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ORDINANCE
OF THE
COUNTY OF DAUPHIN
COMMONWEALTH OF PENNSYLVANIA

ORDINANCE NO. __ -2011
Enacted: February 2, 2011

AN ORDINANCE ENACTING AN INTEREST RATE
MANAGEMENT PLAN WITH RESPECT TO A PORTION OF
THE COUNTY’S OUTSTANDING GENERAIr OBLIGATION
BONDS, SERIES A OF 2002, GENERAL{ OBLIGATION
BONDS, SERIES C OF 2005 AND GENERAI, OBLIGATION
BONDS, SERIES OF 2006 AND AWARDING, BY PRIVATE
NEGOTIATED SALE, A QUALIFIED INTEREST RATE
MANAGEMENT AGREEMENT (THE “AGREEMENT”) WITH
RESPECT TO THE SAME; COVENANTING TO BUDGET
AND APPROPRIATE THE PERIODIC | SCHEDULED
AMOUNTS DUE THEREUNDER AND PILEDGING THE
COUNTY'S FULL FAITH, CREDIT AND TAXING POWER TO
THE PAYMENT OF SUCH PERIODIQ PAYMENTS;
LIMITING THE TOTAL AND ANNUAL NOTIONAL
AMOUNTS AND DATES AND MAXIMUM ANNUAL
INTEREST RATES IN THE AGREEMENT AND
COVENANTING TO BUDGET FOR TERMINATION
PAYMENTS; AUTHORIZING APPROPRIATE ORFFICERS TO
TAKE OTHER APPROPRIATE ACTIONS IN CONNECTION
WITH THE AWARD AND EXECUTION OF THE QUALIFIED

INTEREST RATE  MANAGEMENT  AGREEMENT;
REPEALING ALL  ORDINANCES  INCONSISTENT
HEREWITH.

WHEREAS, the Board of Commissioners (the "Governing Body") of the County
of Dauphin, Pennsylvania (the "County”) has appointed Susquehanna Group Advisors, Inc. (the
"Financial Advisor") to prepare an interest rate management plan, as contemplated by the
Pennsylvania Local Government Unit Debt Act, 53 Pa. C.S. §8001 ef seq. (the "Act") with
respect to the County's outstanding General Obligation Bonds, Series A of 2002 maturing on
November 15, 2014 through and including November 15, 2024 (the "2002A Swapped Bonds");
the County's outstanding General Obligation Bonds, Series C of 2005 maturing on November 15,
2014 through and including November 15, 2024 (the "2005C Swapped Bonds"); and the
County's outstanding General Obligation Bonds, Series of 2006 maturing on November 15, 2014
through and including November 15, 2023 (the "2006 Swapped Bonds," and together with the
2002A Swapped Bonds and the 2005C Swapped Bonds, the "Swapped Bonds"). (Although the
Governing Body of the County has authorized the advance refunding of the 2002A Swapped
Bonds by Ordinance No. 1 -2010, duly enacted on March 3, 2010, and approved by the
Department of Community and Economic Development (the "Department"), by Approval No.




GOB-17432, dated April 15, 2010, the County has not yet undertaken the advance refunding of
the 2002A Swapped Bonds, and the 2002A Swapped Bonds remain outstanding); and

WHERFEAS, the Financial Advisor has prepared an interest rate management plan
(the "Plan"), in the form attached hereto as Exhibit 4, with respect to the Swapped Bonds; and

WHEREAS, the County has previously entered into an International Swaps and
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Derivatives Association, Inc. ("ISDA") 1992 Master Agreement and Schedule, dated as of April

29, 2004 (together with all related schedules, supplements, exhibits and addenda, the "2004
Swap Agreement") with Royal Bank of Canada (the "Swap Counterparty"), which contemplate
the execution of various confirmations to evidence specific qualified interest rate management
agreements between the County and the Swap Counterparty; and

WHEREAS, the Swap Counterparty has presented to the Governing Body a
qualified rate management agreement to be evidenced as a transaction set forth as a confirmation
under the 2004 Swap Agreement (the "2011 Confirmation," as incorporating and governed by
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ihe 2004 S owap Agrccmcnt, the Dde ) with respect 1o the oWappcu Duuub, with a trade date to

be determined by the Proper Officers of the County and the Swap Counterparty; and

WHEREAS, as contemplated by the Act, the maximum net payments by fiscal
year for periodic scheduled payments by the County, not including any termination payments, on
the Swap, plus interest on the Swapped Bonds, could exceed in the aggregate the maximum
payment amounts approved for various fiscal years in the proceedings of the County filed with
and approved by the Department of Community and Economic Development (the "Department")
for the Swapped Bonds (Approval No. GOB-14581, dated May 14, 2002, as to the 2002A
Swapped Bonds; Approval No. GOB-16008, dated July 29, 2005, as to the 2005C Swapped
Bonds; and Approval No. 16325, dated July 5, 2006, as to the 2006 Swapped Bonds); and

WHEREAS, the Governing Body desires to amend the interest rates specified in
each of the ordinances, duly enacted in accordance with the Act on or before the date of
enactment of this Ordinance, as follows: as to the 2002A Swapped Bonds, Ordinance No. 6-
2002 duly enacted on September 10, 2002 (the "2002A Bonds Enabling Ordinance"); as to the
2005C Swapped Bonds, Ordinance No. 2-2005, duly enacted on June 29, 2005 (the "2005C
Bonds Enabling Ordinance”); and, as to the 2006 Swapped Bonds, Ordinance No. 2-2006, duly
enacted on June 7, 2006 (the 2006 Bonds Enabling Ordinance," and together with the 2002A
Bonds Enabling Ordinance and the 2005C Bonds Enabling Ordinance, the "Enabling
Ordinances"), as well as the provisions of the related documents, to include a maximum interest
rate of 20% per annum, for calculating payments by the County under the Swap, in addition to
the fixed rates specified for the maturities of the Swapped Bonds, which is in excess of the sum
of the net interest exposure described in the preceding paragraph, as contemplated by Section
8284 of the Act; and

