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On Thursday August 12, 2021 the Pinellas County Board of County Commissioners
Investment Committee (Committee) voted to recommend updates to the Pinellas
County Board of County Commissioners Investment Policy (Policy). The Committee,
made up of representatives from the Clerk’s office, Office of Management and Budget,
Public Resource Advisory Group, and Public Trust Advisors, participated in the policy
review.

Enclosed are the recommended policy, summary of the changes, and redline version
showing changes. Please include the policy on the next available Board of County
Commissioner's Meeting Agenda for formal adoption. While | believe this appropriate
for the Consent Agenda, | am happy to present the Policy to the Board.

If you have any questions, please feel free to call me.

Enclosures:

Investment Policy — Proposed
Summary of Update Recommendations
Investment Policy - Redline



Pinellas County Board of County Commissioners Investment Policy
Summary of Update Recommendations
August 12, 2021

Various changes to terminology that does not change the requirements of the policy.

Section 8.0(C): Authorized Investments-United States Federal Agencies — Remove Farmers
Home Administration (FmHA), Federal Financing Bank (FFB), Federal Housing Administration
(FHA) as authorized securities because these are rarely, if ever, traded.

Section 8.0(D): Authorized Investments-United States Government Sponsored Enterprises —
Remove Student Loan Marketing Association (SLM) as this is no longer a GSE.

Section 8.0 (G): Authorized Investments-Commercial Paper — Add the statement “at the time of
purchase” to the rating requirements. In the event there is a downgrade to the security we would
not be forced to sell.

Section 8.0(H): Authorized Investments-Asset-Backed Securities — Specify the required rating of
securities shorter than 14 months, in place of the language “the two highest category ratings”.

Section 8.1: Summary of Key Limitations on Authorized Investments-Direct Obligations of the
United States Treasury — Changed the portfolio maximum from 75% to 100% because this is the
safest investment available.

Section 8.1: Summary of Key Limitations on Authorized Investments-United States Federal
Agencies and United States Government-Sponsored Enterprises — Changed the issuer limitation
from 30% to 50% so we are not limited in the future if/when we begin to purchase more of these
investments. This is a reasonable limitation and does not expose us to any additional risk.

Section 8.3: Bid Requirements — Updated the bid requirements section to allow purchasing in the
new issue market. In discussion with Public Trust although the security is not rated at the time of
issue, when dealing with government debt, it is the issuer that is rated and the security will include
the statement “anticipated rating”. New issues typically trade 5-7 basis points over the existing
issues.

Section 14.0: Internal Controls — In the list of Investment Committee members, added “or
designee” to the Director of Office of Management and Budget as the Director has not been on
the committee in multiple years.

Section 15.1: Market Yield (Benchmark) — Update the benchmark language to state that an
“appropriate benchmark, such as the ICE/BAML 0-3 Index or the 2-year Treasury Note” rather
than specifying what benchmark must be used. This would allow the benchmark to be changed,
if necessary, without requiring the policy be updated.
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PINELLAS COUNTY BOARD OF COUNTY COMMISSIONERS

Investment Policy

1.0 POLICY

It is the policy of the Pinellas County Board of County Commissioners (the “Board”) to invest public funds in
a manner which will provide the highest investment return with the maximum security while meeting the
daily cash flow demands of the Board and conforming to all state statutes and local ordinances governing the
investment of public funds. Terms utilized herein shall have the same meaning as defined in Section 2-144,
Pinellas County Code, unless otherwise indicated herein. This policy statement supersedes all other policies
previously governing the investment of Board funds.

2.0 SCOPE

This investment policy applies to all surplus funds of the Board. These funds are accounted for in Pinellas
County’s Comprehensive Annual Financial Report and include: General Fund, Special Revenue Funds, Debt
Service Funds, Capital Project Funds, Enterprise Funds, Internal Service Funds, Trust and Agency Funds, and
any other funds created by the Board, unless specifically exempted by ordinance or resolution.

3.0 PRUDENCE

The standard of prudence to be used by County investment officials shall be the "prudent person" and/or
“prudent investor” standard and shall be applied in the context of managing an overall portfolio, which states:
“Investments shall be made with judgment and care, under circumstances then prevailing, which persons of
prudence, discretion and intelligence exercise in the management of their own affairs, not for speculation, but
for investment, considering the probable safety of their capital as well as the probable income to be derived
from the investment.”

Investment officials of the County acting in accordance with written procedures and the investment policy and
exercising due diligence shall be relieved of personal responsibility for an individual security's credit risk or
market price changes, provided deviations from expectations are reported in a timely fashion and appropriate
action is taken to control adverse developments.

While the standard of prudence to be used by County investment officials who are officers or employees is
the “prudent person” standard, any outside person or firm hired or retained to invest, monitor, or advise
concerning these funds shall be held to the higher standard of “prudent expert.” The prudent expert standard
requires the adviser to act with the care, skill, prudence, and diligence, under the circumstances then
prevailing, that a prudent person acting in a like capacity familiar with such matters would use in the conduct
of an enterprise of like character and with like aims.

4.0 OBJECTIVES
The primary objectives, in priority order, of the Board’s investment activities shall be:

4.1  Safety: Safety of principal is the foremost objective of the investment program. Investments of
the Board shall be undertaken in a manner that seeks to ensure the preservation of capital in the overall

portfolio. To attain this objective, the Board will diversify its investments by investing funds among a variety
of securities offering independent returns and financial institutions.



4.2  Liquidity: The Board’s investment portfolio will remain sufficiently liquid to enable the Board
to meet all operating requirements which might be reasonably anticipated.

4.3 Yield: The Board’s investment portfolio shall be designed with the objective of attaining a
benchmark rate of return (Section 15.1) throughout budgetary and economic cycles, commensurate with the
Board’s safety and liquidity objectives.

5.0 INVESTMENT AUTHORITY

Pursuant to Section 28.33, Florida Statutes, the Clerk of the Circuit Court and Comptroller (the “Clerk™)
invests surplus funds in accordance with Section 218.415, Florida Statutes. The Clerk shall be responsible for
all transactions undertaken and shall establish a system of controls to regulate the activities of subordinate
officials and their procedures on behalf of the Clerk.

5.1 Investment Plan: Pursuant to Section 218.415, Florida Statutes, the Board is responsible for
adopting the investment plan embodied in this policy by resolution, which may be amended from time-to-time
by the Board.

5.2 Investment Procedures: The Clerk shall establish written investment policy procedures for the
operation of the investment program consistent with this policy. The procedures should include reference to
safekeeping, repurchase agreements, wire transfer agreements, banking service contracts and
collateral/depository agreements. Such procedures shall include explicit delegation of authority to persons
responsible for investment transactions. No person may engage in an investment transaction except as
provided under the terms of this policy and the procedures established by the Clerk.

6.0 ETHICS AND CONFLICTS OF INTEREST

Officers and employees involved in the investment process shall refrain from personal business activity that
could conflict with proper execution of the investment program, or which could impair their ability to make
impartial investment decisions. Employees and investment officials shall disclose to the Clerk any material
financial interests in financial institutions with which they conduct business, and they shall further disclose
any material personal financial/investment positions that could be related to the performance of the Board’s
investment portfolio.

7.0 AUTHORIZED FINANCIAL DEALERS AND INSTITUTIONS

The Clerk shall maintain a list of financial institutions authorized to provide investment services. In addition,
a list will also be maintained of approved security broker/dealers selected by credit worthiness that are
authorized to provide investment services in the State of Florida. These may include “primary” dealers or
regional dealers that qualify under Securities & Exchange Commission Rule 15C3-1 (uniform net capital
rule).



No public deposit shall be made except in a qualified public depository as established by the Chief Financial
Officer of the State of Florida. All financial institutions and brokers/dealers who desire to become qualified
bidders for investment transactions must supply the Clerk with the following: audited financial statements,
proof of Financial Industry Regulatory Authority (FINRA) registration, proof of state registration, completed
broker/dealer questionnaire, all forms requiring signature by the County investment official in order for the
them to provide services, and certification of having read and understood the Board’s investment policy. An
annual review of the financial condition and registrations of qualified bidders will be conducted by the Clerk.

8.0 AUTHORIZED AND SUITABLE INVESTMENTS

The Board is empowered by Pinellas County Code, Section 2-144(a) to invest in the following types of
securities:

A. Florida Local Government Surplus Funds Trust Fund or any intergovernmental investment pool
authorized pursuant to the Florida Interlocal Cooperation Act of 1969, as provided in Section 163.01,
Florida Statutes.

B. Direct Obligations of the United States Treasury

Authorized types of securities include, but not limited to:
Treasury Bills

>
» Treasury Notes
» Treasury Bonds
> Treasury Strips

C. United States Federal Agencies
Authorized types of securities include, but not limited to:
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D. United States Government-Sponsored Enterprises (GSEs) which are not guaranteed by the full«
faith and credit of the United States Government — bonds, notes and debentures.

Authorized types of securities include, but not limited to:

> Federal Farm Credit Bank (FFCB)

» Federal Home Loan Bank or its district banks (FHLB)

» Federal National Mortgage Association (FNMA)

» Federal Home Loan Mortgage Corporation ﬂFHLMC)
>—|SwdentLoan-Marketing-Assoeiation-(SLM)

Although these securities are not guaranteed by the full faith and credit of the United States Government
there is an implicit guarantee.

E. Non-Negotiable Interest-Bearing Savings Accounts, Demand Deposit Accounts or Time
Certificates of Deposit
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Authorized types of securities: Non-negotiable interest-bearing time certificates of deposit, demand
deposit accounts or savings accounts in banks organized under the laws of this-statethe State of Florida
and in national banks organized under the laws of the United States and doing business and situated in
this-statethe State of Florida.

Additional conditions:

» Deposits must be placed in a Qualified Public Depository secured by the Florida Security for Public
Deposits Act, Chapter 280, Florida Statutes and

» Financial Institution is not listed with any recognized credit watch information service.

F. Repurchase Agreements

All firms with whom the Board enters into repurchase agreements will have in place an executed

Securities Industry and Financial Markets Association (SIFMA) Master Repurchase Agreement with the

Board.

Securitization provisions:

> Collateral: Those investments whose underlying purchased securities consist of United States
Treasuries (e.g. U.S. Treasury bills), United States Federal Agency and/or United States Government
Sponsored Enterprise securities, and based on the requirements set forth by the SIFMA Master
Repurchase Agreement. Securities authorized for collateral shall have maturities under five (5) years
and should maintain a market value of at least 102 percent and higher (typically 105%) for other
securities during the term of the repurchase agreement. Immaterial short-term deviations from the
102 percent requirement are permissible only upon the approval of the Chief Deputy Director.

» A third party custodian shall hold collateral for all repurchase agreements in accordance with an
executed safekeeping agreement.

G. Commercial Paper

Ratings:

» Commercial Paper issued by corporations organized and operating within the United States or by
depository institutions licensed in the United States having received an “A-1, P-1” or higher by two
Nationally Recognized Statistical Rating organizations (NRSRO), such as Moody’s, Standard Poor’s

or Fitch, at the time of| [purchasg] - .| Commented [LSL3]: Per Public Trust - Recommended adding
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H. Asset-Backed Corperate NotesSecurities| Commented [LSL5]: Per Public Trust - Recommended

Ratings: Securities longer than 13 months shall be rated "Aaa" by Moody's and "AAA" by Standard & changing the description
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States.
» Investments will be directly with companies and non-derivative in nature.

I. Securities and Exchange Commission (SEC) registered Money Market Funds



Ratings: “AAAm” or “AAAg” by Standard & Poor's

Additional conditions:

> Registered under the Federal Investment Company Act of 1940 and operate in accordance with 17
C.F.R. 270.2a-7.

» Share value must equal $1.00.

» Underlying securities are only obligations of the United States Treasury, United States Federal
Agencies, GSE’s or repurchase agreements with these underlying securities. Investments in CMOs,
REMICS or other derivative securities are prohibited.

Note: Ifthe credit rating of a security is subsequently downgraded below the minimum rating level for anew
investment of that security, the Chief Deputy Director or the Clerk shall evaluate the downgrade on a case-by-
case basis in order to determine if the security should be held or sold. The Chief Deputy Director or the Clerk
will apply the general objectives of safety, liquidity, yield and legality to make the decision.

8.1 Summary of Key Limitations on Authorized Investments:

(@ Exception is the underlying securities of a repurchase agreement (see the SIFMA Master Repurchase
Agreement regarding limits on maturities).

@ With the exception of one (1) business day agreements and overnight sweep agreements.

© Total Asset-Backed Corporate Notes shall have a weighted average duration-life up to 2 years.

) The maximum length to maturity (average weighted) shall be 60 days.

8.2 Master Repurchase Agreement: All approved institutions and dealers transacting repurchase
agreements with the County are required to execute and perform as stated in the SIFMA Master Repurchase
Agreement with appropriate supplemental provisions regarding delivery, substitution, margin maintenance,

Portfolio Issuer Maximum
Investment . Maximum Limitation Maturity
A. | The Florida Local Government Surplus Funds Trust
Fund or any intergovernmental investment pool
authorized pursuant to Florida Interlocal 50% N/A N/A
Cooperation Act of 1969 as provided in Section
163.01, Florida Statutes.
B. | Direct Obligations of the United States Treasury 75%100% N/A 5 years [ Commented [LSL8]: Per Public Trust — Can be 100%, Safest ]
C. | United States Federal Agencies 75% 36%350% 5 years jyestueniayalabic)
D. | United States Government-Sponsored Enterprises 75% BO%M S years [r d [LSL9]: I d to 50% so we are not limited in
E. | 1. Non-Negotiable Interest-Bearing Savings 20% N/A N/A the future. Per Public Trust this is reasonable and does not expose us
to any additional risk
Accounts
2. Non-Negotiable Time Certificates of Deposit 20% 5% 2 years
3. Demand Deposit Accounts 50% N/A N/A
F. | Repurchase Agreements 20% @ 10% @ 60 days
G. | Commercial Paper 10% 5% 270 days ( Formatted: Not Highlight
H. | Asset-Backed Cerporate NeotesSecurities 10% 3% 5 years @ [Formatted: Not Highlight
I. | SEC-Registered Money Market Funds 10% 10% 60 days @



margin accounts, seller representations, and governing law. All repurchase agreement transactions shall
adhere to the requirements of the SIFMA Master Repurchase Agreement.

8.3 Bid Requirements: Authorizedstaffofthe Clercmust determine theappreximate maturity date
ed-on-cash-flowneeds-andma
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authorized staff of the Clerk have determined the approximate maturity date based on cash flow needs and
market conditions and have analyzed and selected one or more optimal types of investments, qualified banks
and/or broker/dealers will be contacted and asked to provide bids/offers on investments in question. Bids will
be held in confidence until the bid deemed to best meet the investment objectives specified in section 4.0,
except as otherwise required by law, is determined and selected.

Commented [LSL10]: Section revised tv allow purchasing in
the new issue market.

However, if obtaining bids/offers are not feasible and appropriate, such as when the transaction involves new
issues, no competitive bids/offers will be required as all dealers in the selling group offer those securities at

the same original price.

83 Overnight sweep investments will not be bid, but may be placed with the County’s depository bank< — [Formatted: No bullets or numberir;g; Tab stops: 0", Left + ]
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9.0 INVESTMENT POOLS/MONEY MARKET FUNDS

A thorough investigation of the pool/fund is required prior to investing, and on a continual basis. There shall
be a questionnaire developed which will answer, at a minimum, the following general questions:

» A description of eligible investment securities, and a written statement of investment policy and
objectives.
A description of interest calculations and how it is distributed, and how gains and losses are treated.
A description of how the securities are safeguarded (including the settlement processes), and how
often the securities are priced and the program audited.
A description of who may invest in the program, how often, what size deposit and withdrawal are
allowed.
A schedule for receiving statements and portfolio listings.
Are reserves, retained earnings, etc. utilized by the pool/fund?
A fee schedule, and when and how is it assessed.
Is the pool/fund eligible for bond proceeds and/or will it accept such proceeds?

