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1
         INTRODUCTION

1.0
         Financial markets worldwide have seen a growth in both the number and variety of financial instruments designed to manage risk.  

1.1                Due to the tremendous growth in the use of these risk management products, the trend worldwide has been to standardise the terms and conditions governing the various products.  The international trend has been towards using one Master Agreement to document a range of risk management products.

1.2         
In 1992, the International Swaps and Derivatives Association, Inc. ("ISDA") developed a Master Agreement that can be used for a wide range of risk management products.  This Master Agreement is referred to as the 1992 ISDA Master Agreement (Multicurrency - Cross Border) (the "1992 ISDA Master Agreement").

1.3               
In 1993, the New Zealand Bankers' Association ("NZBA") developed and released standard documentation in the form of a schedule for use in association with the 1992 ISDA Master Agreement.  This schedule, covering interest rate swaps and currency swaps, is referred to as the 1993 NZBA Schedule.

1.4              
The 1993 NZBA Schedule was based on the 1992 ISDA Master Agreement for the following reasons:-

·  the 1992 ISDA Master Agreement was accepted in financial markets worldwide. The Agreement is based on and updates the 1987 ISDA Interest Rate and Currency Exchange Agreement which had also gained acceptance in financial markets worldwide.

·  
the Australian Financial Markets Association ("AFMA") had recommended the use of the 1992 ISDA Master Agreement by all participants in the Australian swaps and other risk management products markets.  Aligning the New Zealand documentation with that recommended for use by AFMA Members in Australia seemed to be sensible.

1.5                In 1993, the NZBA Schedule was extended, by the production of Addenda (to the 1993 NZBA Schedule), to the following risk management products:-

· Interest Rate Caps, Collars and Floors.

· Currency Options.

· Swaptions.

· Forward Rate Agreements.

· Foreign Exchange Transactions.

· Bond Options.

                     In 1996, the NZBA Schedule was extended by the production of an Addendum relating to Reciprocal Purchase Agreements/Securities Lending Transactions.

                     The 1993 NZBA Schedule and the Addenda to the 1993 NZBA Schedule are part of the NZBA Documentation for Risk Management Products issued in 1993.

1.6
         In 2000, Member banks adjusted some of the 1993 NZBA Documentation to:-

· take advantage of New Zealand legislation which came into force in April 1999 enhancing the enforceability of close-out netting in the insolvency of a New Zealand counterparty.  Prior to the legislation coming into force, it was advisable to provide for the automatic early termination of all transactions to occur immediately prior to a New Zealand counterparty being made subject to statutory management.  As a result of the netting legislation, this is no longer necessary.  Amongst the adjustments are that the provisions in the 1993 NZBA Documentation dealing with automatic early termination and statutory management have been deleted; and

· align the 1993 NZBA Documentation with the documentation used in other jurisdictions (particularly Australia) recognising the international trend towards minimising jurisdiction-specific provisions.
1.7
Member banks decided to issue an updated folder containing the adjusted documents, entitled NZBA Risk Management Product Documentation Year 2000 Update.  The updated 1993 NZBA Documentation is referred to below as the ‘2000 NZBA Documentation’.


Member banks also developed two stand-alone risk management documents:-

· 2000 Short-Form FX Master Agreement; and

· Master Repurchase and Securities Lending Agreement;


the “Stand-alone NZBA Documents”.

1.8                The 2000 NZBA Documentation is intended to help facilitate the use of the 1992 ISDA Master Agreement in the New Zealand financial markets by providing documents which take into account New Zealand laws and market practices relevant to the use of the 1992 ISDA Master Agreement. The 2000 NZBA Documentation is to be used in association with the 1992 ISDA Master Agreement, the 1991 ISDA Definitions and, where appropriate, the 1992 ISDA FX and Currency Options Definitions (as amended or substituted from time to time). 

1.9            In 2007, Member banks decided to issue revised documentation, entitled “2007 Risk Management Product Documentation”. The 2007 NZBA Documentation is intended to help facilitate the use of the 2002 ISDA Master Agreement in the New Zealand financial markets by providing documents which take into account New Zealand laws and market practices relevant to the use of the 2002 ISDA Master Agreement.

                     References below to “NZBA Documentation” include both the 2000 and 2007 NZBA Documentation.


References below to “ISDA Master Agreements” include both the 1992 and 2002 Master Agreements.

2              
QUALIFICATION

2.0             
It has been assumed that the parties to the NZBA Documentation, the Stand-alone NZBA Documents and the ISDA Master Agreements are incorporated in New Zealand, have the power to enter the contractual arrangements contemplated by the documentation, and that all proper corporate authorisations have been obtained for that purpose.  Users of the NZBA Documentation must separately consider the enforceability of the ISDA Master Agreements and the NZBA Documentation if they propose to contract with any other type of entity such as a statutory corporation, or an overseas incorporated company (whether or not operating as a branch in New Zealand).

2.1           
The NZBA Documentation and the Stand-alone NZBA Documents do not specifically deal with issues relating to differences in the creditworthiness of the contracting parties.

2.2            
The commercial acceptability of the terms of the ISDA Master Agreements, the NZBA Documentation and the Stand-alone NZBA Documents have not been considered.

2.3           
It has been assumed that the only transactions parties will enter into using the NZBA Documentation will be interest rate swaps, currency swaps and the other forms of risk management products covered in the various definition booklets published by ISDA.

2.4           
The recommended tax representations contained in the NZBA Documentation relate primarily to New Zealand taxation.  If multi-branch ISDA Master Agreements (incorporating the NZBA Documentation) are entered into, or if ISDA Master Agreements (incorporating the NZBA Documentation) are entered into with overseas incorporated counterparties, foreign tax considerations will arise, which are outside the scope of the NZBA Documentation. 

3               
DISCLAIMER

3.0              
The ISDA Master Agreements, the NZBA Documentation and the Stand-alone NZBA Documents have been prepared only as a guide in order to help facilitate the documentation of risk management transactions and as an aid to understanding the New Zealand legal issues arising from the use of risk management products.  However, it will be necessary for parties intending to use the ISDA Master Agreements or the Stand-alone Documents to determine in each case the suitability of the documents (and, in relation to use of the ISDA Master Agreements, the NZBA Documentation) to the particular circumstances applicable to their case.  This is because the ISDA Master Agreements, the NZBA Documentation and the Stand-alone NZBA Documents are not designed to address - and cannot address - every relevant issue or consideration in a specific transaction or a particular contractual relationship.  Therefore, the ISDA Master Agreements, the NZBA Documentation and the Stand-alone NZBA Documents are not to be relied upon when implementing actual transactions without users first taking their own independent advice.  Member banks of the Association and other users are accordingly advised to consult their own legal advisers, and any other adviser they deem appropriate, before using the ISDA Master Agreements, the NZBA Documentation and/or the Stand-alone NZBA Documents.  The NZBA, AFMA and Bell Gully accept no responsibility, and none of them shall be liable, for damages incurred or losses suffered by any Member bank of the NZBA or other user relying on or contracting in terms of the ISDA Master Agreements, the NZBA Documentation and/or the Stand-alone NZBA Documents or for any error or omission in the ISDA Master Agreements, the NZBA Documentation and/or the Stand-alone NZBA Documents.

4
NZBA ISDA DOCUMENTATION


(NB: Please ensure before accessing any documentation that you have read and accepted Parts 1, 2 and 3 of this document)


2000 NZBA Risk Management Product Documentation

· 2000 NZBA Schedule to the 1992 ISDA Master Agreement (Multicurrency - Cross Border) [without commentary]. 
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· Optional Provisions for use in association with the 2000 NZBA Schedule [without commentary]. 
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· Novation Agreement (to assist parties to convert from the 1987 ISDA Master Agreement to the 1992 ISDA Master Agreement) and Commentary on Transitional Issues (a memorandum identifying the main differences between the 1987 ISDA Master Agreement and the 1992 ISDA Master Agreement). 
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· 2000 NZBA Addendum No: 2 - Interest Rate Caps, Collars and Floors. 
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· 2000 NZBA Addendum No: 3 - Currency Options. 
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· 2000 NZBA Addendum No: 4 - Swaptions. 

[image: image6.wmf]"2000 NZBA 

Addendum No 4 - Swaptions.pdf"


· 2000 NZBA Addendum No: 5 - Forward Rate Agreements. 
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· 2000 NZBA Addendum No: 6 - Foreign Exchange Transactions. 
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· 2000 NZBA Addendum No: 7 - Bond Options. 
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· 2000 NZBA Addendum No: 8 - Reciprocal Purchase Agreements/Securities Lending Transactions.
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Stand-Alone NZBA Risk Management Product Documentation

· 
2000 Short-Form Foreign Exchange Master Agreement. 
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· 2000 Master Repurchase and Securities Lending Agreement in relation to Repos, Reverse Repos and Securities Lending of Debt Securities.
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2007 NZBA Risk Management Product Documentation

· 2007 NZBA Schedule to the 2002 ISDA Master Agreement (Multicurrency - Cross Border) [without commentary]. 
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· Optional Provisions for use in association with the 2007 NZBA Schedule [without commentary]. 
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· 2007 NZBA Repo Addendum.
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2000 NZBA Addendum No. 5
FORWARD RATE AGREEMENTS

ADDENDUM TO SCHEDULE TO MASTER AGREEMENT OF
INTERNATIONAL SWAP DEALERS ASSOCIATION, INC.

(1) Application. By incorporating this Addendum in their ISDA Master Agreement (“the ISDA
Master Agreement"), the parties agree that every FRA entered into between them is a
Transaction governed by the ISDA Master Agreement as supplemented by this
Addendum.

This applies whether or not the parties:-
(@) refer or referred to the ISDA Master Agreement or this Addendum; or

(b) state or stated that the FRA is governed by any other terms and conditions
(including, without limitation, the FRANZ or ABAFRA Terms),

when entering into or confirming the FRA.
(2) Definitions. In this Addendum and in any Confirmation:-

"ABAFRA" means any version of the terms and conditions applicable to FRAs
recommended by the Australian Dollar Forward Rate Agreements Working Party of Banks
and Merchant Banks operating under the auspices of the Australian Bankers' Association
(ABA). These terms and conditions were first approved by the ABA in June 1986 and
were amended in May 1989. The latest version appears in the booklet published in 1990
by Australian Financial Markets Association entitled "Dealing Conventions and Market
Terminology".

"Borrower" means the entity seeking to protect itself against a future rise in interest
rates.

"Contract Amount" means the notional amount on which the calculation of the
Settlement Sum is based.

"Contract Rate" means the agreed forward rate of interest for the Settlement Period.
"Deal Date" means the date on which the FRA is negotiated.

"Desighated Maturity" means, for the purpose of calculating an Interest Settlement
Rate, the period determined in accordance with paragraph (3) of this Addendum.

"FRA" means an agreement known as a forward rate agreement under which two parties
agree to compensate each other if the interest rate applicable on a certain future date
differs from an agreed interest rate.

"FRANZ" means the Forward Rate Agreements New Zealand Recommended Terms and
Conditions dated 22 April 1987, and all schedules thereto, as amended from time to time.
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"Interest Settlement Rate" means, unless otherwise agreed, NZD-BBR-FRA.
"Lender" means the entity seeking to protect itself against a future fall in interest rates.

"Maturity Date" means, subject to paragraph (4) of this Addendum, the date on which
the Settlement Period ends.

"NZD-BBR-FRA" has the same meaning as in the 1991 ISDA Definitions.

"Settlement Date" means, subject to paragraph (4) of this Addendum, the date on which
the Settlement Period starts.

"Settlement Period" means the number of days from and including the Settlement Date
to but not counting the Maturity Date.

"Settlement Sum" means the amount equal to the difference between the amounts
calculated in accordance with the following formulae:-

36500 x A
(D x Is) + 36500
and
36500 x A
(D x Ic) + 36500
where:-
A = Contract Amount.
Is = Interest Settlement Rate on the Settlement Date for the Designated Maturity
(expressed as a number and not a percentage, e.g, 8.1875 not 8.1875%).
Ic = Contract Rate (expressed as a number and not a percentage).
D = Settlement Period.

For the avoidance of doubt, the reference to "major banks" in the definition of
"Reference Banks" in the 1991 Definitions is a reference to any bank which contributes
to Reuters pages "BKBL" or "BKBM" (or their successor pages).

(3) Calculation of Interest Settlement Rate. When the Interest Settlement Rate for a FRA
is NZD-BBR-FRA, then for the purpose of calculating the Interest Settlement Rate using
that definition:-

(@) the Reset Date is the Settlement Date; and
(b) unless otherwise agreed, the Designated Maturity (that is, the tenor of bills of

exchange) is a period to be determined by the length of the Settlement Period in
accordance with the following table:-

Designated Maturity - covers a Settlement
tenor of Period of

one month 16-45 days

two months 46-75 days

three months 76-105 days

four months 106-135 days

five months 136-165 days
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(4)

(5)

(6)

(7)

six months 166-195 days

Adjustment of Settlement Date and Maturity Date. If the Settlement Date or the
Maturity Date does not fall on a Business Day, then it is to be adjusted in accordance with
the Modified Following Business Day Convention.

Settlement. On the Settlement Date:-

€) if the Contract Rate exceeds the Interest Settlement Rate, the Borrower must pay
the Settlement Sum to the Lender; or

(b) if the Interest Settlement Rate exceeds the Contract Rate, the Lender must pay
the Settlement Sum to the Borrower.

Payments. Payments must be made in New Zealand Dollars before 4:30pm on the
Settlement Date.

Confirmations. The parties acknowledge that some Confirmations may describe some
items by a term other than the defined term in this Addendum. In any case where the
intention is clear that a term used in a Confirmation is intended to specify the particulars
for a defined term in this Addendum, then that term is deemed to be that defined term in
this Addendum.

2000 NZBA Addendum No 5 - Forward Rate Agreements.doc 3






_1241616551.pdf
NOVATION AGREEMENT
AND
COMMENTARY ON TRANSITIONAL ISSUES





l New Zealand

} Bankers’Association

TRANSITIONAL ISSUES - REPLACEMENT OF 1987 ISDA MASTER AGREEMENT
WITH 1992 ISDA MASTER AGREEMENT

1.

Differences between 1987 and 1992 ISDA Master Agreements

There are a number of significant differences between the 1987 and 1992 ISDA Master
Agreements. These include:-

(a) Physical Delivery. The 1992 version allows the parties to elect to satisfy their
"payment” obligations by physical delivery of securities or commodities. This
and other amendments allow a wider range of derivative products to be
accommodated by the master agreement.

) Determination of Settlement Amounts. The 1992 version provides two alternative
methods for calculating payments on early termination: the Loss method (being a
general indemnity) or the Market Quotation method (which uses an average of
market quotes). In the 1987 version, Loss is only used where Market Quotation
is not, or cannot be, determined. However, the NZBA Schedule has adopted the
Market Quotation method.

(<) Payments on Early Termination. The 1992 version allows the parties to elect
either the limited two-way payments approach (under which a defaulting party is
not entitled to receive termination payments) or the full two-way payments
approach (under which termination payments are made to the party entitled to
receive the net value of the terminated transactions (whether or not it is the
defaulting party)). The 1987 version only provides for the limited two-way
payments approach. However, the NZBA Schedule has adopted the full-two way
payments approach (i.e., the Second Method).

{d) Payments Netting. The 1992 version allows the parties to elect payments netting
for groups of Transactions. By contrast, the 1987 version only allows payments
netting for individual Transactions or for all Transactions under the master
agreement.

(e) Oral Agreements. The 1992 version allows the parties to agree orally on the
terms of a Transaction and provides that they are bound from the moment of that
agreement. The oral agreement must be confirmed by a written Confirmation.

163 Coafirmations. The 1992 version provides that certain notices may be sent by
facsimile transmission or electronic messaging system.

These differences are described in slightly more detail in AFMA’s ISDA Guide.
Replacement of 1987 ISDA Master Agreement with 1992 ISDA Master Agreement

Two alternatives are suggested for parties which intend to replace their 1987 ISDA
Master Agreement with a 1992 ISDA Master Agreement.

Version 1

This is a separate agreement which 1s to be entered into at the same time as the parties
sign a 1992 ISDA Master Agreement. It has two main effects. First, it provides that all
outstanding Transactions under the 1987 ISDA Master Agreement are to be governed by
the 1992 ISDA Master Agreement. Secondly, it provides that all future transactions
which otherwise might be governed by the 1987 ISDA Master Agreement are to be
governed by the 1992 ISDA Master Agreement.





Version 2

This is substantially the same as Version 1 except that, rather than constituting a separate
agreement, the provisions are to be included in the Schedule to the 1952 ISDA Master
Agreement. :





Version 1

THIS AGREEMENT is made on 1993

BETWEEN

ey

[Name] ("Party A"); and

(2y [Name] ("Party B").
BACKGROUND
A.  On [dare] the parties entered into an ISDA interest rate and currency exchange agreement
(the "Ornginal Agreement”).
B. On the date of this agreement the parties entered into an ISDA master agreement (the
"New Agreement”).
C. The parties have agreed that:-
1) all outstanding transactions under the Orniginal Agreement are now to be governed
by the New Agreement; and
(ity  all future transactions which otherwise might be governed by the Original
Agreement are to be governed by the New Agreement.
AGREEMENT
1. With effect from and including the date of this agreement all existing Swap Transactions
(as defined in the Original Agreement) governed by the Original Agreement are to be
governed by the terms of the New Agreement. In this respect:-
(a) any reference to the Original Agreement in any Confirmation issued under the
Original Agreement is deemed to be a reference to the New Agreement; and
(b)  any reference to a "Swap Transaction” in any Confirmation issued under the
QOriginal Agreement is deemed to be a reference to a "Transaction” (as defined in
the New Agreement).
2.  With effect from and including the date of this agreement any:-

(a) transaction between the parties which, but for this agreement, would have been a
"Swap Transaction” under the Original Agreement, will be a Transaction entered
into under the terms of the New Agreement;

(b)  any reference to a "Swap Transaction” in the 1991 ISDA Definitions is deemed to
be a reference to a "Tramsaction" for the purpose of interpreting the New
Agreement or any Confirmation; and

{©) any reference to a "Transaction” in the New Agreement or any Confirmation is
deemed to be a reference to a "Swap Transaction” for the purpose of interpreting
the 1991 ISDA Definitions.

EXECUTED as an agreement.
[Party A]

By:

Narme:

Title:

[Parry B]

By:

Name:

Title:





Version 2

A new provision is inserted in Part 5 of the NZBA Schedule as follows:-

Replacement of 1987 ISDA Master Agreement.

*)

(a)

(®)

{c)

The parties acknowledge having entered into an ISDA interest rate and currency
exchange agreement dated [daze] (the "Original Agreement”).

With effect from and including the date of this Agreement all existing Swap Transactions
(as defined in the Original Agreement) governed by the Original Agreement are to be
governed by the terms of this Agreement. In this respect:-

)

(i1)

any reference to the Original Agreement in any Confirmation issued under the
Original Agreement is deemed to be a reference to this Agreement; and

any reference to a2 "Swap Tramsaction” in any Confirmation issued under the
Original Agreement is deemed to be a reference to a "Transaction” (as defined in
this Agreement).

With effect from and including the date of this Agreement any:-

(1)

(i)

(iif)

transaction between the parties which, but for this Agreement, would have been
a “"Swap Transaction” under the Original Agreement, will be a Transaction
entered into under the terms of this Agreement;

any reference to a "Swap Transaction™ in the 1991 ISDA Definitions is deemed
to be a reference to a "Tramsaction” for the purpose of interpreting this
Agreement or any Confirmation; and

any reference to a "Transaction® in this Agreement or any Confirmation is
deemed to be a reference t0 a "Swap Transaction® for the purpose of interpreting
the 1951 ISDA Definitions.
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FOREIGN EXCHANGE MASTER
AGREEMENT

This document is reproduced with the consent of the Australian Financial Markets
Association and may not be atered without the written consent of the New Zealand
Bankers® Association.

IMPORTANT:
exchange or interest rates change.

FX Transactions can sometimes result in loss if
It is up to the Counterparty to

understand these risks and to monitor its position. The Bank will not
be liable to the Counterparty for the Counterparty’s loss in any
circumstance to the extent permissible by law.

Dated as of

BETWEEN ..o
........................................................... (the “Bank™)
(and its successors and permitted assigns)

AN DD e
................................................ (the “Counterparty”)
(and its successors and permitted assigns)

1 What this Agreement Covers

2.1

2.2

3.1

32

This master agreement will cover al FX Transactions that the
Bank and the Counterparty enter into after the date of this
agreement. This master agreement and each FX Transaction will
together form one agreement (referred to as the “agreement™).

How to enter into FX Transactions

Usually, FX Transactions will be entered into by telephone.
Each of the Bank and the Counterparty will be legally bound
from the time an FX Transaction is agreed between them.

In addition the Bank will send the Counterparty a written
confirmation setting out the terms of each FX Transaction. If,
when the Counterparty receives it, the confirmation is incorrect,
the Counterparty must tell the Bank immediately.

The FX Transaction will still be valid and binding without such
written confirmation of its terms.

How and when to make Payments

Each of the Bank and the Counterparty will make payments to
the other at the time and place agreed for each FX Transaction.
If either party has not so advised the other, then the party who
has not been advised may nominate the time and the place for
payment. The amount and the currency of payment will depend
on the terms of each FX Transaction.

All payments must be in cleared funds and the amount of each
payment made by the Counterparty to the Bank must be the full
amount without any withholding, deduction or (except as
permitted by clause 3.3) set-off. The Bank will only be obliged
to make a payment to the Counterparty so long as none of the
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33

41

@

(b)

©

(d)

4.2

51

52

53

54

6.1

@

events of default referred to in clause 4.1 has occurred and is
continuing.

If on the same day each of the Bank and the Counterparty owes
the other an amount in the same currency under this agreement
then the one that owes the higher amount shall deduct the
amount that is owed by the other and pay only the net amount
then owing to that other party. The party owing the lesser
amount would not have to make a payment in those
circumstances.

When may the Bank terminate an FX Transaction (Events
of Default)

The Bank may terminate any or all outstanding FX
Transaction(s) if:

the Counterparty fails to make, when due, any payment under
this agreement or any other agreement the Counterparty has
entered into with the Bank;

the Counterparty does not comply with or perform its obligations
under this agreement or any other agreement the Counterparty
has entered into with the Bank;

any representation made by the Counterparty to the Bank in
relation to this agreement or an FX Transaction proves to be
false or misleading in any material respect; or

the Counterparty becomes insolvent.

If the Bank elects to terminate any FX Transaction, clause 3 of
this agreement will not apply but instead payment will be
determined by clause 5 of this agreement.

Payments on Termination

If an FX Transaction is terminated in accordance with clause 4,
the Bank will determine, as at the termination date, the mark-to-
market value in New Zealand dollars of that terminated FX
Transaction. Such a determination will be made by the Bank in
good faith on the basis of market quotations obtained by the
Bank. Each quotation will be for an amount, if any, that the
Bank would have to pay someone else (expressed as a positive
number) or that someone else would pay the Bank (expressed as
a negative number) to assume the Counterparty’s rights and
obligations under the terminated FX Transaction or FX
Transactions. Where a quotation is denominated in a currency
other than New Zealand dollars, the Bank may convert the
quoted amount into New Zealand dollars using an exchange rate
selected by the Bank in good faith.

Once the mark-to-market value of each terminated FX
Transaction has been determined, each value will be aggregated
to obtain a final net amount. If this final net amount is positive
then the Counterparty must pay this amount to the Bank. If this
final net amount is negative then the Bank must pay the absolute
value of this amount to the Counterparty.

The Bank will notify the Counterparty of the Bank’s
determinations under this clause as soon as is reasonably
practicable.

Payments must be made within 2 business days of the Bank
notifying the Counterparty of the Bank’s determinations.

Representations

Each party represents and warrants as of the date of this
agreement and each FX Transaction that:

it has the power to enter into and perform its obligations under
this agreement;

1





(b)

©

(d)

6.2

7.1

7.2

7.3

its obligations under this agreement are (and in the case of future
FX Transactionswill be) binding onit;

in entering into this agreement it is not in violation of any
agreements by which it is bound; and

it acts as principal (and not as agent or trustee) in entering into
this agreement and each FX Transaction.

The Counterparty represents and warrants as of the date of this
agreement and each FX Transaction that none of the events of
default in clause 4.1 has occurred or is continuing.

Other Provisions

Independent Advice. The Counterparty is entering into this
agreement and has entered into and will enter into each FX
Transaction in reliance on such independent advice including
tax, legal and financial advice as the Counterparty considers
necessary and not on any representation or information made or
given (other than a representation expressly set out in this
agreement) by the Bank and the Bank will not be liable for the
Counterparty’s loss in any circumstances to the extent
permissible by law.

Set-off. If:

(@ an FX Transaction is terminated in accordance with
clause 4;

(b) on or after the termination date an amount is (or, but for
this clause 7.2, would be) owed by the Bank to the
Counterparty under this agreement; and

(c) on or after that date an amount is owed by the
Counterparty to the Bank (whether or not owed under this
agreement and irrespective of the currency, place of
payment or booking office of the obligation) in respect of
atransaction,

then, at the option of the Bank:

(d) that transaction will become a transaction to which this
agreement applies; and

(e) anamount equal to the amount referred to in paragraph (c)
will be deemed to be a quotation for a terminated FX
Transaction for the purposes of clause 5.1 and will be
taken into account in the calculation of the final net
amount under clause 5.2.

This clause 7.2 does not affect any other rights of set-off the
Bank may have.

Telephone Recording. Telephone conversations between the
Bank and the Counterparty may be recorded. The Counterparty
consents to such recording taking place and being used as
evidencein court proceedings.

74

75

7.6

7.7

7.8

7.9

7.10

7.11

7.12

Assignment.  Neither party may assign, transfer, charge,
mortgage, declare a trust over or otherwise deal with any of its
rights under this agreement unless the other party consents.

Interest. If the Counterparty does not pay an amount to the Bank
when due, the Counterparty must pay the Bank interest on that
overdue amount. Such interest will accrue from the date the
amount was due to the date the Counterparty makes payment.
The rate of interest will be determined at the Bank’s discretion
(and may be capitalised).

Enforcement Costs. If an event of default referred to in clause
4.1 occurs, the Counterparty will, on demand, meet any costs
incurred by the Bank when enforcing the Bank’s rights under
this agreement.

Fees. The Counterparty will, on demand, meet fees and
expenses charged by the Bank in relation to this agreement or an
FX Transaction (if any).

Certificates. Any certificate given by the Bank in relation to this
agreement (including as to amounts of money payable by either
party) is sufficient evidence of its contents unless its contents are
proved to be incorrect.

Consequential Loss. Neither party is entitled to claim from the
other any consequential loss in the event of that other party’s
breach of this agreement.

Amendment. No amendment or waiver in respect of this
agreement will be effective unless it is in writing and executed
by each of the parties.

Authorised persons. If the Bank requires, the Counterparty will
provide the Bank with a list of those persons the Counterparty
has authorised to enter into and settle FX Transactions on its
behalf and sign confirmations.

Governing Law. This agreement is governed by New Zealand
law.

Inter pretation of certain termsused in this Agreement

Insolvent means insolvent, bankrupt, in liquidation, receivership,
judicial  management or statutory management, under
administration or reconstruction, struck-off or removed from the
register under the Companies Act 1993, wound-up, dissolved,
subject to any assignment for the benefit of creditors or subject
to any arrangement or compromise with creditors.

FX Transaction means any transaction between the parties
providing for the purchase of one currency with another
currency.

person includes an individual, a body corporate, a firm, a
partnership, an unincorporated association or an authority.

EXECUTED as an agreement.

SIGNED for and on behalf of:

2000 Short Form FX Master Agreement.doc
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New Zealand

@ Bankers’Association

(For use with Multicurrency-Cross Border form)

ISDAe

International Swap Dealers Association, Inc.
2000 NEW ZEALAND BANKERS' ASSOCIATION SCHEDULE
to the

Master Agreement

DEIWEEN . AN o

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

Part 1. Termination Provisions.

@) "Specified Entity" means in relation to Party A for the purpose of:-
Y= Tex (0T IRoT ) (Y SRS
ST=Tel (0T IRoT ) (Y7 TR USRI
Y= Tex (0T IRoT =) 1Y/ L) TR PP
Y= Tex (ol IR=T (o) 1Y TSP
and in relation to Party B for the purpose of:-
Y= Tex (0T IE=T =) (7 PSP
S T=Tea (0T IRoT ) (Y7 TSP
ST=Tex (0T IRoT =) 1Y/ L) TR PSSP
Y= Tex (0T IR=T (o) 117 TS PP
(b) "Specified Transaction" will have the meaning specified in Section 14 of this Agreement.
© The "Cross Default" provisions of Section 5(a)(vi) will/will not” apply to Party A
will/will not* apply to Party B
If such provisions apply:-
"Specified Indebtedness" means any obligation (whether present or future, contingent or
otherwise, as principal or surety or otherwise) in respect of money borrowed or raised or
under any finance lease, redeemable preference share, letter of credit, futures contract,

Delete as applicable
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(d)

(e)

(f)

(¢)]
(h)

Part 2.

(@)

(b)

guarantee, indemnity or a transaction of a type described in the last 6 lines of the definition
of Specified Transaction.

"Threshold Amount" means NZ$.................... (the New Zealand Dollar Amount) or its
equivalent in any other currency or currencies. For the purpose of determining the
equivalent of the New Zealand Dollar Amount on any date in another currency (the Other
Currency), the New Zealand Dollar Amount is to be converted at the rate equal to the spot
exchange rate of the foreign exchange agent (selected as provided below) for the
purchase of that Other Currency with New Zealand Dollars at or about 11:00 a.m. (in
Wellington) on that date. The foreign exchange agent is to be selected in good faith by the
party making the determination.

