy other than that referred to in Section 6(b)(ii), a Credit Event Upon Merger or
an Addines 10 aoination Lvent oceurs,

either party in e cane of an Dlegality, any Affected Party in the case of an Additional Termination Event if
there is more than o Atlected Party. or the party which is not the Affected Party in the case of a Credit
Event Upon Moeree v e Additional Termination Event if there is only one Affected Party may, by not
more than 20 :ay norice 1o the other party and provided that the relevant Termination Event is then
continuing. ¢~ 2nate o i ot carlier than the day such notice is effective as an Early Termination Date in
respect of all Affecred Transactions.

(c) Effect of Designat v

0] It netice designating an Early Termination Date is given under Section 6(a) or (b). the Early
Termination Date wili accur on ihe date so designated, whether or not the relevant Event of Default or Termination
Event is then continuing.

(ii) Upor the oocarrence or effective designation of an Early Termination Date, no further payments or
deliveries under Section 2¢aiiv or 2{d) in respect of the Terminated Transactions will be required to be made, but
without prejudice t¢ . oy prowsions of this Agreement. The amount, if any, payable in respect of an Early
Termination Date shall be deicrnuned pursuant to Section 6(e).

(d) Calculations.

(i) Statement. Omoor as soon as reasonably practicable following the occurrence of an Early
Termination {2ote. cack vor v will make the calculations on its part. if any. contemplated by Section 6(¢)
and will provile 0 b0 cther party a statement (1) showing. in reasonable detail, such calculations
(including all . evani coiations and specifying any amount payable under Section 6(e)) and (2) giving
details of the ~elev o a et 1o which any amount payable to it is to be paid. In the absence of written
confirmation irom {2 scrnece of a quotation obtained in determining a Market Quotation, the records of the
party obtainirs wuch . ietation will be conclusive evidence of the existence and accuracy of such quotation.

{ii) Paymneir G2 N amount caleulated as being due in respect of any Early Termination Date under
Section 6{ci v ! be nval.be on the day that notice of the amount payable is effective (in the case of an Early
Termination isme winich s designated or occurs as a result of an Event of Default) and on the day which is
two Local Business Davs =iier the day on which notice of the amount payable is effective (in the case of an
Early Termination i« ach is designated as a result of a Termination Event). Such amount will be paid
together with tio the unicar permitted under applicable law) interest thercon (before as well as after
judgment). o (and i c'eding) the relevant Early Termination Date to (but excluding) the date such
amount is paid. at the Ap,ticable Rate. Such interest will be calculated on the basis of daily compounding
and the actual aomoe o, tass elapsed.
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(c) Payments on i asly Veraanation. IF an Early Termination Date occurs. the following provisions shall apply
based on the parties’ cleciior 01l o Schedule of a payment measure, either “Market Quotation™ or “Loss™, and a
payment method. either tive "1~ Method™ or the “Second Method”. If" the parties fail to designate a payment
measure or payment muothod Ja th schedule, it will be deemed that “Market Quotation™ or the “Second Method™, as
the case may be. shall apph  'h weount, if any. payable in respect of an Early Termination Date and determined
pursuant to this Section walb 1o el et to any Set-off.

(1) Everns of oot he Early Termination Date results from an Event of Default:-
(h fos tehod and Market Quotation. 1 the First Method and Market Quotation apply. the
( Defaulting w48 pay to the Non-defaulting Party the excess. if a positive number, of (A) the

stm 1 e Sctenent Amount (determined by the Non-defaulting Party) in respect of the
Termmared Froe-actions and the Unpaid Amounts owing to the Non-defaulting Party over (B) the
Unpaid Amosusic ewing to the Defaulting Party.

) faest Meothod and Loss. I the First Method and Loss apply. the Defaulting Party will pay
o the Non detwltng Party. if a positive number, the Non-defaulting Party’s Loss in respectof this
Agrecmen’

(5 Se o Yethod and Market Quotation. I the Second Method and Market Quotation
apiy . an o rares Sill be payable equal to (A) the sum of the Settlement Amount (determined by
the  Non-deig e Party) in respect of the Terminated Transactions and the Unpaid Amounts

owing o tin No defaulting Party less (B) the Unpaid Amounts owing to the Defaulting Party. If
that @t it o o westtive number. the Defaulting Party will pay it to the Non-defaulting Party: if it
is a oo roaaber, the Non-defaulting Party will pay the absolute value of that amount to the
Deraulting "y