YVVVYVY Y VvV

10.0 COLLATERALIZATION

The Florida Security for Public Deposits Act requires depositories to post certain types of collateral for public
funds above the FDIC insurance amounts. The collateral requirements apply to bank deposits, both active
(checking and savings accounts) and inactive (non-negotiable certificates of time deposit).

Collateralization will also be required on repurchase agreements pursuant to the SIFMA Master Repurchase
Agreement. To anticipate market changes and provide a level of security for all funds, the collateralization
level will be at least102% and higher (typically 105%) for other securities of the market value of principal and
accrued interest and the value shall be marked to market at least monthly and adjusted, at a minimum,
whenever the collateralization level falls below 100%. The Board requires the collateral to be United States
Treasury Securities, United States Federal Agency Securities and/or United States Government Sponsored
Enterprise Securities.

Collateral will always be held by an independent third party with whom the entity has a current custodial



agreement. A clearly marked evidence of ownership (safekeeping receipt) must be supplied to the Board and
retained with the exception of collateral under the Florida Security for Public Deposits Act. The right of
collateral substitution is granted, if acceptable to the Clerk and written approval from the Clerk received by
the financial institution or broker/dealer.

11.0 SAFEKEEPING AND CUSTODY

All security transactions, including collateral for repurchase agreements, entered into by the Board shall be
conducted on a delivery-versus-payment (DVP) basis. Securities will be held by a third party custodian
designated by the Clerk and evidenced by safekeeping receipts.

The Clerk will execute a Third-Party Custodial Safekeeping Agreement with a depository chartered by the
United States Government or the State of Florida. All securities purchased and/or collateral obtained by the
Clerk shall be properly designated as an asset of the Board and held in an account separate and apart from
other assets held by the depository and no withdrawal of such securities, in whole or in part, shall be made
from safekeeping except by autherized-CledestaffClerk’s Authorized Staff.

The Third-Party Custodial Safekeeping Agreement shall include letters of authority from the Clerk, details as
to responsibilities of each party, notification of security purchases, sales, delivery, repurchase agreements,
wire transfers, safekeeping and transaction costs, procedures in case of wire failure or other unforeseen
mishaps including liability of each party.

12.0 DIVERSIFICATION

The Board will diversify its investments by security type and institution. With the exception of United States
Treasury Securities, United States Federal Agency Securities and United States Government Sponsored
Enterprise Securities, no more than 50 % of the Board’s total investment portfolio witl-may be invested in a
single security type or with a single financial institution, as further specified in Section 8.1 herein. No
transaction needs to be initiated when required portfolios cash flows may temporarily cause the maximum
holdings in a category to exceed the established limit. Any transaction after such occurrence shall work
toward returning to compliance.

The investments shall be diversified by:

» Limiting investments to avoid over-concentration in securities from a specific issuer or business
sector
Limiting investment in securities that have higher credit risks,
Limiting the amount purchased from any one bank, broker or dealer,
Investing in securities with varying maturities, and
Continuously investing a portion of the portfolio in readily available funds such as local government
investment pools (LGIPs), money market funds or overnight repurchase agreements to ensure that
appropriate liquidity is maintained in order to meet ongoing obligations.

YV VY
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To allow efficient and effective placement of bond sales, the limit on repurchase agreements and depository
accounts may be exceeded for a maximum of five (5) business days following the receipt of bond proceeds,
on the direction of the Clerk.

Money market funds may be used by Trustees, Paying Agents, Safekeeping Agents, etc., as a temporary
investment for bond proceeds or payouts.

Diversification strategies shall be determined and revised periodically by the investment committee.
13.0 MAXIMUM MATURITIES

To the extent possible, the Board shall attempt to match its investments with anticipated cash flow
requirements. Unless matched to a specific cash flow, the Board will not directly invest in securities maturing
more than five (5) years from the date of purchase. Reserve funds may be invested in securities up to ten (10)
years if the maturity of such investments is made to coincide as nearly as practicable with the expected use of
funds.

The Board’s weighted average maturity shall not exceed three (3) years, consistent with this policy’s general
investment objectives.

14.0 INTERNAL CONTROLS

The Clerk is responsible for protecting the Board’s funds and ensuring proper accounting and reporting of
securities transactions. The Clerk shall establish a system of internal controls which shall be in writing and
made a part of the Board’s operational procedures. The internal control structure shall be designed,
established and maintained to provide reasonable assurance that these objectives are met. The concept of
reasonable assurance recognizes that (1) the cost of a control should not exceed the benefits likely to be
derived and (2) the valuation of costs and benefits requires estimates and judgments by management. The
internal controls should be designed to prevent losses of funds which might arise from fraud, employee error,
misrepresentation by third parties, or imprudent actions by employees.

Internal controls deemed most important shall include (but not limited to): control of collusion; separation of
transaction authority from accounting and recordkeeping; custodial safekeeping; avoidance of physical
delivery securities; clear delegation of authority; written confirmation of telephone and wire transactions; and
monitoring of results.

The Clerk shall establish an annual process of independent review by an external auditor. This review will
provide internal control by assuring compliance with policies and procedures.

An Investment Committee shall be established and shall be comprised of: ke 13
»__the Clerk:2})

»__Clerk’s Authorized Staff;-33

»__Director of Office of Management and Budget (OMB) or designee 4}-otherOMB-staffas-designated

> _a representative from the County’s Financial Advisory firm with investment experience shall-be

The investment committee will 1) annually review the Investment Policy, 2) recommend changes to the

Investment Policy, where needed, and 3) review the quarterly and annual investment reports and 4) review
general strategies and monitor results.

11
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150 PERFORMANCE STANDARDS

The investment portfolio shall be designed with the objective of obtaining a rate of return throughout
budgetary and economic cycles, commensurate with the safety and liquidity needs.

15.1  Market Yield (Benchmark): The Board’s investment strategy is passive. Given this strategy,
the basis used by the Clerk to determine whether market yields are being achieved shall be the 3-month
Treasury bill for the short-term portfolio and the2-yearTreasury-econstantinaturitiesfor-the long—term
portfoliean appropriate benchmark, such as the ICE/BAML (-3 Index or the 2-year Treasury Note, for the
long-term portfolio. Since the benchmarks should have a similar weighted average maturity as the portfolio,
benchmarks may be modified at the discretion of the Clerk due to planned changes in investment horizons.

16.0 REPORTING

The Clerk shall provide the Board quarterly investment reports which provide a clear picture of the status of
the current investment portfolio. The management report will include comments on the fixed income markets
and economic conditions, discussions regarding compliance with restriction on percentage of investment by
categories, possible changes in the portfolio structure going forward and thoughts on investment strategies.
Schedules in the quarterly report will include the following:

» A listing of individual securities held at the end of the reporting period by authorized investment
category.
Average life and final maturity of all investments listed.
Coupon, discount or earnings rate.
Par value, amortized book value and market value.
Percentage of the portfolio represented by each investment category.
Average weighted yield to maturity of portfolio on investments as compared to applicable
benchmarks.
A quarterly comparisons of returns for the last five quarters.
Areas of policy concern and suggested or planned revision of investment strategies.

YV VYVVVYV

Annual reporting: Within 90 days of the end of the fiscal year, the Clerk shall present an annual report on the
investment program and investment activity. In addition to the items listed above, the annual report shall
suggest policies and improvements, if deemed necessary that might be made to the investment program.

External Reporting: Copies of the quarterly and annual investment report shall be made available to the
public_on the Pinellas County Clerk of the Circuit Court and Comptroller’s website.

17.0 CONTINUING EDUCATION

Clerk staff supporting investment activity must annually complete eight (8) hours of continuing education in
subjects or courses of study related to investment practices and products.

18.0 SALE OF SECURITIES

‘When invested funds are needed in whole or in part for the purposes originally intended or for more optimal
investments, such investments may be sold, with prior approval from the Chief Deputy Director or Clerk, at
the then-prevailing market price, placing the proceeds into the proper account/fund.

19.0 POLICY CONSIDERATIONS

A. -Exemption: Any investment currently held that does not meet the guidelines of this policy shall be«
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20.0

exempted from the requirements of this policy. At maturity or liquidation, such monies shall be
reinvested only as provided by this policy.

Audits: Certified public accountants conducting audits of the Board pursuant to s. 218.39 shall
report, as part of the audit, compliance with this investment policy.

. Interfund Loans: In the event certain funds require short-term borrowing, the Clerk (or Clerk’s

designee) in consultation with OMB is authorized to provide interfund loans from the pooled
investments, exclusive of monies invested under bond covenant, sufficient to maintain a positive cash
balance within the individual funds. During the period an interfund loan is outstanding, the
borrowing fund shall pay interest on the interfund loan’s average daily balance based upon the annual
percentage yield eamed on the short term portfolio. Exception: no interest would be charged to a
grant that considers interest expense a non-allowable expense under the grant. Unless otherwise
specifically authorized by the Board, these interfund loans are to be short term in nature and
liquidated as soon as reasonably possible. All other interfund loans shall be approved by the Board.

Prohibited Investments: Investment of Board funds in any security that creates artificial volatility
as compared to the underlying security or to the market for a similar security is prohibited. Such
prohibited investments include securities lending transactions, reverse repurchase agreements and
derivatives.

INVESTMENT POLICY REVIEW

The policy shall be reviewed annually by the Investment Committee. Any modification made thereto must be
approved by the Board by resolution.

ATTACHMENT A

GLOSSARY OF CASH AND INVESTMENT MANAGEMENT TERMS

The following is a glossary of key investing terms, many of which appear in the Pinellas County Board of
County Commissioners Investment Policy. This glossary clarifies the meaning of investment terms generally
used in cash and investment management but does not constitute allowable investments which are specified
under Section 8. The glossary has been adapted from the Government Finance Officers Association Sample
Investment Policy and the Association of Public Treasurers of the US & Canada’s Model Investment Policy.
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ACCRUED INTEREST: Interest earned but which has not yet been paid or received.
AGENCIES: Federal agency securities and/or Government-sponsored enterprises.

AMORTIZATION: The systematic reduction of the amount owed on a debt issue through periodic
payments of principal.

ASKED: The price at which securities are offered.

ASSET-BACKED SECURITY (ABS): A fixed-income security backed by notes or receivables against
assets other than real estate. Some examples are autos, credit card receivables, and royalties.

BANKERS’ ACCEPTANCE (BA): A draft or bill or exchange accepted by a bank or trust company. The
accepting institution guarantees payment of the bill, as well as the issuer.

BASIS POINT: A unit of measurement used in the valuation of fixed-income securities equal to 1/100 of 1
percent of yield, e.g., “1/4” of 1 percent is equal to 25 basis points.

BENCHMARK: A comparative base for measuring the performance or risk tolerance of the investment
portfolio. A benchmark should represent a close correlation to the level of risk and the average duration of
the portfolio’s investments.

BID: The price offered by a buyer of securities. (When you are selling securities, you ask for a bid). See
“Offer.”

BOOK VALUE: The value at which a security is carried on the inventory lists or other financial records of
an investor. The book value may differ significantly from the security’s current value in the market.

BROKER: A third party that brings buyers and sellers together for a commission.

CALLABLE BONDS/NOTES: Securities which contain an imbedded call price option giving the issuer the
right to redeem the securities prior to maturity at a predetermined price and time.

CALL PRICE: The price at which an issuer may redeem a bond prior to maturity. The price is usually ata
slight premium to the bond’s original issue price to compensate the holder for loss of income and ownership.

CALL RISK: The risk to a bondholder that a bond may be redeemed prior to maturity.

CERTIFICATE OF DEPOSIT (CD): A time deposit with a specific maturity evidenced by a certificate.
Large-denomination CD’s are typically negotiable.

COLLATERAL: Securities, evidence of deposit or other property, which a borrower pledges to secure
repayment of a loan. Also refers to securities pledged by a bank to secure deposits of public monies.

COMMERCIAL PAPER (CP): A short term unsecured promissory note issued by corporations typically
used as a source of working capital, receivables financing and other short-term financing needs. CP has
maturities up to 270 days.

COMPREHENSIVE ANNUAL FINANCIAL REPORT: The official annual financial report for Pinellas

County, Florida. It includes combined statements for each individual fund and account group prepared in
conformity with generally accepted accounting principles (GAAP) in the United States of America for
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governmental entities. It also includes supporting schedules necessary to demonstrate compliance with
finance-related legal and contractual provisions, extensive introductory material, and a detailed Statistical
Section.

CONVEXITY: A measure of a bond’s price sensitivity to changing interest rates. A high convexity
indicates greater sensitivity of a bond’s price to interest rate changes.

CORPORATE NOTE: A debt instrument issued by a corporation with a maturity of greater than one year
and less than ten years.

COUPON RATE: (a) The annual rate of interest that a bond’s issuer promises to pay the bondholder on the
bond’s face value, (b) A certificate attached to a bond evidencing interest due on a payment date.

CREDIT QUALITY: The measurement of the financial strength of a bond issuer. This measurement helps
an investor to understand an issuer’s ability to make timely interest payments and repay the loan principal
upon maturity. Generally, the higher the credit quality of a bond issuer, the lower the interest rate paid by the
issuer because the risk of default is lower. Credit quality ratings are provided by nationally recognized
statistical rating organization.

CREDIT RISK: Therisk to an investor that an issuer will default in the payment of interest and/or principal
on a security.

DEALER: A dealer, as opposed to a broker, acts as a principal in all transactions, buying and selling for his
own account.

DEBENTURE: A bond secured only by the general credit of the issuer.

DELIVERY VERSUS PAYMENT (DVP): There are two methods of delivery of securities: delivery versus
payment and delivery versus receipt. Delivery versus payment is delivery of securities with an exchange of
money for the securities. Delivery versus receipt is delivery of securities with an exchange of a signed receipt
for the securities.

DERIVATIVES: (a)Financial mstruments whose return profile is linked to, or derived from the movement
of one or more underlying index or security, and may include a leveraging factor, or (b) financial contracts
based upon notional amounts whose value is derived from an underlying index or security (interest rates,
foreign exchange rates, equities or commodities).

DISCOUNT: The difference between the cost price of a security and its maturity when quoted at lower than
face value. A security selling below original offering price shortly after sale also is considered to be at a
discount.

DISCOUNT SECURITIES: Non-interest-bearing money market instruments that are issued at a discount
and redeemed at maturity for full face value (e.g., U.S. Treasury Bills).

DIVERSIFICATION: Dividing investment funds among a variety of securities offering independent
returns.

DURATION: A measure of the timing of the cash flows, such as the interest payments and the principal
repayment, to be received from a given fixed-income security. This calculation is based on three variables:
term to maturity, coupon rate, and yield to maturity. The duration of a security is a useful indicator of its
price volatility for given changes in interest rates.
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FARMER’S HOME ADMINISTRATION (FmHA): A unit of the Department of Agriculture which makes
loans for community centers, farms, and homes in rural areas.

FAIR VALUE: The amount at which an investment could be exchanged in a current transaction between
willing parties, other than in a forced or liquidation sale.

FEDERAL CREDIT AGENCIES: Agencies of the Federal government set up to supply credit to various
classes of institutions and individuals, e.g., S&L’s, small business firms, students, farmers, farm cooperatives,
and exporters.

FEDERAL DEPOSIT INSURANCE CORPORATION (FDIC): A federal agency that insures
bank deposits, up to $250,000 per deposit.

FEDERAL FARM CREDIT BANKS (FFCB): The Federal Farm Credit Banks Funding
Corporation issues debt securities as fiscal agent for the Farm Credit System, which is a nationwide
network of borrower-owned lending institutions and service organizations specializing in
agricultural and rural America. The mission of this government-sponsored enterprise is to ensure the
availability of sound, dependable funding for agricultural producers, cooperatives, and certain farm
related business.