The "Credit Event Upon Merger" provisions of Section 5(b)(iv) will/will not” apply to
Party A
will/will not™ apply to
Party B

The "Automatic Early Termination" provisions of Section 6(a) will not apply to either
party.

Payments on Early Termination. For the purpose of Section 6(e) of this Agreement:-
(1) Market Quotation will apply.

(i) The Second Method will apply.

"Termination Currency" means New Zealand Dollars.

Additional Termination Event will/will not® apply. The following shall constitute an
Additional TermMiNAtioN EVENTI- ... ....uueiiiiiiiiiietietiiieeieeieeaeeeeeeeeeeee e eeeaeeereenaes

For the purpose of the foregoing Termination Event, the Affected Party or the Affected
PartieS SNAIl DB ittt nn e

Tax Representations.

Payer Representations. For the purpose of Section 3(e) of this Agreement, Party A and
Party B will make no representations.

Payee Representations. For the purpose of Section 3(f) of this Agreement, Party A and
Party B make the representations specified below, if any:-

@ The following representation will/will not* apply to Party A and will/will not” apply to
Party B:-

Delete as applicable
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It is resident in New Zealand for the purposes of the Income Tax Act 1994.

(i) The following representation will/will not™ apply to Party A and will/will not™ apply to
Party B:-

It is not resident in New Zealand for the purposes of the Income Tax Act 1994; however, it
is engaged in business in New Zealand through a fixed establishment in New Zealand.

(iii) The following representation will apply to Party A and to Party B:-

It holds a valid certificate of exemption from New Zealand resident withholding tax, issued
under section NF 9 of the Income Tax Act 1994.

(iv) Other Payee RepresSentatiONS:- ........coiviiiiiiiiiiiiiiiiiiii e

N.B. The above representations may need modification if either party is a Multibranch
Party.

2000 NZBA Schedule without commentary.doc 3





Part 3. Agreement to Deliver Documents.

For the purpose of Sections 4(a)(i) and (ii) of this Agreement, each party agrees to deliver the
following documents, as applicable:-

(@) Tax forms, documents or certificates to be delivered are:-

Party required to deliver Form/Document/ Date by which to be

document Certificate delivered

Party A and Party B Any document or certificate On the earlier of (a)
reasonably required or learning that such
reasonably requested by document or certificate
a party in connection with is required and (b)
its obligations to make a as soon as reasonably
payment under this Agreement practicable following a
which would enable that party request by the other
to make the payment free from party.

any deduction or withholding

for or on account of Tax or as
would reduce the rate at which
any deduction or withholding for
or on account of Tax is applied
to that payment.

(b)  Other documents to be delivered are:-
Party required to Form/Document/ Date by which to be Covered by

deliver document Certificate delivered Section 3(d)
Representation

Party A and Party B A list of authorised On the execution of Yes
signatories for the this Agreement or any
party and evidence relevant Confirmation,
satisfactory in form unless that list has
and substance to the already been supplied for
other party of the that purpose and remains
authority of the true and in effect, and
authorised signatories when the list is updated.

of the party to execute

this Agreement and any
Confirmation or any other
notice or communication
issued in respect of this
Agreement on behalf of the

party.
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Part 4. Miscellaneous.
(@) Addresses for Notices. For the purpose of Section 12(a) of this Agreement:-

Address for notices or communications to Party A:-

F Yo [0 | (=T PP T PP PP P PPPPPPPPPPPPPTRPPPRIN
F Y 1] 4[] AP P PP P PP PP PPPPPPPPPPPPPPP
TelexX NO.: Answerback: ...
Telephone NO.: ... Facsimile NO.:..........cccivviiiiiiiiiiiiiiiis
Electronic Messaging System DetailS: ..o

Address for notices or communications to Party B:-

Yo [0 1 12T PP P PP P PPPPPPPPPPPPPPPPN
F 10T 4[] AP PP P PP PP PP PPPPPPPPPPPTPPPPPIN
TelexX NO.: Answerback: ...
Telephone NO.: ... Facsimile NO.i......oooviiiiii
Electronic Messaging System DetailS: .......ccoooiiiiiiiii

(b) Process Agent. For the purpose of Section 13(c) of this Agreement:-
Party A appoints as itS ProCESS AQENT .....ccooiiiiiiiiiiie e
Party B appoints as itS PrOCESS AQENT ......cooiiiiiiiiiiiiiii e
(c) Offices. The provisions of Section 10(a) will/will not” apply to this Agreement.
(d)  Multibranch Party. For the purpose of Section 10(c) of this Agreement:-

Party A is/is not” a Multibranch Party and, if so, may act through the following Offices:-

*

Delete as applicable
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(e)

(f)

(9)

(h)

()

Calculation Agent. The Calculation AgeNt IS ........ccoiiiiiiiiiiiiii, , unless
otherwise specified in a Confirmation in relation to the relevant Transaction.

Credit Support Document. Details of any Credit Support Document:-.............cccccceevveeeeen.

Governing Law. This Agreement will be governed by and construed in accordance with
New Zealand law.

Netting of Payments. Sub-paragraph (ii) of Section 2(c) of this Agreement will not apply to
the following Transactions or group of Transactions (in each case starting from the date of
this Agreement/in each case starting from .............cccccccviiiiiiiiiiniiniinnnnn. B P

"Affiliate" will have the meaning specified in Section 14 of this Agreement. For the
purpose of Section 3(c), Party A is deemed not to have any Affiliates”
Party B is deemed not to have any Affiliates”

Part 5. Other Provisions.

(1)

(2)

3)

Payments/deliveries by way of exchange
In Section 2(a)(i), a new sentence is inserted as follows:-

"Each payment or delivery will be by way of exchange for the corresponding payment
or payments payable or delivery or deliveries deliverable by the other party."

Condition precedent inapplicable in certain circumstances

A new Section 2(a)(iv) is inserted as follows:-

"(iv) The condition precedent in Section 2(a)(iii))(1) does not apply to a payment or
delivery due to be made to a party if it has satisfied all its payment or delivery
obligations under Section 2(a)(i) and has no future payment or delivery
obligations, whether absolute or contingent, under Section 2(a)(i)."

Representations — no assignment/acting as principal

In Section 3:-

(1) after "Section 3(f)" in line 2, "3(g) and 3(h)" is inserted; and

5

Delete as applicable
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(4)

()

(6)

(2) new Sections 3(g) and (h) are inserted as follows:-

"(g) Non-assignment. It has not assigned (whether absolutely, in equity, by
way of security or otherwise), declared any trust over or given any charge
over any of its rights under this Agreement or any Transaction.

(h) Contracting as principal. Except as disclosed to, and consented to in
writing by, the other party, each existing Transaction has been entered into
by it as principal and not as agent, trustee or otherwise."

Agreement — acting as principal

In Section 4, a new paragraph is inserted as follows:-

"(fy) Contracting as principal. Except as consented to in writing by the other party, it
will enter into all Transactions as principal and not as agent, trustee or
otherwise."

Loss of certificate of exemption from RWT

At the end of Section 5(b)(ii), insert the following:-

", provided that, if a party ceases to hold a valid certificate of exemption from New

Zealand resident withholding tax issued under section NF 9 of the Income Tax Act

1994, the provisions of this Section 5(b)(ii) will not apply to render it a Tax Event unless

it results from a Change in Tax Law;"

Extended set-off

A new Section 6(f) is inserted as follows:-

"(f) Extended set-off.

@ I

(A) an Early Termination Date occurs;

(B) on or after that date an amount is (or, but for this Section 6(f), would
be) payable under this Agreement by one party (Payer) to the other
party (Payee); and

(C) on or after that date an amount (Set-off Amount) is payable (whether
at that time, in the future or upon the occurrence of a contingency) by
the Payee to the Payer (irrespective of the currency, place of payment
or booking office of the obligation) in respect of a transaction (Other
Transaction) under any other contract (Other Contract) between the
Payee and the Payer or under Section 8 or 11,

then:

(D) at the option of the Payer, the Other Transaction will become a
transaction to which this Agreement applies and an amount equal to
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the Set-off Amount will be deemed to be an Unpaid Amount due to the
Payer for the purposes of Section 6(e);

(E) for the avoidance of doubt, if Market Quotation is the applicable
payment measure for the purposes of Section 6(e), the Market
Quotation determined under Section 6(e) in relation to the Other
Transaction will be deemed to be zero and, if Loss is the applicable
payment measure for the purposes of Section 6(e), the Loss
determined under Section 6(e) in relation to the Other Transaction will
be limited to that Unpaid Amount; and

(F) the obligation of the Payee to pay the Set-off Amount under the Other
Contract or under Section 8 or 11 is terminated on the inclusion of that
amount in accordance with sub-paragraph (D) in the calculation of the
net amount payable between the parties under Section 6(e).

(i) The Payer must notify the Payee of any set-off effected under this Section
6(f).

(i) If an obligation is unascertained, the Payer may in good faith estimate that
obligation and set off in respect of the estimate, subject to the relevant party
accounting to the other when the obligation is ascertained.

(iv) Nothing in this Section 6(f) creates a charge or other security interest. This
Section is without prejudice and in addition to any right of set-off,
combination of accounts, lien or other right to which any party is at any time
otherwise entitled (whether by operation of law, contract or otherwise)."

(7) Transfer
Section 7 is replaced with the following:-
"Transfer

(@) Neither the rights nor the obligations of either party under this Agreement
(including any Transaction) are capable of being assigned or transferred
(whether at law, in equity or otherwise), charged or the subject of any trust or
other fiduciary obligation. Any action by a party that purports to do any of these
things is void.

(b)  Nothing in this Section 7:-
(i) restricts a transfer by a party under Section 6(b)(ii); or
(i) restricts a transfer by a party of its rights and obligations under this
Agreement (including any Transaction) pursuant to a consolidation or
amalgamation with or merger into, or transfer of all or substantially all its
assets to, another entity (but without prejudice to any other right or remedy
under this Agreement); or

(i) restricts a novation of the rights and obligations of a party under this
Agreement (including any Transaction); or

2000 NZBA Schedule without commentary.doc 8





(iv) restricts a transfer by a party of all or any part of its interest in any amount
payable to it from a Defaulting Party under Section 6(e)."

(8) Partial invalidity
A new Section 9(h) is inserted as follows:-

"(h) Partial Invalidity. The illegality, invalidity or unenforceability of any provision of
this Agreement under any law does not affect:-

(i) the legality, validity or enforceability of that provision under another law; or
(i) the legality, validity or enforceability of any other provision."
(9) Consent to telephone recording
A new Section 9(i) is inserted as follows:-
"(iy Consentto telephone recording. Each party consents to:

(1) the recording of telephone conversations in connection with this
Agreement or any Transaction or potential Transaction; and

(i)  any recording of those conversations or a transcript of that recording being
admissible as evidence in any suit, action or proceeding relating to this
Agreement."
(10) GST
In Section 11, after "including legal fees and Stamp Tax", insert the following:-
"and any goods and services tax"
(12) Jurisdiction
Section 13(b)(i) is deleted and replaced by the following:-
"submits to the non-exclusive jurisdiction of the courts of New Zealand; and"
(12) Relationship between parties
A new Section 15 is inserted as follows:-
"15. Relationship between parties
Each party will be deemed to represent to the other party on the date on which it enters
into a Transaction that (absent a written agreement between the parties that expressly
imposes affirmative obligations to the contrary for that Transaction):-
(@8 Non-Reliance. It is acting for its own account, and it has made its own
independent decisions to enter into that Transaction and as to whether that
Transaction is appropriate or proper for it based upon its own judgment and upon

advice from such advisers as it has deemed necessary. It is not relying on any
communication (written or oral) of the other party as investment advice or as a
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recommendation to enter into that Transaction; it being understood that
information and explanations related to the terms and conditions of a Transaction
shall not be considered investment advice or a recommendation to enter into that
Transaction. No communication (written or oral) received from the other party
shall be deemed to be an assurance or guarantee as to the expected results of
that Transaction.

(b) Assessment and Understanding. It is capable of assessing the merits of and
understanding (on its own behalf or through independent professional advice), and
understands and accepts, the terms, conditions and risks of that Transaction. It is
also capable of assuming, and assumes, the risks of that Transaction.

(c) Status of Parties. The other party is not acting as a fiduciary for or an adviser to it
in respect of that Transaction."

(13) Terminology in 1991 Definitions
Any reference to a:-

(&) "Swap Transaction" in the 1991 ISDA Definitions (as published by International
Swap Dealers Association, Inc.) (the 1991 Definitions) is deemed to be a
reference to a "Transaction" for the purpose of interpreting this Agreement or any
Confirmation; and

(b) "Transaction" in this Agreement or any Confirmation is deemed to be a reference
to a "Swap Transaction" for the purpose of interpreting the 1991 Definitions.

(14) NZBA addenda

The following addendum/addenda” to the 2000 New Zealand Bankers' Association
Schedule to the Master Agreement of International Swap Dealers Association, Inc.
is/are deemed to be incorporated in this Agreement:-

2000 NZBA Addendum No. 2 - Interest Rate Caps, Collars and Floors

2000 NZBA Addendum No. 3 - Currency Options

2000 NZBA Addendum No. 4 - Swaptions

2000 NZBA Addendum No. 5 - Forward Rate Agreements

2000 NZBA Addendum No. 6 - Foreign Exchange Transactions

2000 NZBA Addendum No. 7 - Bond Options

2000 NZBA Addendum No. 8 - Reciprocal Purchase Agreements/Securities Lending
Transactions

(15) Incorporation of 1991 Definitions

Subject to the terms of any Confirmation or of any of the addenda referred to in Part
5(14), and except to the extent provided in Part 5(13), the definitions and provisions
contained in the 1991 Definitions are deemed to be incorporated into each
Confirmation.

5

Delete as applicable
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(16) Amendments to 1991 Definitions or NZBA Addenda

Any Transaction entered into from time to time that is subject to the terms of the 1991
Definitions or a NZBA Addendum shall, unless its Confirmation expressly states
otherwise, be subject to the terms of the 1991 Definitions or that NZBA Addendum, as
the case may be, as at the date that Transaction is entered into (including all
amendments and supplements as at that date).
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ISDAe

International Swaps and Derivatives Association, Inc.

2007 NEW ZEALAND BANKERS’ ASSOCIATION SCHEDULE

to the
2002 Master Agreement
dated as of ..o,
between ... AN L
(“Party A”) (“Party B™)

Part 1. Termination Provisions.
(a) “Specified Entity” means in relation to Party A for the purpose of:-

SECHON BIANV), crieitiiii ettt et ettt ee ettt et e et et ans
SECHOM BA)(VI), «orneeiieet et et
SECHON B{A)(VII}, ..ot et ettt e ee e
SECHON BID)I(V), crvierte ittt ettt e et et rt e e e ee e e e e v eee e

SBCHON B(A)(V ], eieieeii et et s ete ettt es e ee e e e et e e e e s e e etr e e
SECHON B{AYVI), <o erriiiieriie it ee et ettt e e ae s
SECHON B{ANVIE), «orvieie ettt e et ee et reeent et e eee e e e e et anaes
SECHON B(D)(V), 1 orrieiiii it et e et et ee s

(b) “Specified Transaction” will have the meaning specified in Section 14 of this Agreement.

(c) The “Cross-Default’ provisions of Section 5(a)(vi) [willj[will not]" apply to Party A
[willJ[will not]” apply to Party B

“‘Specified Indebtedness” will have the meaning specified in Section 14 of this
Agreement.

Delete as applicable.
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(e)

(f)
(9)

Part 2.

(a)

(b)

“Threshold Amount” means NZ$..................... (the New Zealand Dollar Amount) or its
equivalent in any other currency or currencies. For the purpose of determining the
equivalent of the New Zealand Dollar Amount on any date in another currency (the Other
Currency), the New Zealand Dollar Amount is to be converted at the rate equal to the spot
exchange rate of the foreign exchange agent (selected as provided below) for the
purchase of that Other Currency with New Zealand Dollars at or about 11:00 a.m. (in
Wellington) on that date. The foreign exchange agent is to be selected in good faith by the
party making the determination.”

The “Credit Event Upon Merger” provisions of Section 5(b)(v) [will][will not]* apply to
Party A
[will][will nof}*" apply to
Party B

The “Automatic Early Termination” provisions of Section 6(a) will not apply to either
party.

“Termination Currency” means New Zealand Dollars.

Additional Termination Event [will][will not]"™ apply. [The following will constitute an
Additional Termination EVenti- ... e et

For the purpose of the foregoing Termination Event, the Affected Party or the Affected
Parties Will DeI-. ... et

*kkk

Tax Representations.

Payer Representations. For the purpose of Section 3(e) of this Agreement, Party A and
Party B do not make any representations.

Payee Representations. For the purpose of Section 3(f) of this Agreement:-
118} [Party A] [and] [Party B] [each] make[s] the following representation:-
It is resident in New Zealand for the purposes of the Income Tax Act 2004.]

1) [Party A} [and] [Party B] [each] make[s] the following representation:-

dokkF

Include if Cross Default will apply to either party.

Delete as applicable.

Include if Additional Termination Event will apply.

N.B.: the following representations may need modification if either party is a Multibranch Party.
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It is not resident in New Zealand for the purposes of the Income Tax Act 2004;
however, it is engaged in business in New Zealand through a fixed establishment
in New Zealand.]”

[(ii))  [Party A] [and] [Party B] [each] make[s] the following representation:-

It holds a valid certificate of exemption from New Zealand resident withholding tax,
issued under section NF 9 of the Income Tax Act 2004.]

[l(iv)]] [Party Al

[and] [Party B] [each] make]s]

the following representation:-

~ Part3. Agreement to Deliver Documents.

For the purpose of Sections 4(a)(i) and (4)(a)(ii) of this Agreement, each party agrees to deliver
the following documents, as applicable:-

(a) Tax forms, documents or certificates to be delivered are:-

Party required to deliver
document

Party A and Party B

Form/Document/
Certificate

Any document or certificate
reasonably reguired or
reasonably requested by

a party in connection with

its obligations to make a
payment under this Agreement
that would (a) enable that party
to make the payment free from
any deduction or withholding
for or on account of Tax or (b)
reduce the rate at which any

deduction or withholding for or on
account of Tax is applied to that

payment.

(b} Other documents to be delivered are:-

Date by which to be
delivered

On the earlier of (a)
learning that such
document or certificate
is required and (b)

as soon as reasonably
practicable following a
request by the other

party.

Party required to Form/Document/ Date by which to be Covered by
deliver document Certificate delivered Section 3(d)

Representation
Party A and Party B A list of authorised On the execution of Yes

signatories for the
party and evidence
satisfactory in form
and substance to the

7755685_1.00C

Delete as applicable.

this Agreement or any
relevant Confirmation,
unless that list has
already been supplied for





other party of the that purpose and remains
authority of the true and in effect, and
authorised signatories when the list is updated.
of the party to execute

this Agreement, any

Confirmation and any other

notice or communication

issued in respect of this

Agreement on behalf of the

party.

Part 4. Miscellaneous.

(@),

Addresses for Notices. For the purpose of Section 12(a) of this Agreement:-

Address for notices or communications to Party A:-

AArESS. e et e et e bt s e ib e e eeeevanes
ATBNHION. e st a s e e et e e e ee e e st re e ee s
Telex No.o e, Answerback: .......cccceeiiiiniiiee,
Facsimile No.: oo Telephone No.I .o
Electronic Messaging System Details: ...........ccooiviiiiiiciee e e

Address for notices or communications to Party B:-

RIS, e e et e e et ee e s e —a e et e e st e st nteeeeneraeas
LN LT gL} o AP U PO NPT T TSR UR SRR
Telex No.: e, Answerback: ...,
Facsimile NO.: e Telephone No.i v
Electronic Messaging System Details: ......ccccooiiii it

Process Agent. For the purpose of Section 13(c) of this Agreement:-

Party A appoints as its Process Agent: [not applicable][.........oooviviiiceieen e e, I
Party B appoints as its Process Agent: [not applicablel] ... e I
Offices. The provisions of Section 10(a) fwilll[will not]" apply to this Agreement.

Multibranch Party. For the purpose of Section 10({b) of this Agreement:-

Delete as applicable.
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Party A [is not a Multibranch Party.]lis a Multibranch Party and may enter into a Transaction
through any of the following Offices:-

Party B [is not a Multibranch Party.][is a Multibranch Party and may enter into a Transaction
through any of the following Offices:-

.................................................................................................................. T

[(e) Calculation Agent. The Calculation AGent IS ....covveiveiiiiieeeeeeeeeeereesee e e e e , unless
otherwise specified in a Confirmation in relation to the relevant Transaction.]**

[()] Credit Support Document. Details of any Credit Support Document:-[none]f.......c.c.c..v......
............................................................................................................................................. I*

[(9)] Credit Support Provider. Credit Support Provider means, in relation to Party A,
Lo 111 | USROS T TS URR SNSRI
.............................................................................................................................................. I’
Credit Support Provider means, in relation to Party B, [NOn€][........ocevoeeeeeeeeeseeeeveeieeeeeea
.............................................................................................................................................. 1

[(h)] Governing Law. This Agreement will be governed by and construed in accordance with
New Zealand law.

[(i)] Netting of Payments. “Multiple Transaction Payment Netting” [will not apply for the
purpose of Section 2(c) of this Agreement.][will apply for the purpose of Section 2(c) of this
Agreement fo [all Transactions][the following Transactions or groups of Transactions-
............................................................................................................................................... ]
(in each case starting from [the date of this Agreement][............cooviiiiiieiiiieeee, nr

[()]  “Affiliate” will have the meaning specified in Section 14 of this Agreement.

[(k)] Absence of Litigation. For the purpose of Section 3(c):-

“Specified Entity” means, in relation to Party A, ...,
“Specified Entity” means, inrelation to Party B, ...t
* Delete as applicable.

Include if applicable.

7755685_1.00C 5





[(I) No Agency. The provisions of Section 3(g) will apply to this Agreement.

[(m)] Additional Representation will apply. For the purpose of Section 3 of this
Agreement, [each of] the following will constitute an Additional Representation:-

(i) Relationship Between Parties. Each party will be deemed to represent to the
other party on the date on which it enters into a Transaction that (absent a
written agreement between the parties that expressly imposes affirmative
obligations to the contrary for that Transaction):-

(1} Non-Reliance. It is acting for its own account, and it has made its own
independent decisions to enter into that Transaction and as to whether that
Transaction is appropriate or proper for it based upon its own judgment and
upon advice from such advisers as it has deemed necessary. It is not
relying on any communication (written or oral) of the other party as
investment advice or as a recommendation to enter into that Transaction, it
being understood that information and explanations related to the terms
and conditions of a Transaction will not be considered investment advice or
a recommendation to enter into that Transaction. No communication
(written or oral) received from the other party will be deemed to be an
assurance or guarantee as to the expected results of that Transaction.

(2) Assessment and Understanding. 1t is capable of assessing the merits of
and understanding (on its own behalf or through independent professional
advice), and understands and accepts, the terms, conditions and risks of that
Transaction. It is also capable of assuming, and assumes, the risks of that
Transaction.

(3) Status of Parties. The other party is not acting as a fiduciary for or an
adviser to it in respect of that Transaction.

[[(n)] Recording of Conversations. Each party (i) consents to the recording of telephone
conversations between the trading, marketing and other relevant personnel of the parties
in connection with this Agreement or any potential Transaction, (ii} agrees to obtain any
consent required by applicable law of, and give any notice required by applicable law of
such recording to, its relevant personnel and (jii) agrees, to the extent permitted by
applicable law, that recordings may be submitted in evidence in any Proceedings.]’

Part 5. Other Provisions.
(1) Loss of certificate of exemption from RWT

At the end of Section 5(b)(iii), insert the following:-

, provided that, if a party ceases to hold a valid certificate of exemption from New Zealand
resident withholding tax issued under section NF 9 of the Income Tax Act 2004, the
provisions of this Section 5(b)(iii) will not apply to render it a Tax Event unless it results
from a Change in Tax Law;

(2) Set-off

Section 6(f) is replaced with the following:-

3

Include if applicable.
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(3) Transfer

(f)

Set-off.

0

(i)
(iii)

If:
(A)
(B)

(C)

then:

(E)

an Early Termination Date occurs,

on or after that date an amount is (or, but for this Section 6(f), would be)
payable under this Agreement by one party (Payer) to the other party
{Payee); and

on or after that date another amount (Set-off Amount) is payable
(whether at that time, in the future or upon the occurrence of a
contingency) by the Payee to the Payer (irrespective of the currency,
place of payment or place of booking of the obligation) in respect of a
transaction (Other Transaction) under any other contract (Other
Contract) between the Payee and the Payer or otherwise under this
Agreement,

at the option of the Payer, the Other Transaction will become a
transaction to which this Agreement applies and an amount equal to the
Set-off Amount will be deemed to be an Unpaid Amount due to the Payer
for the purposes of Section 6(e); and

the obligation of the Payee to pay the Set-off Amount under the Other
Contract or under this Agreement is terminated on the inclusion of that
amount in accordance with sub-paragraph (D) in the calculation of the
Early Termination Amount payable between the parties under Section
6(e).

The Payer must notify the Payee of any set-off effected under this Section 6(f).

If an

obligation is unascertained, the Payer may in good faith estimate that

obligation and set off in respect of the estimate, subject to the relevant party
accounting to the other when the obligation is ascertained.

Nothing in this Section 6(f) creates a charge or other security interest. This
Section 6(f) is without prejudice and in addition to any right of set-off, offset,
combination of accounts, lien, right of retention or withholding or similar right or
requirement to which any party is at any time otherwise entitled or subject
(whether by operation of law, contract or otherwise).

Section 7 is replaced with the following:-
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Transfer

(a)

Neither party may:

(i)

(A)
(B)

assign or transfer (whether at law, in equity or otherwise); or

make the subject of any security interest or trust or other fiduciary
obligation,

any of its rights or obligations under this Agreement (including any
Transaction); or





(4)

(5)

(6)

(7)

(i}  allow any such assignment, transfer, security interest or trust or other
fiduciary obligation to subsist.

Any action by a party that purports to do any of these things is void.
{b)  Nothing in this Section 7:-

(i} restricts a transfer by a party under Section 8(b)(ii}; or

(i) restricts a transfer by a party of its rights and obligations under this
Agreement (including any Transaction) pursuant to a consolidation or
amalgamation with or merger into, or transfer of all or substantially all its
assets to, another entity (but without prejudice to any other right or remedy
under this Agreement); or

(i) restricts a novation of the rights and obligations of a party under this
Agreement (including any Transaction); or

(iv) restricts a transfer by a party of all or any part of its interest in any Early
Termination Amount payable to it from a Defaulting Party, together with any

amounts payable on or with respect to that interest and any other rights
associated with that interest pursuant to Sections 8, 9(h) and 11.

Partial invalidity

A new Section 9(i) is inserted as follows:-

(i) Partial Invalidity. The illegality, invalidity or unenforceability of any provision of this
Agreement under any law does not affect:-

(i) the legality, validity or enforceability of that provision under another law: or
(i) the legality, validity or enforceability of any other provision.

Reliance

A new Section 9(j) is inserted as follows:-

)] Reliance. Each party may rely on any communication or document reasonably
believed by it to be genuine and to have been made or delivered by the person or
persons whose name or names and/or signatures have been previously notified to it
by the other party.

Jurisdiction
Section 13(b)(i) is replaced with the following:-
submits to the non-exclusive jurisdiction of the courts of New Zealand;

NZBA addendum

The 2007 NZBA Repo Addendum (Reciprocal Purchase Agreements/Securities
Lending Transactions) is deemed to be incorporated in this Agreement.
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2007 NZBA REPO ADDENDUM

RECIPROCAL PURCHASE AGREEMENTS/SECURITIES LENDING TRANSACTIONS

ADDENDUM TO SCHEDULE TO 2002 MASTER AGREEMENT OF
INTERNATIONAL SWAPS AND DERIVATIVES ASSOCIATION, INC.

Application

By incorporating this Addendum into their Master Agreement, (the “ISDA Master
Agreement”) the parties agree that every reciprocal purchase transaction entered into
between them (each a “Repo”) and every securities lending fransaction entered into
between them (each a “Securities Lending Transaction”) (together a "Securities
Transaction”) is a Transaction for the purposes of and is to be governed by the ISDA
Master Agreement as supplemented by this Addendum.

This applies whether or not the parties:

(a) refer or referred to the ISDA Master Agreement or this Addendum; or

(b) state or stated that the Securities Transaction is governed by any other terms
and conditions,

when entering into or confirming the Securities Transaction.

If a Securities Transaction is a Transaction governed by the terms of this Addendum
and the ISDA Master Agreement in which it is incorporated, then the terms of any other
master agreement do not apply to it even if the parties state that the Securities
Transaction is governed by the terms of any other master agreement when entering
into or confirming the Securities Agreement.