(hH oo dethod and Loss. I the Second Methad and Loss apply. an amount will be
pavable conai o ne Non-defaulting Party’s Loss in respect of this Agreement. [f that amount is a

positive newber the Detaulting Party will pay it to the Non-defaulting Party: it it is a negative
w1, the oL cfaulting Party will pay the absolute value of that amount to the Defaulting

Party
(i) Tersiration: & 1 the Early Termination Date results from a Termination Event: --
£ (nH ctso e ed Partv 1T there s one Affected Party. the amount payable will be determined

N dovcudice ol Section 6(e i3 ). if Market Quotation applies. or Section 6(e)(i)(4). if Loss
applice. eop that, in either case. references to the Defaulting Party and 1o the Non-defaulting
Party il e o ooed o be references to the Aftected Party and the party which is not the Affected
Parce coseootny 2 ond. if Loss applies and fewer than all the Transactions are being terminated,
Loss shalb Feocale ddated in respect of all Terminated Transactions.

(5 fw oo Lo d Parties. I there are two Aftected Parties:—

e i ket Quotation applies, each party will determine a Settlement Amount in
roorec on the Terminated Transactions, and an amount will be pavable equal to (1) the
saa oo one-half of the difterence between the Settlement Amount of the party with the
breoces seatement Amount (*X™) and the Settlement Amount of the party with the lower
Settlearent Amount (Y™) and (b) the Unpaid Amounts owing to X less (11) the Unpaid
Vo owing 1o Y:and

tLoatEose applies. each party will determine its Loss in respect of this Agreement (or. if
feveci i all the Transactions are being terminated. in respect of all Terminated

Foooss oas) and an amount will be payable equal to one-half of the difference between
th. '« ot the party with the higher Loss (X™) and the Loss of the party with the lower
P
Hebe wncon o Ble is a positive number, Y will pay it to X: if it is a negative number. X will pay
theat oo 0 ofthas amount o Y.,
(iii) Adjustme for Sankruptey. In circumstances where an Early Termination Date occurs because

“Automatic i aiiv i crnaaecon” applies in respect of a party. the amount determined under this Section 6(e)
will be subject to o b Lciustments as are appropriate and permitted by law to reflect any payments or
deliveries mads by cie o 1o the other under this Agreement (and retained by such other party) during the

eriod from 1l el Ly Termination Date to the date for pavment determined under Section 6(d)(ii).
p ; )

(iv) Pro-tacipw: - o varties agree that i Market Quotation applies an amount recoverable under this
Section 6(¢) © . .. 1 pre-estimate of loss and not a penalty. Such amount is payable for the loss of
bargain and e b~ v cction against future risks and except as otherwise provided in this Agreement

neither party w. 1 v worecover any additional damages as a consequence of such losses.



7. Transfer

Neither this Agreement or any e st or obligation in or under this Agreement may be transferred (whether by way
of security or otherwiscr by ¢ Lie wity without the prior written consent of the other party. except that:—

(a) a party may mahe uch o vans o of this Agreement pursuant to a consolidation amalgamation with, or merger
with or into, or transfer of alt or ~ubstantially all its assets 1o, another entity (but without prejudice to any other right

or remedy under this Avocn. 6 ol

(b) a party may make —.oh ar o of all or any part of its interest in any amount payable to it from a Defaulting
Party under Section o(¢)

Any purported transfer thar '~ =+ i compliance with this Section will be void
8. Miscellancous

(a) Entire Agreewent. his Agereement constitutes the entire agreement and understanding of the parties with
respect 10 its subject matier sad suporsedes all oral communication and prior writings with respect thereto.

{b) Amendmenes oo oo o modification or waiver in respect of this Agreement will be effective unless
in writing (including i wrive oeaced by a facsimile transmission) and executed by cach of the parties or
confirmed by an exchanue o1 les « o electronic messages on an electronic messaging systen.

©) Survival of Obligation: \Without prejudice to Sections 2(a)(iii) and 6(c)(ii), the obligations of the parties
under this Agreement wilt susvive the termination of any Transaction.

(d) Remedies Cumuiaiive. bxoept as provided in this Agreement, the rights, powers. remedies and privileges
provided in this Agrecment & ¢ curmdative and not exclusive of any rights. powers, remedies and privileges provided
by law.