FEDERAL FINANCING BANK: A government-owned bank created to reduce the costs of federal
agencies through government-guaranteed obligations.

FEDERAL FUNDS (FED FUNDS): Funds placed in Federal Reserve banks by depository institutions in
excess of current reserve requirement. These depository institutions may lend fed funds to each other
overnight or on a longer basis. They may also transfer funds among each other on a same-day basis through
the Federal Reserve banking system. Fed funds are considered to be immediately available funds.

FEDERAL FUNDS RATE: Therate of interest at which Fed funds are traded. This rate is currently pegged
by the Federal Reserve through open-market operations.

FEDERAL HOME LOAN BANKS (FHLB): Government sponsored wholesale banks (currently 12
regional banks), which lend funds and provide correspondent banking services to member commercial banks,
thrift institutions, credit unions and insurance companies. The mission of the FHLBs is to liquefy the housing
related assets of its members who must purchase stock in their district Bank.

FEDERAL HOME LOAN MORTGAGE CORPORATION (FHLMC): FHLMC, commonly referred to
as Freddie Mac, is a government sponsored enterprise that provides liquidity to the mortgage markets, much
like FNMA and FHLB.

FEDERAL HOUSING ADMINISTRATION (FHA): A federally sponsored agency that insures lenders
against loss on residential mortgages. Founded in 1934, it was the forerunner of a group of government
agencies responsible for the growing secondary market for mortgages (GNMA & FNMA).

FEDERAL NATIONAL MORTGAGE ASSOCIATION (FNMA): FNMA, like GNMA was chartered
under the Federal National Mortgage Association Act in 1938. FNMA is a federal corporation working under
the auspices of the Department of Housing and Urban Development (HUD). It is the largest single provider
of residential mortgage funds in the United States. Fannie Mae, as the corporation is called, is a private
stockholder-owned corporation. The Corporation’s purchases include a variety of adjustable mortgages and
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second loans, in addition to fixed-rate mortgages. FNMA’s securities are also highly liquid and are widely
accepted. FNMA assumes and guarantees that all security holders will receive timely payment of principal
and interest.

FEDERAL OPEN MARKET COMMITTEE (FOMC): Consists of seven members of the Federal
Reserve Board and five of the twelve Federal Reserve Bank Presidents. The president of the New York
Federal Reserve Bank is a permanent member, while the other Presidents serve on a rotating basis. The
Committee periodically meets to set Federal Reserve guidelines regarding purchases and sales of Government
Securities in the open market as a means of influencing the volume of bank credit and money.

FEDERAL RESERVE SYSTEM: The central bank of the United States created by Congress and consisting
of seven member Board of Governors in Washington, D.C., 12 regional banks and about 5,700 commercial
banks that are members of the system.

FINANCIAL INDUSTRY REGULATORY AUTHORITY (FINRA): A self-regulatory organization
(SRO) of brokers and dealers in the over-the-counter securities business. Its regulatory mandate includes
authority over firms that distribute mutual fund shares as well as other securities.

FLORIDA LOCAL GOVERNMENT INVESTMENT POOL (LGIP): An investment medium (e.g.
FLGIT, FLCLASS) created under F.S 163.01 providing local government an investment alternative to the
Local Government Surplus Fund Trust Fund.

FLORIDA LOCAL GOVERNMENT SURPLUS FUNDS TRUST FUND: The aggregate of all funds
from political subdivisions that are placed in the custody of the State Board of Administration for investment
and reinvestment.

FLORIDA SECURITY FOR PUBLIC DEPOSITS ACT: Chapter 280, Florida Statutes establishes a
statewide “pool” program ensuring the protection from financial institution failure of public deposits of the
state and its political subdivisions not covered by federal deposit insurance. All qualified public depositories
are required to meet certain collateral requirements established by the Chief Financial Officer of the State of
Florida.

GOVERNMENT NATIONAL MORTGAGE ASSOCIATION (GNMA or Ginnie Mae): Securities
influencing the volume of bank credit guaranteed by GNMA and issued by mortgage bankers, commercial
banks, savings and loan associations, and other institutions. Security holder is protected by full faith and
credit of the U.S. Government. Ginnie Mae securities are backed by the FHA, VA or FmHA mortgages. The
term “pass-throughs” is often used to describe Ginnie Maes.

INTEREST RATE: See “Coupon Rate.”

INTEREST RATE RISK: The risk associated with declines or rises in interest rates which cause an
investment in a fixed-income security to increase or decrease in value.

INVERTED YIELD CURVE: A chart formation that illustrates long-term securities having lower yields
than short-term securities. This configuration usually occurs during periods of high inflation coupled with
low levels of confidence in the economy and restrictive monetary policy.

INVESTMENT COMPANY ACT OF 1940: Federal legislation which sets the standards by which

investment companies, such as mutual funds, are regulated in the areas of advertising, promotion,
performance reporting requirements, and securities valuations.
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INVESTMENT-GRADE OBLIGATIONS: An investment instrument suitable for purchase by institutional
investors under the prudent person rule. Investment-grade is restricted to those obligations rated BBB or
higher by a rating agency.

ISSUER LIMITATION: The issuer limitation percent shown in the “summary of key limitations on
authorized investments” table is based on the total portfolio balance.

LIQUIDITY: A liquid asset is one that can be converted easily and rapidly into cash without a substantial
loss of value. In the money market, a security is said to be liquid if the spread between bid and asked prices is
narrow and reasonable size can be done at those quotes.

LIQUIDITY RISK: The risk that a liquid asset cannot be converted without a substantial loss of value or
earnings.

MARK-TO-MARKET: The process whereby the book value or collateral value of a security is adjusted to
reflect its current market value.

MARKET RISK: The risk that the value of a security will rise or decline as a result of changes in market
conditions.

MARKET VALUE: The price at which a security is trading and could presumable be purchased or sold.

MASTER REPURCHASE AGREEMENT: A written contract covering all future transactions between the
parties to repurchase — reverse repurchase agreement that establishes each party’s rights in the transactions.
A master agreement will often specify, among other things, the right of the buyer-lender to liquidate the
underlying securities in the event of default by the seller-borrower.

MATURITY: The date upon which the principal or stated value of an investment becomes due and payable.

MONEY MARKET: The market in which short-term debt instruments (bills, commercial paper, bankers’
acceptances, repos and federal funds) are issued and traded.

MONEY MARKET FUND: Funds that invest solely in money market instruments, such as: US Treasury
bills, commercial paper, bankers’ acceptances, and repurchase agreements.

NOMINAL YIELD: The stated rate of interest that a bond pays its current owner, based on par value of the
security. It is also known as the “coupon,” “coupon rate,” or “interest rate.”

OFFER: The price asked by a seller of securities. (When you are buying securities, you ask for an offer.)
See Asked and Bid.

OPEN MARKET OPERATIONS: Purchases and sales of government and certain other securities in the
open market by the New York Federal Reserve Bank as directed by the FOMC in order to influence the
volume of money and credit in the economy. Purchases inject reserves into the bank system and stimulate
growth of money and credit; sales have the opposite effect. Open market operations are the Federal Reserve’s
most important and most flexible monetary policy tool.

PAR: Face value or principal value of a bond, typically $1,000 per bond.

PASSIVE INVESTMENT STRATEGY: Passive investment management is an investment strategy in
which securities are bought with the intention of holding them to maturity or investing in benchmark products
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designed to yield a market rate of return.
PORTFOLIO: Collection of securities held by an investor.

POSITIVE YIELD CURVE: A chart formation that illustrates short-term securities having lower yields
than long-term securities.

PREMIUM: The amount by which the price paid for a security exceeds the security’s par value.

PRIMARY DEALER: A group of government securities dealers who submit daily reports of market activity
and positions and monthly financial statements to the Federal Reserve Bank of New York and are subject to
its informal oversight. Primary dealers include Securities and Exchange Commission (SEC)-registered
securities broker-dealers, banks, and a few unregulated firms.

PRIME RATE: A preferred interest rate charged by commercial banks to their most creditworthy customers.
Many interest rates are keyed to this rate.

PRINCIPAL: The face value or par value of a debt instrument. Also may refer to the amount of capital
invested in a given security.

PRUDENT PERSON RULE: An investment standard outlining the fiduciary responsibilities of public
funds investors relating to investment practices.

QUALIFIED PUBLIC DEPOSITORY: Any bank, savings bank, or savings association that is organized
under the laws of the United States or the State of Florida; has its principal place of business or a branch
office to receive deposits in Florida; has deposit insurance under the provisions of the Federal Deposit
Insurance Act; meets the requirements of Chapter 280, Florida Statutes (Florida Security for Public Deposits
Act); and has been designated by the Chief Financial Officer of the State of Florida as a qualified public
depository.

RATE OF RETURN: The yield obtainable on a security based on its purchase price or its current market
price. This may be the amortized yield to maturity on a bond or the current income return.

REINVESTMENT RISK: Therisk that a fixed-income investor will be unable to reinvest income proceeds
from a security holding at the same rate of return currently generated by that holding.

REPURCHASE AGREEMENT (REPO or RP): A holder of securities sells these securities to an investor
with an agreement to repurchase them at a fixed price on a fixed date. The security “buyer” in effect lends the
“seller” money for the period of the agreement, and the terms of the agreement are structured to compensate
him for this. Dealers use RP extensively to finance their positions. Exception: When the Fed is said to be
doing RP, it is lending money that is, increasing bank reserves.

REVERSE REPURCHASE AGREEMENT (REVERSE REPQ): An agreement of one party to purchase
securities at a specified price from a second party and a simultaneous agreement by the first party to resell the
securities a specified price to the second party on demand or at a specified date.

RULE 2a-7 OF THE INVESTMENT COMPANY ACT: Applies to all money market mutual funds and
mandates such funds to maintain certain standards, including a maximum weighted average maturity of 60-
days, to help maintain a constant net asset value of one dollar ($1.00).

SAFEKEEPING: A service to customers rendered by banks for a fee whereby securities and valuables of all
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types and descriptions are held in the bank’s vaults for protection.

SECONDARY MARKET: A market made for the purchase and sale of outstanding issues following the
initial distribution.

SECURITIES & EXCHANGE COMMISSION (SEC): Agency created by Congress to protect investors
in securities transactions by administering securities legislation.

SEC RULE 15C3-1: See Uniform Net Capital Rule

SERIAL BOND: A bond issue, usually of a municipality, with various maturity dates scheduled at regular
intervals until the entire issue is retired.

SINKING FUND: A separate accumulation of cash or investments (including earnings on investments) in a
fund in accordance with the terms of a trust agreement or indenture, funded by periodic deposits by the issuer
(or other entity responsible for debt service), for the purpose of assuring timely availability of moneys for
payment of debt service. Usually used in connection with term bonds.

SLGS: Nonmarketable US Treasury securities sold to states and municipalities. These parties then deposit
the securities into escrow accounts until they use them to pay off their own bonds at maturity.

SPREAD: (a) The yield or price difference between the bid and offer on an issue. (b) The yield or price
difference between different issues.

STRUCTURED NOTES: Notes issued by Government Sponsored Enterprises (FHLB, FNMA, SLMA, etc)
and Corporations, which have imbedded options (e.g., call features, step-up coupons, floating rate coupons,
and derivative-based returns) into their debt structure. Their market performance is impacted by the
fluctuation of interest rates, the volatility of the imbedded options and shifts in the shape of the yield curve.

STUDENT LOAN MARKETING ASSOCIATION (SLMA): SLMA, commonly referred to as Sallie
Mae, provides federally guaranteed student loans originated under the Federal Family Education Loan
Program. Congress created Sallie Mae in 1972 as a government sponsored enterprise. Sallie Mae began
privatizing its operations in 1997 and completely severed its ties to the federal government in 2004.

TERM BOND: Bonds comprising a large part or all of a particular issue which come due in a single
maturity. The issuer usually agrees to make periodic payments into a sinking fund for mandatory redemption
of term bonds before maturity.

TREASURY BILLS: A non-interest-bearing discount security issued by the U.S. Treasury to finance the
national debt. Most bills are issued to mature in three months, six months, or one year.

TREASURY STRIPS: Zero-coupon Treasury bonds that mature in three months to 29 years and are backed
by the full faith and credit of the US government.

TREASURY BONDS: Long-term coupon bearing U.S. Treasury securities issued as direct obligations of the
U.S. Government and having initial maturities of more than 10 years.

TREASURY NOTES: Medium-term coupon-bearing U.S. Treasury securities issued as direct obligations of
the U.S. government and having initial maturities from two to 10 years.
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UNIFORM NET CAPITAL RULE: Securities and Exchange Commission requirement that member firms
as well as nonmember broker-dealers in securities maintain a maximum ratio of indebtedness to liquid capital
of 15 to 1; also called net capital rule and net capital ratio. Indebtedness covers all money owed to a firm,
including margin loans and commitments to purchase securities, one reason new public issues are spread
among members of underwriting syndicated. Liquid capital includes cash and assets easily converted into
cash.

WEIGHTED AVERAGE MATURITY: The average remaining term to maturity of the portfolio
proportionate to the size of each investment.

YIELD: The rate of annual income return on an investment, expressed as a percentage. (a) INCOME
YIELD is obtained by dividing the current dollar income by the current market price for the security. (b)
NET YIELD or YIELD TO MATURITY is the current income yield minus any premium above par or plus
any discount from par in purchase price, with the adjustment spread over the period from the date of purchase
to the date of maturity of the bond.

YIELD-TO-CALL (YTC): Therate of return an investor earns from a bond assuming the bond is redeemed
(called) prior to its nominal maturity date.

YIELD CURVE: A graphic representation that depicts the relationship at a given point in time between
yields and maturity for bonds that are identical in every way except maturity. A normal yield curve may be
alternatively referred to as a positive yield curve.

YIELD-TO-MATURITY: The rate of return yielded by a debt security held to maturity when both interest
payments and the investor’s potential capital gain or loss are included in the calculation of return.

ZERO-COUPON SECURITIES: Security that is issued at a discount and makes no periodic interest
payments. The rate of return consists of a gradual accretion of the principal of the security and is payable at
par upon maturity.
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ATTACHMENT B

MASTER REPURCHASE AGREEMENT
(INCLUDING AMENDMENT #1)
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{q) “Kepurchase Date”, the date on which Selires is 1 repurchase the Purchased Securizies
trom Raaver, incliuding any date determinsd by applicatian of the provisions ol Paragraph
Yoy ar 1 kareol:

*Repurvhase Brice " the price at which Purchased Secarittes arg 1w be transfereed from
Buyes 1w Sedier upon teemination of @ Transactton, which will be detersained i each case
{inchiding Transaciors lerminable upor demand) as e sium of te Purrbase Price and
the Prive INferenal as of the date of siuch delermtnaizen.

ir

“Sellee's Margin Amona . with cespect to any Trassaction as of any date, the arseune
oblatned by applicanen of the Setier's Margie Percentage 1o the Repiochase Price for
such Transactiin as of such date:

o
L2

“Sefles’s Margin Tercomzge”, with respett 2o any Transamtion as of any date. 8 pescemage
{fwhach may be equsl to the Buvers Masgin Percenzage! agroed te by Buyer and Selier ur,
in thic abssence of any such agreement., the pescenzage oblalned by dividing the Macko
Valie of the Purrhased Secueitaes on the Purchase Date by the Parchase Price on the
Purchase Date for siuch Transartion.

il

Initiation; Confirmation; Termination

@ Anageremens i enter Into a Transaction may be midn orally or tn writing at the inhiia
ton of eihe: Biver ur Sedler. On the Puzchase Date for the Transaction. the Parchased
Soruntivs shall be teansferred 10 Rayer or ts agent agains the transfer of the Purchase
Feiee 20 an accouns of Seller

{2 Upor apreeang to ersgr inte o Transaction hereunder, Buyer or Sellar dor botk), as shalt
be agreed, shall prompely deliver to che ciher pasty a written confirmstion of cach
Trarsaction (3 “Confiemation” ). The Conflrmation shafl describe ¢he Purchased
Secuzities {tncluding CUSID nesmber, if any), identify Buyer and Sellee and set forth (6
the Furchase Date, (20 the Purchase Prace, (i the Repurchase Dace, unless the
Transaction i to be tarminabie ven dermand, () the Pricing Ruse or Repurchase P'rice
applicable 1o the Transaction. and {v} any additioral terms or ronditions of the
Tramsaction ot ncomsstens with s Agreement. The Confirmalyin, together with this
Agrvemen, shall constinize cunclhusiyy evidence of the terms agreed between Buver and
Sefter with respert 1o the Transaction o which the Confirmation relsses, nntess with
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-01 16 the Confirmatien spectiic obiecilon 18 made promyptly after reestpe theseof. in
the syverst of any corfbel beowsen the teems of such Conflrmation and 1his Agreement
this Agrenmen: shall prevall

==
s

Lr: shor case of Transactians serminsble apor demand, sach demand shall 5o maids
Burvee or Seller. re Latee than sach time as i customary in sccordince with macket prasc-
tier. by welephone or othrew ise o of pricg Lo the bostness day on which sach srmination
will be effective. Dn the dale spectfied o siwch demand, or on e date fieed Jor sermana
tion i the case ol Transastuns having a Oxed f2rm. terminsiian of the Transaction will
be effected by transéer 1o Selles ur its sgent of the Purchased Savartdes and any [ncome tn
respect thereof received ber Buyer {and not previcasly credised or transferred 1o
applisif o the ohilgations of, Selier purssng 1o Pzagraph 5 hemof) agains) the ik
of e Bepurchase Price 10 an aczouni of Biper.