Definitions

In this Addendum and in any Confirmation:

“Acquired Securities” in respect of any Securities Transaction, subject to clause 6:

(a) means the Securities fransferred or to be transferred under the First
Transaction;

(b) includes Alternative Securities;

(c) excludes Acquired Securities substituted by Alternative Securities pursuant to
clause 6(a); and

(d) may comprise more than one type of Security in respect of a Securities
Transaction;

“Agreed Features” means:
(a) in relation to Acquired Securities and Collateral constituted by securities (as the

case may be), those securities transferred or to be transferred under the
Second Transaction of the relevant Securities Transaction, being securities:
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(i) of the same issuer,;
(i) forming part of the same issue; and

iii} of an identified type, nominal value, description and (unless the parties
otherwise agree in writing) amount,

to Acquired Securities and to Collateral constituted by securities (as the case
may be} transferred under the First Transaction of that Securities Transaction
or previously substituted in accordance with clause 6{a) or clause 6(b) (as the
case may be); and

(b) in relation to any Cash Collateral paid or to be paid under the Second
Transaction of a Securities Lending Transaction, a sum of money equal to the
Cash Collateral paid under the First Transaction of that Securities Lending
Transaction;

“Agreed Value” means, in relation to Alternative Collateral or Alternative Securities, the
value ascribed to that Alternative Collateral or those Alternative Securities, by way of
agreement between the parties as at a date and on such basis as may be determined
by those parties together;

“Alternative Collateral” means in respect of a Securities Lending Transaction under
which Collateral is transferred:

(a) New Zealand Government stock or Treasury bills;

(b) any other debt securities or financial instruments or arrangements (not being
equities) acceptable to the party to whom the same is o be transferred and/or
paid; and

(c) Cash Collateral,

of a type, description and amount agreed between the parties which:

(d) is provided by way of substitution for Collateral originally transferred under the
First Transaction or previously substituted in accordance with clause 6(b); and

(e) has an Agreed Value equal to the Collateral originally transferred under the
First Transaction or previously substituted in accordance with clause 6(b);

“Alternative Securities” means in respect of a Securities Transaction, Securities of a
type, description and amount agreed between the parties which:

(a) are provided by way of substitution for Acquired Securities originally transferred
under the First Transaction or previously substituted in accordance with clause
6(a); and

(b) have an Agreed Value equal to the Acquired Securities originally transferred
under the First Transaction or previously substituted in accordance with clause
6(a);

“Austraclear” means the Austraclear New Zealand System, operated by the Reserve
Bank of New Zealand.
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“Business Day” means a day (not being a Saturday or a Sunday) when registered
banks are open for general banking business in Auckland or Wellington.

“‘Buy-In" means in relation to a party to a Securities Transaction, that party’s entry into
a reciprocal purchase transaction or a securities lending transaction (as the case may
be} on the market, or (in the case of a Repo) its purchase of Securities from the
market, following the failure of the other party to the Securities Transaction to transfer
Securities to that party in accordance with the terms of this Addendum;

“Buy-In Costs” means all direct and indirect costs and expenses reasonably incurred
by a party to a Securities Transaction as a result of its exercise of a Buy-In including
without limitation;

(a)

(b)

(c)

the cost of any replacement contract entered into as a consequence of that
Buy-In;

the cost of terminating that replacement contract as a consequence of
subsequent transfers of Securities being made between the parties; and

the cost of utilising or redeploying funds in or in connection with the exercise of
a Buy-In,

adjusted for or taking info account:

(d)

in the case of a Buy-In exercised on, or in respect of obligations to be
performed on, a First Transier Date:

(i) the First Purchase Price payable by the Reciprocal Transferor on that
First Transfer Date (in the case of a Repo); or

(i) the Collateral having the Agreed Features transferable and/or payable
by the Reciprocal Transferor on that First Transfer Date (in the case of a
Securities Lending Transaction); or

in the case of a Buy-In exercised on, or in respect of obligations to be
performed on, a Reciprocal Transfer Date:

(i) the Reciprocal Purchase Price payable by the Reciprocal Transferee on
that Reciprocal Transfer Date (in the case of a Repo); or

(i} the Securities Lending Fee payable by the Reciprocal Transferor and
the Collateral having the Agreed Features transferable and/or payable
by the Reciprocal Transferee on that Reciprocal Transfer Date (in the
case of a Securities Lending Transaction);

“Cash Collateral” means cash that takes the form of a deposit of money paid or to be
paid by one party to the other for the purpose of providing Collateral;

“Collateral” in respect of a Securities Lending Transaction:

(a)
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(i) New Zealand Government stock or Treasury bills;





(i) any other debt securities or financial instruments or arrangements
acceptable to the party to whom Collateral is to be transferred and/or
paid by the other party under that Securities Lending Transaction
pursuant to clause 7(a}; and

(iii) cash; and

(b includes:

(i) Alternative Collateral,

(ii) Cash Collateral; and

(iif) the certificates and other documents of, or evidencing title and transfer
of securities transferred or to be transferred by one party to the other for

the purpose of providing Collateral;

(c) excludes Collateral substituted for Alternative Collateral pursuant to clause 6(b);
and

(d) does not include equities;

“Contract Rate” for a day means, in relation to a Repo, the rate to be applied to the
First Purchase Price for that day in the manner described in the definition of
“Reciprocal Purchase Price”.

“First Purchase Price” means in relation to a Repo, the purchase price paid for the
Acquired Securities under the First Transaction on the First Transfer Date;

“First Transaction” means the agreement referred to in the definition of:

(a) “Reciprocal Purchase Agreement” under which (inter alia) the Reciprocal
Transferee transfers the Acquired Securities to the Reciprocal Transferor on
the First Transfer Date; or

(b) “Securities Lending Transaction” under which (inter alia) the Reciprocal
Transferee transfers the Acquired Securities to the Reciprocal Transferor on
the First Transfer Date;

“First Transfer Date” unless otherwise agreed means the Trade Date;

“‘Reciprocal Purchase Agreement” or “Repo” means two related transactions entered

into at the same time between the Reciprocal Transferor and the Reciprocal

Transferee:

(a) the first being the transfer of the Acquired Securities by the Reciprocal
Transferee to the Reciprocal Transferor against payment to the Reciprocal
Transferee of the First Purchase Price; and

(b} the second being:

(B the subsequent transfer by the Reciprocal Transferor to the Reciprocal
Transferee of Securities having the Agreed Features; or
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(ii) (if and to the extent that Acquired Securities transferred by the
Reciprocal Transferee to the Reciprocal Transferor have been
redeemed) the payment of a sum of money equivalent to the proceeds
of that redemption by the Reciprocal Transferor to the Reciprocal
Transferee;

against payment by the Reciprocal Transferee to the Reciprocal Transferor of
the Reciprocal Purchase Price;

“Reciprocal Purchase Price” means, in relation to a Repo, an amount agreed or, in
the absence of agreement:

(a)
(b)

the First Purchase Price; plus

for each day from and including the First Transfer Date to but excluding the
Reciprocal Transfer Date an amount equal to

First Purchase x 1 X CR

Price 365 100

where CR = a rate per annum being the Contract Rate (expressed as a
number and not a percentage) agreed for that day;

‘Reciprocal Transfer Date” means the date on which the Second Transaction is to be
completed determined in accordance with clause 4;

“Reciprocal Transferee” means:

(a)

(b)

in relation to a Repo, that party which, as at the Trade Date, simultaneously
agrees to:

(i) transfer the Acquired Securities to the Reciprocal Transferor under the
First Transaction, against payment to it of the First Purchase Price; and

(i) take transfer of Securities having the Agreed Features from the
Reciprocal Transferor under the Second Transaction, by payment by it
of the Reciprocal Purchase Price; and

in relation to a Securities Lending Transaction, that party which, as at the Trade
Date, simultaneously agrees to:

(i) transfer the Acquired Securities to the Reciprocal Transferor under the
First Transaction against payment fo it of the Securities Lending Fee (in
arrears) and (if so required) transfer and/or payment to it of the
Collateral required in respect of that Securities Lending Transaction; and

(ii} take transfer of Securities having the Agreed Features from the
Reciprocal Transferor under the Second Transaction, against the
transfer and/or payment by it of Collateral having the Agreed Features (if

any);

“‘Reciprocal Transferor’ means:

(a)
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agrees to:





(b)

(i) take transfer of the Acquired Securities from the Reciprocal Transferee
under the First Transaction by payment by it of the First Purchase Price;
and

(i) transfer Securities having the Agreed Features to the Reciprocal
Transferee under the Second Transaction against payment to it of the
Reciprocal Purchase Price; and

in relation to a Securities Lending Transaction, that party which, as at the Trade
Date, simultaneously agrees to:

(i) take transfer of the Acquired Securities from the Reciprocal Transferee
under the First Transaction by payment by it of the Securities Lending
Fee (in arrears) and (if so required) transfer and/or payment of the
Collateral required in respect of that Securities Lending Transaction; and

(ii} transfer Securities having the Agreed Features to the Reciprocal
Transferee under the Second Transaction and pay the relative
Securities Lending Fee, against the transfer and/or payment to it of
Collateral having the Agreed Features (if any);

“Second Transaction” means the agreement referred to in the definition of:

(a)

“Reciprocal Purchase Agreement” under which (inter alia) the Reciprocal
Transferee takes transfer of Securities having the Agreed Features from the
Reciprocal Transferor on the Reciprocal Transfer Date; or

(b) “Securities Lending Transaction™ under which (inter alia) the Reciprocal
Transferee takes transfer of Securities having the Agreed Features from the
Reciprocal Transferor on the Reciprocal Transfer Date;

“Securities”:

(a) means:

(i) New Zealand Government stock or Treasury bills; and
(i) any other debt securities specified in the relative Confirmation or
Supplementary Confirmation;

(b) includes any other securities which the parties may agree are to be securities
either generally or in respect of a particular Securities Transaction;

(c) includes the certificates and other documents of, or evidencing, title and
transfer in respect of those securities; and

(d) does not include equities;

“Securities Lending Fee” means, in respect of a Securities Lending Transaction, the
daily fee agreed between the parties in respect of that Securities Lending Transaction
payable by the Reciprocal Transferor to the Reciprocal Transferee from and including
the First Transfer Date to, but excluding, the Reciprocal Transfer Date;

“Securities Lending Transaction” means two related transactions entered into at the
same time between the Reciprocal Transferor and the Reciprocal Transferee:
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(b)

the first being the transfer of Acquired Securities by the Reciprocal Transferee
to the Reciprocal Transferor against the payment of the relative Securities
Lending Fee (in arrears) and (if required by the Reciprocal Transferee) the
transfer and/or payment to that Reciprocal Transferee of the Collateral required
in respect of that transaction; and

the second being:

(i) the subsequent transfer by the Reciprocal Transferor to the Reciprocal
Transferee of Securities having the Agreed Features together with
payment by the Reciprocal Transferor of the relative Securities Lending
Fee; or

(if) (if and to the extent that Acquired Securities transferred by the
Reciprocal Transferee to the Reciprocal Transferor have been
redeemed), the payment of a sum of money equivalent o the proceeds
of that redemption by the Reciprocal Transferor to the Reciprocal
Transferee,

against transfer and/or payment by the Reciprocal Transferee of Collateral
having the Agreed Features to the Reciprocal Transferor (which payment may
include a sum of money equivalent to the redemption proceeds of the Collateral
originally transferred or previously substituted, if and to the extent that
Collateral has been redeemed);

“Supplementary Confirmation” means documents or other confirming evidence
exchanged between the parties confirming a variation to a Securities Transaction;

“Trade Date” means the date on which the Securities Transaction is entered into; and

“Variation Date” means a day on which a variation to the Securities Transaction takes

effect.

3. Nature of a Securities Agreement

(a)
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Each of the parties acknowledges that upon:

(i} payment of the First Purchase Price (in the case of a Repo); and

(ii) transfer of the Acquired Securities and the transfer and/or payment of
any required Collateral {in the case of a Securities Lending
Transaction),

on the First Transfer Date, all right, title and interest of:

(iii) the Reciprocal Transferee in and to the Acquired Securities passes to
the Reciprocal Transferor; and

(iv) the Reciprocal Transferor in and to any Collateral the subject of the
Securities Lending Transaction passes to the Reciprocal Transferee,

and the party to whom those Acquired Securities or that Collateral is transferred
is free to deal with those Acquired Securities or that Collateral as it thinks fit.
This applies even if a party should become entitled to a payment under clause





(b)

10 in respect of those Acquired Securities or that Collateral. If an entitlement
arises, it represents additional consideration for the transfer of the Acquired
Securities or the transfer of the Collateral (as the case may be). Neither party
is obliged under the Second Transaction to transfer the same Acquired
Securities or the same Collateral previously transferred to it. Such obligation is
limited to the transfer of Securities having the Agreed Features or Collateral
having the Agreed Features (as the case may be).

Both parties acknowledge that neither a Repo nor a Securities Lending
Transaction is to be construed as giving rise fo a loan by one party to the other
or creating a security interest in any Securities. Both parties agree to transfer
legal and beneficial title to Securities under the First Transaction and the
Second Transaction free of any security interest.

4, Reciprocal Transfer Date

(a)

(b).

The Reciprocal Transfer Date is the Business Day that is agreed between the
parties on or prior to the Trade Date as the Reciprocal Transfer Date for the
relevant Securities Transaction, and in default of such agreement, the Business
Day that is notified by one party to the other as being the Reciprocal Transfer
Date for that Securities Transaction.

If the Reciprocal Transfer Date is to be notified by one party to the other:

(i) the notification may be oral;

(if) the nofification must be given not later than 11.00 am (local time in the
place for notification) on a Business Day if settlement is required on that

Business Day; and

(iii) if both parties notify a Reciprocal Transfer Date, the date specified by
the Reciprocal Transferee prevails.

5. Varying the Contract Rate

The Contract Rate agreed on the Trade Date applies for the Trade Date and each
following day until otherwise agreed. The Contract Rate agreed on a Variation Date
applies for that Variation Date and each following day until otherwise agreed.

6. Substitution

(a)

(b)
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In respect of any Repo, at any time between the Trade Date and the Reciprocal
Transfer Date:

() the Reciprocal Transferee may, subject to agreement with and
acceptance by the Reciprocal Transferor, substitute Alternative
Securities for any Acquired Securities; and

(i} the Reciprocal Transferor may, subject to agreement with and
acceptance by the Reciprocal Transferee, require the Reciprocal
Transferee to substitute Alternative Securities for any Acquired
Securities.

In respect of a Securities Lending Transaction, at any time between the Trade
Date and the Reciprocal Transfer Date:





(c)

7. Settlement

(a)
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(i)

(if)

the Reciprocal Transferee may, subject to agreement with and
acceptance by the Reciprocal Transferor, require the Reciprocal
Transferor to substitute Alternative Collateral for any Collateral; and

the Reciprocal Transferor may, subject to agreement with and
acceptance by the Reciprocal Transferee, substitute Alternative
Collateral for any Collateral.

The substitution of Alternative Securities for any Acquired Securities pursuant
to clause 6(a) and the substitution of Alternative Collateral for any Collateral
pursuant to clause 6(b) is to be made by:

(if clause 6(a) applies) transfer to the Reciprocal Transferor of those
Alternative Securities by the Reciprocal Transferee;

(if clause 8(b) applies) transfer to the Reciprocal Transferee of that
Alternative Collateral by the Reciprocal Transferor; and

simultaneous transfer of the relevant amount of Securities having the
Agreed Features or Collateral having the Agreed Features (as the case
may be):

(A) to the Reciprocal Transferee by the Reciprocal Transferor, in
respect of the Acquired Securities being substituted; and

(B) to the Reciprocal Transferor by the Reciprocal Transferee, in
respect of the Collateral being substituted.

If either or both of the transfers is or are settled on a payment against delivery
basis, the parties are to make payments as between each other which will
ensure the aggregate amount paid by each party equals the aggregate amount
received by if.

On the First Transfer Date:

(i)

(i)

(iil)

the Reciprocal Transferee must in relation to any Securities Transaction
deliver to the Reciprocal Transferor signed transfers (marked in the
case of Securities for which the Reserve Bank is the registrar) for the
Acquired Securities or otherwise transfer the Acquired Securities to the
Reciprocal Transferor by a method acceptable to the Reciprocal
Transferor;

the Reciprocal Transferor must, in relation to a Repo, pay the First
Purchase Price to the Reciprocal Transferee; and

the Reciprocal Transferor must, in relation to a Securities Lending
Transaction:

(A) have agreed to make payment in arrears of the Securities
Lending Fee for that Securities L.ending Transaction; and

(B)  transfer and/or pay to the Reciprocal Transferee the Collateral (if
any) required in respect of that Securities Lending Transaction.





(8) Buy-In

(a)
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On the Reciprocal Transfer Date:

(0 the Reciprocal Transferor must in relation to any Securities Transaction
deliver to the Reciprocal Transferee signed transfers (marked in the
case of Securities for which the Reserve Bank is registrar) for Securities
having the Agreed Features or otherwise transfer Securities having the
Agreed Features to the Reciprocal Transferee by a method acceptable
to the Reciprocal Transferee;

(i) the Reciprocal Transferee must, in relation to a Repo, pay the
Reciprocal Purchase Price to the Reciprocal Transferor;

(ii) the Reciprocal Transferor must, in relation to a Securities L.ending
Transaction, pay the relative Securities Lending Fee to the Reciprocal
Transferee; and

(iv)  the Reciprocal Transferee must, in relation to a Securities Lending
Transaction, transfer and/or pay to the Reciprocal Transferor, Collateral
having the Agreed Features (if any).

If, with respect to a Securities Transaction, the Reciprocal Transferee fails to
transfer the Acquired Securities to the Reciprocal Transferor, on the First
Transfer Date in accordance with the terms of this Addendum, the Reciprocal
Transferor may exercise a Buy-In. If the Reciprocal Transferor does exercise a
Buy-In, then:

(i) the Reciprocal Transferee is to account to the Reciprocal Transferor for
all Buy-In Costs incurred by the Reciprocal Transferor as a result of the
exercise of that Buy-in;

(iM) the Reciprocal Transferee must make payment to the Reciprocal
Transferor of a sum equal to those Buy-In Costs on the Business Day
on which written demand is received by it from the Reciprocal Transferor
for those Buy-In Costs (so long as that written demand is given to the
Reciprocal Transferee not later than 11.00 am (local time in the place of
notification) on that Business Day);

(i)  the Reciprocal Transferee is under no further obligation to transfer the
relevant Acquired Securities to the Reciprocal Transferor, nor is the
Reciprocal Transferor under any further obligation to make payment of
the First Purchase Price (in the case of a Repo) or take transfer of those
Acquired Securities (in the case of a Securities Lending Transaction);

(iv) the Reciprocal Transferee remains obliged to pay the Reciprocal
Purchase Price to the Reciprocal Transferor on the Reciprocal Transfer
Date (in the case of a Repo) and the Reciprocal Transferee remains
obliged to transfer and/or pay Collateral having the Agreed Features (if
any) to the Reciprocal Transferor on the Reciprocal Transfer Date (in
the case of a Securities Lending Transaction); and

(v) the Reciprocal Transferor remains obliged to transfer Securities having
the Agreed Features to the Reciprocal Transferee on the Reciprocal
Transfer Date and (in the case of a Securities Lending Transaction) to
pay the relative Securities Lending Fee.
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Once Buy-In is exercised by the Reciprocal Transferor, the Reciprocal
Transferor shall promptly notify the Reciprocal Transferee of that fact.

(b) If, with respect to a Securities Transaction, the Reciprocal Transferor fails to
transfer Securities having the Agreed Features to the Reciprocal Transferee on
the Reciprocal Transfer Date in accordance with the terms of this Addendum,
the Reciprocal Transferee may exercise a Buy-In. If the Reciprocal Transferee
does exercise a Buy-In, then:

(i) the Reciprocal Transferor is fo account to the Reciprocal Transferee for
all Buy-In Costs incurred by the Reciprocal Transferee as a result of the
exercise of that Buy-in;

(ip) the Reciprocal Transferor must make payment to the Reciprocal
Transferee of a sum equal to those Buy-In Costs on the Business Day
on which written demand is received by it from the Reciprocal
Transferee for those Buy-In Costs (so long as that written demand is
given to the Reciprocal Transferor not later than 11.00am (local time in
the place of notification) on that Business Day);

(i)  the Reciprocal Transferor shall be under no further obligation to transfer
Securities having the Agreed Features to the Reciprocal Transferee or
(in the case of a Securities Lending Transaction) to pay the relative
Securities Lending Fee; and

(iv)  the Reciprocal Transferee shall be under no further obligation to make
payment of the Reciprocal Purchase Price to the Reciprocal Transferor
(in the case of a Repo) or to transfer and/or pay Collateral having the
Agreed Features to the Reciprocal Transferor (in the case of a
Securities Lending Transaction).

Once Buy-In is exercised by the Reciprocal Transferee, the Reciprocal

Transferee shall promptly notify the Reciprocal Transferor of that fact.

(c) A demand served by one party on the other for the purposes of clause (8)(a)(ii)
or clause {8)(b)(ii) (as the case may be) shall specify the Buy-In Costs required
to be paid to that party by the other party and shall set out in reasonable detail
the basis on which such Buy-In Costs have been calculated,

(d) A party to this Agreement shall not be precluded from exercising its rights under
Section 6 of the ISDA Master Agreement merely because it has exercised a
Buy-In pursuant to this clause 8.

9. Payments

Payments must be made in New Zealand dollars. They must be made on the due date
by bank cheque before 4.00 pm (local time in the place for payment) or through
Austraclear, uniless otherwise agreed.

10.  Adjustments

(a)
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If the date when books are closed for determining entitlement to the next
coupon or other income distribution for any Acquired Securities or for any
Collateral occurs after those Acquired Securities or that Collateral is transferred
under or in respect of the First Transaction and before Securities having the
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11.

Agreed Features or Collateral having the Agreed Features are transferred on
the Reciprocal Transfer Date, then the Reciprocal Transferor must pay to the
Reciprocal Transferee an amount equal to the coupon or other income
distribution on the day the coupcn or other income distribution is paid by the
issuer of the Acquired Securities and the Reciprocal Transferee must pay to the
Reciprocal Transferor an amount equal to the coupon or other income
distribution on the day the coupon or other income distribution is paid by the
issuer of the Collateral.

(b) For the purposes of Section 5(a) of the ISDA Master Agreement the failure of a
party to make payment to the other in accordance with clause 10(a) when that
payment is due to be made shall be deemed to be a failure by that party to
make when due payment under Section 2(a)(i) of the ISDA Master Agreement.

Confirmations

The parties acknowledge that Securities Transactions governed by the terms of this
Addendum and the ISDA Master Agreement in which it is incorporated and variations
to Securities Transactions may be confirmed by various methods including, without
limitation, the following:

Electronic clearing house system (if available)
Letter

Telex

Reuters direct dealing system

Telerate trading service

Bloomberg message function

Facsimile

A confirmation of a Securities Transaction or a confirmation of a variation to a
Securities Transaction produced by any of these methods in accordance with market
conventions constitutes a Confirmation or Supplementary Confirmation for the purpose
of this Agreement. Each such Confirmation or Supplementary Confirmation
supplements, forms part of, and is subject to the ISDA Master Agreement in which this
Addendum is incorporated.

The definitions and provisions contained in this Addendum are incorporated into each
such Confirmation and Supplementary Confirmation. If there is an inconsistency
between this Addendum and any such Confirmation or Supplementary Confirmation,
the Confirmation or Supplementary Confirmation will govern.

The parties acknowledge that some Confirmations and some Supplementary
Confirmations may describe some items by a term other than as defined in this
Addendum. In any case where the intention is clear that a term used in a Confirmation
or a Supplementary Confirmation is intended to specify the particulars for a defined
term in this Addendum, then that term is to be deemed fo be that defined term in this
Addendum.

7369815_2.00C 12






_1241616307.pdf
New Zealand

@ Bankers’Association

2000 NZBA Addendum No. 7
BOND OPTIONS

ADDENDUM TO SCHEDULE TO MASTER AGREEMENT OF
INTERNATIONAL SWAP DEALERS ASSOCIATION, INC.

(1) Application. By incorporating this Addendum in their Master Agreement ("the ISDA
Master Agreement"), the parties agree that every bond option entered into between them,
each a "Bond Option", is a Transaction governed by the ISDA Master Agreement as
supplemented by this Addendum.

This applies whether or not the parties:
@) refer or referred to the ISDA Master Agreement or this Addendum; or

(b) state or stated that the Bond Option is governed by any other terms and
conditions,

when entering into or confirming the Bond Option.
(2) Definitions. The following terms used in a Confirmation have the indicated meanings:
"Call" means:-

@) when the Bond Option is for Physical Settlement, the Seller grants the Buyer the
right to require the Seller to sell to the Buyer the Security subject to the Bond
Option; or

(b) when the Bond Option is for Cash Settlement, the Seller grants the Buyer the right
to receive from the Seller the Cash Settlement Amount, if any.

"Cash Settlement Amount" means the monetary value of the price difference, if any, in
favour of the Buyer resulting from the difference between the purchase price of the
Security subject to the Bond Option calculated in accordance with the formula published
by the Reserve Bank of New Zealand for calculating the purchase price of bonds and by
reference to:-

@) the Strike Yield; and

(b) the Reference Yield being a yield agreed between the Buyer and Seller to be the
prevailing yield at the Relevant Time * for the Security subject to the Bond Option.
If the Buyer and Seller cannot agree, the Reference Yield will be the mid-rate of
reference bond yields quoted on Reuters page NZGB at the Relevant Time.

* For a European Option, the "Relevant Time" is the Expiration Time. For an

American Option, the "Relevant Time" is the time when the Notice of Exercise is
delivered.
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®3)

(4)

(5)

(6)

(7)

(8)

On the Cash Settlement Payment Date the Seller must pay the Cash Settlement
Amount, if any, to the Buyer.

"Physical Settlement Amount" means the purchase price of the Security subject to the
Bond Option calculated in accordance with the formula published by the Reserve Bank of
New Zealand for calculating the purchase price of bonds and by reference to the Strike
Yield. On the Physical Settlement Payment Date the party buying the Security subject to
the Bond Option must pay the Physical Settlement Amount to the other party and the
other party must at the same time transfer the Security (in accordance with the then
prevailing bond market convention) to the party buying the Security.

"Put" means:-

(@) when the Bond Option is for Physical Settlement, the Seller grants the Buyer the
right to require the Seller to purchase from the Buyer the Security subject to the
Bond Option; or

(b) when the Bond Option is for Cash Settlement, the Seller grants the Buyer the right
to receive from the Seller the Cash Settlement Amount, if any.

Premium or Cash Settlement Amount Adjustment. If the Premium Payment Date or
Cash Settlement Payment Date is adjusted in accordance with a Business Day
Convention, there shall be no adjustment to the Premium or Cash Settlement Amount.

Notice of Exercise. A Notice of Exercise should specify:-

(@) the name of the Buyer;

(b) the name of the Seller;

(© whether the Bond Option is a put or a call;
(d) the Expiration Date;

(e) the Strike Yield,;

() the Security subject to the Bond Option; and
(9) the Trade Date.

Exercise Period for American Option. The Exercise Period for an American Option is
any date from and including the Trade Date to and including the Expiration Date.

Non payment of Premium. Unless otherwise agreed, a purported exercise of the Bond
Option is not effective if the Premium due for payment before the purported exercise has
not been paid in full.

Market Quotation. For purposes of the determination of a Market Quotation for a
Terminated Transaction that is identified as a Bond Option, the quotations obtained from
Reference Market-makers shall take into account, as of the relevant Early Termination
Date, the economic equivalent of the right or rights granted pursuant to that Bond Option
which are or may become exercisable.

Confirmations. The parties acknowledge that some Confirmations may describe some
items by a term other than the defined term in this Addendum. In any case where the
intention is clear that a term used in a Confirmation is intended to specify the particulars
for a defined term in this Addendum, then that term is deemed to be that defined term in
this Addendum.
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NEW ZEALAND BANKERS' ASSOCIATION

(the "NZBA")

OPTIONAL PROVISIONS
FOR USE IN ASSOCIATION WITH THE
2000 NEW ZEALAND BANKERS' ASSOCIATION SCHEDULE (the "NZBA Schedule")
TO THE
1992 INTERNATIONAL SWAP DEALERS ASSOCIATION, INC.
MASTER AGREEMENT (MULTICURRENCY-CROSS BORDER)

(the "ISDA MASTER AGREEMENT")

The NZBA Schedule sets out recommended terms and conditions to be used by members
of the NZBA in association with the ISDA Master Agreement. The NZBA Schedule is
drafted on the basis that the circumstances affecting the parties are substantially the same
and that they are unlikely to change. However, if this is not the case, the parties may agree
to include a number of optional provisions additional to those set out in the NZBA Schedule.
These optional provisions provide a guide only on the sort of additional terms and conditions
that may be considered appropriate in these circumstances.
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1. The following alternative definition of Threshold Amount may be substituted for that
appearing in Part 1(c) of the NZBA Schedule:-

"Threshold Amount" means in relation to Party A NZ$....................... (the New Zealand
Dollar Amount) or its equivalent in any other currency or
currencies; and

in relation to Party B NZ$....................... (the New Zealand
Dollar Amount) or its equivalent in any other currency or
currencies.

For the purpose of determining the equivalent of the New Zealand Dollar Amount on any
date in another currency (the Other Currency), the New Zealand Dollar Amount is to be
converted at the rate equal to the spot exchange rate of the foreign exchange agent
(selected as provided below) for the purchase of that Other Currency with New Zealand
Dollars at or about 11:00 a.m. (in Wellington) on that date. The foreign exchange agent is
to be selected in good faith by the party making the determination."”

2. Part 3(b) of the NZBA Schedule could be expanded by adding the following:-

"Party Form/Document/ Certificate Date by which to be  Covered by
required to delivered Section 3(d)
deliver Representation
document
Party B Each annual report of the Upon request, as Yes. "

party containing audited soon as practicable.

consolidated financial
statements certified by
independent public
accountants prepared in
accordance with accounting
principles generally accepted
in the country of
incorporation of the party.

3. If any of the following provisions is adopted, it should be included at the end of Part 5 of the
NZBA Schedule (Other Provisions) and numbered appropriately.