WHEREAS, the Swap, in the judgment of the County is designed, as set forth in
the Plan, to manage interest rate risk or interest cost of the County with respect to the Swapped
Bonds;

NOW, THEREFORE, BE IT RESOLVED, by the County, as follows:




Section 1. Financial Advisor; Interest Rate Management Plan, The
appointment of the Financial Advisor is hereby ratified and confirmed. The Financial Advisor

has represented to the Governing Body that it is an "independent financial advisor" within the
meaning of and in accordance with the Act, in that the Financial Advisor is not the Swap
Counterparty or an affiliate or agent thereof. The Plan, in the form attached hereto as Exhibit A
as prepared by the Financial Advisor and presented to the Governing Body as of the date of
consideration of this Ordinance by the Governing Body, together with such modifications from
time to time as the Chairman, Vice Chairman or any other member of the Board of
Commissioners, and the Chief Clerk or any Deputy Chief Clerk, being proper officers of the
County (the "Proper Officers") and the Financial Advisor shall approve, is hereby approved and
adopted as an "interest rate management plan,” within the meaning of the Act, of the County in
connection with the Swap.

The Plan and other materials provided to the Governing Body by the Financial
Advisor have fully identified and disclosed the risks inherent in the contemplated transactions,
and the Governing Body recognizes that implementation of such transactions may result in

exposure of the County to risks such as, but not limited to, basis, counterparty credit, tax,
termination, interest rate and other risks.

Pursuant to the Plan, the County intends to enter into the Swap on such date as
shall be determined by the Governing Body and the Swap Counterparty, to be effective on such
date as shall be determined by the Governing Body and the Swap Counterparty.

Section 2. Qualified Interest Rate Management Agreement. The 2011
Confirmation, which shall be substantially in the form attached hereto as Exhibit B, and
containing such other terms presented to the Governing Body by or on behalf of the Swap
Counterparty as of the date of consideration of this Ordinance, in consultation with and upon the
advice of the Financial Advisor, together with such modifications from time to time as the
Chairman or Vice Chairman of the Governing Body and the Financial Advisor shall approve, is
hereby approved. Further, the Governing Body hereby ratifies and affirms in all respects the
2004 Swap Agreement, as attached hereto as Exhibit B, and its provisions as they relate to and
govern the 2011 Confirmation.. Pursuant to and in accordance with the terms and provisions
thereof, the County approves the award of the Swap fo the Swap Counterparty on private sale by
negotiation, which the Governing Body hereby confirms to have been determined to be in the
best financial interest of this County. The Director of Budget and Finance, with the advice of the
Financial Advisor, the solicitor to the County (the "Solicitor"), and McNees Wallace & Nurick
LLC, as swap counsel to the County (the "Swap Counsel"), is hereby authorized and directed to
approve final terms and conditions under the Swap, as may be required, provided, however, that
the rate the Swap Counterparty will pay to the County will be at least equal to .70% of one-
month LIBOR plus .25%; and, the Proper Officers, or any one of such Proper Officers alone, are
hereby authorized and directed to execute, to attest, to seal and to deliver the 2011 Confirmation
and all other documents related to the Swap to the Swap Counterparty, as may be required, and

to take any and all related, necessary or appropriate action.

Section 3. Method of Award. In compliance with Sections 8281(b)(3) and
8281(e) of the Act, the Governing Body, in consultation with the Financial Advisor, has
determined that a private sale by negotiation, rather than a public sale or private sale by




invitation, is in the best financial interest of the County. Therefore, the Swap shall be awarded to
the Swap Counterparty subject to the requirements of this Ordinance; provided that the
proceedings have been filed with the Department of Community and Economic Development in
accordance with this Ordinance, the award of the Swap at a private sale by negotiation in
accordance with the other terms and conditions set forth in this Ordinance, is hereby deemed to
be in the best financial interest of the County and is hereby approved. The ratings of the Swap
Counterparty meet the requirements of Section 8281(e)(2) of the Act.

Section 4. Award of Swaps/Market Pricing Letter. As part of completing
the closing on the Swap (the "Closing™), the County will receive a written final market pricing
letter from the Financial Advisor, in form and substance satisfactory to the Director of Budget
and Finance, dated as of the Closing, that the terms and conditions of the Swap executed and
delivered by the parties are fair and reasonable to the County as of the trade date and the date of
execution and delivery. Based on the recommendations received to date from the Financial
Advisor, other information provided to the Governing Body, and the market pricing letter to be
received from the Financial Advisor, the Governing Body determines that the structure and terms
of the Swap are in the County's best financial interest.

Section 5. Covenants Respecting  Swap Payments and Limitations
Thereon. The County hereby covenants to make the payments required under the Swap and
furtber covenants that the County shall include the periodic scheduled amounts payable in
respect of the Swap in its budget for each fiscal year in which such amounts are payable, shall
appropriate such amounts from its general revenues for the payment of amounts due under the
Swap, and hereby pledges its full faith, credit and taxing power to the payment of such periodic
scheduled payments due under the Swap.