4. Margin Maintenance
{3) IF a1 any e ihe agpregase Marke! Vihae of sl Parchased Securities subjes) 1o all

Transartmas in whick a particalar party hereti bs acning as Haver 1 dess than thy agge-
gate Bover's Margin Amount for all such Transacitens (a “hiszgin Desic):”), then Dever
may by nottee 1o Seller regaitee Seller f sock Transactions. at Seller's option, to sransfer 1o
Buses sk or sddinonal Securines reasonably accepeadde o Duver " Addiioot
[Fsrchased Sevarilies™). so that the cash and sggregate Markes Vadue of the Puechased
Secueties, inelading any such Addivienal Puschased Seousities, will ihereapon cqial or
excred such uggergae Buyer's Maegins Amoun: (decerased By the ammant of any Maggin
[leficy as of such date arsing from amy Transactions in which sich Biiver Ls acling as
Seiler

ib

If &t any urme the agpregass: Market Valia: of all Pigrhased Secoriics susiect 1o all
Transscuions in which a pasrtscalar party herete & acning s Seliee exceeds the agerogats
Sedlers Moo Ampant For all such Teansaszions a such ume € Magin Txiess™) then
Selier may by noher o Bayoer require Buyee in such Transactions. @ Buyer's pplics, i
iritnster cash o Farchased Serartties 1o Seller. so thas the sggeegiste Market Vahue of the
Farrhased Secertties, after dodustivn of any sach c3sh or any Parchased Secariies so
transfegeed, will thereupon not exceed siach sggregase Setler’s Mangin Amoun ncreases]
biv shie arvotne of any Margin Excess as of such dage 2rising ftom any Trassacsions tn
whilch surh Seller 35 acting as Bives)y.

-
)
—

¢z) U arw notee 15 givers by Buver or Seller sanader subparagsaph {3 or (o) of 1hus Faragraph
a or befure the Margin Notice Deadline on any isiness day, the par receiveng such
rbice shall transder cash or Addiconal Purchased Seoirizies as prowided an sack sibpara-
graph ao latrr than the close of bustness in the relevan: market on such day. I any such
rotaee & givers afler thre Margin Notice Beadbine, the party sucetving sarh ntler shall
ransfer such cash o Serurities o Litee than the clese of bustinss in the relevant norkes
on the nex Business day follsving such notice.

£l

Any cash transferred pursuan i this Paragraph shadl be atiribited 1o swh Transactions
s shali by agreed opon by Buyrr and Setler.
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5.

ey Befler and Paper may agree. wirk respect to any or af! Transaclions hesenndor, theat the
respicrive rights of Buyes o Sefler (or borh arsder subparagraphs (ab acd (i of s
Paragraph mure he excrelsed only whers a Margin Delict or 3Margin Excess, as the cawe
may b, exceeds 3 specified dodlar amoun! or a specified peroentags of the Reprnchase
Frices for such Transactiens {which ampand or peerenzage shatl be agrerd 0 by Buyer
and Seller privs in ereering Wite sny sach Transacions!

4}

Selter and Buyer nmuay gpree. with respect (o any of all Transactns herennder, thar de
rasprctive rights of Buyer and Seller undes subparagraphs (a1 and (o) of this Faragraph
1 renqulre the eliminatinn of s Margin Defics or o Margin Excess. as 280 case may be,
may be exersised wheneves such a Margin Deticht or Mazgin Excess exists with respers so
any single Transacsion harsuaider (calodioed witho wegard a0y rher Fansacion
oestanding under this Agreement ).

Income Payments

Seller stiall be eniblzd to seceive an smone egual 1o all Income paid or distribived o or iy
respect of the Securities Lhar i not saherwise revelved by Sellee, 1o 1he Tull extemt B would be
so ezl U 1he Secuortuies had mot Boen sold 10 Buges. Buver shall. as the parties may agree
with respece eo any Transactan for. i the absence of any such agreement, as Puyee shali rea
somalidy deserming in s discretuind, on the date such lecome 1s paid or distrbied eieher {1}
transfer o cvedit o the account of Seller such Income with respart w0 any Purchased
Sersariies sataect to sich Transacuon o 6] with cespect 1o [ncome paid i cash, apply the
Income pavinen: or paymerds o mdare The amennt, OF any, n be iransfeseed ta Buves by
Saller aspon termination of sach Transacuor. Buyee shali not be oblipaied o tSe arsy action
puirsaans io the preceding sentence 14) 0 the extent thiar sush action woastd resoh i the coe
atdon of a Mazpin Dedick, ualess prasr theeewo or simlianeinsly therewith Seller fransfers 1o
Buyer cash or Additional Parchased Securities suffictent in cltminate such Masgin Defict:. or
{85 11 an Bvent of Defauls wizh respest i Selies has eoraresdd and 15 then conttriing il the
e sush Ineomme 15 pad ue distribaird

Security Interest

Adthongh e partivs intend that ali Transactions heerarsder be sales and purchases aesd mot
loans, in the event any such Transacinns ase deemed o b oars, Selles shall be deemed to
hawe pleddged to Buyrt as secsartty for the perfonmance by Seller of s obligations under each
such Transactior. and shall be deerned to hawe granted to Buyes 7 secugsty Ingerast in. adi of
the Purchased Securizies with respect 1o alt Transacrions hesearder andd all Incos therson
arud wrher proceeds theres]

Payment and Transfer

Uinless olhrewise mussally aprord. all transfors ef funds hereunder shalf be in rormediiaty
availadle fands. Al Securities iransferred by one pacy hersto o the other party (9 shall be in
saliable form Jor transfer or shall be aveompanied by duly exscaied Instouments of imnsfer
o assgnmant in blank and sich other doramentation as she party recaiving possesslon may
reasonibly regurss, (1) shall be iransieseed on the bouk -criry syseern of 3 Fucdeeal Heserve
Bagik. ox i shiall b transderredd by any wiher methed rmiualiy acoeplabls 1 Selier and

Biger.
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8. Segregation of Purchased Securities
T ther extent reguired by apphcable k. all Pozchased Secarities in the possession of Soller
shadl be segregaterd from other serurities in s possessainn and shall be identiBed 35 subdeet 1o
this Apreement. Segregation may be accomplished by zppropriate dentification on the books
aed records of the holdes, ircluding @ franeial pe secarbites Intermediary of & CGearing caigee
ratinn. Al of Sefler's dntesess te thr Bhirchased Secieiises shall pess to Buver on (e Purvhose
Date and, onbess otherwise agreed by Puver asd Sellor. nochitng ta this Agevement shall pre
charde Buyer from engaging in reparchess teansactions with she Piuschased Secusitivs or othes-
wise sclling. trarsderring, pledging e hyp<athecasng she Parchased Securittes. tut o such
transacition shall zelicvww Buver of ks obligations @ wansfer Parchassd Securtiles wo Soller pus-
ssiannt to Marzgraph 3, 4 or 11 hereof. or of Buver's obligation to credit or pay lacosc 1. or
appk Income 19 the obligatons of. Seller pursians to Tasagraph § hereod

Required Disclosure for Transactions in Which the Seller
Retains Custody of the Purchased Securities

Sedler s s pormitied] o subsintzie seher seoirittes fny those sidsject 1 s
Agreement and theeefore must koep Buiver's securities segregased a2 all simes, imiless.
in this Apreement Buyer granzs Setler thio righn so substinge other secnrities. If
Buves grands the right 10 sabstiwe, (s means tha Buyee's sconrtties will lzely be
vomringtad with Sellec's gwn securitivs during 1he trading day. Buyer 15 advisad
tha:, duzing any ioading day that Buves's seeuzites are eommisgled with Seller’s
secsarities, chey bwdll® fmay]™" be subvect % Bens granted &y Seller we (U3 charing
bk {htrd parties]** and may be used by Seller for deliverles on other seciizilles
eansacitons. Whenever the secuzities are commingled, Seller's abliny 10 sesegregate
sufstlsate securities for River will ke satiect o Sebiees atoliey 10 satsfy {the clear-
tng|* fami** hen or to obiatn subsuisie secearities.

* Langaage =: e wsed tngder 17 CELR B A6 1 Sailer i85 gowmemins seeurluies bookes
or dealer ozher thar a Enuncial Insibazion
** Lanp:iage to e used under 35 CRK B433.50d) U Seltar s 2 Ainaneial instivsion,

9. Substitution
@) Seller sway. suljerct o agreemen: wish s acceptaner by Buver. substinue othes Srenziies
for any Puschased Secuzstses. Surh substihaion shall ke marle by 1zansder o Buyver of sich
athiee Secuzates and sranster to Saller of sach Purchased Serurttes, Afeer subsilidlor, tie
substtated Secunties shall be deemed 1o be Purchaserd Secirities.

thi In Transactions i which Seller resatns wastody of Parchesed Secuebies. the partiss
expressly agree 1hat Bives shall be deemed. for pusposes of subparageaph (a) of this
Parageaph. Io have agrecd 1o and arcepeed i this Agroament satatizaion by Seiler nf
othee Seeuzities for Purchased Sevurites; provided, howseser. that such other Seourtiies
skall have 2 Markel Yahie i vast egaal w the Market Valoe of the Farchased Serorities
for which they are substeated.
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10. Representations
Lach of Buyer and Seller represardts znd wagranis be the other shai {1 1 s duly autborized 9
exoceate and deliver this Apreement, o enser o Tansactions comemplated hereander and
1o perform s ablgations herenmder and has taken all necessary action o acthrrize such e -
ertion, Sedvery an:d performance, 18} 3 will engege in sach fransactions 33 prisiesgal for 1
agreed 1In woniea, in the form of an asnex hesvto o otheewase. e atvanss of any Trivsaciton
by 1k vther garey horeto, as agert for a disciosed principall, (W) ihe person signing thiz
Agreemene on Hs behall 1s duly anzhorized o do so on iss behiall or on behsil of any sueh
dischosed principal, {iv) 1 has chiulned all aichorizatlons of any goverruneatal bods
resuired In ronmection with this Agreemert and the Transactmsns herennder and such st
rivazzons ace in full forve and effeci and {v) the execation. delivesy and pecformance of this
Agreemen: and 1he Transactions heresinster wiil not violate any law, ordirance, charier, by
Law or nide appitcable to 12 or any agraemen: by which it is bouwnd v by which any &l 22s
axsets asy wiferied. (Onthe Parchase Diate for any Transaction Buyer and belize shall #ach be
deemed 1o repe all the doregolng represcniazions made by it

11. Events of Default
In the evere shat (1) Sziler fatls w sansfer or Buver Bils 1o purchase Purchased Secaritles
upon the applicable Turchase Date. {ity Seller fatls 1o repurchavwe o Buyes falk to transfer
Phurchased Securillss upon the appticable Bepurchase Bace, {t) Sebler or Buwer falls 2o com-
by with Faragraph 4 hereof. (3v: Bover fatls, afier ore business dav’s notier, w0 comply with
Paragraph 3 heraod, 1v) an At of lesolveney acouzs with eespere 1o Seller or Buyer, (vl any
represenzation mads by Seler or Buyes shali have been INgormecs or antrue In any material
respect when mude ue repaated or depmed 1o hase been made or repeased, or it} Sebler oz
Buver skall admi to the sther s Inabilizy o, o Hs intenlien pon to, perfocm any of its oblbg
attons hereander feach an “Event of Defank™):

a1 The noudeiaulzing party may, 21 Hs op2icon iwhich nptinn shall be deemers 1o have been
evorcised smmesdimely upon the ccourrence of an Aot of Inssbveney), declare an Pyent of
[efueali 10 b orcurzed heretinder and, upon the exercise of deemed exercise of sarh
option, the Repurchase Dt for each Transaction hereander shiall of ot has no: skrady
geowrred. be deemet tnamediasely i nocar lexceps that., In bhe event that the Puschase
[Jzpe for anv Transaction has ot yet ocourned as of the date of stich exervise ur deemed
exerrise, such Transactson shall be deemed Imnwdiately canceted:. The nondefanhing
party shall {except upon the occarrense of an Act of Irsolveney) give notice us the
delaubiing party of the exeirise of sich opion as promptly as pracicable.

{1 In all Transartions tn which the defuditng parsy b acting as Sellee, of the pendefanbing
pRry exsreises o & deemied 10 have exarciser] thy optien referved (o in subparageapk {al
of 1his Pacagraph, 113 che defuulling pasty's obligatiens tn such Transagons 16 mparrhase
all Pirchased Sezurities. at the Reprrchase Peace therefor oo the Keparchase Batwe deser
mined i accordanse with subparagraph la) of chis Paragraph, shall thezeapon breome
Immzrdlazely dhe and pavable, {131 3l Income patd afler such exenclse or cdeemed exsrrise
shal] be rezaieed by the nondelmdiing pany zed appled 1o the aggregase unpad
Hepurchase Prices anit any other smonnts owing by (ke defauking party hereunder, and
{1031 b defaudzing pany shall immedizisly deliver to 1he nondefdliing party any
Purchased Secuzities subjert t such Transacslons ther 1o the drfaaling pany's posses
sloe oF contiol.
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ich la sl Transzebions 1n which the defaalting party 1s aciing @ Buyer, upon weeder by the
nondefanking party of payment of the agaregate Reparchase Prices for 2 such
Transwctians, all righe, siele aned inserest Inand encislemiens 1o all Purchased Secusties
subgect o such Transactions shall be deemed transferrad o the tipndefandung paecy, and
the drdanliing party shall dediver ail such Purchased Seauritles to she nondefanlting parsy.