(@) Additional Termination Event

"(#) The following is deemed to be an Additional Termination Event for the purposes
of Section 5(b)(v):-

"Change in Shareholder. Without the prior written consent of Party A, any
entity:-

(1) acquires directly or indirectly the beneficial ownership of equity securities
having the power to elect and/or remove a majority of the board of
directors of Party B, any Credit Support Provider of Party B or any
applicable Specified Entity of Party B; or
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(2) otherwise acquires, directly or indirectly, the power to control the policy-
making decisions of Party B, such Credit Support Provider, or such
Specified Entity,

and, in any such case, such action does not constitute an event described in

Section 5(a)(viii) (and in such event, Party B or its successor or transferee, as

appropriate, will be the Affected Party)."™

(b) Impossibility
"(#) A new Section 5(b)(vi) is inserted as follows:-

"(vi) Impossibility. Due to the occurrence of a natural or man-made disaster,
armed conflict, act of terrorism, riot, labour disruption or any other
circumstance beyond its control after the date on which a Transaction is
entered into, it becomes impossible (other than as a result of its own
misconduct) for such a party (which will be the Affected Party):-

(1) to perform any absolute or contingent obligation to make a payment
or delivery or to receive a payment or delivery in respect of such
Transaction or to comply with any other material provision of this
Agreement relating to such Transaction; or
(2) to perform, or for any Credit Support Provider of such party to

perform, any contingent or other obligation which the party (or such
Credit Support Provider) has under any Credit Support Document
relating to such Transaction. "

In Section 5(b), after "specified in (iii) below" in the fourth line, insert the following:-

"or an Impossibility if the event is specified in (vi) below"

At the end of Section 5(c), insert the following:-

"However, if an Event of Default occurs, and the event or circumstance which

constitutes or gives rise to that Event of Default also constitutes an Impossibility, it will

be treated as an Impossibility and will not constitute an Event of Default."

In Section 6(b)(ii), after "Event occurs" in the second line, insert the following:-

"or an Impossibility occurs”

In Section 6(b)(iii), after "Event occurs" in the first line, insert the following:-

"or an Impossibility occurs”

In Section 6(b)(iv)(2), after "Merger" in the first line, insert the following:-

", an Impossibility under Section 5(b)(vi)(2)"

In Section 6(b)(iv), after "lllegality” in the first line after Section 6(b)(iv)(2), insert the
following:-
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"or an Impossibility"

In Section 14, in the definition of "Affected Transactions" after "lllegality," in the first
line, insert the following:-

"an Impossibility"
In Section 14, a new definition is inserted as follows:-
"Impossibility" has the meaning specified in Section 5(b)(vi)."

In Section 14, in the definition of "Termination Event" after "lllegality,” in the first line,
insert the following:-

nn

"an Impossibility,
(c) Payments or Deliveries in Trust
"(#) A new Section 9(#) is inserted as follows:-

(#) Payments or Deliveries in Trust. If, by reason of the time difference
between the cities in which payments or deliveries are to be made, it is not
possible for simultaneous payments or deliveries to be made on any date
on which both parties are required to make payments or deliveries under
this Agreement, an amount equal to the payment or the delivery received
first on that date shall be held in trust [(with the right to co-mingle that
amount with its general funds)] for the benefit of the party required to make
such payment or delivery (the other party) until that other party receives
the corresponding payment or delivery due to it.""

(d) Payments or Deliveries in Escrow
"(#) A new Section 9(#) is inserted as follows:-

"(#) Payments or Deliveries in Escrow. If, by reason of the time difference
between the cities in which payments or deliveries are to be made, it is not
possible for simultaneous payments or deliveries to be made on any date
on which both parties are required to make payments or deliveries under
this Agreement, either party may notify the other party that payments or
deliveries on that date are to be made in escrow. In this case, the payment
or the delivery due earlier on that date shall be made by 2:00 p.m. (local
time at the place of the earlier payment or delivery) on that date with an
escrow agent selected by the notifying party, accompanied by irrevocable
payment or delivery instructions:-

(i) torelease the earlier payment or delivery to the intended recipient
upon receipt by the escrow agent of the required corresponding
payment or delivery from the other party on the same date
accompanied by irrevocable payment or delivery instructions to the
same effect; or
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(i)  if the required corresponding payment or delivery is not made on that
same date, to return the earlier payment or delivery to the party that
paid or delivered into escrow.

The notifying party shall:-
(i)  pay the costs of the escrow arrangements; and

(iv) cause those arrangements to provide that the intended recipient of
the payment or delivery to be made first shall be entitled to, as the
case may be:-

(1) interest on that payment; or

(2) interest on an amount equal to the fair market value, as
reasonably determined by the intended recipient, of that which
is required to be delivered,

for each day in the period it is held in escrow at the rate offered by
the escrow agent for that day for overnight deposits in the relevant
currency in the office where it holds that payment or delivery (at
11:00 a.m. local time on that day) if that payment or delivery is not
released by 5:00 p.m. local time on the date it is made for any reason
other than the intended recipient's failure to make the escrow
payment or delivery it is required to make under this Agreement in a
timely fashion.""

(e) Reliance
"(#) A new Section 9(#) is inserted as follows:-

"(#) Reliance. Each party may rely on any communication or document
reasonably believed by it to be genuine and to have been made or
delivered by the person or persons whose name or names and/or
signatures have been previously notified to it by the other party.™

(H EMU
"(#) A new Section (#) is inserted as follows:-

"(#) EMU. The parties agree that the definitions and provisions contained in
Annexes 1 to 5 and Section 6 of the EMU Protocol published by the
International Swaps and Derivatives Association, Inc. on 6 May 1998 are
incorporated into and apply to this Agreement. References in those
definitions and provisions to any "ISDA Master Agreement" will be deemed
to be references to this Agreement.™""

() Agreement covers all transactions

"(#) A new Section (#) is inserted as follows:-
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"(#) Agreement covers all transactions. The parties agree that every
transaction between them is a Transaction governed by this Agreement
unless the terms of this Agreement have been expressly excluded.
This applies whether or not the parties:

(a) refer to this Agreement; or

(b) state that a transaction is governed by the terms of any other master
agreement,

when entering into or confirming the transaction.
For the purposes of this clause, “transaction” means a transaction between
the parties, whether entered into before, on or after the date of this

Agreement, of a type described in the last 6 lines of the definition of
Specified Transaction. "™
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NEW ZEALAND BANKERS’ ASSOCIATION

(the “NZBA")

OPTIONAL PROVISIONS
FOR USE IN ASSOCIATION WITH THE
2007 NZBA SCHEDULE (the “Schedule™)
TO THE
2002 INTERNATIONAL SWAPS AND DERIVATIVES ASSOCIATION, INC.
MASTER AGREEMENT

(the “ISDA MASTER AGREEMENT")

The Schedule sets out recommended terms and conditions to be used by members of the
NZBA in association with the ISDA Master Agreement. The Schedule is drafted on the basis
that the circumstances affecting the pariies are substantially the same and that they are
unlikely to change. However, if this is not the case, the parties may agree fo include a number
of optional provisions additional to those set out in the Schedule. These optional provisions
provide a guide only on the sort of additional terms and conditions that may be considered

appropriate in these circumstances.
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1. “Specified Indebtedness”

The definition of "Specified Indebtedness” in Part 1(c) of the Schedule could be replaced
with the following:-

“Specified Indebtedness” means any obligation (whether present or future, contingent or
otherwise, as principal or surety or otherwise) in respect of money borrowed, raised or
owing under any finance lease, redeemable preference share, letter of credit, futures
contract, guarantee, indemnity or a transaction of a type described in sub-paragraphs (a)(i)
and {ii), {b) and (c) of the definition of "Specified Transaction”.

2. “Threshold Amount”

The definition of “Threshold Amount” in Part 1(c) of the Schedule could be replaced with
the following:-

or

“Threshold Amount” means, in relation to:
(8) Party A, NZS....oooerv. or its equivalent in any other currency or currencies; and
(b PartyB, NZ§.....cocecr. or its equivalent in any other currency or currencies.

For the purpose of determining the equivalent of a New Zealand dollar amount on any date
in another currency (the Other Currency), the New Zealand dollar amount is to be
converted at the rate equal to the spot exchange rate of the foreign exchange agent
(selected as provided below) for the purchase of that Other Currency with New Zealand
Dollars at or about 11:00 a.m. (in Wellington) on that date. The foreign exchange agent is
to be selected in good faith by the party making the determination.

“Threshold Amount” means, in relation to Party [ 1, [ 1% of the total shareholders’ equity
of Party [ ] as specified from time to time in the most recently published audited accounts
of Party [ ], orits equivalent in any other currency or currencies.

3. Condition precedent inapplicable in certain circumstances

or
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(9) Additional Termination Event will apply. The following shall constitute an
Additional Termination Event:

An Event of Default occurs with respect to a party (Party X), Party X has satisfied all
its payment and delivery obligations under Section 2(a)(i) and Section 9(h) with
respect to all Transactions and has no future payment or delivery obligations to the
other party (Party Y) whether absolute or contingent under Section 2(a)(i) or
Section 9(h), and, for a period of one Business Day after Party X has satisfied all
those obligations and notified Party Y that it has done so, Party Y refuses to make a
payment or delivery to Party X based upon the condition precedent in
Section 2(a)(iii).

For the purpose of the foregoing Termination Event, the Affected Party shall be
Party X. However, despite Section 6{b)(iv), Party X is the party entitled to give the
notice under Section 6(b)(iv) designating the Early Termination Date for the foregoing
Termination Event.

A new Section 2(a)(iv) is inserted as follows:-

(iv) The condition precedent in Section 2(a)(iii)(1} does not apply to a payment or
delivery owing by a party if the other party has satisfied in full all its payment and





delivery obligations under Section 2(a)(i) and Section 9(h) and has no future payment
or delivery obligations, whether absolute or contingent, under Section 2(a)(i) or
Section 9(h).

4, Documents to be delivered — annual accounts

Part 3(b} of the Schedule could be expanded by adding the following:-

Party required  Form/Document/ Certificate Date by whichto Covered by
to deliver be delivered Section 3(d)
document Representation
Party B Each annual report of the party, Uponrequest, as  Yes.

containing audited consolidated soon as

financial statements certified by practicable.

independent public accountants

prepared in accordance with

accounting principles generally

accepted in the country of

incorporation of the party.

5. Payments or Deliveries in Trust

(# A new Section 9(#) is inserted as follows:~

(#)

Payments or Deliveries in Trust, |f, by reason of the time difference
between the cities in which payments or deliveries are to be made, it is not
possible for simultaneous payments or deliveries to be made on any date on
which both parties are required to make payments or deliveries under this
Agreement, an amount equal to the payment or the delivery received first on
that date shall be held in trust [{with the right fo co-mingle that amount with its
general funds)] for the benefit of the party required to make such payment or
delivery (the other party) until that other party receives the corresponding
payment or delivery due to it.

6. Payments or Deliveries in Escrow
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(#) A new Section 9(#) is inserted as follows:-

(#)

Payments or Deliveries in Escrow.

(a)  Ifitis not possible for simultaneous payments to be made on a payment
date, because of the time difference between the places in which
paymenis are to be made, either party (electing party) may elect to
make its payment in escrow.

{b)  The electing party must;

(i) nofify the other party that the payment will be made in escrow;
and

{ii) deposit the due payment (deposited payment) with an escrow
agent selected by the electing party on the payment date by 2.00
pm local time in the place where the payment is due; and

(i)  give an irrevocable payment instruction to the escrow agent:
(A) fto release the deposited payment to the other party when

the escrow agent receives payment from the other party
{corresponding payment); or





7. Spot Rate

{c)

(d)
(e)

0

(B) if the corresponding payment is not made on the payment
date, to return the deposited payment to the electing party.

If a party receives a notice under paragraph (b), it must deposit the
corresponding payment with the escrow agent on the payment date.
The corresponding payment must be accompanied by an irrevocable
payment instruction fo immaediately pay the corresponding payment to
the electing party if the escrow agent is still holding the deposited
payment.

The electing party must pay the costs of the escrow arrangements.

Subject to paragraph (f), if the deposited payment is not released by
5.00 pm local time (in the place where the deposited payment is due)
on the payment date, the intended recipient of the deposited payment is
entitied to interest on the deposited payment at the rate offered by the
escrow agent for overnight deposits in the relevant currency in the office
where it holds the deposited payment (applicable at 11.00 am local time
on that date) for the period of the deposit.

The intended recipient is not entitied to the interest referred to in
paragraph (e) if the deposited payment is not released because the
intended recipient failed to make the required corresponding payment to
the escrow agent on the payment date.

The following provision could be added to Part 5 of the Schedule:

(#)  The time for determining a Spot Rate for the purpose of Section 1.16(e) of the 1998
FX and Currency Option Definitions published by International Swaps and
Derivatives Association, Inc. is fo be defermined, for a European option, as at the
Expiration Time and, for an American option or a Bermuda option, as at the time
when the Notice of Exercise is given.

8. 2002 Master Agreement Protocol

The following provision could be added to Part 5 of the Schedule:

(#) 2002 Master Agreement Protocol. The parties agree that the terms of each Annex
to the 2002 Master Agreement Protocol published by the International Swaps and
Derivatives Association, Inc. (the Protocol) shall apply to this Agreement as if the
parties had adhered to the Protocol without amendment.

9. Application and ISDA Definitions

The following provision could be added to Part 5 of the Schedule:

(#) Application and ISDA Definitions

(a)

7756624_1.00C

Application. Every fransaction between the parties that is, or is described in
its confirmation as being, of the type specified in the table below is a
Transaction governed by the terms of this Agreement (and not any other
master agreement) and forms part of this Agreement unless the parties
expressly agree in writing that this clause is not to apply. This applies whether
or not the parties refer to this Agreement or state that the transaction is
governed by the ferms of any other master agreement when entering into the
transaction.





(b) ISDA Definitions. Subject to the terms of any Confirmation, the definitions
and provisions contained in the 2006 ISDA Definitions {or any replacement or
successor definitions), as published by [nternational Swaps and Derivatives
Association, Inc., are deemed to be incorporated into each Confirmation. In
addition, the definitions and provisions contained in the respective ISDA
Definitions specified below (or any replacement or successor definitions) are
incorporated into each Confirmation of a Transaction between the parties that
is, or is described in its Confirmation as being, of the type specified below. [f
there is an inconsistency between those definitions and provisions and any
such Confirmation, the Confirmation prevails.

Types of transactions

Currency option transaction or
FX transaction

ISDA Definitions

1998 FX and Currency Option Definitions
as published by International Swaps and
Derivatives Association, Inc., the
Emerging Markets Traders Association
and the Foreign Exchange Committee

Forward commodity
transaction; spot commodity
transaction; commodity option
transaction; commodity swap
transaction; commodity cap,
collar or floor transaction

Bullion spot transaction;
bullion forward fransaction;
builion swap transaction or
bullion opticon fransaction

Credit derivatives

2005 ISDA Commodity Definitions as
published by International Swaps and
Derivatives Association, Inc.

1997 ISDA Builion Definitions as
published by International Swaps and
Derivatives Association, Inc.

2003 I1SDA Credit Derivatives Definitions

as published by International Swaps and
Derivatives Association, Inc.

10. Early Termination Provision

The following provision could be added to Part 5 of the Schedule:
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{a) Parties share bid/offer spread

(#} EARLY TERMINATION PROVISION

()

(b)

Each party may terminate any Transaction before its stated maturity on
a Break Date (being any date specified as such in the relevant
Confirmation) by giving a notice {other than by facsimile transmission or
electronic messaging system) o ihe other party not less than
twenty (20) Local Business Days before a Break Date. The notice must
specify:

(i}  the Transaction to be terminated; and
(iiy the Break Date; and

iii)

the date and time when quotes under the fifth paragraph of the
definition of Close-out Amount are to be sought.

If a notice is given under paragraph (a):

{i) the Break Date specified in the notice will be deemed to be the
Early Termination Date of the Transaction; and
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(d)

(e)

(f)

(i) the obligations of the parties to make any further payments under
Section 2(a)(i} on or after the Break Date in respect of the
relevant Transaction will terminate and the Transaction will be
deemed to be a Terminated Transaction; and

(i} each party must determine a Close-out Amount on the date and
at the time specified under paragraph (a)(iii).

The amount payable under Section 6(e} in respect of the Terminated
Transaction is fo be determined on the basis that there are two Affecied
Parties.

Despite Section 6(d)(ii}, payment under Section 6(e) must be made on
the Break Date specified in the notice.

In determining the Close-out Amount, each party must:

(i assume that both parties are of the highest credit status (whether
or nof they have such status); and

(i) i requested by the other party, indicate the rate or rates on which
their Close-out Amounts are based.

Nothing in this early termination provision prohibits a party from
specifying an Early Termination Date under Section 6(a) or 6(b)(iv) in
respect of the relevant Transaction after the notice is given under
paragraph (a). If an Early Termination Date so specified occurs on or
before the date that the payment, calculated in accordance with this
early termination provision, is due under Section 6(e) in respect of the
relevant Transaction, then the notice under paragraph (a) has no force
or effect. Otherwise, the notice under paragraph (a) prevails and any
specification of an Early Termination Date under Section 6(a) or (b)(iv)
has no force or effect.

(b) Terminating party bears bid/offer spread

(#) EARLY TERMINATION PROVISION

(a)

(b)

Each party may terminate any Transaction before its stated maturity on
a Break Date (being any date specified as such in the relevant
Confirmation) by giving a notice (other than by facsimile transmission or
electronic messaging system) to the other party not less than
twenty (20) Business Days hefore a Break Date. The notice must
specify:

(i) the Transaction {0 be terminated; and
(i) the Break Date.
if a notice is given under paragraph (a):

i) the Break Date specified in the notice will be deemed to be the
Early Termination Date of the Transaction; and

(iiy the obligations of the parties to make any further payments under
Section 2{(a){i) on or after the Break Date in respect of the
relevant Transaction will terminate and the Transaction will be
deemed to be a Terminated Transaction; and

(iif}  the terminating party is to determine the Close-out Amount except
that, in doing so, each reference to "Determining Party” (other





than the first reference) in the first paragraph of the definition of
“Close-out Amount” is to be taken to be a reference to the non-
Determining Party.

The amount payable under Section 6(¢) in respect of the Terminated
Transaction is to be determined on the basis that there is one Affected
Party with the non-terminating party as the Affected Party.

Despite Section 8(d)(ii), payment under Section 6(e) must be made on
the Break Date specified in the notice.

In determining the Close-out Amount, the terminating party must:

(i}  assume that both parties are of the highest credit status (whether
or not they have such status}); and

(i)  if requested by the other party, indicate the rate or rates on which
their Close-out Amounts are based.

Nothing in this early termination provision prohibits a party from
specifying an Early Termination Date under Section 6(a) or 6(b)(iv) in
respect of the relevant Transaction after the notice is given under
paragraph (a). If an Early Termination Date so specified occurs on or
before the date that the payment, calculated in accordance with this
early termination provision, is due under Section 6(e) in respect of the
relevant Transaction, then the notice under paragraph (a) has no force
or effect. Otherwise, the notice under paragraph (a) prevails and any
specification of an Early Termination Date under Section 6(a} or (b)(iv)
has no force or effect.

The reasoning for the phrase "with the non-terminating party as the Affected Party” in

paragraph (c) is as follows. Under paragraph (b)(iii) of this Early Termination Provision, it is the
terminating party that determines the Close-out Amount. Pursuant to Section 6(e)(i)}(3) and
6(e)(ii}(1), “Non-defaulting Party” in Section 6{e)(i)}(3) equates to the non-Affected Party in
Section 6(e)(ii){(1). Therefore, under the standard ISDA Master Agreement, it is the non-
Affected Party who determines the Section 6(e)(i)(3) amount. Therefore, for the purpose of this
Early Termination Provision, the non-terminating party needs to be the Affected Party.

However, note that paragraph (b)(iii} has the effect that the terminating party must determine the
Close-out Amount from the perspective of the non-terminating party.
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2000 NZBA ADDENDUM NO. 8
RECIPROCAL PURCHASE AGREEMENTS/SECURITIES LENDING TRANSACTIONS

ADDENDUM TO SCHEDULE TO MASTER AGREEMENT OF
INTERNATIONAL SWAP DEALERS ASSOCIATION, INC.

1. Application
By incorporating this Addendum into their Master Agreement, (the “ISDA Master
Agreement”) the parties agree that every reciprocal purchase transaction entered into
between them (each a “REPQO”) and every securities lending transaction entered into
between them (each a “Securities Lending Transaction”) (together a “Securities
Transaction”) is a Transaction for the purposes of and is to be governed by the ISDA
Master Agreement as supplemented by this Addendum.
This applies whether or not the parties:
(@) refer or referred to the ISDA Master Agreement or this Addendum; or

(b) state or stated that the Securities Transaction is governed by any other terms
and conditions,

when entering into or confirming the Securities Transaction.
If a Securities Transaction is a Transaction governed by the terms of this Addendum
and the ISDA Master Agreement in which it is incorporated, then the terms of any other
master agreement do not apply to it even if the parties state that the Securities
Transaction is governed by the terms of any other master agreement when entering
into or confirming the Securities Agreement.

2. Definitions
In this Addendum and in any Confirmation:

“Acquired Securities” in respect of any Securities Transaction, subject to clause 6:

€) means the Securities transferred or to be transferred under the First
Transaction;

(b) includes Alternative Securities;

(c) excludes Acquired Securities substituted by Alternative Securities pursuant to
clause 6(a); and
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(d) may comprise more than one type of Security in respect of a Securities
Transaction;

“Agreed Features” means:

@) in relation to Acquired Securities and Collateral constituted by securities (as the
case may be), those securities transferred or to be transferred under the
Second Transaction of the relevant Securities Transaction, being securities:

0] of the same issuer;
(i) forming part of the same issue; and

(iii) of an identified type, nominal value, description and (unless the parties
otherwise agree in writing) amount,

to Acquired Securities and to Collateral constituted by securities (as the case
may be) transferred under the First Transaction of that Securities Transaction
or previously substituted in accordance with clause 6(a) or clause 6(b) (as the
case may be); and

(b) in relation to any Cash Collateral paid or to be paid under the Second
Transaction of a Securities Lending Transaction, a sum of money equal to the
Cash Collateral paid under the First Transaction of that Securities Lending
Transaction;

“Agreed Value” means, in relation to Alternative Collateral or Alternative Securities, the
value ascribed to that Alternative Collateral or those Alternative Securities, by way of
agreement between the parties as at a date and on such basis as may be determined
by those parties together;

“Alternative Collateral” means in respect of a Securities Lending Transaction under
which Collateral is transferred:

@) New Zealand government stock or Treasury bills;

(b) any other debt securities or financial instruments or arrangements (not being
equities) acceptable to the party to whom the same is to be transferred and/or
paid; and

(© Cash Collateral,

of a type, description and amount agreed between the parties which:

(d) is provided by way of substitution for Collateral originally transferred under the
First Transaction or previously substituted in accordance with clause 6(b); and

(e) has an Agreed Value equal to the Collateral originally transferred under the
First Transaction or previously substituted in accordance with clause 6(b);

“Alternative Securities” means in respect of a Securities Transaction, Securities of a
type, description and amount agreed between the parties which:

@) are provided by way of substitution for Acquired Securities originally transferred
under the First Transaction or previously substituted in accordance with clause
6(a); and
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(b) have an Agreed Value equal to the Acquired Securities originally transferred
under the First Transaction or previously substituted in accordance with clause
6(a);

“‘Austraclear” means the Austraclear New Zealand System, operated by the Reserve
Bank of New Zealand.

‘Business Day” means a day (not being a Saturday or a Sunday) when registered
banks are open for general banking business in Auckland or Wellington.

“‘Buy-In” means in relation to a party to a Securities Transaction, that party’s entry into
a reciprocal purchase transaction or a securities lending transaction (as the case may
be) on the market, or (in the case of a REPO) its purchase of Securities from the
market, following the failure of the other party to the Securities Transaction to transfer
Securities to that party in accordance with the terms of this Addendum;

“‘Buy-In Costs” means all direct and indirect costs and expenses reasonably incurred
by a party to a Securities Transaction as a result of its exercise of a Buy-In including
without limitation:

€) the cost of any replacement contract entered into as a consequence of that
Buy-In;

(b) the cost of terminating that replacement contract as a consequence of
subsequent transfers of Securities being made between the parties; and

(© the cost of utilising or redeploying funds in or in connection with the exercise of
a Buy-In,

adjusted for or taking into account:

(d) in the case of a Buy-In exercised on, or in respect of obligations to be
performed on, a First Transfer Date:

0] the First Purchase Price payable by the Reciprocal Transferor on that
First Transfer Date (in the case of a REPQO); or

(i) the Collateral having the Agreed Features transferable and/or payable
by the Reciprocal Transferor on that First Transfer Date (in the case of a
Securities Lending Transaction); or

(e) in the case of a Buy-In exercised on, or in respect of obligations to be
performed on, a Reciprocal Transfer Date:

0] the Reciprocal Purchase Price payable by the Reciprocal Transferee on
that Reciprocal Transfer Date (in the case of a REPO); or

(i) the Securities Lending Fee payable by the Reciprocal Transferor and
the Collateral having the Agreed Features transferable and/or payable
by the Reciprocal Transferee on that Reciprocal Transfer Date (in the
case of a Securities Lending Transaction);

“Cash Collateral” means cash that takes the form of a deposit of money paid or to be
paid by one party to the other for the purpose of providing Collateral;
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“Collateral” in respect of a Securities Lending Transaction:
(@) means:

0] New Zealand Government Stock or Treasury bills;

(i) any other debt securities or financial instruments or arrangements
acceptable to the party to whom Collateral is to be transferred and/or
paid by the other party under that Securities Lending Transaction
pursuant to clause 7(a); and

(iii) cash; and

(b) includes:

0] Alternative Collateral;

(i) Cash Collateral; and

(iii) the certificates and other documents of, or evidencing title and transfer
of securities transferred or to be transferred by one party to the other for

the purpose of providing Collateral;

(© excludes Collateral substituted for Alternative Collateral pursuant to clause 6(b);
and

(d) does not include equities;

“Contract Rate” for a day means, in relation to a REPO, the rate to be applied to the
First Purchase Price for that day in the manner described in the definition of
“Reciprocal Purchase Price”.

“First Purchase Price” means in relation to a REPO, the purchase price paid for the
Acquired Securities under the First Transaction on the First Transfer Date;

“First Transaction” means the agreement referred to in the definition of:

€) “Reciprocal Purchase Agreement” under which (inter alia) the Reciprocal
Transferee transfers the Acquired Securities to the Reciprocal Transferor on
the First Transfer Date; or

(b) “Securities Lending Transaction” under which (inter alia) the Reciprocal
Transferee transfers the Acquired Securities to the Reciprocal Transferor on
the First Transfer Date;

“First Transfer Date” unless otherwise agreed means the Trade Date;

“‘Reciprocal Purchase Agreement” or “REPO” means two related transactions
entered into at the same time between the Reciprocal Transferor and the Reciprocal
Transferee:

(@) the first being the transfer of the Acquired Securities by the Reciprocal

Transferee to the Reciprocal Transferor against payment to the Reciprocal
Transferee of the First Purchase Price; and
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(b) the second being:

0] the subsequent transfer by the Reciprocal Transferor to the Reciprocal
Transferee of Securities having the Agreed Features; or

(i) (if and to the extent that Acquired Securities transferred by the
Reciprocal Transferee to the Reciprocal Transferor have been
redeemed) the payment of a sum of money equivalent to the proceeds
of that redemption by the Reciprocal Transferor to the Reciprocal
Transferee;

against payment by the Reciprocal Transferee to the Reciprocal Transferor of
the Reciprocal Purchase Price;

“Reciprocal Purchase Price” means, in relation to a REPO, an amount agreed or, in
the absence of agreement:

(@) the First Purchase Price; plus

(b) for each day from and including the First Transfer Date to but excluding the
Reciprocal Transfer Date an amount equal to

First Purchase x 1 X CR
Price 365 100
where CR = a rate per annum being the Contract Rate (expressed as a

number and not a percentage) agreed for that day;

“‘Reciprocal Transfer Date” means the date on which the Second Transaction is to be
completed determined in accordance with clause 4;

“‘Reciprocal Transferee” means:

@) in relation to a REPO, that party which, as at the Trade Date, simultaneously
agrees to:

0] transfer the Acquired Securities to the Reciprocal Transferor under the
First Transaction, against payment to it of the First Purchase Price; and

(i) take transfer of Securities having the Agreed Features from the
Reciprocal Transferor under the Second Transaction, by payment by it
of the Reciprocal Purchase Price; and

(b) in relation to a Securities Lending Transaction, that party which, as at the Trade
Date, simultaneously agrees to:

0] transfer the Acquired Securities to the Reciprocal Transferor under the
First Transaction against payment to it of the Securities Lending Fee (in
arrears) and (if so required) transfer and/or payment to it of the
Collateral required in respect of that Securities Lending Transaction; and

(i) take transfer of Securities having the Agreed Features from the
Reciprocal Transferor under the Second Transaction, against the
transfer and/or payment by it of Collateral having the Agreed Features (if

any);
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“Reciprocal Transferor” means:

(@) in relation to a REPO, that party which, as at the Trade Date, simultaneously
agrees to:

0] take transfer of the Acquired Securities from the Reciprocal Transferee
under the First Transaction by payment by it of the First Purchase Price;
and

(i) transfer Securities having the Agreed Features to the Reciprocal
Transferee under the Second Transaction against payment to it of the
Reciprocal Purchase Price; and

(b) in relation to a Securities Lending Transaction, that party which, as at the Trade
Date, simultaneously agrees to:

0] take transfer of the Acquired Securities from the Reciprocal Transferee
under the First Transaction by payment by it of the Securities Lending
Fee (in arrears) and (if so required) transfer and/or payment of the
Collateral required in respect of that Securities Lending Transaction; and

(i) transfer Securities having the Agreed Features to the Reciprocal
Transferee under the Second Transaction and pay the relative
Securities Lending Fee, against the transfer and/or payment to it of
Collateral having the Agreed Features (if any);

“Second Transaction” means the agreement referred to in the definition of:

(@) “Reciprocal Purchase Agreement” under which (inter alia) the Reciprocal
Transferee takes transfer of Securities having the Agreed Features from the
Reciprocal Transferor on the Reciprocal Transfer Date; or

(b) “Securities Lending Transaction” under which (inter alia) the Reciprocal
Transferee takes transfer of Securities having the Agreed Features from the
Reciprocal Transferor on the Reciprocal Transfer Date;

“Securities”

(@) means:

0] New Zealand Government stock or Treasury bills; and

(ii) any other debt securities specified in the relative Confirmation or
Supplementary Confirmation;

(b) includes any other securities which the parties may agree are to be securities
either generally or in respect of a particular Securities Transaction;

(©) includes the certificates and other documents of, or evidencing, title and
transfer in respect of those securities; and

(d) does not include equities;
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“Securities Lending Fee” means, in respect of a Securities Lending Transaction, the
daily fee agreed between the parties in respect of that Securities Lending Transaction
payable by the Reciprocal Transferor to the Reciprocal Transferee from and including
the First Transfer Date to, but excluding, the Reciprocal Transfer Date;

“Securities Lending Transaction” means two related transactions entered into at the
same time between the Reciprocal Transferor and the Reciprocal Transferee:

@) the first being the transfer of Acquired Securities by the Reciprocal Transferee
to the Reciprocal Transferor against the payment of the relative Securities
Lending Fee (in arrears) and (if required by the Reciprocal Transferee) the
transfer and/or payment to that Reciprocal Transferee of the Collateral required
in respect of that transaction; and

(b) the second being:

0] the subsequent transfer by the Reciprocal Transferor to the Reciprocal
Transferee of Securities having the Agreed Features together with
payment by the Reciprocal Transferor of the relative Securities Lending
Fee; or

(i) (if and to the extent that Acquired Securities transferred by the
Reciprocal Transferee to the Reciprocal Transferor have been
redeemed), the payment of a sum of money equivalent to the proceeds
of that redemption by the Reciprocal Transferor to the Reciprocal
Transferee,

against transfer and/or payment by the Reciprocal Transferee of Collateral
having the Agreed Features to the Reciprocal Transferor (which payment may
include a sum of money equivalent to the redemption proceeds of the Collateral
originally transferred or previously substituted, if and to the extent that
Collateral has been redeemed);

“Supplementary Confirmation” means documents or other confirming evidence
exchanged between the parties confirming a variation to a Securities Transaction;

“Trade Date” means the date on which the Securities Transaction is entered into; and

“Variation Date” means a day on which a variation to the Securities Transaction takes
effect.