The County further covenants that it shall (i) include any amounts for termination
payments or similar payments (the "Termination Payments") due under the Swap in its current
budget at any time during a fiscal year or in a budget adopted in a future fiscal year, as the Swap
shall provide, (ii) appropriate such amounts from its general revenues for the payment of such
Termination Payments, and (iii) duly and punctually pay or cause to be paid from any other of its
revenues or funds the Termination Payments at the dates and places and in the manner stated in
the Swap. The periodic scheduled payments due from the County under the Swap shall be
equally and ratably payable and secured with the debt service due on the Swapped Bonds.

The total and annual notional amounts and dates on the Swap do not and shall not
exceed or extend beyond the maturity amounts and dates applicable to the Swapped Bonds. The
County's obligations to make periodic scheduled payments related to the Swap and debt service
due on the Swapped Bonds shall be senior in right and priority of payment to Termination
Payments. The maximum annual interest rate which the County may pay, and the provisions
addressing the actions to be taken if the credit rating of the Swap Counterparty changes, are set
forth in the Swap and the Plan and are hereby approved. .

The maximum payment obligations in each of the Enabling Ordinances are
hereby amended to insert a maximum rate on net payments (excluding principal) due on the
Swapped Bonds, plus maximum periodic scheduled payments (which exclude Termination
Payments) under the 2011 Confirmation, of 20.0% per annum. Schedules referenced on Exhibit




C illustrate the maximum payments on the Swapped Bonds and the 2011 Confirmation, based on
a maximum net interest rate of 25.0%, which supersede the schedules attached to or filed with
each of the Enabling Ordinances, as the same may have been previously amended.

The Swap may be terminated, as provided by and pursuant to the terms thereof, at
the option of the County without cause, but may not be terminated by the Swap Counterparty
without cause, as described in the Swap. The County acknowledges and agrees that upon a
termination of the Swap by either party, the County may owe a Termination Payment to the
Swap Counterparty.

Pursuant to Section 8129 of the Act, in the event of a Termination Payment owed
by the County such Termination Payment shall constitute "unfunded debt."

Section 6. DCED Proceedings, Execution of Documents. The Proper
Officers of the County, or any one of such Proper Officers alone, are authorized and directed to:
(i) prepare, verify and file a copy of this Ordinance and related proceedings with the Department
of Community and Economic Development within 15 days following the enactment of this
Ordinance; and (ii) take all action, execute, deliver, file and/or record all documents, and publish
all notices deemed necessary or appropriate to complete the Closing on the Swap and the swap

transaction.

Section 7. Authorizing Incidental Action. The Proper Officers of the
County are hereby authorized, empowered and directed on behalf of the County to execute any
and all papers and documents as shall be incidental to or necessary or appropriate in connection
with the transactions authorized by this Ordinance, and documents necessary to do or cause to be
done any and all acts and things necessary or proper for the execution or carrying out of the
purposes of this Ordinance. All actions to date taken in connection with the Swap are hereby
ratified, approved and confirmed.

Section 8. Rescinding Inconsistent Resolutions. All prior Ordinances or parts
thereof inconsistent herewith are hereby rescinded, canceled and annulled.

Section 9. Effective Date; Governing Law and Amendments. This Ordinance
is enacted pursuant to the provisions of the Act and all of the mandatory provisions thereof shall

apply to this Ordinance whether or not explicitly stated herein. This Ordinance shall be effective
in accordance with the Act. This Ordinance may at any time be amended in accordance with
law. The laws of the Commonwealth of Pennsylvania shall govern the construction and
interpretation of this Ordinance.

Section 10. Swap Ceunsel. The County hereby appoints McNees, Wallace &
Nurick, LLC, Harrisburg, as Swap Counsel to the County.




DULY ADOPTED, by the Board of Commissioners, in lawful session duly assembled,
this 26st day of January, 2011.

COUNTY OF DAUPHIN, PENNSYLVANIA

~" County Commissioner

WM Nty 7.

County Commissioner

(SEAL)



EXHIBIT A
Interest Rate Management Plan




EXHIBIT B
Swap




DRAFT: February 1, 2011 (Preliminary, subject to change)

Short form Confirmation requires an executed ISDA, subject to further review.

[LOGO]

Fax # 1-717-257-1604
[TBD 2011]
COUNTY OF DAUPHIN, PA.

DAUPHIN COUNTY ADMINISTRATION BUILDING
2 SOUTH SECOND STREET - 4TH FLOOR
HARRISBURG, PA

USA, 17101

Attention: MICHAEL YOHE

— T e v

Re: SWAP Transaction MATURING 15 Nov 2024 FOR USD 45,040,000.00

(Our Ref, No. 1953867 / 2047380)

Dear Sir or Madam:

The purpose of this letter is to set forth the terms and conditions of the Transactions entered into
between us on the Trade Date specified below (the Transaction). This letter constitutes a Confirmation
as referred to in the ISDA Master Agreement specified below.

The definitions and provisions contained in the 2006 ISDA Definitions (as published by the International
Swaps and Derivatives Association, Inc.) are incorporated into this Confirmation. In the event of any
inconsistency between those definitions and provisions and this Confirmation, this Confirmation will
govern.