Iy [T thre nordetaaliing pany exeretses or is deenied 13 have exercised the opion refersrd 1o
In subparagragh (23 of this Faragraph. the nomdefading paety, withous prioe nollee 1o
the geizuliing party, may

{11 as 1o Transacunns in which the defaciling party 15 aciing as Sellzr. (A Immcdiniejy
wll in a reongnized marksd for atheewise tn a commerciatly ressonable marnery s
sach price or prices 2s the sendefasiling party nay reasanably drem setisfaciory, any
or all Pywehased Secusizies subjerz to such Transactions and apply the proceeds
therzed 10 the apgregse unpatd Bepurchase Prices and any ciher anmis cwing by
the defnileing party hereusster or 181 1n ts sale disrretion elees, 3n hea of seiling il
or 3 portisn of such Pusrhased Secusitios, 16 give the defauliing parsy credit fre such
Purshased Sarvrtibes 16 an mwsaen sqsad o3 the peice sherelfor ane sieh dage, obaines
fram & penerally recugnized source or the most reeent closing SHid guatation from
such a shurce, agalist vhe aggregate nnpaid Repsarchase Prices and any cther
amuants owing by the defauling party berzandrer, aed

Gt as 0 Transactions in which the defasliing party Is acting ss Buyee, (A Irnmediately
pearchase, 1n a cocognized market o mbeowise 1o s commercally resonable man-
ner} ol sach price or prices as the noendefasiilng panty ey reasonably deem sizisfar
tary, seciwisies 1~ Replacemens Srourkies™) of the same class and ameard as any
Parchased Sorartties thal are nes delivered by the delanlaing garty o she nosdefinli-
ing party as respured hereunder or (B} i 1s sole discretion zlect, 1n Uey oi puachas.
ing Replacement Secariites, 10 be deemed 1o hine prarchased Replacement Secusites
2 she prics thereinr vo wich date. obatned from @ generally reoognized sonwrce or the
st secein chosing offer quotazion frouem suck a sorce.

Uriless onheesise proviced an Aoy | parties acknesvivdge and agree that €15 v
Sevartites subpest 1o any Transaction hesvasder are tnstnimenss traded in 3 cocognized
markes. {2} in the abwense of a generally recogrized soirce for prices oc bid or effer que
1atlae for iny Securtts, the nondsfanlstog party i eskablish the snerce theeefor o ks
sole discretion and (3] all prices, bids and oftess shall be detezmined logether with
acerned Incone {fexcept g the extent contrary o markst prac o with fespect 49 the el
PVRO2 SETUries) .

e As 19 Transacions Inwhich the defaaliing party 1 acting as Buyer, the defaulzing party
shial? be Liable 1o che nondefaniiing party for any excess of the price pald {or desmed
paledi by the pondelealting party for Replaremen Secarlibes tver the Repurchase Price
for the Farchased Securitles replaced theeebyy and for sey amuounts pavable by the
defauliing party nmder Faczgraph 5 hereaf or otherwise hezenmvler.

(1 Far parpoves of this farageaph 11, the Reparchase Prive fos each Transsr Uon tescursier
In eespest i which the drefanleing panty is acting as Boyer shall not inceesse abavs 1he
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ansesirst of such Repurchase Price for such Transacion dewrminsed as of the date of the
exsreise or deesned exescise by the nendrfanlking party of the opzion seferned Lo ire sub-
puragraph (a) of this Paragraph.

The defaaiing party shadl be Bakle b che eoadelasliing party ke {11 the amoand of all
reasonabile lepal or other expenses tncierred by the nondsfmdting pasty o oosnestion
with or 3= 2 sesak of an Fven of Defanl, (1) damages o an smoune equal to the cost
finclivding ali fees. expenses and comantssions) ol entesing inle replacement ransacions
and engering into or ermznating hedge teanssoions In connecton with or as a resils of
an Fvent of Defanks. acd {133) any ncher boss, dainage, cost or expense dirertly artsing or
resultang fruan the ceousrence of an Fyest of Dedandt in respers of a Toansacton

P

{h

=

Tre il extens permliied by applicable b, the defauling party skalt b Habk 1 the non
defaulting party for interest on any amaunts awing by the defulting parsy hepmndes.
from the date the defaulang party beromes Usble for such amaints hercunder winll snch
amnsnts are {1} pald in dull by the defaulting pany or U} satisfied in hull by the exeerise
of the nendefauling party s rights hesearsder, Tnberest on any sum payable by the didaulk-
Ing party 1o the nondefaulting party aeder this Parageaph 11<hi shal! be at a rase copi 1o
the greazer of the Pricing Rate For the eelevant Transacuon or the Priee Rate

i

The nopdreizubing party shall have, ire addiilon 1o is righss herendes. any rights altbes -
wise avili®le 1o it uneder any other agrermen: or apphicabde s

12.Single Agreement
Bipver and Seller acknewlerdge shal. and ks enteced hereingy and will enter 150 cach
Transiciton herenmder in consideratlon of and 0 reliance ugpon the faot thar, all Transaciions
hereunder rorsilt e a single business and contrarinal relationrship and have been made in
consideratian of each other, Accoedingly, 2ach of Biser and Selkee agrees 1} to predorm alf of
1= obligations in respecl of tach Transaciion hessamider, and shent a defach in the poefe -
mance of amy such obligations shall constiuge a delzall by i respees of all Transartions
hereundst, (01 that each of them shall be entitied 10 st off clatms and apply propersy beld by
themn in suspoot of any Transactlon agains obligaiians owtng b them in respent of any other
Transactons beerunder and (i) shal pavmedrs, deliveries and other transfers made by elther
of them In respiest of amy Transaction shali br devmed 1o have been made In consideration
pavineans, delveries and sther ¢ransfers o sespact of any other Transartors herennder, and
the abdlgations o meke any sush pavosnds, deliveries and other transfers may be applied
agalnst each wihier and netied

13.Notices and Other Communications
Any and all rozices, sastomenss. demaesds or ollies camnumicaitons hereteder may be ghven
by a parsy e the edhier by mal, facsimile. selegrapty messenger or otherwise 1o the address
spuctiled in Annex 11 herete, ar so sens 3o such paety al any other place specified in a natire of
charige of 2ddress hereafier moedved by the other, All potices, demsands and requests heszurn-
der may ke mate orally, 1o be conflzmed promply Inwriling. or by other comanunicalion as
specliied In the preceding senisnce
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14.Entire Agreement; Severablility
This Aprermen shall supersede any exasting agreements betwern (he partias coralning gin
era terrns ang cprelizions Ner reparchase transactons, Bach provision and agrrement heeeln
shall b Lrated as separaze ared tndependent from any other provigden or agreemient herein
ared shall be enforceshdk potsvichstinding the anenforesability of any sch other provision or
ARFEITIE I,

15. Non-assignability; Termination

{1 The rights and obligations uf the pariles under this Agreament and wnder any
Transacrinn shall mst be assigned by either parly withons the pricr weisan consent of the
other party, and am such assignment withosa the pries written consent of the nihor
party shail e cull and vold. 3nbjec 1o the foregaing. shix Agreament and any
Transazunns shail be bincding sipon and shad inre 1o the Eenefit of the parties ared their
respestive successors and assagre. T his Agreement may b ircminated by elkher pazsy
upGH gIving wiiten notoe 1o the other, excepl W s Agreemens shall, nolwithszanding
such notice. remain applizable 1o any Transactions then outstanding

{bi Snbparagraph Gl of ihis Parageaph 15 shall not precluds a party from asagring, rhasg-
Ing or otherwise dealing wirh all or any part of 1S eierest in any sam payvable 5o k& andee
Paragraph 11 fizrent.

16. Governing Law
This Apreement shall be povernrd by the Laws of the State of New York withoa giving effert
k3 thee conflict of Jew poinciples ternol

17.No Waivers. Etc.
No express oz tnplied walver of any Fyem of Detaull by etther panty shall constsate 3 waner
of any other Evert of Defand and na pxercise of any remeady hereunder by any party shail
constihiste 3 walves of s right i porzcise any other comedy heceansder. No modiDarion or
warver of any provisien of this Agreemient and no cpnsent by any party 10 a departane here-
Iriam shist! be elfective ualess and il such shali be o wrizing and diudy execited by both of
the partles hesero. Wuhont hrdenion on any of the foragoteg. the fatlure 1o ghy @ noblze par-
ssaant to Pazagraph 412 or 41b) hereof will not corssliuze a wanver of any zipht to do se it a
later date

18. Use of Employer Plan Assets

ia) If assets of an employee henefit pmlan sabject ki any provision of the Emnplovec Retirement
[receme Secarity Act of 1074 CFRISA™) are inzercded to be ased by cither party hereti
ithe “Plun Fans”) inoa Tramsaction, the Pian Barty shall 3oononfy the othes party prioe to
the Transachion. The Plan Passy shall represent i wriiing to the other pany that 1he
Transaction does not constihiee 2 prohibited transectien under FRISA or s exherse
exernpt thesedrom. and 1he other party may procend In relance thercon ket shall not Le
regutred s 6 proceed.
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0y Subert 1o the last seotenee of sabparagragh (2} of this Paagraph, any sarh Triensaction
skall procend only 8 Sellee furnishes or has fusatshisd o Biver s mest recent avatiable
agutlied stgemend of its Iinanclal corsdition and fis mees recer ssbsequent inaed iied
ssagenen: of Ws Hirameial rondiion

{t

a

By entering ino a Transaction puursaans w ghits Yaeagraph, Selier €hall br deeravd {4 @
reprrsens 1o Baver that sseee the date of Soller's batest such financial staements, thers hay
beert no marertz! advesse change in Selies's financial condiien which Seller has not dis-
closed 1w Bover. and £13) 10 agree 1o provide Bover with fudnre anditesd and wnandited
srammens of §is finznotal conditlon s they are issued, 50 long as 1€ 3s a Seller in any b -
seanding Trarsaction smolieg a 'an Pariy

18.Intent
(a1 The parties necognize that each [insection = a “repuschase agreement” a5 that 167 I

defined n Section [ of Tile 11 of the United States Condz, as amendsd fexceps imsofar
a5 the vpe of Sceusities sutject in surh Transateion e the wem of such Transatuon
waontld pender sach definitaen Inapplicabled, ared o “securties contrast” as that e 15
defined in Sectton T41 of Titke 11 of the Urused Statee Conder, as amended texeeps ansofas
a5 the type of assezs subjest 1o such Teacssction woulld render such definkion irapplica-
Dier.

i [ s wodesstood that cither parsy's right 12 Gguidae Secarties delwered o022 ik connes -
Han with Trassactions herewnder or to mxercise any ether semndles pursiant w
Parageaph 1] hereol 1s a consracinal sight so Diyiatdate sich Transarsion as described in
Sectiors 333 anet 539 oof Tizle 11 of the United States Unide, as amended

-
%
—

Tz paruis agsre and ackrowledge thal 1 a party herebor 15 an “insured deposory instl-
tatie,” 35 surh ierm & defined 0 ihe Fedreal Deposis Insirance Act. a3 anwendad
{“FDIAT). then rack Transactian hereunder 18 a “qualified finansial contmen.” as shal lerm
15 cefined in FDIA and any rdes prders or poiley statements thereandss {exoepl insadfar
as the vpe of mssies sulgest 1o such Transacton woulil render surh definizion iapplica-
blel.

i

It s uandeestesod shat this Agreement crnstiates a “netting contract” as defined in and
subject 1o Tatde 1Y ol the Federal Deposte Insurance Cosporstien lmprovement Acs ol
14908 CFDICIAT) and carh pavment entitk e and payvenerd ohilgation undez any
Transaztinn herewnder shadl corstinge a “coverad contracisal pavment entitdement” or
“rovered comractual payment obligalion”, sespecttvely. as deftned e and sabjoct v FDI-
CIA {except insofar as one or both of the parties is it o “Orancial instieution” as that
teem is defined in FDICIAD

20. Disclosure Relating to Certain Federal Protertions
The parttas arknowledge that they have bren sdvised that:

iat in the case of Teansactions in which nae of the paries s a beoker v dealer regisiersd
with thi Seenriéies and Fxchange Coemmission ("EFC ) arsder Secvion 15 of the Secnriies
Exedange Act of 1934 {21934 Act”). ihwe Securizios Investor Frotecsinn Corpusaticn ha

Sapemies 1956 w Mastar Reparchas Agreemers w11
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taken shi positlon that the provisions of e Secarize: Investor Prosecsion Ant of 1970
{*SIBATY doy et presest 1ie other pasyy with respeet 10 any Trarsartion hereassder:

fe) 1n the case of Transacidons tn which ene of the pastles & a government securtttes broker
ar 4 geer rnment secusitzes dealne repisersd wish the SEC indee Seciion 150 of the [934
Act, SEPA will net prsvtsle protestann W sl sehier paresy with evspect o any Tramsacsion
herennder: and

iy inthe case af Tmnseruens i which onor of the parties s a lnsroal Instnion, furids
held by she Birancial inssiention parsoac 1o 2 Transaction bermndes aze rot o deposit
and thizefors ace reot insared by Uhe Federal Depost Insurance Corporacon ne the
Nattonal {redit Unisir Share Insurance Fund. zs applicable.

I of Paryi | Manw of Myl
By: Py

Tkl Tile

[Jate: Date:
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Annex |

Supplemental Terms and Conditions

This Anrex ] forms s part of ithe Maser Repurchas Aarcement dated a5 of e b N (§
“Agravmgl”t Bebwien and Capitalized verms wsed Lis not

edefired in this Anoex 1 shall e the meanings ascribied to them in e Agreament

{kher Applicabl: Annexes, b adadition to (s Anex | and Annex I1 1w Fellowing Annexys and
any Srhedules hereto shall form 3 part of this Agresment amil shall be applizable thersunder:

{Annex 11 (etercaional Transacttons}|
iAnnex IV {Party Acting as Agenshi

iAnnex V (Margia for Forwand Transactions) |
{Annex VI BavBeil Back Teansavions) |

{Annex V11 (Transactions [nvelving Registered Investment Comgantesd |

Separmins 1826 & Yoier Heparctuse Agreserara = 13
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Annex 111

International Transactions

This Anrex 11 (incheding any Schedubes heeego) Toros 1 paseof the Masier Repunchass
Agrecmin: dated asnf $ihe “Agrecsarnt T} betwesi

ami . Capnalired wernss used i not
defined In ks Anesex (11 shall have the meanings ascribeet I tham in she Agreement.

Definitions. For purposes of the Agreenterst arad this Annex 111
31 The Blleawing terms shall haw the Tollinsdng meanings:

sz Carreney”, Uniced Staies dollss or sach other curnency as Buyer and Seller may
agre: i the Condtemation wid respeet 3o any Ingeroaticis! Frarsarsion or ollerwise In
wriling:

*Reasiness ey ™ or “bustness day ™

il relssion o sy [ntesnattonal Transaction which (A) umvolves sn dnternatienal
Seruruy and (B) 15 1o e settled thenagh CEDEL or Dumordar, g day on which CEDEL
or. as the rase mav b, Euroclear 15 apen 1o seide business in the currenty in which
the Purchase Price and the Reparchase Price are denominated;

i1 n refatton so sy [nternatona? Transaction which (4 Invelves an International
Seousity and (B) Is to be solthd throsagh o seitlormen sysiem otier than CEDEL oe
Bsaronleag. & day on whivk thar setelemaen: system I open 1 sale suzh lmernanicns
Transactien

{2 in rlazion 2o any Inteenational Transa ten which lovolves o delivery of Securites
ol Ealting within {13 oz (i} abeve 2 cay on which banks are pen for business in che
place where delsery of e relevant Seciuities is 5o e offeczed: and

{1v) in refation o any [nternationa] Transactien which inviolves an obligauon w maks a
pavmen: nex falling wadhin |1 or (383 above. 3 day sther than a Saneday or Sundlay on
whivh banks are cpen for bastness i ohe paneipal financlal center of Vee coanizy of
which 1ke carrercy i which the pavenent 1s denominated is the offictd ourreney and,
W ifferent, an b place where any arcount desiggnaied by the pasties for the making
we recelpt of the paviment s sitsated Ior in the mase of BUU aday an which 80U
ciearing operatest:

SCEDEL CFDEL Bank, societe aromyin.
“ankzactuzt Cosrency”, e carrency in which the Intereaional Seoiriiies subpect @
any Insernaional Trassacsion are denominmed or sied olkes currency as may by

spertfied in che Confirmagion wirh respect 19 any Imernatinnal Transartion:

“Fortetear”, Mongas Goaramy Truss Comgany of New York, Brussels Beanch, as
opeziaer of dit Eurnclear System

Sepeentier 1986w Manier Bepanchass Agreesners w 15
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“Interoational Securkty” any Sacarity that {1) 3 demominated 16 3 coreency other
than Unised States dollars or £6) is capabke of being rleared throsigh a cleastrgg Facilizy
vrtksiele e Unhied $States or (I B bssaed Yy an sz organized under she Tows of a
Jurisdicton other than the Uniled Szates {or any politbeal subsdivision theraafl

“Imeroationst Transaction’, any Tansartion ivclving i1 an Leernatinsal Secuas
oz {lil a party organtzed under the Jaws of a jurisdictinn osher than the United States
for any pelizical subdivisien thermad) or having ks prineipal place of bosiness outside
the Uirlesd Stares o (46 a branch or office owsic e Usieed States designasod in
Annex 1 by 2 party organtzed undser he Iws of the Unlied $tates (or any podiical
sitwivissnn thoreol) as an sffics thenegh which that pany may act:

“LIBGR, i relstion 1o any sum in any curnency. the offesed raze for deposits Tor sivh
sum In sk currency far a przod of three monihs witch appaars on the Eeutres
Sceven LIB{T page as of 11:00 AM., Loadon ume. on the date on which 1 1s 1o be
determined for, i mor than one such rate appears, ibe artthmell: mean of such
rinesd;

“Sgex Raze”, where an amnount in one currency b to be cotverted inte 2 sccond cue
ey o any dale. the spot rate of excharge of 8 comparable arouns qesned by a
nales money-centes bank o the New York Interband mazki. as agreed by Dasyer and
Sedter. for the sale by such bank of such seconud currensy agunst a parchase by 6 of
such first cusvency.