3. Nature of a Securities Agreement
(@) Each of the parties acknowledges that upon:
0] payment of the First Purchase Price (in the case of a REPO); and
(i) transfer of the Acquired Securities and the transfer and/or payment of
any required Collateral (in the case of a Securities Lending
Transaction),

on the First Transfer Date, all right, title and interest of:

(iii) the Reciprocal Transferee in and to the Acquired Securities passes to
the Reciprocal Transferor; and
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(iv) the Reciprocal Transferor in and to any Collateral the subject of the
Securities Lending Transaction passes to the Reciprocal Transferee,

and the party to whom those Acquired Securities or that Collateral is transferred
is free to deal with those Acquired Securities or that Collateral as it thinks fit.
This applies even if a party should become entitled to a payment under clause
10 in respect of those Acquired Securities or that Collateral. If an entitlement
arises, it represents additional consideration for the transfer of the Acquired
Securities or the transfer of the Collateral (as the case may be). Neither party
is obliged under the Second Transaction to transfer the same Acquired
Securities or the same Collateral previously transferred to it. Such obligation is
limited to the transfer of Securities having the Agreed Features or Collateral
having the Agreed Features (as the case may be).

(b) Both parties acknowledge that neither a REPO nor a Securities Lending
Transaction is to be construed as giving rise to a loan by one party to the other
or creating a security interest in any Securities. Both parties agree to transfer
legal and beneficial title to Securities under the First Transaction and the
Second Transaction free of any security interest.

4. Reciprocal Transfer Date
€) The Reciprocal Transfer Date is the Business Day that is agreed between the
parties on or prior to the Trade Date as the Reciprocal Transfer Date for the
relevant Securities Transaction, and in default of such agreement, the Business
Day that is notified by one party to the other as being the Reciprocal Transfer
Date for that Securities Transaction.
(b) If the Reciprocal Transfer Date is to be notified by one party to the other:
0] the notification may be oral,
(i) the notification must be given not later than 11.00 am (local time in the
place for notification) on a Business Day if settlement is required on that
Business Day; and

(iii) if both parties notify a Reciprocal Transfer Date, the date specified by
the Reciprocal Transferee prevails.

5. Varying the Contract Rate
The Contract Rate agreed on the Trade Date applies for the Trade Date and each
following day until otherwise agreed. The Contract Rate agreed on a Variation Date
applies for that Variation Date and each following day until otherwise agreed.

6. Substitution

(@) In respect of any REPO, at any time between the Trade Date and the
Reciprocal Transfer Date:

0] the Reciprocal Transferee may, subject to agreement with and

acceptance by the Reciprocal Transferor, substitute Alternative
Securities for any Acquired Securities; and
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(i) the Reciprocal Transferor may, subject to agreement with and
acceptance by the Reciprocal Transferee, require the Reciprocal
Transferee to substitute Alternative Securities for any Acquired
Securities.

(b) In respect of a Securities Lending Transaction, at any time between the Trade
Date and the Reciprocal Transfer Date:

0] the Reciprocal Transferee may, subject to agreement with and
acceptance by the Reciprocal Transferor, require the Reciprocal
Transferor to substitute Alternative Collateral for any Collateral; and

(i) the Reciprocal Transferor may, subject to agreement with and
acceptance by the Reciprocal Transferee, substitute Alternative
Collateral for any Collateral.

(© The substitution of Alternative Securities for any Acquired Securities pursuant
to clause 6(a) and the substitution of Alternative Collateral for any Collateral
pursuant to clause 6(b) is to be made by:

0] (if clause 6(a) applies) transfer to the Reciprocal Transferor of those
Alternative Securities by the Reciprocal Transferee;

(i) (if clause 6(b) applies) transfer to the Reciprocal Transferee of that
Alternative Collateral by the Reciprocal Transferor; and

(iii) simultaneous transfer of the relevant amount of Securities having the
Agreed Features or Collateral having the Agreed Features (as the case
may be):

(A) to the Reciprocal Transferee by the Reciprocal Transferor, in
respect of the Acquired Securities being substituted; and

(B) to the Reciprocal Transferor by the Reciprocal Transferee, in
respect of the Collateral being substituted.

If either or both of the transfers is or are settled on a payment against delivery
basis, the parties are to make payments as between each other which will
ensure the aggregate amount paid by each party equals the aggregate amount
received by it.

7. Settlement
@) On the First Transfer Date:

0] the Reciprocal Transferee must in relation to any Securities Transaction
deliver to the Reciprocal Transferor signed transfers (marked in the
case of Securities for which the Reserve Bank is the registrar) for the
Acquired Securities or otherwise transfer the Acquired Securities to the
Reciprocal Transferor by a method acceptable to the Reciprocal
Transferor;

(i) the Reciprocal Transferor must, in relation to a REPO, pay the First
Purchase Price to the Reciprocal Transferee; and
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(iii)

the Reciprocal Transferor must, in relation to a Securities Lending
Transaction:

(A) have agreed to make payment in arrears of the Securities
Lending Fee for that Securities Lending Transaction; and

(B) transfer and/or pay to the Reciprocal Transferee the Collateral (if
any) required in respect of that Securities Lending Transaction.

(b) On the Reciprocal Transfer Date:

(i)

(ii)

(iii)

(iv)

(8) Buy-In

the Reciprocal Transferor must in relation to any Securities Transaction
deliver to the Reciprocal Transferee signed transfers (marked in the
case of Securities for which the Reserve Bank is registrar) for Securities
having the Agreed Features or otherwise transfer Securities having the
Agreed Features to the Reciprocal Transferee by a method acceptable
to the Reciprocal Transferee;

the Reciprocal Transferee must, in relation to a REPO, pay the
Reciprocal Purchase Price to the Reciprocal Transferor;

the Reciprocal Transferor must, in relation to a Securities Lending
Transaction, pay the relative Securities Lending Fee to the Reciprocal
Transferee; and

the Reciprocal Transferee must, in relation to a Securities Lending
Transaction, transfer and/or pay to the Reciprocal Transferor, Collateral
having the Agreed Features (if any).

€) If, with respect to a Securities Transaction, the Reciprocal Transferee fails to
transfer the Acquired Securities to the Reciprocal Transferor, on the First
Transfer Date in accordance with the terms of this Addendum, the Reciprocal
Transferor may exercise a Buy-In. If the Reciprocal Transferor does exercise a
Buy-In, then:

(i)

(ii)

(iii)

the Reciprocal Transferee is to account to the Reciprocal Transferor for
all Buy-In Costs incurred by the Reciprocal Transferor as a result of the
exercise of that Buy-In;

the Reciprocal Transferee must make payment to the Reciprocal
Transferor of a sum equal to those Buy-In Costs on the Business Day
on which written demand is received by it from the Reciprocal Transferor
for those Buy-In Costs (so long as that written demand is given to the
Reciprocal Transferee not later than 11.00 am (local time in the place of
notification) on that Business Day);

the Reciprocal Transferee is under no further obligation to transfer the
relevant Acquired Securities to the Reciprocal Transferor, nor is the
Reciprocal Transferor under any further obligation to make payment of
the First Purchase Price (in the case of a REPO) or take transfer of
those Acquired Securities (in the case of a Securities Lending
Transaction);
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(iv) the Reciprocal Transferee remains obliged to pay the Reciprocal
Purchase Price to the Reciprocal Transferor on the Reciprocal Transfer
Date (in the case of a REPO) and the Reciprocal Transferee remains
obliged to transfer and/or pay Collateral having the Agreed Features (if
any) to the Reciprocal Transferor on the Reciprocal Transfer Date (in
the case of a Securities Lending Transaction); and

(V) the Reciprocal Transferor remains obliged to transfer Securities having
the Agreed Features to the Reciprocal Transferee on the Reciprocal
Transfer Date and (in the case of a Securities Lending Transaction) to
pay the relative Securities Lending Fee.

Once Buy-In is exercised by the Reciprocal Transferor, the Reciprocal
Transferor shall promptly notify the Reciprocal Transferee of that fact.

(b) If, with respect to a Securities Transaction, the Reciprocal Transferor fails to
transfer Securities having the Agreed Features to the Reciprocal Transferee on
the Reciprocal Transfer Date in accordance with the terms of this Addendum,
the Reciprocal Transferee may exercise a Buy-In. If the Reciprocal Transferee
does exercise a Buy-In, then:

0] the Reciprocal Transferor is to account to the Reciprocal Transferee for
all Buy-In Costs incurred by the Reciprocal Transferee as a result of the
exercise of that Buy-In;

(i) the Reciprocal Transferor must make payment to the Reciprocal
Transferee of a sum equal to those Buy-In Costs on the Business Day
on which written demand is received by it from the Reciprocal
Transferee for those Buy-In Costs (so long as that written demand is
given to the Reciprocal Transferor not later than 11.00am (local time in
the place of notification) on that Business Day);

(iii) the Reciprocal Transferor shall be under no further obligation to transfer
Securities having the Agreed Features to the Reciprocal Transferee or
(in the case of a Securities Lending Transaction) to pay the relative
Securities Lending Fee; and

(iv) the Reciprocal Transferee shall be under no further obligation to make
payment of the Reciprocal Purchase Price to the Reciprocal Transferor
(in the case of a REPO) or to transfer and/or pay Collateral having the
Agreed Features to the Reciprocal Transferor (in the case of a
Securities Lending Transaction).

Once Buy-In is exercised by the Reciprocal Transferee, the Reciprocal
Transferee shall promptly notify the Reciprocal Transferor of that fact.

(© A demand served by one party on the other for the purposes of clause (8)(a)(ii)
or clause (8)(b)(ii) (as the case may be) shall specify the Buy-In Costs required
to be paid to that party by the other party and shall set out in reasonable detalil
the basis on which such Buy-In Costs have been calculated.

(d) A party to this Agreement shall not be precluded from exercising its rights under

Section 6 of the ISDA Master Agreement merely because it has exercised a
Buy-In pursuant to this clause 8.
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10.

11.

12.

Payments

Payments must be made in New Zealand dollars. They must be made on the due date
by bank cheque before 4.00 pm (local time in the place for payment) or through
Austraclear, unless otherwise agreed.

Adjustments

€) If the date when books are closed for determining entitlement to the next
coupon or other income distribution for any Acquired Securities or for any
Collateral occurs after those Acquired Securities or that Collateral is transferred
under or in respect of the First Transaction and before Securities having the
Agreed Features or Collateral having the Agreed Features are transferred on
the Reciprocal Transfer Date, then the Reciprocal Transferor must pay to the
Reciprocal Transferee an amount equal to the coupon or other income
distribution on the day the coupon or other income distribution is paid by the
issuer of the Acquired Securities and the Reciprocal Transferee must pay to the
Reciprocal Transferor an amount equal to the coupon or other income
distribution on the day the coupon or other income distribution is paid by the
issuer of the Collateral.

(b) For the purposes of clause 5(a) of the ISDA Master Agreement the failure of a
party to make payment to the other in accordance with clause 10(a) when that
payment is due to be made shall be deemed to be a failure by that party to
make when due payment under clause 2(a)(i) of the ISDA Master Agreement.

Payments on Early Termination

Notwithstanding paragraph (f) of Part 1 of the Schedule to the ISDA Master
Agreement, if an Early Termination Date occurs and one or more of the Terminated
Transactions include Securities Transactions then in relation to those Securities
Transactions that are Terminated Transactions and for the purposes of clause 6(e) of
the ISDA Master Agreement:

€) Loss will apply; and
(b) the Second Method will apply.
Confirmations

The parties acknowledge that Securities Transactions governed by the terms of this
Addendum and the ISDA Master Agreement in which it is incorporated and variations
to Securities Transactions may be confirmed by various methods including, without
limitation, the following:

Electronic clearing house system (if available)
Letter

Telex

Reuters direct dealing system

Telerate trading service

Bloomberg message function

Facsimile

A confirmation of a Securities Transaction or a confirmation of a variation to a
Securities Transaction produced by any of these methods in accordance with market
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conventions constitutes a Confirmation or Supplementary Confirmation for the purpose
of this Agreement. Each such Confirmation or Supplementary Confirmation
supplements, forms part of, and is subject to the ISDA Master Agreement in which this
Addendum is incorporated.

The definitions and provisions contained in this Addendum are incorporated into each
such Confirmation and Supplementary Confirmation. If there is an inconsistency
between this Addendum and any such Confirmation or Supplementary Confirmation,
the Confirmation or Supplementary Confirmation will govern.

The parties acknowledge that some Confirmations and some Supplementary
Confirmations may describe some items by a term other than as defined in this
Addendum. In any case where the intention is clear that a term used in a Confirmation
or a Supplementary Confirmation is intended to specify the particulars for a defined
term in this Addendum, then that term is to be deemed to be that defined term in this
Addendum.
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2000 NZBA Addendum No. 6
FOREIGN EXCHANGE TRANSACTIONS

ADDENDUM TO SCHEDULE TO MASTER AGREEMENT OF INTERNATIONAL
SWAP DEALERS ASSOCIATION, INC.

(1) Application. By incorporating this Addendum in their ISDA Master Agreement ("the ISDA
Master Agreement"), the parties agree that every FX Transaction entered into between
them is a Transaction governed by the ISDA Master Agreement as supplemented by this
Addendum.

This applies whether or not the parties:-
@) refer or referred to the ISDA Master Agreement or this Addendum; or

(b) state or stated that the FX Transaction is governed by any other terms and
conditions,

when entering into or confirming the FX Transaction.

(2) Foreign exchange market conventions. Unless the parties otherwise agree and
without affecting any payment obligation under the ISDA Master Agreement, each
payment to be made under an FX Transaction will be made in accordance with the foreign
exchange market convention for payment of the currency required to be paid, including for
example:-

€) the day divisor of the relevant currency; and

(b) the time the Value Date is deemed to change within New Zealand for currencies
other than New Zealand Dollars after the local market has opened.

(3) Confirmations.

@) The definitions and provisions contained in the 1998 FX and Currency Option
Definitions as published by International Swaps and Derivatives Association, Inc.,
the Emerging Markets Traders Association and the Foreign Exchange Committee
("the 1998 FX Definitions") and in this Addendum are incorporated into each
Confirmation of a Transaction to which this Addendum applies. If there is an
inconsistency between those definitions and provisions and any such
Confirmation, the Confirmation will govern. For the avoidance of doubt, if there is
an inconsistency between the 1998 FX Definitions and the 1991 Definitions, the
1998 FX Definitions will govern for the purpose of the relevant Transaction.

(b) The parties acknowledge that some Confirmations may describe some items by a
term other than the defined term in this Addendum. In any case where the
intention is clear that a term used in a Confirmation is intended to specify the
particulars for a defined term in this Addendum, then that term is deemed to be
that defined term in this Addendum.
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2000 NZBA Addendum No. 3
CURRENCY OPTIONS

ADDENDUM TO SCHEDULE TO MASTER AGREEMENT OF
INTERNATIONAL SWAP DEALERS ASSOCIATION, INC.

Application. By incorporating this Addendum in their ISDA Master Agreement ("the ISDA
Master Agreement"), the parties agree that every Currency Option entered into between
them is a Transaction governed by the ISDA Master Agreement as supplemented by this
Addendum.

This applies whether or not the parties:-
@) refer or referred to the ISDA Master Agreement or this Addendum; or

(b) state or stated that the Currency Option is governed by any other terms and
conditions,

when entering into or confirming the Currency Option.

Expiration Date. In the definition of "Expiration Date" in Section 3.5(d) of the 1998 FX
and Currency Option Definitions as published by International Swaps and Derivatives
Association, Inc., the Emerging Markets Traders Association and the Foreign Exchange
Committee ("1998 FX Definitions") the words commencing with “subject” to the end of that
sentence are deleted.

Strike Price. If the Settlement Date is adjusted by a Business Day Convention, then no
adjustment shall be made to the Strike Price.

Premium, Price. If both a "Premium" and "Price" are specified in its Confirmation, the
term "Price" will be deemed not to be included in the Confirmation.

Non-payment of Premium. Unless otherwise agreed, a purported exercise of the
Currency Option is not effective if the Premium due for payment before the purported
exercise has not been paid in full.

Expiration Date before Premium Payment Date. If the Expiration Date occurs before
the Premium Payment Date and the Buyer does not pay the Premium on or before the
Premium Payment Date, then any purported exercise of the Currency Option is ineffective
and the Seller need not settle on the Settlement Date or at any other time.

Partial exercise. In the case of an American Style Option, if agreed between the Buyer
and Seller, the Buyer may elect to exercise any part of the Currency Option. The
following conditions apply to a partial exercise:-

(@) the Buyer must specify in the Notice of Exercise the amount of the Put Currency or
Call Currency the subject of the partial exercise; and
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(b) after partial exercise, the terms of the Currency Option will be deemed to have
been amended by reducing the amount of the Put Currency and the amount of the
Call Currency by the amounts of the partial exercise.

(8) Premium Adjustment. If the Premium Payment Date or a day for paying a surrender
premium is adjusted in accordance with a Business Day Convention, there shall be no
adjustment of the Premium or surrender premium.

(9) Notice of Exercise. A Notice of Exercise should specify:-

(@) the name of the Buyer;

(b) the name of the Seller;

(c) the Strike Price;

(d) whether the Currency Option is a put or call;

(e) the Expiration Date;

0) the Put Currency and amount and Call Currency and amount the subject of the
exercise; and

(9) whether the Currency Option is being fully or partially exercised.

(10) In-the-Money Amount. Unless otherwise agreed by the parties, the In-the-Money
Amount is payable in the currency in which the Premium is payable.

(11) Spot Rate. Section 1.16(e) of the 1998 FX Definitions is amended by inserting the
following additional sentence:-

“The time at which such rate is to be determined for a European Option is the
Expiration Time; and for an American Option or a Bermuda Option is the time when
the Notice of Exercise is given.”

(12) Surrender. The Buyer may give a notice to the Seller offering to surrender all or part of
the unexercised part of a Currency Option. The following conditions apply to a
surrender:-

(@) unless otherwise specified by the Buyer, a surrender offer will be taken as an offer
to surrender the whole of the Currency Option;

(b) the Seller in its absolute discretion may reject an offer to surrender;

(© a surrender may occur only if the terms of the surrender are agreed (including,
without limitation, any consideration for the surrender and the time when that
consideration must pass);

(d) a surrender arrangement may be concluded orally or in writing, but if concluded
orally must be confirmed in writing as soon as practicable; and

(e a surrender of a Currency Option is effective when the consideration passes. The
Buyer then will be taken to have surrendered its rights in respect of the Currency
Option (or, if a partial surrender, the agreed part) and to have released the Seller
from any further obligation in respect of the Currency Option (or, if a partial
surrender, the agreed part).
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(13) Automatic Exercise. Unless otherwise agreed, Section 3.6(c) of the 1998 FX Definitions
does not apply to any Currency Option between the parties.

(14) Market Quotation. For purposes of the determination of a Market Quotation for a
Terminated Transaction that is identified as a Currency Option, the quotations obtained
from Reference Market-makers shall take into account, as of the relevant Early
Termination Date, the economic equivalent of the right or rights granted pursuant to that
Currency Option which are or may become exercisable.

(15) Confirmations.

(@) The definitions and provisions contained in the 1998 FX Definitions and in this
Addendum are incorporated into each Confirmation of a Transaction to which this
Addendum applies. If there is an inconsistency between those definitions and
provisions and any such Confirmation, the Confirmation will govern. For the
avoidance of doubt, if there is an inconsistency between the 1998 FX Definitions
and the 1991 Definitions, the 1998 FX Definitions will govern for the purpose of the
relevant Transaction.

(b) The parties acknowledge that some Confirmations may describe some items by a
term other than the defined term in this Addendum. In any case where the
intention is clear that a term used in a Confirmation is intended to specify the
particulars for a defined term in this Addendum, then that term is to be deemed to
be that defined term in this Addendum.
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2000 NZBA Addendum No. 4
SWAPTIONS

ADDENDUM TO SCHEDULE TO MASTER AGREEMENT OF
INTERNATIONAL SWAP DEALERS ASSOCIATION, INC.

Application. By incorporating this Addendum in their ISDA Master Agreement ("the ISDA
Master Agreement"), the parties agree that every swaption entered into between them,
each a "Swaption", is a Transaction governed by the ISDA Master Agreement as
supplemented by this Addendum.

This applies whether or not the parties:-

(@)
(b)

refer or referred to the ISDA Master Agreement or this Addendum; or

state or stated that the Swaption is governed by any other terms and conditions,

when entering into or confirming the Swaption.

Cash Settlement Amount. If Cash Settlement is applicable, the Cash Settlement
Amount is the value of the Underlying Swap Transaction at the Relevant Time* as
determined by:

(@)
(b)

the Calculation Agent; or

if the parties do not agree on the value determined by the Calculation Agent, the
following method. The Calculation Agent is to determine a value of the Underlying
Swap Transaction using the method set out in the definition of “Market Quotation”
in Section 14 of this Agreement except that the Calculation Agent must request
Reference Market-makers to quote at the mid-market rate. The value of the
Underlying Swap Transaction is the Market Quotation determined by the
Calculation Agent.

If Reference Market-makers are specified in the Confirmation, then quotes are to
be sought only from those Reference Market-makers.

If no Calculation Agent is specified in the Confirmation, then the Calculation Agent
for the purpose of determining the Cash Settlement Amount is the Seller.

*For a European Option, the “Relevant Time” is the Expiration Time. For an
American Option, the “Relevant Time” is the time when the Notice of Exercise is
delivered.

Premium or Cash Settlement Amount Adjustment. If the Premium Payment Date or
Cash Settlement Payment Date is adjusted in accordance with a Business Day
Convention, there shall be no adjustment to the Premium or Cash Settlement Amount.

Notice of Exercise. A Notice of Exercise should specify:-

(@)

the name of the Buyer;
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(6)

(7)

(8)

(b) the name of the Seller;

(© whether the Swaption is to pay or receive the Fixed Rate;
(d) the Fixed Rate;

(e) the Notional Amount;

() the Expiration Date;

(9) the Termination Date; and

(h) the Trade Date.

Exercise Period for American Option. The Exercise Period for an American Option is
any date from and including the Trade Date to and including the Expiration Date.

Non-payment of Premium. Unless otherwise agreed, a purported exercise of the
Swaption is not effective if the Premium due for payment before the purported exercise
has not been paid in full.

Market Quotation. For purposes of the determination of a Market Quotation for a
Terminated Transaction that is identified as a Swaption, the quotations obtained from
Reference Market-makers shall take into account, as of the relevant Early Termination
Date, the economic equivalent of the right or rights granted pursuant to that Swaption
which are or may become exercisable.

Confirmations. The parties acknowledge that some Confirmations may describe some
items by a term other than the defined term in this Addendum. In any case where the
intention is clear that a term used in a Confirmation is intended to specify the particulars
for a defined term in this Addendum, then that term is deemed to be that defined term in
this Addendum.
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2000 NZBA Addendum No. 2
INTEREST RATE CAPS, COLLARS AND FLOORS

ADDENDUM TO SCHEDULE TO MASTER AGREEMENT OF
INTERNATIONAL SWAP DEALERS ASSOCIATION, INC,

Application. By incorporating this Addendum in their ISDA Master Agreement ("the ISDA
Master Agreement”), the parties agree that every interest rate cap, collar or floor entered
into between them, each a "Rate Cap Transaction”, "Rate Collar Transaction" or "Rate
Floor Transaction”, as the case may be, is a Transaction governed by the ISDA Master
Agreement as supplemented by this Addendum.

This applies whether or not the parties:-
{(a) refer or referred to the ISDA Master Agreement or this Addendum; or

{b) state or stated that the Rate Cap Transaction, Rate Coliar Transaction or Rate
Floor Transaction is governed by any other terms and conditions,

when entering into or confirming the Rate Cap Transaction, Rate Collar Transaction or
Rate Floor Transaction.

Swap Basis. If the Calculation of Floating Amount is specified as "Swap Basis", Article
8.1 of the 1991 Definitions applies to the Transaction.

FRA Basis. If the Calculation of Floating Amount is specified as "FRA Basis", Article 6.1
of the 1991 Definitions does not apply to the Transaction. Instead the Floating Amount
payable on a Payment Date:-

(a) for a Rate Cap Transaction or the Rate Cap part of a Rate Collar Transaction is to
be calculated in accordance with the formula in paragraph (4) of this Addendum;
and

(b) for a Rate Floor Transaction or the Rate Floor part of a Rate Collar Transaction is
to be calculated in accordance with the formula in paragraph (5) of this
Addendum.

Floating Amount - Rate Cap Transaction.

FA = NA x 36500 x f( 1 ) - ( 1 )3
(36500 + (CR x N)) (36500 + (F x N))]

where; -

FA Floating Amount.

NA Notional Amount.
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)

N = actual number of days in the Calculation Period in respect of which
payment is being made.

CR = Cap Rate.

F = Fioating Rate (plus or minus the Spread, if any} calculated on an

assumption that Article 6.2(2)(i) of the 1991 Definitions did not exist.

If the Cap Rate is less than the Floating Rate, then the Floating Rate Payer must pay the
Floating Amount to the Fixed Rate Payer.

Floating Amount - Rate Floor Transaction.

FA = NA x 38500 x [( 1 )= ( 1 1
[(36500 + (F x N)) (36500 + (FR x N})]
where:-
FA = Floating Amount.
NA = Notional Amount.
N = actual number of days in the Caiculation Period in respect of which
payment is being made.
FR = Floor Rate.
F = Floating Rate (plus or minus the Spread, if any) calculated on an

assumption that Article 6.2(a)(i} of the 1891 Definitions did not exist.

If the Floor Rate exceeds the Floating Rate, then the Floating Rate Payer must pay the
Floating Amount to the Fixed Rate Payer.

Premium Adjustment. If the Fixed Rate Payment Date is adjusted in accordance with a
Business Day Convention, there shall be no adjustment of the Premium.

Market Quotation. For the purposes of the determination of a Market Quotation for a
Terminated Transaction in respect of which a party ("X"} had, immediately pricr to the
designation or occurrence of the relevant Early Termination Date, no future payment
obligations, whether absociute or contingent, under Section 2{a)(i) of the ISDA Master
Agreement with respect to the Terminated Transaction:-

(a) the gquotations obtained from Reference Market-makers shall be such as to
preserve the economic equivalent of the payment obligations of the party ("Y") that
had, immediately prior to the designation or occurrence of the relevant Early
Termination Date, future payment obligations, whether absolute or contingent,
under Section 2(a)(i) of the ISDA Master Agreement with respect to the
Terminated Transaction; and

(b) if X is making the determination, such amounts shall be expressed as positive
amounts and if Y is making the determination, such amounts shall be expressed
as negative amounts.

Confirmations. The parties acknowledge that some Confirmations may describe some
items by a term other than the defined term in this Addendum. In any case where the
intention is clear that a term used in a Confirmation is intended to specify the particulars
for a defined term in this Addendum, then that term is deemed to be that defined term in
this Addendum.
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MASTER REPURCHASE AND SECURITIES LENDING AGREEMENT

This agreement is to be used for repos, reverse repos and securities lending of debt
securities

Dated as of

BETWEEN:

(“Party A”)

AND:

(“Party B”)

2.1

PART | - APPLICATION AND INTERPRETATION
APPLICATION
From time to time, the parties to this Master Agreement may enter into:
@) Repurchase Transactions; and/or
(b) Securities Lending Transactions.
Each of these Transactions will be governed by this Master Agreement and any
supplemental terms and conditions agreed in the Annex, unless otherwise agreed
between the parties in writing.
Nothing in this Master Agreement obliges the parties to enter into any Transaction.