(c) Counterpurts ¢r-d v cafirvations.
() This Yovee o an oo each amendment, modification and waiver in respect of i) may be executed
and deliveres at tincluding by facsimile transmission). each of which will be deemed an
original.
(ii) Fhe roertics e b that they are legally bound by the terms of cach Transaction from the moment
they agree to 2o ter ¢ vhether orally or otherwise). A Confirmation shall be entered into as soon as

practicable and i e o oouted and delivered in counterparts (including by facsimile transmission) or be
created by an cxclirge of telexes or by an exchange of electronic messages on an clectronic messaging

system, which v cach oo will be sufficient for all purposes to evidence a binding supplement to this
Agreement. The pantes +tt speeily therein or through another effective means that any such counterpart.
telex or election e = < w o Jonsiitutes a Confirmation.

()] No Waiver o7 iy aiwe or delay in exercising any right. power or privilege in respect of this

Agreement will not b oo 0 eperate as a waiver, and a single or partial exercise of any right, power or
privilege will not be presusied to puclude any subsequent or further exercise. of that right. power or privilege or the
exercise of any other rig 't o oo priviiege.

(8) Headings. 1he headings nsed in this Agreement are for convenience of reference only and are not to affect
the construction of or to e Lahen ints consideration in interpreting this Agreement.

9. Expenses

A Defaulting Party web a5 aideminify and hold harmless the other party for and against all reasonable out-
of-pocket expenses inc-ovin o esoineurred by such other party by reason of the enforcement and protection of
its rights under thi~ . 21 ¢ redit Support Document to which the Defaulting Party is a party or by reason
of the early termination «f.iv 1 s wction. including. but not limited to. costs of collection.

10. Notices

(a) Effectiveness. Anv. i oo s communication in respect of this Agreement may be given in any manner set
forth below (except thai 4« iice o other communication under Section 5 or 6 may not be given by facsimile
transmission or electronic vaossaong system) o the address or number or in accordance with the electronic
messaging system details oy aded voe thie Schedule) and will be deemed effective as indicated:-

(i) i e osi o ivered o person or by courier. on the date it is delivered:
(i) sart o cen ot date the recipient’s answerback is received:
(iii) s b -0 e wansmission. on the date that transmission is received by a responsible

employee of th. recinic o legible form (it being agreed that the burden of proving receipt will be on the

sender and wili sot b me by a transmission report generated by the sender’s facsimile machine):
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(iv) ioseor o0 b o registered mail (airmail. i overseas) or the equivalent (return receipt
requested). on the d- s thr sail is delivered or its delivery is attempted: or

(v) i sent by eiectr e messaging system, on the date that clectronic message is received. unless the
date of that do'ivers tor rrempted delivery) or that receipt. as applicable, is not & Local Business Day or
that communicen ~ <o Lored (or attempted) or received, as applicable. after the close of business on a

Local Busine « . 1 i h case that communication shall be deemed given and effective on the first
following dev 0 v o - Buoaness Day.
(b) Change of Adidres = V" e panty may by notice to the other change the address. telex or facsimile number

or electronic messaging <v~tem do's al which notices or other communications are to be given to it
11. Governing Law and Jurndiciion

(a) Governing Law. This Ay o ment will be governed by and construed in accordance with the faw specified in
the Schedule.

(b) Jurisdiction. *\ i v o amy suit. action or proceedings relating to this Agreement (“Proceedings™).
each party irrevocabh

(i) submit- to Y iveesdicnon of the English courts. it this Agreement is expressed to be governed by
English lav. oi to he see exclusive jurisdiction of the courts of the State of New York and the United
States District € ourt {ocaten in the Borough of Manhattan in New York City. if this Agreement is expressed
1o be governed w1 vt tie State of New York: and

(ii) watves amy obgeccon which it may have at any time to the laying of venue of any Proceedings
brought in any sich coure wvaives any claim that such Proceedings have been brought in an inconvenient
forum and furiter s oaives o vight to object. with respect to such Proceedings. that such court does not have
any jurisdiction ..cr b v ooy,

Nothing in this Agreen ooy oo ather party from bringing Proceedings in any other jurisdiction (outside. if this
Agreement is expressed o be sovered by English law, the Contracting States. as defined in Section 1(3) of the Civil
Jurisdiction and Judgn s i b or any modilication, extension or re-enactment thereof for the time being in
foree) nor will the brine ne o' P o sdines inany one or more jurisdictions preclude the bringing of Proceedings in
any other jurisdiction.