{b) Notwithstamiing Faragraph 2 of the Agreemeni, the term “Prime Bate” shall nwan, wish
respect b any Intemanional Transacion, LIBOR phis a spread. as may be specificd in the
Conlirmaiten with respaet to aey Iniesmational Transastien or otheowise 123 writlng,

2. Manner of Transfer. Al ransfees ol Dntersantonad Seconities ) shal) be in sitable form for
transfzs and arcornpanted by didy exeouted insramenss of transfer or assigremess in blank
iwhere mecguired foz iransfes) and sk other dormeniation: s she transferer may reasenably
request, o {1} shall be transferred throagh the book-ensry system of Eurockear or CEDEE, or
1) shadl de \mnsferred through any sther agresd secosties ciraring systim ar (%) shall b
wranstezred by any oiher methiod natially acceptable 1o Seller and Buyer,

3. Contractual Currency.
(al Undew ocherwis: muanally agared. al Tunds tzansferned in respact of the Parchass Price
o the Regnirchise Prier in any [ntesnationad Transaciion shall be in the Contsattaal
Cugseney

{b) Nobwihstanding ssbparsgraph {ad of 1his Paragraph 3, the pasee of soy paymiens may, ol
13 nption. acvept tendes theree! In 2y other currency: provided, however, that, 1o the
exierk permitied by applicaile law. the obligaston of the pavor 10 make such peymen: wi
b diischargzad only oo the extent of the amount of the Cemractual Cozcency tha: such
paver may, conasisteni with nozmal bankong procedures, puochase with such other curren-
oy Lafzer deduction of any premiam and costs of exchange! foe deltvery within (e ons.
tormary oellve:y perdod for spol iransacions nrespect of the relevan: oirsency.
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ied I for any reassn the amannt e the Conzractual Crerrency st recelvedt, Inclutding armaunis
recedved after comaersion of any ecovery srder any Judgment or order expressed in
surrency othier than the Contrastaal Cirrency, falls shom of the amaun io the
Comracina Carrercy i In respent of the Agreement. the party regualred to make 1he
paymeae shall hikss an Fvene of Delaali haz occarred ang sioch pariy @ the nondefani-
Ing pary} as a sepanse and independent chiygate (which shall net menge with amy
Jadpment or any pavoend or agy partial payment or enforcement of pavment’s and 1o de
extent permitied by applicable law, immedinely pay soch additienal ameann In s
Cortractua! Currency as may e necessary 50 compensat fue the shortfil.

iifd [ for any reassn the amonnt ol the Cortrachal Carrensy seceived by one party herels
excresds the amount in ke Consracned Curmency duoe sich pasty tn respacs of ths
Agrremen, shen {unjess an Event of Defunlt has occoreet and such pany is the nonde
Fasalting party? the pany secetving the pavment shali relund proepdy the amenn: of s
TXCESS,

Netices. Azy anct all posices, statemenss. demands or otlee COMIILNICHIONS Wit TERPEET
[rlerrational Transartions shall be given 1n accordaner with Masagraph 13 of the Agresinent
and shall be 1 the Enghish Iangiage.

Taxes.
{51 Transtes tikes. stamp taxes amd all simiksr costs with respest to the transfor of Seonzitics
shali be patd by Setler

(¢ i) Uriless ntheewise agreed, alf money payable by oie party (the “Pavor™) o tse wssher
fthe “Tayee™s In mapest of any Intecnational Transaction shall be pakd free and clear
of, amit withou! withholding or dachuction e any 1axes or dinies af whassoever
natars impased, levied, collesied. withheld oc assessed by any ahionty having powsr
1o 1ax (a “Tax"), unless the witbholding o deducsion vl sarh Tax s regquirad by Law
o thaa event. anless otherwise agreed, Pavos shall pay such addisional amoiuis as
witl result i the net amounts receivable by Pver (after aking account of sach with-
hoidtng o dedution betng equal 1o such ameownes as woudd hive been recelved by
Pavee had o such Tax been requined 1o by withheld or dedictnd: providad shat far
parposes of Paragraphs 5 anct B the term “Tax” shall ot eskads any Tax shan wonld
not bewe bren imposed bat for the existence of anw present o formes conrsclio
between Payer and the gurisciction imposing scach Tas sther than the mete recetpd of
paymen: feom Fayor or the performance of Fayee's obligttions undre an
International Transaction. The paraes sckoowkdge and agrez, fnc the avollaner o
donbl. ths the ameunt of Income rezaired 1 92 fransferred, credited or applied by
Buyer foc the benef of Seller unier Pazagraph 5 of the Agreemens shail be delor-
mined withom taeng intg szrovum a2y Tax reguired ke withbedd or deducted
from such Income, uniess otherwise agroed

13 In b zase of any Tax roguired tz be withhedd or deducied jtom any money payalile
& parly hereto acting as Pavee by the gther party benato meelng, as Moy, Pawe
ageees to deliver to Pavar tor, IF applicable. so the athort:y impasing the Taxj any
certifkzat: or dorumen: reasorably regquested by Payor that would entitk: Payee 10 an
exempstian i o redurtton in the rate of, withhedding or deduction of Tax from
money pavable by Pavor 10 Baves.
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1t Each party heretsy agreas to nollfy the other passy of any circumslance Ko or oo
sonably knowr so & (other than a Ukange of Tax Law, as defined in Paragraph 4
herenf) that casses a certificate or docunent provided by s pussuand 1© subpara
pragh th1ia} of this Paragragh o fatl to &e troe.

i Notwitlstanding sabspasagragh (b0 of this Parsgraph. no additieaal amonnts shati
b pavable by Pavor e Payes in respest of an Internaven Tramszction o che extera
that sueh addiinral amoums are payvable as a resul of a fathire by Payee w oompdy
with #5 vhligations nder subparsgraph (61 (ds or B1a of this Faragraph with
respect to such imernational Transaction

6. Tax Event.
fay This Faragraph § shall apply f etther pay notfies the nzhie, with respeci s a Tax
requbred to be collecied By withhelding or deduarzion. sl -

I any acilon wkan by a wxing aushorky oo brovaght 40 3 2ot of compelam Jurisdie.
tan after the dive an Iternational Transactinn s eoleeed inle. regardless of whethier
sich action Is tiken or Brought with svspoct o 3 parly 1o the Agreemens. or

i) a change m the fiscal o regulatoey regime aftes (ke date an Insernstional Toinsaction
1% enzerad trsta,

lzach, 2 “UChange of Tax Law ™) has or will, in e ssonifving passy's reasonatle opinion, e
a marersal adverse effect on1sach party 15 the cortexnt of an International Transaction,

) U s reguested By the other party. the eolifyteg party will furnssh the ezher party with an
optnien of 2 sulaidy quealified adviser that an event refeored 19 o subparageaph (230 w
{ab ity of this Faragraph B has orciered and affects thy noldving party.

Where tluts Pasagraph b applies. the party giving the netlcr referred i in subparagzsph
lal abowe may. sabjest fo subparagzaph (&) beiow, tesminaw the Internztivnal
Transacaion eftective from a date spectiize in the pozice. rot betng earlies {iniess se
agreed tw 1he sthes party) chan 36 davs afier the dale of such retice, by nosminating sich
date as tw Repurchase Daie,

ic

) B the parsy recaiving the notlee refested 10 in subparageaph (20 of this Paragraph & 5o
riects, it may override such nincice by giving a cmumee - police (o the other party. § a
connter-monee 15 gyer, 1he parly which gives sich connter-nmtlcs will be decmed 1o have
agread 2o indemnily che cther Pty agatrs: the adverse effec) refierecd 1o in subparagraph
Jab uf this Pacagraph b so far as 12 selntes 12 the relevant Inleenational Transactivn and
the wriginat Reparchase Dase will cosstinoe wo apply.

te) Where an Iigernanional Transaction s terrninazed as described tnthis Paragraph €, the
party which has giver: the potlce 1o tegminate shall tndemntfy the acher party against any
reascnabide kgal and other profrssional expenses invirred by the cther party by reascon of
thr tesminaion bat the ozhes party may noed olalm any sum constiuing censequent iy
lovss or damage e respect of a terménazion 16 accondine: wihih his Paragraph £,

1imSapremter 1855 » Master Repurrbase Agcesners
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1 Thus Paragraph & 1s wihous prejodics 16 Paragraph § of this Sarex TE St an eligaton
Ie pay addifongl amoants pussnant 10 Paragrapn § ol 1his Annex 1 may, where appra-
priate, be @ ctronmstance wiich causes Wis Paragraph: G s apply.

Margin. In she calculatzon of “Margin Leilcit” and “Margin Fxeess” puarsians to Passgraph 4
af the Agreemient. 2l sums ma densminated 10 the Base Currency shall be deemed to bs con-
verted g the Base Currency at the Spos Raze on the daze of such raloulation,

Events of Default.

{1 In addtiten o the Events of Sefait wi forth in Parageaph 1) of the Agreemenz. ot shall
b an iciuneal “Frery of Defaud” if either pusty falls, afior one buesiness day's notice, by
prerform wiy ooveriant of pbligation requered 1o be performed by s nnder 1hes Annex 131
Inclivding, withoo: Emitatien, the peymen: of taxes oz addizional amounts as regatned by
Paragraph 3 of this Annex 11

iod o additen o the othee rights of a nondsfauiteg parsy wndes Parageaph 11 of 1he
Agreemen, folloaving an Fvent of Dedsuls, the pendefauliing party may, as any Hme at s
oplion, effect the comversion of ary cirrensy oto 3 differsed currency of s cleoice 210 the
Spot Rale on the date of the exrovise of such opsion and offse: obligattons of the defaulk-
ing party denaemtnated in differen) owrrencles against each othir.

Separmiber 195% m Madter Repurizhave Spreaenors o 13
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Schedule HIA

International Transactions Relating (o {Relevant Country}

This Schedbabe 1A Jorms a part of Annex 317 10 the Mastee Repurehase Agreement datesd s
af ithe “Agreement”) betwen

and Capualioed 1erms used buz s defioed in this Schedale TITA
shall have the meanngs ascribed 12 them e Annex 11

[Insert prawvisicns applcabls to wlovam conntry. |
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Annex IV

Party Acting as Agemt

This Arsex 1V Ioros 3 gare of the Master Repurshase Agreemenr daged as of
{the “Agreema” | between _ and
Tius Anrex IY sots forv the terms and conditions governisg all
rarsactions i swhich a party seliing securtties or buving secugits, & the case may be
{“Agen:”}, m a Transaction s acting as agert for ons or miore third partics feach, o
“Frincigal™y. Captialtesd rerms used bt not defined in this Anrex [V shall haw thie meanings
ascribed b them 1a the Agreemeanl

Additional Representations. 1n addition o the represeniiazions s frissh i Pargraph 19 ol
1he Agresmen. Agent hereby makes the olowing representazions, which shall contimis dur-
tag the torm of any Transacison: Prinetpal has duly suthortzed Spent to exectce and deliver
the Agresment on I2s behall, has the power 1o so audthorize Agem and 19 ezwer imo ihe
Teansacums cotrmpiuzed by L Agreemens angd 10 perform che obligations of $adkr or
Fapser. ax the c2se may be. undar sarh Transactions, ard has taken i neoessasy acllon 10
Fethortee such execusion andg de bvery oy Agent and sarh prrdormarese by i

Identification of Principals. Agerd agrees 12y o provide the mxher party. prior o the date on
which the parties agrer 1o eneer inw any Transacilon noder the Agreemens), with s wrltien list
of Principads foc which o imznds 12 a0t as Agent jwhich I moay 52 agwasled in witag Dom
time o thme with the consert of the other pansyl. and (5 2o provide the other pacty, before
the rlose of husiness on the nexs business day after cratly agreein © erter noe @ Transacuon,
with autiee of the specific Principal or Principals foz whom it 5 acticg in cennecsion with
sarch Transaction. [ 1) Agera fails 1o dectily such Principal or Principais prior o the clese of
bussess on snch mext basiness day e () the otbes panty shall determing In us sole glscrenen
that any Principml e Prinrigais wenilied by Agent are nos arceprablr 1o 5. she other goty
miy regect and reseind any Transaction wiith snch Principal or Principals. mwrn o Agent any
Parchased Secorilies of poriion of the Purchase Frice, as the case may be. previonsly eans-
feeraet yo the other pany and refiise auy further peeformance unider sach Transac s, aml
Agesit shatl immsstiazely return to the ather parsy any paction of the Parchas Fraee or
Prarchased Seruritios, as the case miay be. previously ransferred o Agent In cunnection with
ssch Trnwachion; provaded, however, tha A0 the other party shall promgtly land i any
vt within one tiosiness day) nety Agerst of its derermination to rejest and rescind sich
Transaston and (8} 10 the exten: tial any performance was mendered By any parey angder any
Trusaston rafected by the nther party. sich pazsy shall rematn eneitled 1o am Price
[Xfferential or other amounts that would have been pavabls to 11 with respect to such perfor
mance U siech Transacnon had nos been rejecied. The other panty arknow lodges that Agent
shall et have srev obligazien te provide it with corfidentzal information regarding the finan
cinl sazus of s Irinctpals: Agen: agroes. however, that | swill assist the othee pany in obitan-
Ing fram Agent's Principats such information reganding 1he finznotal ssatas of such Fraescipels
as the other party may sasonably request.

Limnivation of Agent’s Liability. The pustics exprossly acknowisdgs thas If L repoesensanions
of Agent under the Agrvernenz, Lachiding this Annex IV, are sroe and corsect T all assatertad
resperts durlng the term of any Transaceion and Apent atheewise complies wish the provi-
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stens of (s Anrex IV, then (a) Agent’s ohlipations andes the Agraemen? shall gor tsehate a
guarziiee of performance by s Principal o Frincipak and (h) the other party’s emedies
whull not dnchude a right of seiedl o respeat of rights or sbligations, if any. of fgsnt arssing (o
ather transactiens i which Agent Is sciing as principal.