INTERPRETATION

Definitions: In this Agreement and in any Transaction, unless the context otherwise
requires:

“Act of Insolvency” means, in respect of either party:

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

(b) its admitting in writing its inability to pay its debts as they become due; or

© its seeking, consenting to or acquiescing in the appointment of any trustee,
administrator, receiver, liquidator, judicial manager or statutory manager or
analogous officer of it or any material part of its property; or

(d) the presentation or filing of an application in respect of it:

0] in any court or before any agency alleging or for its bankruptcy or
liquidation (or any analogous proceeding); or

(i) seeking any reorganisation, arrangement, composition, re-adjustment,
administration, dissolution or similar relief,
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under any present or future statute, law or regulation, that application (except in
the case of an application for its liquidation or any analogous proceeding) not
having been stayed or dismissed within 30 days of its filing; or

(e) the appointment of a receiver, administrator, liquidator, trustee, judicial
manager or statutory manager or analogous officer of it over all or any material
part of its property;

“‘Additional Collateral” is defined in clause 16.2(b)(ii);

“‘Agreed Value” means, in relation to Alternative Collateral or Alternative Securities, the
value ascribed to that Alternative Collateral or to those Alternative Securities, by way of
agreement between the parties as at a date and on such basis as may be determined
by those parties together;

“‘Additional Purchased Securities” is defined in clause 7.1(b);

“Agreement”:

(@) means this Master Agreement and all Confirmations; and

(b) includes any supplemental terms and conditions contained in the Annex;

“Alternative Collateral” means, in respect of any Securities Lending Transaction
under which Collateral is transferred, Collateral of a type, description and amount
agreed between the parties which:

€) is provided by way of substitution for Collateral originally transferred or
previously substituted in accordance with clause 15.1, 16.2 or 17 (as the case
may be); and

(b) has an Agreed Value equal to the Collateral originally transferred or previously
substituted in accordance with clause 15.1, 16.2 or 17 (as the case may be);

“Alternative Securities” means, in respect of Transactions under which Purchased
Securities or Borrowed Securities have been transferred, Securities of a type,
description and amount agreed between the parties which:

(@) are provided by way of substitution for the Purchased Securities or the
Borrowed Securities (as the case may be) originally transferred or previously
substituted in accordance with clause 5.1, 6 or 7 (in the case of the Purchased
Securities) or in accordance with clause 15.1 or 17 (in the case of Borrowed
Securities); and

(b) have an Agreed Value equal to the Purchased Securities or the Borrowed
Securities (as the case may be) originally transferred or previously substituted
in accordance with clause 5.1, 6 or 7 (in the case of Purchased Securities) or in
accordance with clause 15.1 or 17 (in the case of Borrowed Securities);

“‘Annex” means that annexure to this Master Agreement headed “Annex 17;

“‘Austraclear” means the Austraclear New Zealand System operated by the Reserve
Bank of New Zealand,;
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“‘Base Currency” means:

(@)

(b)

for the purposes of clause 7 and clause 16.2, NZ Dollars unless otherwise
specified in the relevant Confirmation; and

for the purposes of clause 24:

0] N.Z. Dollars, if the Defaulting Party is Party A, and a liquidator has been
appointed to Party A,

(i) N.Z. Dollars, if the Defaulting Party is Party B, Party B is incorporated in
New Zealand, and a liquidator has been appointed to Party B;

(iii) the currency specified in the Annex, if the Defaulting Party is Party B,
Party B is not incorporated in New Zealand and a liquidator has been
appointed to Party B, or Party B is in the course of being put into
liquidation; and

and in any other case where clause 24 applies, the currency specified by the
Non Defaulting Party, if such currency is freely available, and if not so freely
available, N.Z. Dollars.

“‘Borrowed Securities” in respect of any Securities Lending Transaction:

(@)

(b)

(€)

(d)

means, subject to clause 17, the Securities transferred or to be transferred by
the Lender to the Borrower under that Securities Lending Transaction;

includes Alternative Securities provided by way of substitution pursuant to
clause 17 for Borrowed Securities previously transferred or previously
substituted;

excludes Borrowed Securities substituted by Alternative Securities pursuant to
clause 17; and

may comprise more than one type of security in respect of any Securities
Lending Transaction;

“‘Borrower” means the party to a Securities Lending Transaction who, at the time that
Securities Lending Transaction is entered into, simultaneously agrees to:

(@)

(b)

take transfer of Securities from the other party to that Securities Lending
Transaction against:

0] payment in arrears of the relative Securities Lending Fee; and

(i) (if so required) transfer and/or payment of the Collateral to be
transferred and/or paid in respect of that Securities Lending Transaction
to that other party; and

transfer Equivalent Securities and pay the relative Securities Lending Fee to the
other party to the Securities Lending Transaction against the transfer and/or
repayment of Equivalent Collateral (if any) in respect of that Securities Lending
Transaction by that other party on a date certain or on demand;
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“‘Borrower’s Margin Amount” means, in respect of any Securities Lending
Transaction as of any date but subject to clause 16.3, the amount obtained by
application of a percentage to the Market Value of the relevant Borrowed Securities as
of that date, that percentage being a percentage agreed to in writing by the Borrower
and Lender for this purpose (whether described in the Confirmation relating to that
Securities Lending Transaction or otherwise in relation to that Securities Lending
Transaction);

‘Business Day” means:

@) a day (not being a Saturday or Sunday) when registered banks are open for
general banking business in either Auckland or Wellington;

(b) if the Contractual Currency is not denominated in N.Z. Dollars, a day (not being
a Saturday or Sunday) on which banks are open for general banking business
in the principal financial centre of the country of which the Contractual Currency
is the official currency (or, in the case of ECU or euro, Brussels);

(© if a Transaction is to be settled through Austraclear, Cedel or Euroclear, a day
on which Austraclear, Cedel or, Euroclear, as the case may be, is open to settle
the Transaction;

(d) if a Transaction is to be settled otherwise than through Austraclear, Cedel or
Euroclear, a day on which the settlement system through which the Transaction
is to be settled is open to settle that Transaction; and

(e) where settlement is not being effected through a specified settlement system, a
day on which banks are open for business in the place where transfer of the
Securities and/or Collateral the subject of that Transaction is to be settled;

“‘Buyer” means the party to a Repurchase Transaction who, at the time that
Repurchase Transaction is entered into, simultaneously agrees to:

(@) purchase Securities from the other party to that Repurchase Transaction by
payment of the Purchase Price in money; and

(b) sell Equivalent Securities to that other party to that Repurchase Transaction
against payment by that other party of the Repurchase Price in money on a
date certain or on demand,

‘Buyer’s Margin Amount” means, in respect of any Repurchase Transaction as of
any date but subject to clause 7.3, the amount obtained by application of a percentage
to the Repurchase Price for that Repurchase Transaction as of that date, that
percentage being a percentage agreed to in writing by the Buyer and the Seller for this
purpose (whether described in the Confirmation relating to that Repurchase
Transaction or otherwise in relation to that Repurchase Transaction);

“‘Buy-In” means, in relation to a party to a Transaction, that party’s entry into a
repurchase transaction or a securities lending transaction (as the case may be) on the
market, or (in the case of a Repurchase Transaction) its purchase of Securities from
the market, following the failure of the other party to the Transaction to transfer
Securities to that party in accordance with the terms of this Agreement;

2000 Master Repo Agreement.doc 4





“‘Buy-In Costs” means all direct and indirect costs and expenses reasonably incurred
by a party to this Agreement as a result of its exercise of a Buy-In including without
limitation:

(@) the cost of any replacement contract entered into as a consequence of that
Buy-In;

(b) the cost of terminating that replacement contract as a consequence of the
subsequent transfers of Securities being made between the parties in
accordance with the terms of this Agreement; and

(© the cost of utilising or redeploying funds in or in connection with the exercise of
a Buy-In,

adjusted for or taking into account, in the case of a Buy-In exercised on, or in respect
of obligations to be performed on:

(d) a Purchase Date (in respect of any Repurchase Transaction), the Purchase
Price payable by the Buyer on that Purchase Date;

(e) a Transfer Date (in respect of any Securities Lending Transaction), the
Collateral transferable and/or payable by the Borrower on that Transfer Date;

) a Repurchase Date (in respect of any Repurchase Transaction), the
Repurchase Price payable by the Seller on that Repurchase Date; and

(9) a Retransfer Date (in respect of any Securities Lending Transaction):
0] the Securities Lending Fee payable by the Borrower; and
(i) the Equivalent Collateral transferable and/or payable by the Lender,
on that Retransfer Date;

“Cash Collateral” means cash that takes the form of a deposit of money paid or to be
paid by one party to the other for the purpose of providing Collateral;

“Cedel” means Cedelbank;
“Collateral”, in respect of any Securities Lending Transaction:
@) means:

0] New Zealand Government stock or Treasury bills;

(i) any other debt securities or financial instruments or arrangements
acceptable to the party to whom Collateral is to be transferred and/or
paid by the other party in accordance with this Agreement under that
Securities Lending Transaction; and

(iii) cash; and

(b) includes:

0] Additional Collateral transferred to the Lender pursuant to clause 16.2;

2000 Master Repo Agreement.doc





(i) Alternative Collateral provided by way of substitution for Collateral
originally transferred or previously substituted pursuant to clause 17;

(iii) Cash Collateral; and

(iv) the certificates and other documents of, or evidencing title and transfer
of securities transferred or to be transferred by one party to the other for
the purpose of providing Collateral;

(© excludes:

@ Collateral in respect of which Equivalent Collateral has been transferred
pursuant to clause 16.2; and

(i) Collateral substituted for Alternative Collateral pursuant to clause 17;
and

(d) does not include equities.

“‘Confirmation”:

€) in respect of a Repurchase Transaction, is defined in clause 3.2; and

(b) in respect of a Securities Lending Transaction, is defined in clause 13.2;
“Contractual Currency”:

@) in respect of a Repurchase Transaction, is defined in clause 9.1; and

(b) in respect of a Securities Lending Transaction, is defined in clause 19.1;
‘Default Market Value” means:

€) in respect of the valuation of any Securities or any Collateral (other than Cash

Collateral) the subject of a Transaction as of the date on which the Repurchase

Date or the Retransfer Date (as the case may be) for such Transaction is

accelerated pursuant to clause 24:

0] the amount it would cost to buy or sell those Securities or that Collateral,
as the case may be, at the best available price for those Securities or
that Collateral (and, where different prices are available for different
transfer dates, the price so obtainable for the earliest transfer date) on
the most appropriate market on that date together with:

(A) all broker’s fees and commissions and transfer taxes; and

(B) all other costs (including any loss of bargain, cost of funding or,
at the election of the Non-Defaulting Party but without
duplication, loss or cost as a result of terminating, liquidating,
obtaining or re-establishing any hedge or related trading position

(or any gain resulting from any of them)), fees and expenses,

that would be or is incurred as a result (calculated on the assumption
that the aggregate of those fees, commissions, taxes and other costs,
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fees and expenses is the least that could reasonably be expected to be
paid in order to carry out the relative Transaction) all as determined in
good faith and in accordance with ordinary market practice by the Non-
Defaulting Party; and

(i) the amount of any Income which, on that date, has accrued but not yet
been paid in respect of those Securities or that Collateral to the extent
not included in that price on that date; and

(b) in respect of any sum of money payable under or in respect of a Transaction as
of the date on which the Repurchase Date or the Retransfer Date for such
Transaction is accelerated pursuant to clause 24, that sum (including, where a
Buy-In has been exercised, all resultant Buy-In Costs),

and for these purposes any sum in a currency other than the Contractual Currency for
the relative Transaction is to be converted into the Contractual Currency at the Default
Spot Rate;

“Default Pricing Rate” means in respect of any Repurchase Transaction, the per
annum percentage rate agreed to by the parties for the calculation of the Pricing
Differential that is to apply in respect of that Repurchase Transaction as from the date
notice is served on the Seller pursuant to clause 10.1;

“‘Default Rate” means, in relation to any unpaid sums in any currency, the rate per
annum equal to the cost (without proof or evidence of any actual cost) to the relevant
payee (as certified by it) if it were to fund or of funding the relevant amount plus two
per cent per annum;

“‘Default Spot Rate” means, in relation to a Transaction, where an amount in one
currency is to be converted into a second currency as of any time on the date on which
the Repurchase Date or the Retransfer Date (as the case may be) for such
Transaction is accelerated pursuant to clause 24, the spot rate of exchange as of that
time on that date for the sale of that second currency against a purchase of that first
currency as determined by the Non-Defaulting Party;

“‘Defaulting Party” means the party in respect of whom an Event of Default occurs;

“‘Equivalent Collateral” in respect of any Securities Lending Transaction and any
Collateral paid or transferred for the purposes of that Securities Lending Transaction:

@) means:

0] a sum of money equal to the Cash Collateral so paid (if Cash Collateral
has been paid to the Lender under that Securities Lending Transaction);

(i) Securities of an identical type, nominal value, description and (unless
the parties otherwise agree in writing) amount, to each class of
Collateral so transferred; and

(iii) if and to the extent that the Collateral has been redeemed, a sum of
money equivalent to the proceeds of the redemption; and

(b) includes the Collateral equivalent of:

0] Additional Collateral transferred to the Lender pursuant to clause 16.2;
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(i) Alternative Collateral provided by way of substitution for Collateral
originally transferred or previously substituted pursuant to clause 17;
and

(© also includes the certificates and other documents of, or evidencing, title and
transfer in respect of that Equivalent Collateral,

and references to Collateral equivalent are to be construed accordingly.
‘Equivalent Securities” means:
(@) Securities:

0] of the same issuers;

(i) forming part of the same issue; and

(iii) of an identical type, nominal value, description and (unless the parties
otherwise agree in writing) amount,

to, as the case may be, Purchased Securities or Borrowed Securities under the
relative Transaction; or

(b) if and to the extent that those Purchased Securities or those Borrowed
Securities (as the case may be) have been redeemed, a sum of money
equivalent to the proceeds of the redemption;

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

“Event of Default”:

(@) in respect of a Repurchase Transaction, is the occurrence of any of the events
described in clause 12.1 in relation to a party, which event is continuing as and
when the other party declares that event to be an Event of Default for the
purposes of this Agreement pursuant to clause 24.1; and

(b) in respect of a Securities Lending Transaction, is the occurrence of any of the
events described in clause 22.1 in relation to a party, which event is continuing
as and when the other party declares that event to be an Event of Default for
the purposes of this Agreement pursuant to clause 24.1;

‘Income” means, in respect of any Security or any Collateral at any time, all interest,
dividends or other distributions on that Security or that Collateral;

‘Lender” means the party to a Securities Lending Transaction who, at the time that
Securities Lending Transaction is entered into, simultaneously agrees to:

@) transfer Securities to the other party to that Securities Lending Transaction
against:

@ payment to it in arrears of the relative Securities Lending Fee; and

2000 Master Repo Agreement.doc 8





(i) (if so required) transfer and/or payment to it of the Collateral to be
transferred and/or paid in respect of that Securities Lending
Transaction; and

(b) take transfer of Equivalent Securities from the other party to the Securities
Lending Transaction against payment to it of the relative Securities Lending
Fee and the transfer and/or repayment of Equivalent Collateral (if any) in
respect of that Securities Lending Transaction to that other party on a date
certain or on demand;

“‘Margin Payment” means any payment of money made or to be made by the Seller to
the Buyer (pursuant to and for the purposes of clause 7.1) and any payment of money
made or to be made by the Buyer to the Seller (pursuant to and for the purposes of
clause 7.2);

“Market Value” means:

€) in respect of the valuation of any Securities or any Collateral other than Cash
Collateral as of any time on any date:

0] the market price for those Securities or that Collateral as of the close of
business on the previous Business Day:

(A) as agreed between the parties; or

(B) failing that agreement, obtained from a generally recognised
source as agreed between the parties,

and, where different prices are obtained for different transfer dates, the
price so obtainable for the earliest transfer date, except that the price of
Securities that are suspended:

(D) (for the purposes of clauses 7 and 16.2) is nil, unless the parties
otherwise agree in writing; and

(E) (for all other purposes) is the price of those Securities as of the
close of business on the Business Day last preceding the date of
suspension; plus

(i) the amount of any Income which, as of the close of business on the
previous Business Day, has accrued but not yet been paid in respect of
those Securities or that Collateral to the extent not included in that price
as of the close of business on the previous Business Day; and

(b) in respect of any sum of money as of any time on any date, that sum,

and for these purposes any sum in a currency other than the Contractual Currency for
the relative Transaction (subject to clauses 9 and 19) is to be converted into the
Contractual Currency at the Spot Rate;

“‘Master Agreement” means this master repurchase and securities lending agreement
comprising clause 1 to 33 of this document together with the schedules hereto;

“‘Non-Defaulting Party” means the party other than the Defaulting Party;
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“N.Z. Dollars” or “N.Z.$” means lawful currency of New Zealand;

“Price Differential” means, in respect of any Repurchase Transaction on any date, the
aggregate amount obtained:

€) by application of the Pricing Rate or the Default Pricing Rate (if applicable) for
that Repurchase Transaction;

(b) on a non-compounding daily basis to the Purchase Price for that Repurchase
Transaction (on a 365-day year basis); and

© for the actual number of days during the period from and including the
Purchase Date for that Repurchase Transaction to, but excluding, the date of
calculation;

“Pricing Rate” means, in respect of any Repurchase Transaction, the per annum
percentage rate agreed to by the parties for the calculation of the Price Differential
that is to apply in respect of that Repurchase Transaction;

“‘Purchase Date” means, in respect of any Repurchase Transaction, the date on which
Purchased Securities are to be sold by the Seller to the Buyer in respect of that
Repurchase Transaction;

“Purchase Price” means:

@) on the Purchase Date, the price at which Purchased Securities are sold or are
to be sold by the Seller to the Buyer; and

(b) after the Purchase Date, that price:
0] increased by the aggregate of:

(A) the amount of any money paid by the Buyer to the Seller
pursuant to clause 7.2 (the “Buyer’s Margin Payment”); and

(B) the cost to the Buyer to fund an amount equal to the Buyer’'s
Margin Payment in the ordinary course of its business, from and
including the date that sum is paid pursuant to clause 7.2 to, but
excluding, the Repurchase Date; and

(i) decreased by the aggregate of:

(A) the amount of any money paid by the Seller to the Buyer
pursuant to clause 7.1 (the “Seller’s Margin Payment”); and

(B) the cost to the Seller to fund an amount equal to the Seller’s
Margin Payment in the ordinary course of its business, from and
including the date that sum is paid pursuant to clause 7.1 to, but
excluding, the Repurchase Date,

and for these purposes any sum in a currency other than the Contractual Currency for

the relative Repurchase Transaction (subject to clauses 9 and 19) is to be converted
into the Contractual Currency at the Spot Rate;
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“Purchased Securities”, in respect of any Repurchase Transaction, subject to
clause 6:

(@) means the Securities sold or to be sold by the Seller to the Buyer under that
Repurchase Transaction;

(b) includes:
0] Additional Purchased Securities transferred pursuant to clause 7; and
(i) Alternative Securities provided by way of substitution pursuant to clause
6 for Purchased Securities originally transferred or previously
substituted;

© excludes:

0] Purchased Securities in respect of which Equivalent Securities have
been transferred pursuant to clause 7.2; and

(i) Purchased Securities substituted for Alternative Securities pursuant to
clause 6; and

(d) may comprise more than one type of Security in respect of any Repurchase
Transaction;

‘Repurchase Date” means, in respect of any Repurchase Transaction, the date on
which the Buyer is to sell Equivalent Securities to the Seller in respect of that
Transaction;

“‘Repurchase Price” means, in respect of any Repurchase Transaction and as of any
date, the sum of:

(@) the Purchase Price; and

(b) the Price Differential as of that date,

and for these purposes any sum in a currency other than the Contractual Currency for
the relative Repurchase Transaction (subject to clauses 9 and 19) is to be converted
into the Contractual Currency at the Spot Rate;

‘Repurchase Transaction” means a transaction:

@) in which the Seller agrees to sell to the Buyer Securities against the payment of
the Purchase Price in money by the Buyer to the Seller; and

(b) with a simultaneous agreement by the Buyer to sell to the Seller, Equivalent
Securities at a certain date or on demand against the payment of the
Repurchase Price in money by the Seller to the Buyer;

“‘Retransfer Date” means, in respect of any Securities Lending Transaction, the date
on which the Borrower is to transfer Equivalent Securities to the Lender in respect of
the Securities Lending Transaction;

“Securities”:
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(@) means:
0] New Zealand Government stock or Treasury bills; and
(i) any other debt securities specified in the relative Confirmation;

(b) includes the certificates and other documents of, or evidencing, title and
transfer in respect of those securities;

(© includes any other securities which the parties may agree are to be Securities
either generally or in respect of particular Transactions; and

(d) does not include equities;

“Securities Lending Fee” means, in respect of a Securities Lending Transaction, the

daily fee in the Contractual Currency agreed between the parties in respect of that
Securities Lending Transaction payable by the Borrower to the Lender from and
including the Transfer Date to, but excluding, the Retransfer Date;

“Securities Lending Transaction” means a transaction:

@) in which the Lender makes available to the Borrower Securities to enable the
Borrower, among other things, to:

0] fulfil a contract to sell those Securities to a third party; or
(i) replace an existing loan of Securities to a third party; or
(iii) on-lend those Securities to a third party,

against the:

(iv) payment of the relative Securities Lending Fee by the Borrower to the
Lender; and

(V) if required by the Lender, the transfer and/or payment of Collateral by
the Borrower to the Lender; and

(b) with a simultaneous agreement:

0] by the Borrower to transfer Equivalent Securities to the Lender at a
certain date or on demand; and

(i) by the Lender to transfer and/or pay Equivalent Collateral to the
Borrower on that date or on that demand,
“Seller” means the party to the Repurchase Transactions who, at the time that

Repurchase Transaction is entered into, simultaneously agrees to:

@) sell Securities to the other party to that Repurchase Transaction against
payment by that other party of the Purchase Price in money; and

(b) purchase Equivalent Securities from the other party to that Repurchase

Transaction by payment of the Repurchase Price in money on a date certain or

on demand;
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“Spot Rate” means, where an amount in one currency is to be converted into a second
currency as of any time on any date, the spot rate of exchange as of any time on that
date for the sale of that second currency against a purchase of that first currency:

@) as agreed between the parties; or

(b) failing that agreement, obtained from a generally recognised source as agreed
between the parties;

“Tax Representations” means those representation and warranties given by each
party to the other pursuant to clauses 11.2 and clause 21.2, the terms of which are set
out in part B of the Annex;

“Term” means:

€) in respect of any Repurchase Transaction, the interval of time commencing with
the Purchase Date and ending with the Repurchase Date; and

(b) in respect of any Securities Lending Transaction, the interval of time
commencing with the Transfer Date and ending with the Retransfer Date;

“Termination” means:

(@) in respect of any Repurchase Transaction, the requirement in accordance with
clause 5.2 for the Buyer to transfer Equivalent Securities against payment by
the Seller of the Repurchase Price; and

(b) in respect of any Securities Lending Transaction, the requirement in
accordance with clause 15.2 for the Borrower to transfer Equivalent Securities
and pay the relative Securities Lending Fee to the Lender against (if required by
the terms of that Securities Lending Transaction) transfer and/or payment by
the Lender of any Equivalent Collateral,

and references to a Transaction having a “fixed term” or being “terminable upon
demand” are to be construed accordingly; and

“Total Posted Margin” means, on any Business Day:
@) in respect of any Repurchase Transaction:

0] the Market Value on that Business Day of the Purchased Securities in
respect of that Repurchase Transaction; plus

(i) the Market Value on that Business Day of any Margin Payment paid by
the Seller to the Buyer pursuant to clause 7.1 in respect of that
Repurchase Transaction; less

(iii) the Market Value on that Business Day of any Margin Payment paid by
the Buyer to the Seller pursuant to clause 7.2 in respect of that
Repurchase Transaction; and

(b) in respect of any Securities Lending Transaction, the Market Value on that

Business Day of the Collateral in respect of that Securities Lending
Transaction;
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2.2

“Transaction” means a Repurchase Transaction and/or a Securities Lending
Transaction; and

“Transfer Date” means, in respect of any Securities Lending Transaction, the date on
which the Borrowed Securities are to be transferred to the Borrower in respect of that

Securities Lending Transaction.

Construction of Certain References: In this Agreement and in any Transaction,
unless the context otherwise requires, any reference to:

‘rights” includes authorities, discretions, remedies, powers and causes of action;
“tax(es)” includes a present and future tax, levy, impost, duty, rate, charge, fee,
deduction or withholding of any nature regardless of where or by whom imposed,
levied, collected, withheld or assessed and includes interest, penalties, fines, costs,
charges and expenses and other amounts relating to or arising in connection with
taxes;

a gender includes each other gender;

the singular includes the plural and vice versa;

any legislation includes a modification and re-enactment of, legislation enacted in
substitution for a regulation, order-in-council and other instrument from time to time
issued or made under, that legislation; and

a party to this Agreement or another agreement includes its successors and its
permitted assignees and transferees.

Headings and the table of contents are to be ignored in construing this Agreement.
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3.1

3.2

3.3

3.4

3.5

4.1

PART Il - REPURCHASE TRANSACTIONS
INITIATION AND CONFIRMATION

Repurchase Transactions Orally or in Writing: A Repurchase Transaction may be
entered into orally or in writing at the initiation of either party.

Written Confirmation: Upon agreeing to enter into a Repurchase Transaction, each
party is, unless otherwise agreed, promptly to deliver to the other party a written
confirmation of that Repurchase Transaction (a “Confirmation”).

Contents of Confirmations: Each Confirmation in respect of each Repurchase
Transaction:

(@) is to be in or substantially in the form of schedule 1 or any other form as the
parties may agree; and

(b) is to set forth any additional terms or conditions of that Repurchase
Transaction.

Status of Confirmations: In respect of each Repurchase Transaction:

€) the Confirmation relating to that Repurchase Transaction is, together with this
Master Agreement, to constitute prima facie evidence of the terms agreed
between the parties for that Repurchase Transaction, unless specific objection
is made in respect of the Confirmation promptly after its receipt;

(b) that Confirmation supplements, forms part of and is subject to this Master
Agreement; and

(© if there is any conflict between the terms of that Confirmation and this Master
Agreement, that Confirmation prevails for the purpose of that Repurchase
Transaction.

Authority of Employees: Upon entering into this Master Agreement, each party is to
provide to the other a certified copy of a list of the names, titles and specimen
signatures of each person who is authorised to enter into Repurchase Transactions
and to give communications on its behalf under or in connection with this Agreement.
Each party is to update that list, as necessary, from time to time. A party may assume
that any person named on that list has authority to bind the other party unless that
other party has previously informed the first party that that person does not have that
authority.

LEGAL NATURE OF REPURCHASE TRANSACTIONS

Repurchase Transactions: Each of the parties acknowledges that, in respect of any
Repurchase Transaction (but subject to the trust provided for in clause 23.5), upon:

(@) payment of the Purchase Price on the Purchase Date:
0] all right, title and interest in and to the Purchased Securities and in and

to the moneys represented by the Purchase Price passes to the party
receiving those Securities or those moneys;
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4.2

4.3

4.4

4.5

5.1

(i) the Buyer is free to deal with those Purchased Securities as it sees fit
and the Seller is free to deal with the moneys represented by the
Purchase Price as it thinks fit; and

(iii) on the Repurchase Date the Buyer’s obligation is an obligation to
transfer Equivalent Securities to the Seller and the Seller’s obligation is
to pay the Repurchase Price to the Buyer but such obligation (in the
case of the Buyer) does not constitute an obligation to transfer the
Purchased Securities to the Seller nor does such obligation (in the case
of the Seller) constitute an obligation to pay the Repurchase Price from
the same fund as that represented by the Purchase Price; or

(b) any other transfer of Purchased Securities or Equivalent Securities or payment
of money taking place during the Term of that Repurchase Transaction
(whether pursuant to clause 6 (substitution), clause 7 (margin maintenance) or
clause 8 (income payments) or otherwise pursuant to this Agreement):

0] all right, title and interest in and to those Purchased Securities or in or to
those Equivalent Securities or in or to that money so paid (as the case
may be) passes to the party receiving those Securities or that money;
and

(i) the party receiving those Securities or that money is free to deal with
those Securities or that money as it thinks fit.

Income: Clause 4.1 applies even if an entitlement to Income arise under clause 8.
Each of the parties agrees that such entitlement represents additional consideration for
the purchase of Purchased Securities. Title to the Purchased Securities remains
vested in the party receiving them.

Market Terminology not Determinative of Legal Nature of Repurchase
Transactions: Notwithstanding the use of expressions such as “Repurchase Date”,
“‘Repurchase Price”, “margin”, etc., which are used to reflect terminology used in the
market for repurchase transactions of the kind provided for in this Agreement, the legal

nature of a Repurchase Transaction is as described in clause 4.1.
No Security Interests: Nothing in this Agreement is to be construed to give rise to:
€) a loan by one party to the other in respect of any Repurchase Transaction; or

(b) the grant of any mortgage, charge, pledge, lien or other encumbrance in, over,
or in respect of any Purchased Securities or any Equivalent Securities in
respect of any Repurchase Transaction.

Further Assurances: Each party is to execute and deliver all necessary agreements
and documents and do all necessary acts and things as the other party may
reasonably request to vest Securities and money the subject of a Repurchase
Transaction in the party receiving them free and clear of any mortgage, charge,
pledge, lien or other encumbrance.

REPURCHASE TRANSACTIONS

Purchase Date: Under each Repurchase Transaction, the Seller is on the Purchase
Date to transfer the Purchased Securities to the Buyer against the payment by the
Buyer of the Purchase Price to the Seller.
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5.3

5.4

5.5

Repurchase Date: Under each Repurchase Transaction, the Buyer is on the
Repurchase Date to transfer Equivalent Securities to the Seller against the payment by
the Seller to the Buyer of the Repurchase Price (less any amount then payable and
unpaid by the Buyer to the Seller pursuant to clause 8).