1. This Confirmation supplements, forms part of, and is subject to, the ISDA Master Agreement dated as
of 29 Apr 2004, as amended and supplemented from time to time (the "Agreement") between you and

" us. All provisions contained in the Agreement govern this Confirmation except as expressly modified
below. : :

2. The terms of the particular Swap Transaction to which this Confirmation relates are as follows:-

Notional Amount: USD 45,040,000.00
Trade Date: [TBD 2011}
Effective Date: [TBD 2011]

Termination Date: 15 Nov 2024




Floating Amounts:
Floating Notional Amount:
Floating Rate Payer:
Spread

Floating Rate Payer Payment
Dates:

Floating Rate for initial Calculation
Period:

Floating Rate Option:

Designated Maturity:

Floating Rate Day Count Fraction:

Reset Dates:

Method of Averaging:

Business Day (for Payments):
Business Day (for Rate Resets):
Compounding:

Fee:

Floating Amounts:
Floating Notional Amount:
Floating Rate Payer:
Spread

Floating Rate Payer Payment Dates:

Floating Rate for initial Calculation
Period:

Floating Rate Option:

USD 45,040,000.00 (see Schedule A attached)
ROYAL BANK OF CANADA (“Party A”)
[TBD] percent

SEMI-ANNUALLY on 15 May and 15 Nov commencing on 135
May 2011 subject to adjustment in accordance with the
Modified Following Business Day Convention and there wiii be
no adjustment to the Calculation Period.

To be determined

USD-LIBOR-BBA * 70.00000%
1IMONTH

Actual/Actual

On the Effective Date and MONTHLY thereafter on the
fifteenth of each month.

Not applicable

New York

London

Not applicable.

USD [TBD] payable by Party A to Party B on [TBD 2011]

USD 45,040,000.00 (see Schedule A attached)
COUNTY OF DAUPHIN, PA. (“Party B”)
0.00000 percent

SEMI-ANNUALLY on 15 May and 15 Nov commencing on 15
May 2011 subject to adjustment in accordance with the
Modified Following Business Day Convention and there will be
no adjustment to the Calculation Period.

To be determined

USD-SIFMA Municipal Swap Index




. Business Day: New York
Compounding: Not applicable.
Fee: Not applicable.




3. Account Details

Payments ROYAL BANK CHASUS33

to OF CANADA JPMORGAN CHASE BANK N.A. NEW YORK
Account #: 001-1-153004
ROYCCAT3IMM

Payments COUNTY OF M & T BANK
to DAUPHIN, PA. HARRISBURG
HFW022000046
Account of: COUNTY OF DAUPHIN CONCENTRATION

ACCOUNT
Account #: 0060776455

4, Offices:

(a) The Office of COUNTY OF DAUPHIN, PA. for the Transaction is HARRISBURG

(b) The Office of ROYAL BANK OF CANADA for the Transaction is TORONTO

5. Other.

(a) RELATED BONDS

For purposes of this Transaction “Related Bonds” shall mean Party B’s General Obligation Bonds,
Series A of 2002 (maturities 2014 to and including 2024), General Obligation Bonds, Series C of

2005 (maturities 2014 to and including 2024) and General Obligation Bonds, Series of 2006
{maturities 2014 to and including 2023).

(b) MAXIMUM NET SCHEDULED PAYMENTS
The maximum net scheduled payments by fiscal year by Party B pursuant to this Transaction will not

exceed 20.00% per annum for periodic scheduled payments pursuant to this Transaction, not including
any termination payments, and the interest rate payable on the Related Bonds.

(c) FEE PAYMENT TO PARTY B




At the direction of Party B, Party A has agreed to make a one-time Fee Payment to Party B as specified
- in Part 2 of this Confirmation. That Fee Payment is reflected in, and has decreased, the floating rate
payable by Party A hereunder.




This Confirmation may be executed and delivered in counterparts (including by facsimile transmission) or be
created by an exchange of telexes or by an exchange of electronic messages on an electronic messaging system,
which in each case upon your confirmation in the manner prescribed hereunder, will be deemed for all purposes
to be a legally binding transaction.

Please confirm that the foregoing correctly sets forth the terms of our agreement by signing in the space

-provided below and returning same to us by facsimile transmission, or send to us within two (2) Business Days

a letter by facsimile transmission or telex or electronic messaging system similar to this letter which sets forth

the material terms of the foregoing Transaction to which this Confirmation relates and which indicates your
agreement to those terms.

Royal Bank of Canada confirms, and COUNTY OF DAUPHIN, PA. acknowledges, that this Confirmation has
been executed by Royal Bank of Canada by means of a computer-based system and that such execution shall
have the same legal effect as if a signature had been manually written on such Confirmation and that such
Confirmation shall be deemed to have been signed by Royal Bank of Canada for the purposes of any statute or
rule of law that requires such Confirmation to be signed. The parties acknowledge that in any legal proceedings
between them respecting or in any way relating to this Confirmation, each party expressly waives any right to
raise any defense or waiver of liability based upon the execution of this Confirmation by Royal Bank of Canada
by means of an electronically-produced signature.

Telephone No.: 416-842-4578 Facsimile No.: 416-842-4902
Yours sincerely, Confirmed as of the date first written:
For and on behalf of For and on behalf of

ROYAL BANK OF CANADA COUNTY OF DAUPHIN, PA.

By: [ . ] By:

Authorized signature Authorized signature
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(Multicurrency—Cross Border)

ISDA.

Intcrnational Swap Dealers Association, In¢. i

MASTER AGREEMENT

dated as of Aprif 29, 2004

Royal Bank of Canada and County of Dauphin, Pennsylvanié

have entered and/or anticipate entering into one or more transactions (each a "Transaction") that are or will be
governed by this Master Agreement, which includes the schedule (the "Schedule"), and the documents and other
confirming evidence (each a "Confirmation”) exchanged between the parties confirming those Transactions.

Accordingly, the parties agree as follows:—-
1. Interpretation

(2) Definitions, The terms defined in Section 14 and in the Schedule will have the meanings therein specified for
the purpose of this Master Agreement.