4. Mauttiple Principals
{a) Inche event chat Agent prposes 1o a for more thar one Prnctpal heevander, Apant and
the other party shall elece whethes {1 20 trex Tramsacilons undes 1he Agrecment as Lsans-
actians enzered tnta on behall of separass Frircipals oo (1) 10 nggeegate such
Transactions as if they weee Lansaczions by a siegle Priccipal. Fatier o make such an
leciion an writing shall be deemed an elecsion to tren: Transachions under the Agrsement
s Iransactinns on behall of separate Principals,

)

tn the event shit Agent and she mther party elect for are deemwd to elerth w0 vt
Transastions sader tie Agrrerment as wransacitors on behall of separate Prinripals, the
parttes agree that (1) Agent will proviide the other party. together with the notice
descrived in Faragraph 2058 of this Annex IV, aotiee spectiving the poriion of sach
Transactson allosabde to the acout of each of she Principals for which i & aciing {1o the
extrns Wt sny such Transaction is afloeabde soshe account of moze than ene Principall
il 1be portion of any indivichial TransacGon allocabin te each Principai shall S desmead
3 separate Trunsacuion under the Agreement. (1) the margin mastenznes abligations of
Buver and Selies under Faragraph 4 of the Agreemenst <hall by deteemined on o
Transacusen by Transaction basts {nnlsss e pariies agree 1o deiermine such ebligations
on a Peincipal-by-Priccipat basisi. and (b Buver'’s acd Seliors remodles under the
Agreement upon the ocoartence: of ar Everst of Defand shiall be determitned as i Agen
harl entered tnio a separaie Agreememn wish ihe other party on behalf od each of 15
Frinripak,

L the everd that Agenl and the other pasty eleet ta tezat Transaztions nnder the
Agreemen: 55 of Usey wen: tmnsauons by a ssngle Principal. the parties agree thal {1)
Agents noticr undee Paragraph 2B of this Annex IV necd only identify she names of s
Friacipals bt not 1he portton of earh Transaction allosable 1o cach Frincipal's scrount;
£} the margln matnzerance obligatiuns of Buyer and Selies under Faragraph 4 of the
Agreemers shail, subjecl & any greates reqedreiment imposed by applicabl law. be deter
miaed o an aggregate basts foz all Transactions enteead dran by Agert on tekalf of any
Frinrapal: and (1} Buyer's and Seller’s retnedies upon the accurronee of an Event of
Defazait shall b deteemined as i all Princtpals were a singde Sellor or Buyer. as the case
miay b,

I

{tt) Notwiihucanding any athes provasion of the Agreement {inekaling, withaut lisiation
this Annex 1), the parues agree that any Transactions by Agent on behalf of an emgloy-
¢ benefit plan wndes ERISA shall be treased as Transactions on behalf nf scparate
Frincipats te acromance with Paragraph 4(b) of ths Annex IV fand all margin malnte-
nzrse nbligalkons of the parties shall be determined on 3 Transactsion-by- Transastinn

basis).

?

o

Interpretation of Terms. Al references to “Selter” or “Hayer” as the case may 5=, tn the
Agreemwnz shall. subjert o the provisicns of this Annex IV {inclading, anseng otlsr prawv
shpns, the lintlkations on Agera's Babiliy n Faragraph 3 of this Arnex IV), be constsand 1
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reflece that 14 each Princigad shall have, in connerilon with any Transaction or Taansacslans
satored ke by Agent on ks boballl. the nghis, respansibt] orivilzges anil obligaiions of

: wer’, & the case may bz, dizecdy eatering inlo sich Transarsion ur Trarssrions
with the sther party under the Agrecment. and 1) Agert's Principal oz Principals hne desig:
natee Ageat as thetr soie 2gens lor performance of Seliec’s obligations to Biges o Buyer's
obdtgazions ti Seller. e the rase may be, and Jor receipe of performanse by Biner oF s obilga-
tioms 1o Selfier tr Seller of My obtigations so Biyer. as the case may be, in conmection with any
Trangaction or Transacttons snder the dgreemen: Grzluding, among osher things, as Aga
for such Principal in ronaeethin with transfers pf Secarilles, cash o other property and ss
agent fnz givang arad recelving &} notioes wnder the Agreement]. Beth Agens and ®s Principal
or Frincipals shall be deemed “panites” w0 the Agreemernt and all nefezences 1o 2 “passy” oe
“either party” in the Agreement shall be deemed revised acowedingly fand any At of
[nsolvenry with respect (0 Agent oz any other Bvene of Defrabt by Sgens under Paragraph 11
of the Agreemen: shall b deermed an Bvens of Delawh ty Selies or Buyer, a5 the case mav be).
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Annex V

Margin for Forward Transactions

This Anrex V forms 2 past of ths Master Bepeirchase Ageeemens dmad 22 od
il "Agreemenl "1 betwern el
Capiustized terms usec but not dedined In this Ancex V shall have
the meanings aseribed 1o them Inoihe Agroement

1. Definitions. For prurposes of the Agrevenent and tuis Annex ¥ ghe folinwing terms shali have
the follnwing meantngs:

“Forwasd Exposnze”, the amossr of ks a parsy weuld tnoir wpon canceling s Porwsed
Transactson and entering ints a replacement Iransaciion, determined in ascordanre swikh
market prartice or a5 otherwise agreed by the parttes;

*Forwand Transartiion”, any Transaciion agreed to by the parties as to which tlw Puschase
Date has not vt srougced;

“Met Forward Exposare’, the aggregate aniosnt of a pany's Fooward Exposure 1159 oiher
party susder al! Furward Transacions horennder sedused by e aggergate ameonnt of any
Frerward Fxpusurs of the other party 10 such pany under all Forward Transsraions hersun
der:

"Nt Unsecured Forwand [xposare” a pantys Net Foeward Exposare redared by the Marke:
Valie of any Forward Collateral tmansferred to such panty {and ot resurped) pursicing k2
Paragraph 2 nd this Annex V.

2. Margin Maintenance.

{ad I @ any ruee a pasty dthe “In-the-Money Fany™) shall have a Ne: Unsecured Fursard
Fxprsure 10 the other party (the “Owi-of-the-Money Panty™) under one o miors Fosward
Ieansasnions, the In-he-Money Farty may by nedtize tn the Cuteaf-the Money Party
regatrs the That-of-2he -Money Farcy to rransfer 10 the Ire-the- Morey Panly Secentiies or
cash reascnztdy arceprabile 1o the In-dhe-Money Parzy irogether with any Irsome thereon
and progeeds theseof, “Freward Uollatesal™) having a Marke Vabar sudficient 0 eliminase
such Net Unsecured Forward Exposize. The Out-of- the-Money Party may by satice to
the In-the Muntey Barty requstre the In-tie- Money Party o sransfer to 1he Out-uf-the-
Muney Party Froward Collareral havieg o Marke Valar thas exceeds the: In-the-Muney
Party’s Neg Farward Exposire {“Excess Ferward Collzerat Amoum ™). The righes of the
pasties undee Lhis subparagraph shall be 1n adddition 1o their rights ander subparagraphs
fa} tnd (9% ol Faragraph 4 and any nther provisions of the Agreement.

Ih) The pasties may agrev. with respent 1o any or all Ferward Trapsarsions herewnder. that
the respertie rights of the parties undes subparagraph (a8 of thas Paragraph may be exes-
ciseet orly where 3 Net Unsecnred Forward Exposare or Excess Forward Coliateral
Amouns. as the case may b, exceeds i specified dollas amour ar other speeiled thresh
wld for such Forward Transarniors Pabich amonnt ef threshold shall be agreed in by the
Rardes prior o ergering ineo any such Forward Transartions)
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{ei The paries may ageee, with sespect 1o any o 2l Forward Transactions kereander. thas
the respreibve zights of 1he parties wnder subparagraph {ab of this Fasagraph w regquirs
the efimtrazion of & Net Unseoured Poeward Exposare or Excess Farward Collateral
Amnun. as the case may be. may be exercised whenever surh a Net Unsecured Forwant
Exgnssiue or Fxcess Forward Collaterst Amount exasts with respect to any sngle Forward
Trarsastion hencundar {caleabazed withoar regard w any shes Forward Transaction rue-
standing hezeander

)

The parties may agres. with respect k1 any or all Feeward Transacucns herenmider, 1has i
one party shali iransfes 1o the whee party Feeward Collateral having a Market Value
syual 16 @ speetiied doliar amoant os other spectfied chzeshiold o lates than b Masgin
Netier Deasditne on abe day sich Forwand Trusaction s entees ntn Sy B pariies or (8
ani party shall not be reqidred @ make any trarsier otherwise reguired 1o be maide
wnder this Faragraph ai, afier givieg vifers to sch sransler, the Marker Vaiue of the
Frgwarsd Collateral heid Sy such party would be ks than a sperified dollur amosan ar
wthie spectfizd thrashold twhich anseard or chreshold shall be agreed 1o by thie parzies
prior 12 enwering Into any sach Forward Transacuipng).

—

[1 any notter 1s given by a pasty o the other nndes subparagraph (3) of 1his Paragragh a1
ot befors ibe Macgin Notice Deadlise son any business day, the pany secalving surk
reavicr: shiall transfer Forwut Collateral as provided 3 such subparagzaph ni Ll than
the close of Bustness In the exlevan macked on such Bastness dov. I ary such notee is
given afeer the Margin Netter Deacdling, the party receving sich notice shall wansfer sush
Furward Callateral no kgor shan she ciose of business anthe selevand marks) on the next
beasiniess day.

13

i1 Uponshe ocrawrence of the Perchase Date for any Forwarnd Transacnan and the perfior-
marsce by the partles of thetr sesprotive obligations so transfer cash and Securlsies on
suets date. any Forward Collatesal 1o respoct of siich Freward Transaroon. ropether with
any Income thereon and proceerds thereof, shall be transferred by the party hobding such
Forward Crllaseral so the other party; provided, however. that neicher party shafl be
rasjestred to transfer sach Forware Collateend w the acher i such rnsfer wosld resali in
the cavalinn of a MNe Unseoused Fooward Faposure of 1he transfeimr.

The Pledgor {as delined beleav; of Forward Uotlateral mmn subjert @ agreemens wish and
acceptanie by the Medger {as defined below) thervof, sifasioey other Seturitias mason-
ably arceptable 1 the Pledgre Jor any Secusitws Focwand Collareral. Such subsittution
shall be made by transfes w he Pledger of such other Secnzites and transfes 1o the
Fletdgoir 1 ssach Securities Forwad Collatezal Afies subsitiion. the sutsziluzed
Secusszies shall ronstitzatr Forwasd Collazsral,

ol

3. Security Intersst.

1a) in addseson 1o she rights granted o the parties uncdzr Paragraph § uf the Agreement. each
party 1" Tiedgor™} hereby pledges to the other parsy {Fledgee™) as secusizy for the peclor-
niance of 13 pblignions hervunder, anid grians Pledgee @ secartty wsterest in anid right of
setoll against. any Forward Collatesal and ary niher pash. Secnriles or propenty, and all
proceeds of any of the foregolng. transiereed by or on bohall of Pledgor w Ficdger or dar
frovmy Firdpee s Pledgar in conescitun with the Agreemens and the Forward Transacnons
heraindez.
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o) Linless othrrwise agreed by the pariies. 3 paszy o whom Forward Collateral has been
iransfererct shall hive the righs o engage In reparchase tsansarsions with Foraang
Callatezal ur otherwise sell, transfer, pledge or hypotheeate Forward Crilieral, inclrding
in respeal of Inans or other exsarstons of credit o such party el mmay by L0 amionns
greaser than tie Forward Collaserat sach party i entitled w as seourity for obligations
hereigder, am thuat may exeeesd for pertodls of dime bonger cheen she pertods dusing which
surh party s vretitied o Forwand Colliteenl as security for obligations hereundsr; provid
oo, howeser, thas o such 1izansacaon shall rellese sach pariy ol Hs eblgatinns to cransker
Frrwarsd Uolareral pursuant i Passgraph 2 wr 4 of this Arenex Vor Paragraph 3 of the
Agrvemens.

4. Fverus of Defaule.
fa) lnaddition i the Exents of Defaud set Insth in Paragraph 11 of the Agracmens, 1 shatl
be an addittonal “Evert of Ivfanh” i enber pany fails, after one buesiwss Sav'’s notlee. e
perfrm amy rowmant of abbgallan cegquised 1 be performed by ot wnder Paragraph 2 or
any other prowision af this Annex

b Lo addition w1 ashes rights of 2 nondefanhing pasey undee Baragraphs 1 and 12 of
the Agreement. IF Lie nondefaatitng party exercised or 1s deemed 1o have exercised the
opiton referred oo in Faragraph 11123 of the Agreement:

1} The norstefaclitng party, wihoot prior pisles 1© the defastling pary. may (3 bnme-
dizatety sell, In s recognized masket (or olberwise tn a commeeially ceasonable nan-
ror) al sich price or prices as the nondefndting parzy muy rrasonably deem satksfa-
trry. any €4 all Forward Coliaesal subiect to av or all Forward Transaciions hepeun
der and apply the proveeds tereol 10 any smowrss owing by uhe defmabting pary
herminder cr (BY 1t des sole discretion elecl, in Uen of sellirg all or @ portion of such
Forward Crillateral. 1 give the defanliicg passy credit for sk Foeward Collatecal an
an ameount eepiat s che price therefor on surk daic. obrained from s generally recog-
rized sinzee or the most recrnl ciustng, bid gustation fiom sueh a sowrce. agatnst arry
amcints owieg by the defaalzing party hecemier.

1 Any Forward Collateral beld by the defaiking party, ngelber seish any Incoms thers-
en angd procesds thereel. shali be tmmedtagely transfeered by she defadting paety to
the sonsdelaaling party. The nandetaniling parsy may, & its option (which opron
shall be deemed 1o fine been exercised bnmsediately ipen the ovcusienee of an A ol
Insalvency?. and withowt priog eotice o the defauking parts, (1 Immidacely pur-
rhiase, it a recognieed marke? lor otherwise In a commercally ceasonable manmes) a0
shich price or prices as the nondefanling party miey reasenably deem sattsfactuey
secusines [“Replacement Secusinies”) of the same dlzss and amount as any Secunitics
Forward Collateral thar 1s e deliveeesd by the defanitng pasty 1o the oondefaniung
party as rerpatred Serevndes o 1101 in ds spke dlscretton ofers. in lies of purrhising
¥eplacement Secusaies. to B desrned to have puechased Replacemen Securitles al
the price thersfor on surh date, pdatned Trem 3 generally reeogntzed senirce or the
most reeent vlisieg offer quotation frem such a s, wheszapon she defanlling
pacty shall be liable $or shi price of such Replacernent Sacurtiaes tegether with the
amonnt of any rash Forward Coltateral not deliveredd by the defaulzing party w the
nielefiudling party as reigatred herennder
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Uniess othrradse proviced in Snnex 1, the partiss arknowleddge and agrec that £11 the
Farward Collateral subgort 20 any Foeward Transacsion herenender e anstriaments traded (na
recognized markat. (21 I the absence of o generally recognized soures for prices or bid gun-
twlons for any Forward Collateral. the massdefantting party may estabilisk ihe soirce therefor
10 )15 sole diseretisg ared {32 all praces and bigds =hall be deinvmnined togethier with asresetd
inrome fexrepl Lo the extern carrary 1o market praciice with respest b thie relevani Forward
Collaterall.

No Waivers, Ete. Witheue imitation of the provisions of Paragraph 17 of the Agreemont. the
fasiuer 1o give 2 notee puestant o subparageapt: (), {b). {1 or (84 of Paragraph 2 of this
Annex V will g constitste a watver of any right s do so a2 a fater shite
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Annex VI

Buy/5ell Back Transactions

This Arvsex VT forme a mert of the Master Bepurchase Agrecment dared as of
. Hhe “herecment 7Y Belween _ 2
andd Captializrd teems ssed b got defined s 2his Annex VT shall
have the meanings ascrifed 1o thern i the Agreement.