(c) Waiver of Inununitic:. t o -h panty irrevocably waives. to the fullest extent permitted by applicable law.
with respect to itscli ad ite rovoon o and assets (irrespective of their use or intended use). all immunity on the
grounds of sovercignis or other ~ivilar grounds from (i) suit, (i) jurisdiction of any court, (iii) relicf by way of
injunction, order for specitic yperfe 1 mee ar for recovery of property. (iv) attachment of its asscts (whether before or

after judgment) anu ¢+ oo er o enforcement of any judgment to which it or its revenues or asscts might
otherwise be entitlcd e - dines in the courts of any jurisdiction and irrevocably agrees. to the extent

permitted by applicabic . rhar i o i not ¢laim any such immunity in any Proceedings.

12. Definitions

As used in this Agreen v

“Additional Termination I o . the meaning specitied in Section S(b).

“Affected Party” has the mceoing < ecilicd in Section S(b).

“Affected Transactions”™ -0~ o with respect 1o any Termination Event consisting of an llegality, all
Transactions affected 1 "L oo onoe of such Termination Event and (b) with respect to any other Termination
Event. all Transacticns

“Affiliate” means, ~abpoa e Soaduies inrelation o any person. any entity controlled. directly or indirectly, by
the person, any entitv vy oo b direetly or indirectly. the person or any entity directly or indirectly under
common control with the po-or F o s purpose. “control™ of any entity or person means ownership of’ a majority
of the voting power of e 1 o Loison,

“Applicable Rate™ ima -

(a) in respect of obliv.twi v o o deliverable (or which would have been but for Section 2(a)(iii)) by a
Defaulting Party. the 1o boo

(b) in respect of an ! oo oooay an amount under Section 6(e) of cither party from and afier the date
(determined in accordiiooe v S o 6td)(iiy) on which that amount is payable. the Default Rate:

(c) in respect of all ctiver ob itio o~ avable or deliverable (or which would have been but for Section 2(a)(iii)) by a
Non-defaulting Party b No--tere 't Rate: and

(d) in all other cases. the crmnet o Rate.

195



“consenr” includes a cone o epre call action. authorisation. exemption. notice. filing. registration or exchange
control consent.

“Credit Event Upon Merper™ e o meaning specified in Section 5(b).
“Credit Support Docir »nr™ vear oy agreement or instrument that is specified as such in this Agreement,
“Credit Support Provider™ o b veaming specilied in the Schedule.

“Defanlt Rate™ mcans o vare per oonum equal to the cost (without proof or evidence of any actual cost) to the
relevant payee (as cetitice oo i1 were Lo fund or of funding the relevant amount plus 1% per annum.

“Defaulting Pary™ ha~ b e nwy specitied in Section 6(a).

“Early Termination D2 nocan- e date determined in accordance with Section 6(a) or 6(b)(iii).

“Event of Default” 1. the meanine specified in Section S(a) and. if applicable. in the Schedule.

“Hlegality” has the me e 5 wct L in Section S(b).

“faw™ includes any treai . Lo ont e corevulation and “lawful” and “unlawful” will be construed accordingly.

“Local Business Duy™™ oo oot wo the Schedule, a day on which commercial banks are open for business
(including dealing: in too i oxved eeand foreign currency deposits) (a) in relation to any obligation under Section

2(a)(i). in the places) speciticd = 0 sclevant Confirmation or, il not so specified. as otherwise agreed by the parties
in writing or determined jwisea n o provisions contained. or incorporated by reference. in this Agreement. (b) in
relation to any other pis ot i piace where the relevant account is located. (c) in relation to any notice or other
communication. includine ronice coonemplated under Section S(a)(i). in the city specified in the address for notice
provided by the recipicit and v 7 Case of a notice contemplated by Section 2(b). in the place where the relevant

new account is to be lecied and 10 relation to Section 5(a)(v)(2). in the relevant locations for performance with
respect to such Speciticd Pravsactic s

“Lass™ means, with rc-nect oo th' wreement or one or more Terminated Transactions. as the case may be.and a
party, an amount thtt s 1oasc e v actermines in good faith 1o be its total losses and costs (or gain. in which case
expressed as a negative nutere o connection with this Agreement or that Terminated Transaction or group of