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

() Single Agreement. All Transactions are entered into in reliance on the fact that this Master Agreement and
all Confirmations form 2 single agreement between the parties (collectively referred to as this "Agreement’), and the
parties would not otherwise enter into any Transactions, .

p Obligations
(a) General Conditions.

(i) Each party will make each payment or delivery speciﬁdd in each Confirmation to be made by it, subject
to the other provisions of this Agreement, '

(ii) Payments under this Agreement will be made on the due date for value on that date in the place of the
account spscified in the relevant Confirmation or otherwise pursuant to this Agreement, in frecly transferable
funds and in the manner customary for payments in the required currency. Where settiement is by delivery
(that is, other than by payment}, such delivery will be made for receipt on the due date in the manper
customary for the relevant obligation uniess otherwise specified in the relevant Confirmation or elsewhere in
this Agresment,

(i) Each obligation of each party under Seetion 2(a)(7} is subject to (1) the eondition precedent that no
Event of Default or Potential Event of Default with respect to the other party has oceurred and is continuing,
(2) the condition precedent that no Early Termination Date in respect of the relevant Transaction has
accurred or been effectively designated and (3) each other applicable condition precedent specified in this
Agreement. :
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(b) Change of Accornt. Either party moay change its account for receiving a payment or delivery
by giving notice to the other party at lest five Loeal Business Days prior to the scheduled date for
the payment or delivery to which such change applies unless such other party gives timsly notice
of a reasonable objection to such change.
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(i) in the same currency; and
(i) in respect of the same Transaction,

by each party to the other, then, on such date, each party’s obligation to make payment of any
such amount will be antomatically satisfied and discharged and, if the aggregate amount ‘that
would otherwise have been payable by one party exceeds the apgregate amount that would
otherwise have been payable by the other party, replaced by an obligation upon the party by whom
the larger aggregate amount would have been payable to pay to the other party the excess of the
larger aggregate amount over the smaller aggregate amount,

The parties may elect in respect of two or more Transactions that a pet amount will be determined
in respect of all amounts payable on the same date in the sarpe curency in respect of such
Transactions, regardless of whether such amounts are payable in respect of the same Transaction.
The election may be made in the Schedule or a Confirmation by specifying that subparagraph (ii)
above will not apply to the Transactions identified as being subject fo the election, together with
the starting date (in which case subparagraph (if) above will not, or will cease o, apply to such
Transactions from such date). This election may be made scparately for different groups of
Transactions zod will apply separately to each pairing of Offices through which the parties make
and receive payments or deliveries.

(d) Deduction or Withholding for Tax.

() Gross-Up. All payments under this Agreement will be made without any deduction or
withholding for or on account of any Tax untess such deduction ot withholding is required by any
applicable Jaw, as modified by the practice of any relevant governmental revenue authority, then

(3 L |

in effect. If a party is so required to deduct or withhold, then that parly (X" will—
(1) promptly notify the other party (“Y™) of such requirement;

(2) pay to the relevant authorities the full amount required to be deducted or withheld (including
the full amount required to be dedneted or withheld from any additional amount paid by X to Y
under this Section 2(d)) promptly upon the earlier of determining that such deduction or
withholding is required or receiving notice that such amount has been assessed against Y

(3) promptly forward to Y an official receipt {or a certiﬁe& copy), or other documentation
reasonably acceptable to Y, evidencing such payment to such aunthorities; and

{4) if such Tax is an Indemnifiable Tex, pay to Y, in addition to the payment to which Y is
otherwise entitled under this Agreement, such additional amount as is necessary to ensure that the
net amoent actually received by Y (free and clear of Indenmifiable Taxes, whether assessed
against X or Y) will equal the full amount Y would have received had no such deduction or
withholding been required. However, X will not be required to pay any additional amount to Y t©
the extent that it would not be required to be paid but for:—

(A) the failure by Y to comply with or perform any agreement contzined in Section” 4(a)(i),
4(a)(iil) or 4(d); or

o




(B) the failure of a representation made by Y pursuent te Seetion X(f) to be sesurate and true
unless such failure would yet have oeourred but for (T) any action taken by a taxing authority, er
brought in & court of competent jurisdiction, on or aftér the date en which a Transaction is entered
into (regardless of whetber such action is taken or brought with respect to a party to this
Agreement) or (I} a Change in Tax Law,

(i) Liability, 1f: -

(1) X is required by any applinable'law, a5 modified by the practice of any relevant governmental
revepue authority, to make any deduction or withholding in rgspeot of which X would not be
required to pay an additional ameunt to ¥ under Sectien 2(d)()(4):

{2) X does not so deduct or withhold; and
(3) a liability resulting from sueh Tax is assessed directly against %,

then, except to the extent Y has satisfied or then satisfies the Hability resulting from such Tax, ¥

will pramptly pay to X the amouat of such lisbility (including any related liability for interest, but
inclnding any related lability for penaltias only if ¥ hes failed to comply with or pe_r_form any

menging any reiated HADLILY 10T penalies any ==

agreement contained fn Seetion 4(a)(i), 4(a)(ii) or 4(d)).