1 Iethe evere of any ronflier Sotweere the torms of this Annex VE and s ovhes loem of the
Agreement. the terms of this Annex V] shall prevail

N

Larh Trapsaction shail be idenufed 30 the teme 1 3s entered inin and in the relevant
Cnlirmation as elther 2 Repuarchase Transection rr 3 RrwSell Back Transsruen

3 Inzhe case of 3 BinsSell Back Transaction, e Confismarion: delivered in actosgance with
Pursgeaph 3 of the Agresment may runstst of a singd dosument i respeot of Batls of the
transfers of lunds mpatrs? Seouristes which ¢ogethes form the Bav'Sell Back Transacuon or
separase Confiernmions may be delwersd e suspect of werh sach wranster.

4. Definitions. The following delinitiens shafl spply 1o Buy/Soll Back Transactons:

{a) “Accrued Intersst”, with respect 2o any Trurchased Serarivies subgec to a BavSell Bork
Transarunn, unpad Income that has accried deirteg the perfod froms (and insksdiogi the
Issiee daie az the kst Inoome pavmien: date {whickeyer 1s bater) In respect of sach
Parchased Secarities 10 (g exclading che dase of catrulbiton. Fur these purposss
unpaid Income stail be deemed 10 arcniwe on a daily basis froms {aed inekaling $hy bsae
datr or the |23 Ineome paymens dage {38 zhe case may bed 10 (bl excludingd the nex:
inceme payment dale or the maturky date iwhichever s earliec:

ity *Sell Rack Diffeeenuial” wirks respeet 1o any Boi'Selt Bark Transaction as of any date, the
agrregae amear obiainerd by daily applicauon of the Pricing Rate fue surd BuySeli
Bark Transariton 1o the Punchase Price for sach Buy/Sell Back Tiansartion on g 360 day
per year basls herless olherwise ageeed by the parties for the Transacton} for the aziaal
newnber of days duzing the period comumensing on faed ncksding? the Pivchase Dite for
sarh Bi?Selt Back Transaciea arsd pnding on tha exeheding) the dare of dessemination:

trd “Sel Back Price”, with respect to any BanSell Back Transaczion:

—

in rebation 1o the dase criginally specified by the passes ax the Repurchase Dare puz-
s i Paragraph 200 of the Agreemend, the price agreee by the Partics tn el ion
11 sich Byl Back Trnsaron amd

il

{15 tnany other case iinchaling for the piirpuses of the applicazion of Faragraph 4 oz
Paragrapls 11 of the Agreemenl), the peudient of the formisks £+ D) - IR - &)
whare -~

F = the Parchase Pricy
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H.

11

[} = the Sell Back Gifforenciial

IR = the amoant of any locome i respees of the Parchused Secwriites pald by 1he lssuer
an any date falling betweesn she Murchas: [ate and the Kepurchase Do

C = the agpregats amtard atiamed by dally aoplication of the Pricing Rate for sich
BeovSelt Back Transaction 1o any such Incoms from Gind nchdieg) te date of pay-
mend by th Bsuer 1o {bul excluding) the dasy of catoiilatinn

When entering tnio a Bl Busk Transaction the parties shalé aso agroe on the Seil Dark
Prace ansd the Fraring Rae 10 appty m relation 1o such BuySell Back Transaction on the
schedhilied Hepearchase Date, The paetes shall recard the Fricing Fane in a: Jeast ons
Conflizraation apphicable to such Duay/Sell Pack Transaction.

Termunation of 2 DuySell Back Teansarcion shall be effrcied an the Feparchase Daw 3
Lransfes 1 Selter or 2ts agens of Purchased Securitles agatnst the payment by Seller of (1) na
cise whene b Repurchasse Date 15 che daee originally agreed 10 by ehe paszies pugsiant 1o
Faragraph Zig? ef the Agreement. the Sell Berk Price refersed 1o i Parngeaph 4000 v this
Aneex: amt (42 inany other case. the 5ell Back Price refecred to in Paragraph 200001 of this
Annex.

Foz the avoidance of doube, che pasties atknowivdpe and agrer thas she Puschase Price and
the Sell Back Fraee in Buy/Seli Back Transactions shall s Acarued lntemes: iexceps 1o the
extent eomrary 1o marke: practice with eespeet 19 the Serazities ssilgeel b such RivSell Rerk
Transactton, tn whizh evers {1 an amoun: egnal to the Farchase Friee plus Awrrased Inieeos:
10 the Farchase Date shall be pald 1o Seller on the Purchase Diate and shall be used, in Den of
the Purchase Faive, for calealaing the S20 Back Differcrailal, {00 an amoem vgaad e the Sl
Lack Peice pls the amounz of Acreswd Intrenst 1o the Repurchase Date shall be paid o Buyee
o the Feparchase Doaze, and 0 we Formnda in Pasagraph 41l i of 1tus Annes V1 shiall be
replaced & the fozmda (P < Al = 11 - GR + O3 when: "Al” equals Accrned Imerest wno che
Farrhase Darcs.

Unless 1he parttes agree 1o Annex § e the Agreement than a Beas/Srii Rark Tramsartion s
1o be repriced. they shall al the thime of repricing agree ca the Parchase Trice. the el Bark
Frior ared the Fearing Rate applieabe o such Transaoien,

Paragriph 3 uf the Agreemera shall not apply to BayeSelt Back Tramsacsions. Sclier agrees, on
tha dute such [ren ts roceived. 1o pay 1o Buyer any Income recessed by Seller in respent of

Parchased Secerittes thal Is patd by 1he issuer on any dazs aling beeweess the Parchase Das

and the Reporchase Dale.

Referenses o~ Repiuehiese Price” thronghoat U Agrermen: shall be constried as referenres
10 “Repurchise Pave or the Sell Hack Price. as che case may ba”

Iri 11 of the Agreemeit, roferences s the “Kepuechase Prices” shall be constiued as references
10 “Repurchuse Frives and Sebl Back Prices.”
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Annex VI

Transactions Involving Registered Investment Companies

Thus Anpex VI {including anv Schedales hierelo) Rems a gart ol the Masier Bepurchaase
Agreernrm datesd 2 of ; fihe “Ageeement ) berwsen

A Coparsterparey ) arsd sach Invesamem company ldenufied on
Schedade VILA heorso (s surh schrdile ray be amended from ime 10 time} aciing an
behaf of Iks respersive serkes or pastfollos idensttfed on such Schedade VILAL o0 tn the caw of
thoee tnvesiment companies fer which o separiio series or postolios are idertifisd on such
Sehechude VILA, arzing For and n behadf of wsell {each such sertrs, poniolis or Invesisnenl
enmpans. s the cave may be. heretnafer referred to 25 a “Fad 7. In the evems of any conflie
boswern the iesms of this Annex VI and any other term of the Apreesien. the werms of thts
Anpeex V1T shal prevall. Cagitalizesd tesms ased i nos defioe] s chis Anney Y11 shall have
the movarings ascribied 1o thrm in ihe Agresmenil

1. Multiple Funds. For any Tronsaction in which a Fand s asting & Raver for Sefler, & the case
ay bed. each refezence In ihe Agreesnent and this Aanex VI 1o Buyer (ar Seller. as the case
may be} shall be dremed o eefermnce wlely 1o the pacticutar Fund 1o which such Teansacson
relates. as idemtied to Selier for Teayer, 2 the case may bey by the Fund and as mav b speat
fied n the Confirmation therefor. [k no clerumssances shall the rights, ohligasions o7 reme -
dies of ez party with cespeet 10 a parocsitar Fund constinge a righe. obligaten or remedy
applizabie 1 any isther Tand, Specthcally, ard without ovherwise Bmltieg the soope of this
Paragragh: €z) the mangis malnienacce obbgations of Biver and Seller spectfled in Paragraph
4 or any oiker provisions of tw Agreement arad 1he single agreement provistuns of Paragraph
12 ol the Agreemwat shall be apphbed based soiely apor Tramsactions entered int) by a garti-
ular Fund, (b1 Boyer's and Sellor’s semedtes avader the Agerement apan the occarrence of an
Tvert of Default shall be determaned as if cach Fund hadd entreed Indo o separan: Agrecment
with Lounterpary. and (o) Seller ard Bryes shall have oo nighs oz set off rlatmes selated g0
‘Fransactions enterar trio by a pariicatar Fund against clatms retated w Trensactions enteeed
1 by any other Furid

2. Margin Fercentage. For any Transaction inwhich a Fard & 2oung as Baver. the Buwer's
hlargin Percrmaee shall atwass be eganl 1o at least "%, or such other peroeniage as the pa
1les hereso iy frons dhme do deae muually desermire providded, thas s e evens shall such
pezeentage be less tkan 1D0%: For amy Transaciian in which a Fund t= artang as Selles. the
Birer's Margin Fercentage shall be sach perceniage as the pardes hareto may [rom time: t
time masuatly desrmine provided. this in ne evene shall sich percentage be Bss than (0%

3. Confirmations. Unless otherwise agreee, Counzerparty shall prompely issue a Confirmation
102 the: Furnd pursiant 1 Paragraph 1 of the Agraemenz. Upon the trusfer of substitaee o
Additienal Porchased Secuzitics by etther pasty, Conmerparty shall prompdy provisde notlez
1y 1he Fund confirming such izansfer.

4. Financial Condition. L'ach pasty tepresents shat i has delivered the folluwing financlal
informatkse ki the othee periy 19 the Agrepment: in the case of a party 1hat 1s 2 regasieres

brokre-feaiez, it oM Tecent siserenis segquirest 10 be farnished o customers by Rude 17
Gley areder shr 8034 Acz: Inthe case of a pazty thine 15 3 Fund. 15 most recent andlled or ami
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shied Anancial statements regadred to S Niernashed o it shasekelders by Rule 30¢-1 azder
the Imestmoenl Campaey Act of 1B 1n 1k case of poy cther panty. s most reens andhied
ar urasd s statements of Bnanctal condiglon or ciher comparatile inlormaton concerming
its fimarcdal condition

['ach panty eepresenis that the inansial saremens ar Information s delivered sy reflec
¥ finarsclal condition and, Il applicable. ts net captlal ratio, on the date as of which sack
Hnancial ssatemenss ng Information were prepared Each party ageees Vhat 30 will soake avatl-
able and delaver 5o the other party, promptly ipon reguest. sH siuch Nnapcial ssalemenss thas
subzrgqueraly ase mguired so be dellvesed ki lis cosioness or sharchelders puzsuant 1o Bule
17a-5ic) oz Rude 30d-1, as 1he case may be, o, In the case of a pasty that i neithes a2 regis-
tesed Broker-deaks nor a Fund, all such financt) Information that subsequenily barornes
availeble ¢ the public.

Fach Fund arkresyledges and agrees that i hes mady an independens evaluntion of e coed
twortiziness of the sher pasty that §s reguired pursiant 190 the lovestmes Comapary Act of
1440 aor the regialations thereunder. Each Furd apress that ks agreement 19 enter o each
Transaction hereunder shall corssiline an ackneawledgment and sgreemsnt 1hat 1L has made
sk aneviduadon,

Segregation of Purchased Securities. Unliss otorwise ageead by the parties, any tzansfer of
Tarchased Secerties o a Fand shall be efferted by delivary or other transfes (in 1he manner
agzeed upon parsuand w2 Paragraph 7 of the Agreement) 1o 1he custodian or subresiodian
drsignater] for such Fund 1n Scheduir VILA hersto {*Cussodian”™) for cevdi 12 the Fund's cus-
totial arcount with such Cusiodian, I the pasty efferzing sach transfer 15 1he Fund's
{asstriban, such party shadl, unless otherwiss directad v the Fund, {40 1onstes and magntain
such Parchased Serariies w and in the Fard’s custodial acvonmt wich surh party aned by so
wriedlcatte 1o awszice 1o the Fund

Septemine 56 a Sster Repordise Apreecnir: w31
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Schedule VILA

Supplemenial Terms and Conditions of Transactions
Involving Registered Invesiment Companies

This Schedule VILA forms a pan of Arnex V1 o ths Master Renurchase Apreemens daserd as
of {the “Agrecment ) berwern

anrl _ Capiialized 1ecms wsed but oot defined in shis Schesdide V1A
shall kave the meanings ascribed w them i Annex VL

1. This Agreement 1s entererd innke by or on betall of the Glinwing Funds. and imlexs etherwise
indicated by the approprizte Fand tn conneetion with a Transaction, the following
Casiodians s desigrated tu eeeive transiers of Parchissed Securiites on behsil of such
Fund For reedil 1o 13w appeeprtane Fund's custedia) accoun:

Name ol Fungt Lastatian

| ] Lamzavion ! Lty 1T the Fiind Is organtzed as a basiness inis: oz a series theraud ), ihe
pariies agren as fsllws: [insen appropriate bingeage hmiing bahiliey ol tnisiess, officers and
otbers],

V4 Broed sioeei

New Tora, NY 00042973
Telephore 212 4415430
Fax 212 44125260

waa bondesrkascom

12w Seprinmber 19894 = Mustar Heponchas: Agnesmens
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Amendment to the Master Repurchase Agreement
1687 or 1906 Version

AMENDMINT dared as0f _____ . 5007 10t Mamer Repurehase Agrvement, dated as of

e “Agreement” }, brrwvesn aned aptlalteed
erms used b et definesd tn ks Amendmeot stadl have e mranings ascoaped fo chien in i
Agrermrn:

The parties hereto heretsy agrae 1 amend Secion 9 of the Agreement by adding at the end of the
paragrigh the folipwing paragmphs ) and {d} -

ot Inshe casr of any Transaction fus which the Repusrchase Diate s other chan thr leasines doy
immediately lollowing the Parchase Doe and with cesport so whinds Seller dors non hive any
sxtazimg Tl 1o substiioe substanllally the same Secartties lor the Purchased Securities, Seller
shall kv the righs. sicbjert to the provise 1o this semence. apors noice 1o Buyer, which noiee
shaall e given a¢ or prior oo 18 am (Sew York tme) on sach husseess day. 5o substinar sutssan-
1eadiy the same Sovarities far amy Pirrhased Srcursties, provided, however. that Biser may eleo,
by th chise ol bussiness or the busines day notley 1s recelvad, o3 by the close of the next nsinesy
oy U noaiee 38 gven after 10 ams (New York ttme en surh day, not i scocept such subsskizion
Y she pvent sich substtaion s accepted by Biver, sach substiizstaon shalf be roacde by Selters
transfes 1o Buver of such cther Secarities and Buyer's transfer 1o Selier of suck Purchased
Keraritics, and after subszisigion, vhe sbstiuned Secorities stall B deemned 1o be Farchased
Seeurtites, In the evesl Buver eloets 2 1o aroept such subsstituilan, Buyer stall offer Sedier the
righil 1o wweminate the Tramsaciion

=
f=N
-

(s In the evens Seller exercises Bs right 1o substilnts of ierminate nnder sub-parageaph (K), Seller shali
I pibligated 1o pay 1o Buyer. by the close of the basiness day of such substituzion os lerminizion
as she vase mury by an amouarg equal o 140 Taver’s acenal cos Nochuding a8 fees, exproses and
commissnnst of ) entering 1o eplcemenl (ransactions: () entering ko o2 teeminaling
hedgs trassartons: andior () terminsting ransactions of sabstiuing secusites in like iransac
U with Ihird parmies In conmeraion with 1 35 2 1esssh of sach subsiinzicn of termbusion and
S8 us the exdenl Buver desermines tar 1o enlee rephcenens ransactions, the ks incisred b
Briyer dinestly asising or cesihing from sich sibsulutton or sermination. The furegolng anmants
shafl b soledy deteemsimed and vabongazed by Baayes in good b

Thss Amersdment shall be elfective fanuary 1, V4

Fxeepl as amendid by s Amendment, the Agravment shall remain i full foros and eilec

Phame of Masty| [ Namr of Paray]
By By

Thie: Title:

Lhate: Dats

DCetaber 1897 m Aunendrien: la 1587 Master Repurchaze Agresment a |
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