Terminated Transactioi~. (i~ Lo o bes including any loss of bargain, cost of funding or. at the election of such
party but without dupircation o or cost incurred as a result of its tenninating. liquidating, obtaining or
reestablishing any hiedo wroc v eding position ( or any gain resulting from any of them). Loss includes losses
and costs (or gains) in respect of ais pasment or delivery required to have been made (assuming satisfaction of each
applicable condition precvienty o betore the relevant Early Termination Date and not made. except. so as to

avoid duplication. it Scarion ot 1y or (3) or 6(e)(IN2HA) applies. Loss does not include a party’s legal fees and
out-of-pocket expencc- ruicnee ooaader Section 9. A party will determine its Loss as of the relevant Early
Termination Date. or ' 1. 1~ .t rcasonably practicable. as of the earliest date thercafter as is reasonably
practicable. A party wion (i o determine its Loss by reference to quotations of relevant rates or prices from
one or more leadiny do+o. o vant markets.

“Market Quotation™ .1 v ' 2sacct 1o one or more Terminated Transactions and a party making the
determination. an ot ceiein e on the basis of quotations from Reference Market-makers. llach quotation will
be for an amount. 1 1+ .. oo be paid to such party (expressed as a negative number) or by such party

(expressed as @ posiive b 0o consideration of an agreement between such party (taking into account any
existing Credit Support Soctmem ath respect 1o the obligations of such party) and the quoting Reference Market-
maker to enter into 1 traacion ¢ TReplacement Transaction™) that would have the effect of preserving for such
party the economic v aivar of v payment or delivery (whether the underlying obligation was absolute or
contingent and assunine the s istiion ot each applicable condition precedent) by the parties under Section 2(a)(i)
in respect of such Teriv 7w ¥ T tion or group of Terminated Transactions that would. but for the occurrence of

the relevant Earls leriiaai o 20 o v been required after that date. For this purpose, Unpaid Amounts in respect
of the Terminated ' ~u.~ ~te. ¢y of Terminated Transactions are to be excluded but, without limitation, any
payment or delivers 5 . . .07 o cor the relevant Early Termination Date. have been required (assuming
satisfaction of each avwbhv o - - on precedent) afler that Earlv Termination Date is to be included. The
Replacement Transizet v o et to such documentation as such party and the Relerence Market-maker
may. in good faith. « e “ie o naaing the determination (or its agent) will request cach Reference Market-

maker to provide its quotaiion o i extent reasonably practicable as ot the same day and time (without regard to
different time zones)y . w0~ v rewsonably practicable afier the relevant Early Termination Date. The day and
time as of which those oz, oo o be obtained will be selected in good faith by the party obliged 10 make a

determination under o, w0 oa 0 1o cach party i< so obliged. atter consultation with the other. 1If more than three
quotations are provid. @ the i Duotation will be the arithmetic mean of the quotations, without regard to the
quotations having the i 0o i o et values, I exactly three such quotations are provided. the Market Quotation
will be the quotatir - ¢ v .. o disiegarding the highest and lowest quotations. For this purpose. if more than
one quotation has the <ime v clue or lowest value, then one of such quotations shall be disregarded. If fewer
than three quotatici ¢ ;i ol ~all be deemed that the Market Quotation in respect of such Terminated

Transaction or group o 1. .in oy D ormsactions cannot be determined.
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“Non-default Rate” v v o annum equal to the cost (without proof or evidence of any actual cost) to the
Non-defaulting Party (as coricicd iy ib it were 1o fund the relevant amount.

“Non-defaulting Parny” h.s o womg specified in Section 6(a).

“Potential Event of Dcjauli” - any event which, with the giving of notice or the lapse of time or both. would
constitute an Event ol'i vt

“Reference Marker-malioos” micis fevr leading dealers in the relevant market selected by the party determining a

Market Quotation ir 2o {5 o) tom among dealers of the highest credit standing which satisfy all the criteria
that such party applics nene 1y @00 time in deciding whether to offer or to make an extension of credit and (b) to

the extent practicable. o coie o i dealers having an office in the sane city.

“Scheduled Payment Daie™ mcar  date on which a payment or delivery is to be made under Section 2(a)(i) with
respect to a Transaction

“Set-off” means sct-oil. ofhet senbination of accounts. right of retention or withholding or similar right or
requirement to whicl the oiver o an amount under Section 6 is entitled or subject (whether arising under this
Agreement, another coniruc. ppbiucle law or otherwise) that is exercised by, or imposed on. such payer.