{e) Default Interest; Other Amaunts, Pox to the occurrence or effective designation of an Early
Termination Date in respect of the relovant Transaction, o party that defaults i the performance of
any payment obligation will, to the extent permitted by law and subject te Sectien 6(c), be
required to pay interest (before as well as after jadgment) on the overdue amount fo the other party
on demand in the same currency as such overdue amount, for the period from (and including) the
original due date for payment to (but sxcluding) the date of actusl payment, at the Default Rate.
Such interest will be calenlated on the basis of daily componnding znd the actual number of days
elapsed. If, prior to the occurrence or effective designation of an Eadly Termination Date in
respect of the relevant Transaction, & party defanits in the performance of any obligation required
to be settled by delivery, it will compensats the other parly cn demand if and fo the extent
provided for in the relevant Confinmation or elsewhere in this Agreement.

3. Representations

Each party represents to the other paxty (which representations will be deemed to be repeated by
each party on each date on which a Tmnsaction is eptered into and, in the case of the
representations in Section 3(f), at all times unfil the termination of this Agresment) that—

() Basic Representations.

(©) Status. It is duly organised and valigly existing under the laws of the jurisdiction of its
arganisation or incorperation and, if relevant under such laws, in peod standing;

(ii) Powers. It has the pawer to execute this Agreement and any otber documentation relating to
this Agreement to which it is a party, to deliver this Agroement and any other documentation
relpting to this Agreement that it is required by this Agreement to deliver and to perform its
ebligations under this Agreement and any obligations it bas ynder 2ny Credit Suppart Document
to which it is a party and has taken all necessery actiop to authatiss such exceution, delivery and

perfommmnce;

(i#l) Ne Violation or Conflict. Such exscution, delivery and performance do not violate or conflict
with any law applicable to it, aay provisien of iis sonstinutional documnents, any order or judgment
of any court or other agency of government appliceble to it or any of its assets or any contractual -
restriction binding on or affecting it or any of its assets;




(iv) Consents. All governmental and othey consents that are required to have been obtained by it
with respect to this Agresment or any Credit Support Documeant to which it is a party have been
obtained and are in foll force and effect and all conditions of any such comsents have heen
cornplied with; and

(v) Obligations Binding, Its obligations under this Agreement and any Credit Support Dpcument
to which it is a party capstitute its lsgal, valid and binding obligarians, enferseable in accordance
with their respective terms (subjest to applicabie bankruptey, reorganisation, insolvency,
moratorium or similar laws affecting creditors’ rights gencrally snd subject, as to enforceability, fo
equitable prineiples of general application (regardless of whether enforcement is sought in a

proceeding in equity or at 1aw)), procesding in equity or at law)).

(b) Absence of Certain Events. No Event of Default or Potential Event of Default or, 0 its
knowledge, Texmination Event with tespect to jt bas occurred and is eontinuing and no such avent
or cireumstance would eccur as a result of its entering inte or performing its obligations wader this
Apresment or any Credit Support Document to which it is a party. ’

(c) Absence of Litigation. There is not pending or, to its kmowledge, threatened against it or any of
it Affliatss amy action, suit or procesding at law or in equity er before any court, tribuaal,
governmental body, agency or official or any arbitrator that is likely to affect the legality, validity
or enforceability against it of this Agresment or any Credit Support Document to which it is a
party or its ability to perform its obligations under this Agreement or such Credit Support

Docurnent.

(d) Aecuracy of Specified Information. All applicable information that is furnished in writng by
or on bebaif of it to the other party and is identified for the purpose of this Section 3(d) in the
Schedule is, as of the date of the informabon, true, accurgte and complete in every material
raspect.

(¢) Payer Tax Representation. Each representation specified in the Schednle as being made by it
far the purpose of this Section 3(¢) is accurate and moe,

(f) Payee Tax Representations. Bach representation specified i the Schedule as being made by it
far the purpose of this Section 3(f) is accurate and true.

4, Agreements :
Each party agrees with the other that, so long as either party bas or may have any obligation under

this Agreement or under any Credit Support Desument to which it is & party—

(a) Furnish Specified Information. It will deliver to the other party or, in certain cases under
subparagraph (iif) below, to such gavenment or taxing authority as the qther party reasomably
dirgots— .

(i) any forms, docurments or certificates refating to taxation specified in the Schedile or any
Copfinpation;

(if) any other documents specified in the Schedule or any Confirmation; and

(iii) upon reasonable demand by such other party, any form or document that may be required or
reasonahly requested in writing in order to allow such other party er its Credit Support Provider to
make 3 payment under this Agreement or any applicable Credit Support Document without any
deduction ar withholding for or on account of any Tax or with such deduction or withbolding ata
reduced rate (so long as the completion, execution or submission of such form or document would
not materially prejudice the legal or coramercial position of the party iu receipt of such demand),
with any such form or document to be accurate and completed in a manner reasonably sgtisfactory

“to such other party and to be executed and to be delivered with any reasonably Tequired
certification, . :




in each case by the date specified ip the Schedule or such Confirpation o1, if none is specified, as
soon 2§ reasonably precticable, '

(b) Maintain Authorisations. It will use all reasonable efforis to maintain in full force and effect
all consents of any governmental or other authority that arc required to be obtgined by it with
respect to this Agreement or any Credit Support Document to which it is a party and will use all
reasonable efforts to obtain any that may become necessary in the fisture.

(c) Comply with Laws. It will comply in 21l material respects with all applicable laws and orders
to which it may be subject if failure so to comply would materially impair its ability to perform its
obligations under this Agreement ar any Credit Support Dogument o which it is a party.

(d) Tax Agreement. It will give notice of any failure of a representation made by it under Section
3(f) to be aecurate and fme promptly upon learning of such fajture, .