Simultaneous Payment and Transfer: In respect of each Repurchase Transaction
each of the parties shall promptly take such actions which:

@) are consistent with current market practices acceptable to both parties; and

(b) accord with the requirements of the settlement system utilised for the
settlement of that Repurchase Transaction,

to enable:

(© the Buyer is to make payment of the Purchase Price to the Seller
simultaneously (or as near to simultaneously as possible) with the transfer of
the Purchased Securities by the Seller to the Buyer; and

(d) the Seller to make payment of the Repurchase Price to the Buyer,
simultaneously (or as near to simultaneously as possible) with the transfer of
Equivalent Securities by the Buyer to the Seller.

Termination of Repurchase Transactions:

@) In an on demand Repurchase Transaction, demand for Termination:
0] may be made by either party, by telephone or otherwise; and
(i) is to provide for Termination to occur:

(A) if that demand is made before 10:45 a.m. on a Business Day, on
that Business Day; and

(B) if that demand is made after 10:45 a.m. on a Business Day:
Q) on the next Business Day; or
(2) as otherwise agreed between the parties.
(b) Termination of a Repurchase Transaction will be effected:

0] in an on demand Repurchase Transaction, on the date determined in
accordance with clause 5.4(a); and

(i) in a fixed term Repurchase Transaction, on the date fixed for
Termination.

Exercise of Buy-In against the Buyer or against the Seller:

€) If, with respect to a Repurchase Transaction, the Seller fails to transfer the
Purchased Securities to the Buyer, when required to do so in accordance with
this Agreement, the Buyer may exercise a Buy-In. If the Buyer does exercise a
Buy In, then:
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(b)

(c)

(d)

0] the Seller is to account to the Buyer for all Buy-In Costs incurred by the
Buyer as a result of the exercise of that Buy-In;

(i) the Seller must make payment to the Buyer of a sum equal to those
Buy-In Costs within one Business Day following receipt by it of written
demand from the Buyer;

(iii) the Seller is under no further obligation to transfer the relevant
Purchased Securities to the Buyer, nor is the Buyer under any further
obligation to purchase those Purchased Securities from the Seller;

(iv) the Seller remains obliged to pay the Repurchase Price to the Buyer on
Termination; and

(V) the Buyer remains obliged to transfer Equivalent Securities on
Termination.

Once Buy-In is exercised by the Buyer, the Buyer shall promptly notify the
Seller of that fact.

If, with respect to a Repurchase Transaction, the Buyer fails to transfer
Equivalent Securities to the Seller, when required to do so in accordance with
this Agreement, the Seller may exercise a Buy-In. If the Seller does exercise a
Buy-In, then:

0] the Buyer is to account to the Seller for all Buy-In Costs incurred by the
Seller as a result of the exercise of that Buy-In;

(i) the Buyer must make payment to the Seller of a sum equal to those
Buy-In Costs within one Business Day following receipt by it of written
demand from the Seller;

(iii) the Buyer shall be under no further obligation to transfer Equivalent
Securities to the Seller on Termination; and

(iv) the Seller shall be under no further obligation to pay the Repurchase
Price to the Buyer on Termination.

Once Buy-In is exercised by the Seller, the Seller shall promptly notify the
Buyer of that fact.

A demand served by one party on the other for the purposes of clause 5.5(a)(ii)
or clause 5.5(b)(ii) (as the case may be) shall specify the Buy-In Costs required
to be paid to that party by the other party and shall set out in reasonable detalil
the basis on which such Buy-In Costs have been calculated.

A party to this Agreement shall not precluded from exercising its rights under
clause 24 merely because it has exercised a Buy-In pursuant to this clause.
However no party to a Repurchase Transaction may exercise a Buy-In with
respect to that Repurchase Transaction if it has already served notice on the
other party under clause 10 in relation to that Repurchase Transaction
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6.1

6.2

7.1

7.2

SUBSTITUTION OF PURCHASED SECURITIES

Ability to Substitute: In respect of any Repurchase Transaction, at any time between
the Purchase Date and the Repurchase Date:

€) the Seller may, subject to agreement with and acceptance by the Buyer,
substitute Alternative Securities for any Purchased Securities; and

(b) the Buyer may, subject to agreement with and acceptance by the Seller, require
the Seller to substitute Alternative Securities for any Purchased Securities.

Transfer of Substituted Securities, Etc.: This substitution is to be made by:
€) transfer to the Buyer of those Alternative Securities; and

(b) simultaneous transfer to the Seller of the relevant amount of Equivalent
Securities in respect of the Purchased Securities being substituted.

If either or both of those transfers is or are settled on a payment against delivery basis,
the parties are to make the payments as between each other which will ensure that the
aggregate amount paid by each party equals the aggregate amount received by it.
After substitution:

(© the Alternative Securities are deemed to be Purchased Securities; and

(d) the original Purchased Securities so substituted cease to be Purchased
Securities.

MARGIN MAINTENANCE

Decrease in Market Value of Purchased Securities: Subject to clause 7.3, if, in
respect of any Repurchase Transaction, on any Business Day the Total Posted Margin
falls below the Buyer’'s Margin Amount, the Seller is on demand from the Buyer to:

@) pay a Margin Payment to the Buyer; and/or

(b) at the Seller’s option, transfer additional Securities to the Buyer reasonably
acceptable to the Buyer (“Additional Purchased Securities”),

as is in either or both cases required so that the Total Posted Margin equals or
exceeds the Buyer’s Margin Amount at the close of business on that Business Day.
For the purposes of this calculation, any sums not denominated in the Base Currency
are to be converted into the Base Currency on the relevant date at the Spot Rate.

Increase in Market Value of Purchased Securities: Subject to clause 7.3, if, in
respect of any Repurchase Transaction, on any Business Day the Total Posted Margin
exceeds the Buyer’s Margin Amount, the Buyer is on demand from the Seller to:

€) pay a Margin Payment to the Seller; and/or

(b) at the Buyer’s option, transfer Equivalent Securities to the Seller,

as is in either or both cases required so that the Total Posted Margin does not exceed
the Buyer’s Margin Amount at the close of business on that Business Day. For the
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7.3

9.

9.1

9.2

purposes of this calculation, any sums not denominated in the Base Currency are to be
converted into the Base Currency on the relevant date at the Spot Rate.

Requirement for Agreement for Margin Maintenance to Apply:

@) Margin maintenance under clauses 7.1 and 7.2 shall not apply unless the Seller
and the Buyer agree in writing (whether in a Confirmation or otherwise) that
margin maintenance shall apply in relation to a particular Repurchase
Transaction conducted under this Agreement or shall apply in relation to each
and every Repurchase Transaction conducted under this Agreement generally.

(b) If it is agreed that margin maintenance in respect of a Repurchase Transaction
is to apply then, unless otherwise agreed in writing, margin maintenance shall
apply to both the Seller (under clause 7.1) and the Buyer (under clause 7.2).

(© The Seller and the Buyer may agree in writing that margin maintenance shall
only apply to the Seller or the Buyer, and in that case only clause 7.1 or 7.2 (as
the case may be) shall apply.

(d) The Seller and the Buyer may agree in writing that the percentage used in
calculate the Buyer’s Margin Amount as referred to in clause 7.1 shall be
different from the percentage used to calculate the Buyer's Margin Amount as
referred to in clause 7.2 and in that case those different percentages shall apply
as agreed.

INCOME PAYMENTS

Unless otherwise agreed in writing between the parties, if the Term of a particular
Repurchase Transaction extends over the record date or the payment date, as the
case may be, for the payment of any Income in respect of any Securities the subject of
that Repurchase Transaction, the Buyer is, on the date that that Income is paid, to
transfer to, or credit to the account of the Seller specified in the relevant Confirmation,
an amount equal to (and in the same currency as) that Income payment.

CONTRACTUAL CURRENCY

All Payments in Contractual Currency: Except as provided in clause 24.2(b), each
payment under a Repurchase Transaction is to be made in the currency of the
Purchase Price or the Repurchase Price (the “Contractual Currency”).
Notwithstanding this, the payee of any money may accept tender in any other currency.
However, to the extent permitted by applicable law, the obligation of the payer to pay
that money will be discharged only to the extent of the amount of the original currency
that that payee may, consistent with normal banking procedures, purchase that other
currency (after deduction of any premium and costs of exchange) for delivery on the
second Business Day following its receipt of that currency.

Payment of Shortfall: If for any reason the amount in the original currency received by
a party, including amounts received after conversion of any recovery under any
judgment or order expressed in a currency other than the original currency, falls short
of the amount in the original currency due and payable, the party required to make the
payment will, as a separate and independent obligation, to the extent permitted by
applicable law, immediately pay the additional amount in the original currency
necessary to compensate for the shortfall.
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10.

10.1

10.2

10.3

10.4

11.

111

Refund of Excess: If for any reason the amount in the original currency received by a
party exceeds the amount of the original currency due and payable, the party receiving
the payment is promptly to refund the excess.

COSTS OF FAILURE TO TRANSFER

Seller’s Failure: If, with respect to a Repurchase Transaction, the Seller fails to
transfer the Purchased Securities to the Buyer, when required to do so in accordance
with this Agreement, the Buyer may serve written notice on the Seller and at the sole
option of the Buyer either:

€) advise the Seller that as from the date of service of that notice the Default
Pricing Rate shall apply in relation to that Repurchase Transaction and that the
Repurchase Price for the Repurchase Transaction shall be adjusted
accordingly; or

(b) require the Seller to compensate the Buyer for all direct and indirect costs and
expenses reasonably incurred the Buyer as a result of the Seller’s failure to so
transfer those Purchased Securities, and the Seller shall thereupon become
obliged to compensate the Buyer accordingly no later than one Business Day
following service of that written notice on the Seller.

Buyer’s Failure: If, with respect to a Repurchase Transaction, the Buyer fails to
transfer Equivalent Securities to the Seller when required to do so in accordance with
this Agreement, the Seller may, by service of written notice on the Buyer require the
Buyer to compensate the Seller for all direct or indirect costs and expenses reasonably
incurred by the Seller as a result of the Buyer’s failure to so transfer those Equivalent
Securities, and the Buyer shall thereupon become obliged to compensate the Seller
accordingly no later than one Business Day following service of that written notice on
the Buyer.

Notices: Any written notice served by one party on the other under this clause 10 shall
specify the amount of money which, pursuant to this clause, is sufficient to compensate
that party as a result of the other party’s failure to so transfer and shall set out in
reasonable detail the calculations on which its claim is based.

Exercise of Rights: A party to this Agreement shall not be precluded from exercising
its rights under clause 24 merely because it has served written notice on the other
party under this clause 10. However, no party to a Repurchase Transaction that has
exercised a Buy-In with respect to that Repurchase Transaction and which has claimed
Buy-In Costs from the other party to that Transaction as a result may proceed under
this clause 10 with a claim for compensation in respect of same costs and expenses as
are comprised by or are included in the claim made for those Buy-In Costs.

REPRESENTATIONS AND WARRANTIES

Representations and Warranties: Each party represents and warrants to the other
that:

(@) Due Authority: it is duly authorised to:
0] execute and deliver this Agreement;

(i) enter into the Repurchase Transactions contemplated under this
Agreement; and
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(iii) perform its obligations under this Agreement and under Repurchase
Transactions,

and has taken all necessary action to authorise that execution, delivery and
performance;

(b) Acting as Principal: it will engage in this Agreement and the Repurchase
Transactions contemplated under this Agreement as principal;

(c) Signatories Authorised: each person signing this Agreement on its behalf is,
and any person representing it in entering into a Repurchase Transaction will
have been, duly authorised to do so on its behalf;

(d) Consents Obtained: it has obtained all consents, approvals, authorisations,
exemptions, filings, licences, orders, permits, recordings and registrations of
any governmental body required in connection with this Agreement and the
Repurchase Transactions contemplated under this Agreement and each of
them is in full force and effect;

(e) Compliance with Law: the execution, delivery and performance of this
Agreement and the Repurchase Transactions contemplated under this
Agreement will not violate:

0] any law, ordinance, charter, by-law or rule applicable to it; or
(i) its constitution and/or other constitutive documents; or

(iii) any agreement by which it is bound or by which any of its assets are
affected,;

Q) Tax Implications: it has satisfied itself and will continue to satisfy itself about
the tax implications, if any, of this Agreement and the Repurchase Transactions
contemplated under this Agreement;

(9) Transfers of Purchased Securities free of Security Interests:

0] when acting as the Seller, at the time of transfer to the Buyer of any
Purchased Securities, it will have the full and unqualified right to make
that transfer; and

(i) upon that transfer of Purchased Securities, the Buyer will receive them
free and clear of any mortgage, charge, pledge, lien or other
encumbrance; and

(h) Transfers of Equivalent Securities free of Security Interests:
0] when acting as the Buyer, at the time of transfer to the Seller of any

Equivalent Securities, it will have the full and unqualified right to make
that transfer; and

(i) upon that transfer of Equivalent Securities, the Seller will receive them
free and clear of any mortgage, charge, pledge, lien or other
encumbrance.
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11.2

11.3

12.

12.1

Tax Representations: Each party further represents and warrants to the other in
terms of those Tax Representations set out in part B of the Annex.

Deemed Repetition of Representations and Warranties: On the date on which any
Repurchase Transaction is entered into pursuant to this Agreement, and on each day
on which Purchased Securities or Equivalent Securities are to be transferred under any
Repurchase Transaction, each party is deemed to repeat these representations and
warranties. For the avoidance of doubt and notwithstanding any arrangements which
either party may have with any third party, each party will be liable as a principal for its
obligations under this Agreement and each Repurchase Transaction.

EVENTS OF DEFAULT

Events of Default: Each of the following events in relation to either party is an “Event
of Default” if that event is continuing when the other party declares that event to be an
Event of Default in terms of the notice given by it under clause 24.1.:

(@) Failure to Pay or Transfer:

@ the Buyer fails to pay the Purchase Price or the Seller fails to transfer
Purchased Securities on the applicable Purchase Date if that failure is
not remedied on the first Business Day after written notice of that failure
is given to the Buyer or the Seller, respectively; or

(i) the Seller fails to pay the Repurchase Price or the Buyer fails to transfer
Equivalent Securities on the applicable Repurchase Date if that failure is
not remedied on the first Business Day after written notice of that failure
is given to the Seller or the Buyer, respectively; or

(iii) either party fails to account to and make payment to the other party in
respect of a Buy-In when it is obliged to do so pursuant to clause 5.5; or

(iv) either party fails to make payment to the other, if obliged to do so
pursuant to clause 10.1 and when obliged to do so pursuant to clause
10.2; or

(b) Failure to Comply with Margin Requirements: either party fails to comply
with clause 7 if that failure is not remedied on the first Business Day after
written notice of that failure is given to that party; or

(c) Failure to Credit Income: the Buyer fails to comply with clause 8 if that failure
is not remedied on the first Business Day after written notice of that failure is
given to the Buyer; or

(d) Act of Insolvency: an Act of Insolvency occurs in respect of either party; or

(e) Breach of Representation or Warranty: any representation or warranty made
by either party in respect of a Repurchase Transaction under this Agreement is
incorrect or untrue in any material respect when made or repeated or deemed
to have been made or repeated; or

Q) Inability to Perform: either party admits to the other its inability to, or its
intention not to, perform any of its obligations under this Agreement and/or
under any Repurchase Transaction; or
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(9) Regulatory Intervention:

0] either party is suspended or expelled from membership of or
participation in any securities exchange or association or other self
regulating organisation; or

(i) either party is suspended from dealing in securities by any government
agency; or

(iii) any of the assets of either party or the assets of investors held by it or to
its order are transferred or ordered to be transferred to a trustee by a
regulatory authority pursuant to any securities regulating legislation; or

(h) Breach of Other Obligations: either party fails to perform any of its other
obligations under this Agreement if that failure is not remedied within three
Business Days after written notice of that failure is given to that party.

12.2 Notice of Event of Default: Each party is immediately to notify the other if an event
specified in clause 12.1 occurs in respect of it.
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14.

14.1

PART IIl - SECURITIES LENDING TRANSACTIONS
INITIATION AND CONFIRMATION

Securities Lending Transactions Orally or in Writing: A Securities Lending
Transaction may be entered into orally or in writing at the initiation of either party.

Written Confirmation: Upon agreeing to enter into a Securities Lending Transaction,
each party is, unless otherwise agreed, promptly to deliver to the other party a written
confirmation of that Securities Lending Transaction (a “Confirmation”).

Contents of Confirmations: Each Confirmation in respect of each Securities Lending
Transaction:

€) is to be in or substantially in the form of schedule 2 or any other form as the
parties may agree; and

(b) is to set forth any additional terms or conditions of that Securities Lending
Transaction.

Status of Confirmations: In respect of each Securities Lending Transaction:

(@) the Confirmation relating to that Securities Lending Transaction is, together with
this Master Agreement, to constitute prima facie evidence of the terms agreed
between the parties for that Securities Lending Transaction, unless specific
objection is made in respect of the Confirmation promptly after its receipt;

(b) that Confirmation supplements, forms part of and is subject to this Master
Agreement; and

(© if there is any conflict between the terms of that Confirmation and this Master
Agreement, that Confirmation prevails for the purpose of that Securities
Lending Transaction.

Authority of Employees: Upon entering into this Master Agreement, each party is to
provide to the other a certified copy of a list of the names, titles and specimen
signatures of each person who is authorised to enter into Securities Lending
Transactions and to give communications on its behalf under or in connection with this
Agreement. Each party is to update that list, as necessary, from time to time. A party
may assume that any person named on that list has authority to bind the other party
unless that other party has previously informed the first party that that person does not
have that authority.

LEGAL NATURE OF SECURITIES LENDING TRANSACTIONS

Securities Lending Transactions: Each of the parties acknowledges that, in respect
of each Securities Lending Transaction (but subject to the trust provided for in clause
23.5), upon:

€) transfer of the Borrowed Securities and the transfer and/or payment of any
Collateral on the Transfer Date:

0] all right, title, and interest of the Lender in and to the Borrowed
Securities the subject of that Securities Lending Transaction passes to
the Borrower;
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14.2

14.3

(i) the Borrower is free to deal with those Borrowed Securities as it thinks
fit;

(iii) all right, title and interest of the Borrower in and to any Collateral the
subject of that Securities Lending Transaction passes to the Lender;

(iv) the Lender is free to deal with that Collateral as it thinks fit; and
(V) the obligation of the:

(A) Borrower on the Retransfer Date is an obligation to transfer
Equivalent Securities to the Seller; and

(B) Lender on the Retransfer Date (if Collateral has been transferred
and/or paid to it under that Securities Lending Transaction) is an
obligation to transfer and/or pay Equivalent Collateral to the
Borrower,

but neither obligation constitutes an obligation to transfer the Borrowed
Securities or to transfer and/or pay the Collateral (as the case may be)
to the other party to that Securities Lending Transaction; or

(b) any other transfer of Borrowed Securities or transfer and/or payment of
Collateral or Equivalent Collateral taking place during the Term of a Securities
Lending Transaction (whether pursuant to clause 16 (collateral and margin
maintenance), clause 17 (substitution), clause 18 (income payments) or
otherwise pursuant to this Agreement):

0] all right, title and interest in and to those Borrowed Securities or in or to
that Collateral or Equivalent Collateral (as the case may be) passes to
the party taking transfer of those Borrowed Securities or taking transfer
and/or receiving payment of that Collateral or that Equivalent Collateral;
and

(i) the party taking transfer of those Borrowed Securities or taking transfer
and/or receiving payment of that Collateral or that Equivalent Collateral
is free to deal with those Securities or that Collateral or Equivalent
Collateral as that party thinks fit.

Income: Clause 14.1 applies:

€) even if the Lender becomes entitled to any payment of Income under clause
18(a) in respect of the Borrowed Securities; and

(b) even if the Borrower becomes entitled to any payment of Income under clause
18(b) or (c) in respect of the Collateral.

Each of the parties agrees that such entitlement represents additional consideration for
the transfer of the Borrowed Securities or the transfer and/or payment of the Collateral,
as the case may be. Title to the Borrowed Securities and the Collateral remains vested
in the party receiving them.

Market Terminology not Determinative of Legal Nature of Securities Lending

Transactions: Notwithstanding the use of expressions such as “borrow”, “lend”

“Borrowed Securities”, “Collateral”’, “Retransfer Date” and “retransfer”, etc., which are
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14.5

15.

15.1

15.2

15.3

154

used to reflect terminology used in the market for securities lending transactions of the
kind provided for in this Agreement, the legal nature of a Securities Lending
Transaction is as described in clause 14.1.

No Security Interests: Nothing in this Agreement is to be construed to give rise to:

€) a loan by one party to the other in respect of any Securities Lending
Transaction; or

(b) the grant of any mortgage, charge, pledge, lien or other encumbrance in, over,
or in respect of any Borrowed Securities, any Equivalent Securities, any
Collateral or any Equivalent Collateral in respect of any Securities Lending
Transaction.

Further Assurances: Each party is to execute and deliver all necessary agreements
and documents and do all necessary acts and things as the other party may
reasonably request to vest Securities, Collateral and money the subject of a Securities
Lending Transaction in the party receiving them free and clear of any mortgage,
charge, pledge, lien or other encumbrance.

SECURITIES LENDING TRANSACTIONS

Transfer Date: Under each Securities Lending Transaction, the Lender is on the
Transfer Date to transfer the Borrowed Securities to the Borrower against:

€) the payment in arrears by the Borrower to the Lender of the relative Securities
Lending Fee; and

(b) the transfer and/or payment by the Borrower to the Lender of the Collateral (if
any) required in respect of that Securities Lending Transaction.

Retransfer Date: Under each Securities Lending Transaction, the Borrower is on the
Retransfer Date to:

€) transfer Equivalent Securities to the Lender; and
(b) pay the relative Securities Lending Fee to the Lenders,

against the transfer and/or payment by the Lender to the Borrower of Equivalent
Collateral (if any) in respect of that Securities Lending Transaction.

Adjustment to Equivalent Collateral: To the extent that any Equivalent Collateral is
constituted by Cash Collateral, the Lender’s obligations to transfer and/or repay
Equivalent Collateral to the Borrower pursuant to clause 15.2 may be reduced by
deduction from that Cash Collateral due to be paid to the Borrower by the Lender of an
amount equal to:

0] that sum or those sums of money payable and unpaid by the Borrower to the
Lender pursuant to clause 18(a); and

(i) any Securities Lending Fee then payable and unpaid.

Simultaneous Transfer: In respect of each Securities Lending Transaction, each of
the parties shall promptly take such actions which:
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(@) are consistent with current market practice acceptable to both parties; and

(b) accord with the requirements of the settlement system utilised for the
settlement of that Securities Lending Transaction,

to enable:

© the Borrower to transfer and/or pay Collateral to the Lender simultaneously (or
as near to simultaneously as possible) with the transfer of the Borrowed
Securities deliverable by the Lender; and

(d) the Lender to transfer and/or pay Equivalent Collateral to the Borrower,
simultaneously (or as near to simultaneously as possible) with the transfer of
Equivalent Securities deliverable by the Borrower.

15,5 Termination of Securities Lending Transactions:

€) In an on demand Securities Lending Transaction, demand for Termination:
@ may be made by either party, by telephone or otherwise; and
(i) is to provide for Termination to occur:

(A) if that demand is made before 10:45 a.m. on a Business Day, on
that Business Day; and

(B) if that demand is made after 10:45 a.m. on a Business Day:
(1) on the next Business Day; or
(2) as otherwise agreed between the parties.
(b) Termination of a Securities Lending Transaction will be effected:

0] in an on demand Securities Lending Transaction, on the date
determined in accordance with clause 15.5(a); and

(i) in a fixed term Securities Lending Transaction, on the date fixed for
Termination.

15.6 Exercise of Buy-In against the Borrower or against the Lender:

@) If, with respect to a Securities Lending Transaction, the Lender fails to transfer
the Borrowed Securities to the Borrower, when required to do so in accordance
with this Agreement, the Borrower may exercise a Buy-In. If the Borrower does
exercise a Buy-In, then:

0] the Lender is to account to the Borrower for all Buy-In Costs incurred by
the Borrower as a result of the exercise of that Buy-In;

(i) the Lender must make payment to the Borrower of a sum equal to those
Buy-In Costs within one Business Day following receipt by it of written
demand from the Borrower;

(iii) the Lender is under no further obligation to transfer the relevant
Borrowed Securities to the Borrower, nor is the Borrower under any
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16.

16.1

16.2

(b)

(€)

(d)

further obligation to take transfer of those Borrowed Securities from the
Lender;

(iv) the Lender remains obliged to transfer and/or pay any Equivalent
Collateral to the Borrower on Termination; and

(V) the Borrower remains obliged to transfer Equivalent Securities and pay
the relative Securities Lending Fee on Termination.

Once Buy-In is exercised by the Borrower, the Borrower shall promptly notify
the Lender of that fact.

If, with respect to a Securities Lending Transaction, the Borrower fails to
transfer Equivalent Securities to the Lender, when required to do so in
accordance with this Agreement, the Lender may exercise a Buy-In. If the
Lender does exercise a Buy-In, then:

0] the Borrower is to account to the Lender for all Buy-In Costs incurred by
the Lender as a result of the exercise of that Buy-In;

(i) the Borrower must make payment to the Lender of a sum equal to those
Buy-In Costs within one Business Day following receipt by it of written
demand from the Lender;

(iii) the Borrower shall be under no further obligation to transfer Equivalent
Securities to the Lender for the purposes of that Securities Lending
Transaction or to pay the relative Securities Lending Fee on
Termination; and

(iv) the Lender shall be under no further obligation to transfer and/or pay
any Equivalent Collateral to the Borrower on Termination.

Once Buy-In is exercised by the Lender, the Lender shall promptly notify the
Borrower of that fact.

A demand served by one party on the other for the purposes of clause
15.5(a)(ii) or clause 15.5(b)(ii) (as the case may be) shall specify the Buy-In
Costs required to be paid to that party by the other party and shall set out in
reasonable detail the basis on which such Buy-In Costs have been calculated.

A party to this Agreement shall not be precluded from exercising its rights under
clause 24, merely because it has exercised a Buy-In pursuant to this clause.
However, no party to a Securities Lending Transaction may exercise a Buy-In
with respect to that Securities Lending Transaction, if it has already served
notice on the other party for the purposes of clause 20 in relation to that
Securities Lending Transaction.

COLLATERAL AND MARGIN MAINTENANCE

Cash Collateral: If, in respect of a Securities Lending Transaction, Cash Collateral is
provided to the Lender then subject to clause 16.2(a), that Cash Collateral (which need
not be constituted by the same fund of money originally paid to the Lender as Cash
Collateral) is to be repaid at the same time as the transfer of Equivalent Securities
takes place.

Margin Maintenance:
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(@)

(b)

Decrease in Market Value of Borrowed Securities: Subject to clause 16.3,
if, in respect of any Securities Lending Transaction, on any Business Day the
Total Posted Margin exceeds the Borrower’'s Margin Amount, the Lender is on
demand from the Borrower to:

0] repay Cash Collateral to the Borrower; and/or
(i) at the Lender’s option, transfer Equivalent Collateral to the Borrower,

as is in either or both cases required so that the Total Posted Margin does not
exceed the Borrower’s Margin Amount at the close of business on that
Business Day. For the purposes of this calculation, any sums not denominated
in the Base Currency are to be converted into the Base Currency on the
relevant date at the Spot Rate.

Increase in Market Value of Borrowed Securities: Subject to clause 16.3, if,
in respect of any Securities Lending Transaction, on any Business Day the
Total Posted Margin falls below the Borrower’s Margin Amount, the Borrower is
on demand from the Lender to:

@ pay Cash Collateral to the Lender; and/or

(i) at the Borrower’s option, transfer to the Lender additional Collateral that
is reasonably acceptable to the Lender (“Additional Collateral”),

as is in either or both cases required so that the Total Posted Margin equals or
exceeds the Borrower’s Margin Amount at the close of business on that
Business Day. For the purposes of this calculation, any sums not denominated
in the Base Currency are to be converted into the Base Currency on the
relevant date at the Spot Rate.

16.3 Requirement for Agreement for Margin Maintenance to Apply:

(@)

(b)

(c)

(d)
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Margin maintenance under clause 16.2(a) and 16.2(b) shall not apply unless
the Lender and the Borrower agree in writing (whether in a Confirmation or
otherwise) that margin maintenance shall apply in relation to a particular
Securities Lending Transaction conducted under this Agreement or shall apply
in relation to each and every Securities Lending Transaction conducted under
this Agreement generally.

If it is agreed that margin maintenance in respect of a Securities Lending
Transaction is to apply then, unless otherwise agreed in writing, margin
maintenance shall apply to both the Lender (under clause 16.2(a)) and the
Borrower (under clause 16.2(b)).

The Lender and the Borrower may agree in writing that margin maintenance
shall only apply to the Borrower or the Lender, and in that case only clause
16.2(a) or 16.2(b) (as the case may be) shall apply.

The Lender and the Borrower may agree in writing that the percentage used in
calculate the Borrower’s Margin Amount as referred to in clause 16.2(a) shall
be different from the percentage used to calculate the Borrower’s Margin
Amount as referred to in clause 16.2(b) and in that case those different
percentages shall apply as agreed.
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17.

17.1

17.2

17.3

SUBSTITUTION

Ability to Substitute: In respect of any Securities Lending Transaction, at any time
between the Transfer Date and the Retransfer Date:

€) the Lender may, subject to agreement with and acceptance by the Borrower:

0] require the Borrower to substitute Alternative Collateral for any
Collateral; or

(i) substitute Alternative Securities for any Borrowed Securities; and
(b) the Borrower may, subject to agreement with and acceptance by the Lender:

0] require the Lender to substitute Alternative Securities for any Borrowed
Securities; or

(i) substitute Alternative Collateral for any Collateral.