“Settlement Amount” vican. ' reopect to a party and any Early Termination Date, the sum of:—

(a) the Market (et oo ther positive or negative) for each Terminated Transaction or group of
Terminated Transaction~ Lo et Market Quotation is determined: and

(b) such party's T ans v heie s positive or negative and withowt reference to any Unpaid Amounts) for each
Terminated Transaction - uronp o/ Ferminated Transactions for which a Market Quotation cannot be determined or
would not (in the reasonaint: beiret of the party making the determination) produce a commercially reasonable
resuit.

“Specified Entipy™ has o 1o anie -pecified in the Schedule.

“Specified Indebtednzs o aivicct o the Schedule. any obligation (whether present or future.
contingent or otherwice o vicry o surety or otherwise) in respect of borrowed money.

“Specified Transaction” n.o 1. ubicet o the Schedule, (a) any transaction (including an agreement with respect
thereto) now existing o1 aereniter ateved into between one party to this Agreement (or any Credit Support Provider
of such party or any copliceb's N;-ccilied Entity of such party) and the other party to this Agreement (or any Credit
Support Provider of such other purs or any applicable Specified Entity of such other party) which is a rate swap
transaction, basis swip. ‘o vand raw ransaction. commodity swap, commaodity option. equity or equity index swap,
equity or equity index woiier. bord aption, interest rate option, foreign exchange transaction. cap transaction. floor
transaction, collar tran-.ciioi. _ar.cicy swap transaclion, cross-currency rate swap transaction. currency option or
any other similar tram.. .« ion ¢ ncle Tre any option with respect to any of these transactions). (b) any combination of
these transactions 0l v ~iour ronsaction identified as a Specified Transaction in this Agreement or the
relevant confirmatio:

“Terminated Transac:iony oo~ il respeet 1o any Early Termination Date (a) if resulting from a Termination
Event, all Affected 1ra>ccuens oot thy if resulting from an Event of Detault, all Transactions (in either case) in
effect immediately beta - th Gtvoveness of the notice designating that Early Termination Date (or. if “Automatic
Early Termination™ appiics. winea ciwiy before that Larly Termination Date).

“Termination Eventr” rmc:n. aa ticeality or. it specified 10 be applicable. a Credit Event Upon Merger or an
Additional Terminatior v o1t

“Termination Rate™ oo 1 vate oor annum equal Lo the arithmetic mean of the cost (without proof or evidence of
any actual cost) 1o vich ity o e by such party) if it were to fund or of funding such amounts.

“Unpaid Amounis™ « > o~ oot means, with respect to an Early Termination Date. the aggregate of (a) in
respect of all Terminaed v vsactycs, tie amounis that became payable (or that would have become payable but for
Section 2(a)(iii)) w ~uch i caier Section 2(a)i) on or prior to such Early Termination Date and which remain
unpaid as at such fan coonmanes Dare and (bi in respect of cach Terminated Transaction. for each obligation
under Section 2(a)(i) whici wosaon would have been but for Section 2(a)(iii)) required to be settled by delivery to
such party on or prioi 1o suci ot formination Date and which has not been so settled as at such Early Termination
Date, an amount equal i t..0 S iasaet value of that which was (or would have been) required to be delivered as of
the originally scheducii e vr ey in each case together with (to the extent permitied under applicable law)
interest, in the currcac, o ik wococis from (and including) the date such amounts or obligations were or would

have been requircd - . o e or pertormed o (but excluding) such Early Termination Date. at the
Applicable Rate. ~ ..l e s o0 sterest will be caleulated on the basis of daily compounding and the actual
number of days clajse .. it i oot value of any obligation referred to in clause (b) above shall be reasonably
determined by the pot o0 ! 0t i the determination under Section 6(e) or. if each party is so obliged. it shall

be the average of the 1o i aer o v reusonably determined by both parties.
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IN WITNESS WHi:RI €)1 e paniies have executed this document on the respective dates specified below with

effect from the date spucificd va e st page of this document.

By: vieiiiiaeinenns

Name:

Title:
Date:

.......................................................

(Name ot Bariv (Name of Party)
By e
Name:
Title:
Date:
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