(¢) Payment of Stamp Tax. Subject to Section 11, it will pay any Stamp Tax levied or imposed
wpan it or in respect of its execution or performance of this Agresment by a jurisdietion in which it
is incorporated, organised, managed and controlled, or considered to have its seat, or ip which a-
to v oo W Eiea theoueh which it s acting for the purpose of this Agreement is located (*Stamp

UTEUCE O ULLLE LUTUURSS Waless 40 & RVeiip sws 5% prasp oo™

Tax Jurisdicon™) and will indemmify the other party against any Stamp Tax levied or imposed
upon the other party or in respect of the other party’s exeention or performance of this Agreement
by any such Stamp Tax Jurisdiction whith is not also 2 Stamp Tex Jurisdietion with respect to the

ather party.
5. Events of Defanlt and Termination Events

(a) Events of Default. The occwirence at any tire with respect to a party or, if applicable, any
Credit Support Provider of such party or any Specified Entity of sueh party of any of the following
events copstitutes an event of default (an “Event of Default™) with respect to such party>—

(i) Failure to Pay or Deliver. Failure by the party to make, when due, any payment under this
Agreement or delivery upder Section 2(a)({) or 2(e) reguired to be made by it if such failure is not

remedied on or before the third Local Business Dy after notice of such failure is given to the
paxty;

(i) Breach of Agreement. Failure by the pety to cowmply with or perform any agysement of

obligatien {other than ap ebligation (o make any payrment under this Agreement or delivery under

Section 2(a)(i) or 2(e) er to give notice of & Termination Event or any agreement or obligation

under Section 4(s)(i), 4(a)(fi) or 4(d)) to be complied with or perfbrmed by the party n

accordence with this Agreement if such failure is not remedied on or before the thirtieth day after
notece of such faflure is given to the party;

(iif) Credit Support Default,

(1) Failure by the party or sny Credit Support Provider of such party to comply with or perform
any agreement or obligation to be complied with or perfermed by it I accordanee with any Credit
Support Document if such failure is continuing after any applicable grace period has elapged;

(2) the expiration or termination of such Credit Support Documeat or the failing or ceasing of such
Credit Support Document to be in full fores end sffisct for the puzpest of this Agracment (in either
case other than in acenrdance with its terms) prior to the satisfaction of all ebligations of such
party under each Transection to which such Credit Support Document relates without the written
consent of the ofher party; or '

(3) the party or such Credit Support Provider disatfirmos, disclaims, repudiates or rejects, in
whals or i part, or challenges the validity of, such Credit Support Decument;




(iv) Misrepresentation. A representation (other then 2 representation under Section 3(g) or )
made or repeated or deemed to have been made or repeated by the party or any Credit Support
Provider of such party in this Agreement or any Credit Support Doeument proves to have been
inocorrect or misleading in any material respect when made or repeated or deemed to have been
made or repeated; ’

(v) Defauit under Specified Transgesion. The party, aay Credit Support Provider of such party or
any applicable Specified Entity of such party (1) defauits under 8 Speeified Transaction and, afier
giving effect to any applicable notice requirement or grace period, there eecurs a liguidation of, an
acceleration of obligations under, or an early termination of, that Specified Transaction, )
defaults, afier giving effect to any applicable notice requirement or grace period, in making any
payment or delivery due on the last payment, delivery or exchange date of, or any payment on
early termination of, a Specified Transaction (or such default continues for at least fhres Local
Business Days if there is no applicable votieg requirement or prace period) or (3) disaffirms,
dislaims, vepudiates or rejects, in whole or io pert, a Specified Transaction {or such action is '
taken by any person or entity appointed or emppwered to operate it or act en its behalf); -

(vi) Cress Default If “Cross Default” is specified in the Scheduyle as applying to the party, the
Aeonreanns ar avictenra af (1) a defanlt event of defanlt or other similar nomﬁﬁon ar event
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(however described) in respect of such party, any Credit Support Provider of such party or agy |
epplicable Specified Entity of such party under one or more agreements or stmuments relating to
SpecifiedIndebtedness of any of them (indjvidually or collectively) in an aggregate emount of not
less than the applicable Threshold Amount (as specified in the Schedule) which has resulted in
such Specified fndebtedness becoming, or becoming capable at such time of being declared, due
and payable under such agreements or instruments, before it would otherwise have been due and
payable or (2) a defanlt by such party, such Credit Support Provider or such Specified Entity
(individually or collectively) in making ome or wmore payments on the due date thereof in an
aggregate amount of net less than the applicable Threshold Amount nnder such agreements or
instruments (after giving effect fo any applicable notice requirernent or grace peziod);

(vil) Bankruptcy. The party, any Credit Support Provider of such party or any applicable
Specified Entity of such pary: —

(1) is dissolved (other than pursuaut te a consolidation, amalgamation er mezger); (2) becomes
insolvent or is unable to pay ifs dsbts ar fails or admits in writing its inability generally to pay its
debts as they become due; (3) makes a general sssignment, arrapgement or composition with or
for the benefit of its ereditors; (4) institutes or has instiruted against it 2 procseding seeking a
judgment of insolvency or bankrupicy or any other relief under any bankamptcy or insolvency law
or other similar law affecting creditors’ rights, or 3 petition is presented for its winding-up or
liquidatiop, and, in the case of any such proeeeding or petition instituted or presented against it
such proceeding or petition (A) results in a judgment of inselvency or bankruptcy or the entry of
an order for relief or the malking of an arder for its winding-up or liguidation er (B) is pot
dismissed, discharged, stayed or restrained in each case within 30 days of the institution or
presentation thereof; (5) has a resolution passed for its winding-up, efficial management or
liquidation (other then pursvant to a consolidation, amalgemation or merger); (6) seeks or
becomes subject to the appointment of an administrator, provisional liguidator, conservator,
receiver, trustee, custodian or other similar official for it or for all or sibstantially all its assets; (7)
has a secured party take possession of all er substantially all its assets or has a distress, execution,
attachment, sequestration or other legal process levied, enforced or sued on or ageinst all or
substantially all its assets and such secured party maintains possession, or amy such process is not
dismissed, discharged, stayed of restrained, in cach case within 30 days thereafter; (8) causes or is
subject tp any svent with respect to it which, under the applicable laws of any jurisdietion, hes an
analogous effect to any of the events specified in clanses (1) to (7) (inclusive); or (9) takes any
action in furtherance of, or indicating its consent to, approvalof, or acquiescenee in, any of the
foregoing acts; or -