Transfer of Alternative Securities: Substitution of Alternative Securities for Borrowed
Securities is to be made by:

(@) transfer to the Borrower of those Alternative Securities; and

(b) simultaneous transfer to the Lender of the relevant amount of Equivalent
Securities being substituted in respect of those Borrowed Securities.

If either or both of these transfers is or are to be settled on a payment against delivery
basis, the parties are to make the payments as between each other which will ensure
that the aggregate amount paid by each party equals the aggregate amount received
by it. After substitution:

(© the Alternative Securities are deemed to be Borrowed Securities; and

(d) the original Borrowed Securities so substituted cease to be Borrowed
Securities.

Transfer of Alternative Collateral: Substitution of Alternative Collateral for Collateral
is to be made by:

€) transfer to the Lender of that Alternative Collateral; and

(b) simultaneous transfer to the Borrower of the relevant amount of Equivalent
Collateral being substituted for that Alternative Collateral.

If either or both of those transfers is or are settled on a payment against delivery basis,
the parties are to make the payments and/or transfers as between each other which
will ensure that the aggregate amount paid and/or transferred by each party equals the
aggregate amount received by it. After substitution:

(© the Alternative Collateral is deemed to be Collateral; and

(d) the original Collateral so substituted ceases to be Collateral.
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19.

19.1

19.2

19.3

INCOME PAYMENTS

Unless otherwise agreed in writing between the parties, if the Term of a particular
Securities Lending Transaction extends over the record date or payment date, as the
case may be, for the payment of any Income in respect of:

€) any Borrowed Securities the subject of that Securities Lending Transaction, the
Borrower is, on the date that that Income is paid, to transfer to, or credit to the
account of the Lender specified in the relevant Confirmation an amount equal to
(and in the same currency as) that Income payment;

(b) any Collateral, the Borrower:

@ may call for the transfer of Collateral equivalent to that Collateral in
sufficient time to ensure that that Equivalent Collateral may be
transferred prior to that Income becoming payable to the Lender; and

(i) at the time of that transfer, is to transfer Alternative Collateral
acceptable to the Lender; and

© any Collateral, and:

0] the Borrower has not called for transfer of that Collateral under
paragraph (b); and

(i) the Lender receives that Income,

the Lender is, on the date that that Income is paid, to transfer to or credit to the
account of the Borrower as specified in the relevant Confirmation an amount
equal to (and in the same currency as) that Income payment.

CONTRACTUAL CURRENCY

All Payments in Contractual Currency: Except as provided in clause 24.2(b), each
payment under a Securities Lending Transaction is to be made in the currency of the
denomination of the Borrowed Securities (the "Contractual Currency").
Notwithstanding this, the payee of any money may accept tender in any other currency.
However, to the extent permitted by applicable law, the obligation of the payer to pay
that money will be discharged only to the extent of the amount of the original currency
that that payee may, consistent with normal banking procedures, purchase that other
currency (after deduction of any premium and costs of exchange) for delivery on the
second Business Day following its receipt of that currency.

Payment of Shortfall: If for any reason the amount in the original currency received
by a party, including amounts received after conversion of any recovery under any
judgment or order expressed in a currency other than the original currency, falls short
of the amount in the original currency due and payable, the party required to make the
payment will, as a separate and independent obligation, to the extent permitted by
applicable law, immediately pay the additional amount in the original currency
necessary to compensate for the shortfall.

Refund of Excess: If for any reason the amount in the original currency received by a
party exceeds the amount of the original currency due and payable, the party receiving
the payment is promptly to refund the excess.
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20.

20.1

20.2

20.3

20.4

21.

21.1

COSTS OF FAILURE TO TRANSFER

Lender’s Failure: If, with respect to a Securities Lending Transaction, the Lender fails
to transfer the Borrowed Securities to the Borrower when required to do so in
accordance with this Agreement, the Borrower may serve written notice on the Lender
and require the Lender to compensate the Borrower for all direct and indirect costs and
expenses reasonably incurred by the Borrower as a result of the Lender’s failure to so
transfer those Borrowed Securities and the Lender shall thereupon become obliged to
compensate the Borrower accordingly no later than one Business Day following service
of that written notice on the Lender.

Borrower’s Failure: If, with respect to a Securities Lending Transaction, the Borrower
fails to transfer Equivalent Securities to the Lender when required to do so in
accordance with this Agreement, the Lender may serve written notice on the Borrower
and require the Borrower to compensate the Lender for all direct and indirect costs and
expenses reasonably incurred by the Lender as a result of the Borrower’s failure to so
transfer those Equivalent Securities and the Borrower shall thereupon become obliged
to compensate the Lender accordingly no later than one Business Day following
service of that written notice on the Borrower.

Notices: Any written notice served by one party on the other under this clause 20 shall
specify the amount of money which, pursuant to this clause, is sufficient to compensate
that party as a result of the other party’s failure to so transfer Securities and shall set
out in reasonable detail the calculations on which its claim is based.

Exercise of Rights: A party to this Agreement shall not be precluded from exercising
its rights under clause 24 merely because it has served written notice on the other
party under this clause 20. However, no party to a Securities Lending Transaction that
has exercised a Buy-In with respect to that Securities Lending Transaction and which
has claimed Buy-In Costs from the other party to the Transaction as a result may
proceed with a claim for compensation in respect of the same costs and expenses as
are comprised by or are included in the claim made for those Buy-In Costs.

REPRESENTATIONS AND WARRANTIES

Representations and Warranties: Each party represents and warrants to the other
that:

(@) Due Authority: it is duly authorised to:
0] execute and deliver this Agreement;

(i) enter into the Securities Lending Transactions contemplated under this
Agreement; and

(iii) perform its obligations under this Agreement and under Securities
Lending Transactions,

and has taken all necessary action to authorise that execution, delivery and
performance;

(b) Acting as Principal: it will engage in this Agreement and the Securities
Lending Transactions contemplated under this Agreement as principal;
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21.2

21.3

(€)

(d)

(e)

(f)

(9)

(h)

Signatories Authorised: each person signing this Agreement on its behalf is,
and any person representing it in entering into a Securities Lending Transaction
will have been, duly authorised to do so on its behalf;

Consents Obtained: it has obtained all consents, approvals, authorisations,
exemptions, filings, licences, orders, permits, recordings and registrations of
any governmental body required in connection with this Agreement and the
Securities Lending Transactions contemplated under this Agreement and each
of them is in full force and effect;

Compliance with Law: the execution, delivery and performance of this
Agreement and the Securities Lending Transactions contemplated under this
Agreement will not violate:

0] any law, ordinance, charter, by-law or rule applicable to it; or
(i) its constitution and/or other constitutive documents; or

(iii) any agreement by which it is bound or by which any of its assets are
affected,;

Tax Implications: it has satisfied itself and will continue to satisfy itself about
the tax implications, if any, of this Agreement and the Securities Lending
Transactions contemplated under this Agreement;

Transfers of Borrowed Securities and Equivalent Collateral free of
Security Interests:

@ when acting as the Lender, at the time of transfer to the Borrower of any
Borrowed Securities, or any Equivalent Collateral, it will have the full and
unqualified right to make that transfer; and

(i) upon that transfer of Borrowed Securities or Equivalent Collateral (as
the case may be) the Borrower will receive those Securities or that
Equivalent Collateral free and clear of any mortgage, charge, pledge,
lien or other encumbrance; and

Transfers of Collateral and Equivalent Securities free of Security
Interests:

0] when acting as the Borrower, at the time of transfer to the Lender of any
Collateral or any Equivalent Securities it will have the full and unqualified
right to make that transfer; and

(i) upon that transfer of Collateral or those Equivalent Securities (as the
case may be), the Lender will receive that Collateral or those Securities
free and clear of any mortgage, charge, pledge, lien or other
encumbrance.

Tax Representations: Each party further represents and warrants to the other in
terms of those Tax Representations set out in part B of the Annex.

Deemed Repetition of Representations and Warranties: On the date on which any

Securities Lending Transaction is entered into pursuant to this Agreement, and on
each day on which Borrowed Securities, Equivalent Securities, Collateral or Equivalent
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221

Collateral are to be transferred under any Securities Lending Transaction, each party is
deemed to repeat these representations and warranties. For the avoidance of doubt
and notwithstanding any arrangements which either party may have with any third
party, each party will be liable as a principal for its obligations under this Agreement
and each Securities Lending Transaction.

EVENTS OF DEFAULT

Events of Default: Each of the following events in relation to either party is an “Event
of Default” if that event is continuing when the other party declares that event to be
an Event of Default in terms of the notice given by it under clause 24.1:

€) Failure to Pay or Transfer:

0] the Borrower fails to transfer and/or pay any Collateral or the Lender
fails to transfer Borrowed Securities on any date it is obliged to do so
under this Agreement if that failure is not remedied on the first Business
Day after written notice of that failure is given to the Borrower or the
Lender, respectively; or

(i) the Lender fails to transfer and/or pay any Equivalent Collateral or the
Borrower fails to transfer Equivalent Securities on any date it is obliged
to do so under this Agreement if that failure is not remedied on the first
Business Day after written notice of that failure is given to the Lender or
the Borrower, respectively; or

(iii) either party fails to account and make payment to the other party in
respect of a Buy-In when it is obliged to do so pursuant to clause 15.6;
or

(iv) either party fails to make payment to the other party, when it is obliged
to do so pursuant to clause 20.1 or clause 20.2 (as the case may be); or

(b) Failure to Comply with Margin Requirements: either party fails to comply
with clause 16.2 if that failure is not remedied on the first Business Day after
written notice of that failure is given to that party; or

(c) Failure to Credit Income: the Borrower fails to comply with clause 18(a) or the
Lender fails to comply with clause 18(b) or clause 18(c) if that failure is not
remedied on the first Business Day after written notice of that failure is given to
the Borrower or the Lender, respectively; or

(d) Act of Insolvency: an Act of Insolvency occurs in respect of either party; or

(e Breach of Representation or Warranty: any representation or warranty made
by either party in respect of a Securities Lending Transaction under this
Agreement is incorrect or untrue in any material respect when made or
repeated or deemed to have been made or repeated; or

Q) Inability to Perform: either party admits to the other its inability to, or its
intention not to, perform any of its obligations under this Agreement and/or
under any Securities Lending Transaction; or

(9) Regulatory Intervention:
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0] either party is suspended or expelled from membership of or
participation in any securities exchange or association or other
self-regulating organisation; or

(i) either party is suspended from dealing in securities by any government
agency; or

(iii) any of the assets of either party or the assets of investors held by it or to
its order are transferred or ordered to be transferred to a trustee by a
regulatory authority pursuant to any securities regulating legislation; or

(h) Breach of Other Obligations: either party fails to perform any of its other
obligations under this Agreement if that failure is not remedied within three
Business Days after written notice of that failure is given to that party.

22.2 Notice of Event of Default: Each party is immediately to notify the other if an event
specified in clause 22.1 occurs in respect of it.
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23.

23.1

23.2

PART IV - PROVISIONS COMMON TO ALL TRANSACTIONS

PAYMENT AND TRANSFER

Payment: Unless otherwise agreed in writing between the parties, all money paid
under this Agreement or any Transaction is to be paid in the relative currency:

(@)

(b)

by bank cheque or otherwise crediting immediately available funds to an
account nominated by the payee; or

through Austraclear, Cedel, Euroclear or any other clearing system agreed
between the parties in writing.

No Withholdings:

(@)

(b)

(€)

Unless otherwise agreed in writing between the parties, each payment to be
made under this Agreement or made with respect to any Transaction is to be
made free and clear of any withholding or deduction other than any withholding
or deduction in respect of taxes which may be required by law.

If any withholding or deduction in respect of taxes is required by law, then,
subject to clause 23.2(c), the payer is to:

0] indemnify the payee against those taxes; and

(i) pay to the payee the additional amount necessary to ensure that the
payee receives when due a net amount (after payment of any taxes in
respect of that additional amount) equal to the full amount it would have
received had a withholding or deduction not been made.

The payer of any payment to be made under this Agreement or with respect to
any Transaction is not obliged to:

0] indemnify the payee against any withholding or deduction in respect of
taxes required by law; or

(i) pay to the payee any additional amount necessary to ensure that that
payee receives when due a net amount (after payment of any taxes in
respect of that additional amount) equal to the full amount it would have
received had such a withholding or deduction not been required,

to the extent that the withholding or deduction would not have been required but
for the failure of any Tax Representation of the payee to be true and correct.

23.3 Transfer of Securities: All Securities and Collateral transferred under this Agreement
or any Transaction are and is:

(@)

to be:
0] in suitable form for transfer; and
(i) accompanied by:

(A) duly executed marked transfers or other instruments of transfer or
assignments in blank (where required for transfer); and
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23.4

23.5

23.6

23.7

(B) any other documents as the transferee may reasonably request; or

(b) to be transferred through Austraclear, Cedel, Euroclear or any other clearing
system agreed between the parties in writing; or

(© to be transferred by any other method acceptable to the parties.

Computer-Based Transfer: In the case of Securities and Collateral, title to which is
registered in a computer-based system (such as Austraclear) which provides for the
recording and transfer of title to those Securities or that Collateral by way of
book-entries, transfer of title is to take place in accordance with the rules and
procedures of that system in force from time to time.

Payment and Transfers in Trust: In any Transaction where, pursuant to the
provisions of this Agreement:

€) a party (the “first party”) performs an obligation to transfer Securities or
Collateral or to pay money at a time when the other party (the “second party”),
in accordance with this Agreement, is required to perform an obligation to
transfer Securities or Collateral, or to pay money, as the case may be,
simultaneously with the performance of the first party’s obligation; but

(b) nevertheless, the second party's obligation is not performed simultaneously,

the second party is to hold on trust for the first party any assets (including Securities,

Collateral or money) that it receives from the first party prior to the completion of the

performance of its own obligation.

However:

(© the second party may dispose of those assets:

0] to the extent that that disposal occurs in the ordinary course of its
business; and

(i) provided that it holds on trust any proceeds of that disposal; and

(d) that trust terminates upon the completion of the performance of the second
party’s obligations.

Payment Netting: Subject to clause 24, unless otherwise agreed between the parties,

all amounts in the same currency payable by each party to the other under any

Transaction or under this Agreement on the same date are to be combined in a single

calculation of a net amount payable by one party to the other.

Securities Netting: Subject to clause 24, unless otherwise agreed between the
parties, all Securities of the same issue, nominal value, currency and series,

transferable by each party to the other under any Transaction or under this Agreement

on the same date are to be combined in a single calculation of a net quantity of
Securities transferable by one party to the other.
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241

24.2

SET-OFF

Acceleration: If an event of the type described under clause 12.1 or under clause 22.1
occurs and is continuing, the Non-Defaulting Party may by notice in writing (subject to
clause 27.2) to the Defaulting Party:

(@)

(b)

declare that event to be an Event of Default and thereupon such event shall be
deemed to be an Event of Default for the purposes of this Agreement; and

designate a date (not being more than 10 Business Days following the date of
that notice, nor a date earlier than that on which such notice is delivered to the
Defaulting Party) on which all transfer, payment and other obligations under this
Agreement for all (but not some only) Transactions then outstanding are to be
accelerated.

The date designated in such notice for the acceleration of those obligations is then
deemed to be:

(@)

(b)

the Repurchase Date for all purposes for all (but not some only) Repurchase
Transactions then outstanding; and

the Retransfer Date for all purposes for all (but not some only) Securities
Lending Transactions then outstanding.

Calculations: If, pursuant to clause 24.1, the Repurchase Date and the Retransfer
Date, as the case may be, for all Transactions is accelerated, then as of the date on
which that Repurchase Date or that Retransfer Date are deemed to occur by virtue of
that acceleration:

(@)

(b)

Default Market Value of Securities, Etc.: the Non-Defaulting Party is to
determine, for all Transactions as at that date, the Default Market Values of the
Equivalent Securities and Equivalent Collateral to be transferred and/or paid or
other payments to be made, as the case may be, by each party; and

Account to be Stated: on the basis of the amounts so established:

0] an account must be taken as at that date of what is due from each party
to the other under this Agreement on the basis that:

(A) each party's claim against the other in respect of the transfer to it of
Equivalent Securities or Equivalent Collateral under this Agreement
equals the Default Market Value of those Equivalent Securities or
that Equivalent Collateral; and

(B) each Repurchase Price is discounted to its present value at the
Pricing Rate applicable to the relative Repurchase Transaction;

(i) those amounts must be set off against each other, and only the balance
of the account is payable by the relevant party; and

(iii) that balance of the account is due and payable on that date,
for the purposes of this calculation, all sums not denominated in the Base

Currency are to be converted into the Base Currency on that date at the Default
Spot Rate; and
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(© Interest: to the extent permitted by applicable law, interest is to accrue (before
as well as after judgment) on any sum payable by the Defaulting Party to the
Non-Defaulting Party under clause 24.2(b)(iii) at the Default Rate on the basis
of daily compounding as a separate debt on demand for the actual number of
days during the period from and including that date to, but excluding, the date
of payment in full.

24.3 Liquidated Damages Not a Penalty: Each party agrees that the amounts payable
under this clause represent a reasonable pre-estimate of loss which would otherwise
be suffered as a result of an Event of Default and are not a penalty. No proof or
evidence of any actual loss may be required in respect of those amounts. Those
amounts represent the amounts which would be payable as damages for the loss of a
bargain in respect of the obligations created under this Agreement and under
Transactions. The party receiving those amounts may not recover additional damages
as a consequence of those losses from the party obliged to pay those amounts.

25. DEFAULT INTEREST
Without prejudice to the provisions of clause 24, and to the extent permitted by
applicable law, if any sum payable under this Agreement or under any Transaction is
not paid when due, interest is to accrue (before as well as after judgment) on that
unpaid sum on the basis of daily compounding as a separate debt on demand at the
greater of:

@) (where that sum is referable to a Repurchase Transaction) the Pricing Rate for
the Repurchase Transaction to which that sum relates; and

(b) (otherwise) the Default Rate,

for the actual number of days during the period from and including the date on which
payment was due to, but excluding, the date of payment in full.

26. SINGLE AGREEMENT
Each party acknowledges that it has entered into this Agreement and that it will enter
into each Transaction under this Agreement in consideration of and in reliance on the
fact that this Agreement and all Transactions:
€) constitute a single business and contractual relationship; and
(b) have been made in consideration of each other.

Accordingly, each party agrees:

(© to perform all of its obligations in respect of each Transaction under this
Agreement;

(d) that a default in the performance of any of those obligations constitutes a
default by it in respect of all Transactions under this Agreement; and

(e) that payments and transfers made by it in respect of any Transaction are

deemed to have been made in consideration of payments, deliveries and other
transfers in respect of any other Transactions under this Agreement.
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27.

27.1

27.2

27.3

28.

29.

20.1

29.2

NOTICES

Addresses and References: Each notice or other communication under this
Agreement is to be made in writing and, subject to clause 27.2, sent by telex, facsimile,
SWIFT, personal delivery or courier to the addressee at the telex number, facsimile
number or address, and marked for the attention of the person or office holder (if any),
from time to time designated for this purpose by the addressee to the other party. The
initial telex number, facsimile number, address and relevant person or office holder of
each party is set out under its name at the end of this Agreement. A Confirmation may
be produced by the methods set out above or by the Reuters direct dealing system, the
Telerate trading service or the Bloomberg message function in accordance with market
conventions.

Events of Default: No notice or other communication under clause 24.1 may be given
by facsimile transmission.

Deemed Delivery: No communication is to be effective until received.
Communications, however, will be deemed to be received:

@) if delivered personally or by courier, when delivered at the specified address;
(b) if sent by SWIFT, when the recipient's proper answer-back is received,;

(© if sent by telex, when the recipient's proper answer-back is received; and

(d) if sent by facsimile transmission, on the date that that transmission is received

by a responsible employee of the recipient in legible form, provided that:

0] the party sending the facsimile contacts the recipient by telephone prior
to transmission of that facsimile;

(i) the telephone call is taped; and

(iii) the burden of proving receipt will not be met by a transmission report
generated by the sender's facsimile machine.

ENTIRE AGREEMENT

This Agreement supersedes any existing agreement between the parties containing
general terms and conditions for Transactions.

NON-ASSIGNABILITY

Agreement Not Assignable: Neither party’s rights under this Agreement or under any
Transaction are capable of assignment unless the prior written consent of the other
party is first obtained. Neither party may grant or permit to subsist any mortgage,
charge, pledge, lien or other encumbrance in, over, or in respect of its rights and/or
obligations under this Agreement or any Transaction, unless otherwise agreed in
writing.

Agreement Binds Successors: Subject to clause 29.1, this Agreement and each
Transaction is binding upon and enures to the benefit of each party and its successors
and assigns.
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30.

30.1

30.2

30.3

31.

31.1

31.2

31.3

32.

32.1

32.2

32.3

33.

33.1

33.2

TERMINATION OF AGREEMENT

Termination: This Agreement may be terminated by either party upon giving written
notice to the other.

Survival of Obligations: This Agreement, notwithstanding that notice, remains
applicable to any Transactions then outstanding. Termination of this Agreement does
not of itself accelerate the performance of either party’s obligations under any
Transaction.

Survival of Remedies: All remedies under this Agreement survive Termination of the
relevant Transaction and termination of this Agreement.

REMEDIES AND WAIVERS

Exercise of Rights and Waivers: Time is of the essence in respect of all dates and
times for the performance of all obligations under this Agreement and each
Transaction. No failure to exercise, and no delay in exercising, a right under this
Agreement or a Transaction operates as a waiver of that right. Nor does a single or
partial exercise of a right preclude another or further exercise of that right or the
exercise of another right. No waiver by a party of its rights under this Agreement or
any Transaction is to be effective unless it is in writing signed by it.

Specific Performance: Without prejudice to any other rights it may have, each party
agrees that, in respect of any legal proceedings, it will not seek specific performance of
the other party’s obligation to transfer and/or pay Securities, Equivalent Securities,
Collateral or Equivalent Collateral.

Rights Cumulative: The rights of each party under this Agreement and each
Transaction are cumulative and not exclusive of any rights provided by law.

MISCELLANEOUS

Amendments: No amendment to this Agreement will be effective unless it is in writing
signed by both parties.

Partial Invalidity: The illegality, invalidity or unenforceability of a provision of this
Agreement under any law does not affect the legality, validity or enforceability of that
provision under another law or the legality, validity or enforceability of another
provision.

Counterparts: This Agreement may be signed in two counterparts both of which, when
taken together, are to constitute one and the same instrument. Either party may enter
into this Agreement by executing a counterpart.

GOVERNING LAW AND JURISDICTION

Governing Law: This Agreement is governed by, and is to be construed in
accordance with, New Zealand law.

Jurisdiction:

(@) In New Zealand: Each of the parties:
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0] agrees that the courts of New Zealand have jurisdiction to hear and
determine each suit, action or proceeding (“proceedings"), and to settle
disputes, which may arise out of or in connection with this Agreement;
and

(i) for those purposes irrevocably submits to the non-exclusive jurisdiction
of those courts.

(b) Other Jurisdictions: This submission to jurisdiction does not (and is not to be
construed to) limit the rights of either party to take proceedings against the
other party in another court of competent jurisdiction. The taking of
proceedings in one or more jurisdictions does not preclude the taking of
proceedings in another jurisdiction, whether concurrently or not.

(c) Service in New Zealand: If either of the parties is not resident in New Zealand,
the party not so resident agrees that:

0] any notice or document by which any proceeding in New Zealand is
begun may be served on it by being delivered to the process agent
named in the Annex; and

(i) by being so delivered will be deemed to have been served on it
personally, without prejudice to any other lawful means of service.

(d) Waiver of Immunity: Each party irrevocably and unconditionally:

0] agrees that, should the other party bring proceedings against it or its
assets in relation to this Agreement, no immunity from those
proceedings or any enforcement will be claimed by or on behalf of it or
in respect of its assets;

(i) waives any right of immunity which it or its assets now has or may
acquire later; and

(iii) consents generally in respect of proceedings which may arise out of or
in connection with this Agreement to the giving of any relief or the issue
of any process in connection with those proceedings including, without
limitation, the making, enforcement or execution against any assets
(irrespective of their use or intended use) of any order or judgment
which may be made or given in those proceedings.
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EXECUTED as an agreement.

SIGNED for and on behalf of

in the presence of:

Director

Director

Address:

Telex No.:
SWIFT No.:
Facsimile No.:
Telephone No.:
Attention:

SIGNED for and on behalf of
[Party B]
by its authorised attorney

in the presence of:

(signature of witness)

(occupation)

(address)
Address:

Telex No.:
SWIFT No.:
Facsimile No.:
Telephone No.:
Attention:
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SCHEDULE 1
Form of Repurchase Transaction Confirmation
To: [name of party]
From: [name of party]
Date: [date]

Subject: Repurchase Transaction
(Reference No.: [ )

Dear Sirs

This [letter/facsimile/telex] sets forth the terms and conditions of the repurchase transaction
referred to above entered into between us on the contract date referred to below.

This Confirmation supplements, forms part of and is subject to the master repurchase and
securities lending agreement entered into between us on [date], as modified, supplemented,
novated or substituted from time to time (the “Master Agreement”). If there is any conflict
between the terms of this Confirmation and the Master Agreement, this Confirmation prevails.

Words defined and references construed in the Master Agreement and used in this
Confirmation have the same meaning and construction in this Confirmation.

1. Contract date:

2. Purchased Securities:
(@  Type(s):
(b) Issuer(s):
© Nominal value(s):
(d) Maturity date(s):
(e) Coupon(s):

3. CUSIP. CINS or other identifying number (if any):

4. Buyer:
5. Seller:
6. Purchase Date:
7. Purchase Price:

[8. Repurchase Date:] *

[8. Terminable on demand:] *
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9. Pricing Rate:
10. Default Pricing Rate:

11. Margining:
@) Margin Maintenance to apply? Yes/No (delete one)

(b) If Margin Maintenance is to apply will it apply to both parties? Yes/No (delete
one)

(© If Margin Maintenance is to apply to one party only, specify which party:
Seller/Buyer (delete one)

(d) If Margin Maintenance is to apply, is the percentage for calculating Buyer’s
Margin Amount to be the same for both parties? Yes/No (delete one). If yes
specify percentage: **%

(e) If percentage for calculating Buyer's Margin Amount is not the same for both
parties, specify the percentages:

0] for the purposes of clause 7.1: **%
(i) for the purposes of clause 7.2: **%
12. Buyer's bank account[s] details:
13. Seller's bank account[s] detalils:

[14. Additional terms:] *

Yours faithfully

[name of party]
* Delete as appropriate

** Percentages to be expressed as, for example, “103%”
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To:
From:
Date:

Subject:

Dear Sirs

SCHEDULE 2
Form of Securities Lending Transaction Confirmation
[name of party]
[name of party]
[date]

Securities Lending Transaction
(Reference No.: [ )

This [letter/facsimile/telex] sets forth the terms and conditions of the securities lending
transaction referred to above entered into between us on the contract date referred to below.

This Confirmation supplements, forms part of and is subject to the master repurchase and
securities lending agreement entered into between us on [date], as modified, supplemented,
novated or substituted from time to time (the “Master Agreement”). If there is any conflict
between the terms of this Confirmation and the Master Agreement, this Confirmation prevails.

Words defined and references construed in the Master Agreement and used in this
Confirmation have the same meaning and construction in this Confirmation.

1. Contract date:
2. Borrowed Securities:
(@)  Type(s):
(b) Issuer(s):
(© Nominal value(s):
(d) Maturity date(s):
(e) Coupon(s):
3. CUSIP, CINS or other identifying number (if any) of Borrowed Securities:
[4. Collateral.
@) Types:
(b) Issuers:
© Nominal value:
(d) Maturity date:
(e) Coupon.
() Other.] *
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[5. CUSIP, CINS or other identifying number (if any) of Collateral. J*

6.

7.

8.

9.

[10.

[11.

12.

[13.

14.

[15.

16.

[17

Borrower:

Lender:

Transfer Date:

Securities Lending Fee:

Retransfer Date:] *

Terminable on demand:]*

Margining:

€) Margin Maintenance to apply? Yes/No (delete one)

(b) If Margin Maintenance is to apply will it apply to both parties? Yes/No (delete
one)

(© If Margin Maintenance is to apply to one party only, specify which party:
Lender/Borrower (delete one)

(d) If Margin Maintenance is to apply, is the percentage for calculating Borrower’s
Margin Amount to be the same for both parties? Yes/No (delete one). If yes
specify percentage: **%

(e) If percentage for calculating Borrower’s Margin Amount is not the same for both
parties, specify the percentages:

@ for the purposes of clause 16.2(a): **%

(i) for the purposes of clause 16.2(b): **%

Borrower's bank account details:] *
Borrower’s transfer details:
Lender's bank account details:] *
Lender's transfer details:

Additional terms:] *

Yours faithfully

[name of party]

* Delete as appropriate

** Percentages to be expressed as, for example, “103%”
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ANNEX 1
Supplemental Terms and Conditions
In this Annex, clause references are to clauses of the Master Agreement.
Part A - Elections
The following elections are made for the purposes of the Master Agreement:

(@) for the purposes of paragraph (b)(iii) of the definition of "Base Currency”, the Base
Currency for Party B is: [specify currency of the place of incorporation of Party B];

(b) for the purposes of clause 33.2(c), the process agent for the party not resident in New
Zealand is: [specify the name and address of the process agent in New Zealand for
that party].

Part B - Tax Representations

For the purposes of clause 11.2 and clause 21.2 each party represents and warrants to the
other that:

€) it is resident in New Zealand for the purposes of the Income Tax Act 1994; or

(b) it is not resident in New Zealand for the purposes of the Income Tax Act 1994 but it is
engaged in business in New Zealand through a fixed establishment in New Zealand,

and that it holds a valid certificate of exemption from New Zealand resident withholding tax
issued under section NF9 of the Income Tax Act 1994.
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