(viil) Merger Without Assumption. The party or any Credit Support Provider of such party
consolidates or amalgamates with, or merges with or into, or transfers all or substantially all its
assets to, another entity and, at the time of such consolidation, amalgamation, merger or

fransfer—

(1) the resnlting, surviving or transferee enfity fails to assurne all the uhligations of such party

or such Credit Support Provider under this Agreement or any Credit Support Document fo which
it or its predecessor was a party by operation of law or pursuant to an agreement Teasonably
satisfactory to the otber party to this Agreement; or ' ‘

(2) the benefits of any Credit Support Document fail to extend (without the consent of the other
party) to the performance by such resulting, surviving or transferee extity of its obligations under
this Agreement,

. (b) Termination Events. The occurrence at any time with respect to a party or, if applicable; any
Credit Support Provider of such party or any Specified Entity of such party of any event specified
below constitutes an [Hegality if the event is specified in (i) below, a Tax Event if the event is
specified in (if) below or a Tax Event Upon Merger if the event is specified in (itf) below, and, if
specified to be applicable, a Credit Event
(i) Niegaliry. Due to the adoptior of, or any change in, any applicable law after the date on which
2 Transaction is entered into, or due to thz promulgation of, or any change in, the interpretation by
any court, tribunal or regulatory authority with competent jurisdiction of any applicable law after
such date, it becomes unlawful (other than as a result of a breach by the party of Section 4(b}) for
such party (which will be the Affected Party): —

(1) to perform any absolute or contingent obligation to make a payment or delivery or to
receive a paymnent ot delivery in respect of such Trausaction or to comply with any other
material provision of this Agreement relating to such Transaction; or

(2) to perform, or for any Credit Support Provider of such party to perform, amy confingent
or ather obligation which the party (or such Credit Support FProvider) bas under any Credit
Support Docwment relating to such Transaction;

(i) Tax Event. Due to (x) any action taken by a taxing authority, or brought in 2 cowrt of
conpetent jurisdiction, on or after the date on which a Transaction is entered into (regardless of
whether such action is taken or brought with respeet to a party to this Agreement) ar (y) a Change
in Tax Law, the party (which will be the Affected Party) will, or there is a substantial likelitood
that it will, on the next succeeding Scheduled Payment Date (1) be required to pay to the other
party an additional amouat in Tespect of an Indemaifiable Tax under Section 2(d)(D(4) (except in
respect of interest under Section 2(g), 6{d)(ii) or 6(<)) or (2) receive a payment from which an
amount is required to be deducted or withheld for or on account of 2 Tax (except In respect of
interest under Section 2(e), 6(d)(ii) or 6(e}) and no additional amount is required to be paid in
respeet of such Tax under Section 2(d)(i)(4) (other then by reason of Section 2(d)({)(4)(A) or (BY):

(ifi) Tex Event Upon Merger. The party (the “Burdened Party”) on the next succeeding Scheduled
Payment Date will cither (1) be required o pay an additiona] amount in respect of an
Indemmifiable Tax ucder Section 2(d){i)(4) (except in respect of interest under Section 2(e), -
6(d)(ii) or 6(e)) or

(2) receive a payment fiom which an amount has been deducted or withheld for or on account of
any Indemuifiable Tax in respect of which the other pasty is not required to pay an additionat
amount {other than by reason of Section 2(d)(D)(4)(A) or (B)), in either case as a result of a party
consolidating or amalgamating with, or merging with or into, or trapsferring all or substantially all
its assefs to, pnother entity (which will be the Affected Party) where such action does mot
constitute an event described in Section 3(a)(viii);




(iv) Credit Event Upon Merger, If “Credit Event Upon Merger” is specified in the Schedule as
applying to the party, such party ("X"), any Credit Support Provider of X or gny applicable
Specified Entity of X consolidates or amalgamates with, or merges with or into, or transfers all or
substantially all its assets to, another entity and such action does not constitute an event described
in Section 5(a)(viii) but the creditworthiness of the resulting, surviving or transferee entity is
materially weaker than that of X, such Credit Support Provider or such Specified Eatity, as the
case may be, immediately prior to such action (and, in such event, X ar ifs suceessor or trnsferee,
as appropriate, will be the Affected Party); or

(v) Additional Termination Event. If any “Additional Termination Event” is specified in the
Schedule or any Coafirmation as applying, the occurrence of such svent (and, in such event, the
Affected Party or Affected Parties shall be us specified for such Additional ‘Termination Event in
the Schedule or such Confirmation), Upon Merger if the event is specified purseant to (iv) below
or an Additional Termination Event if the event is specified pisuant to (v) below:~ .

(c) Event of Default and Ilegality. If an event or circumstance which would otkerwise constifute
or give rise to an Rvent of Defaulf also constitutes an Ilegality, it will be treated as an [legality
and will npteonstitute an Event of Default.

6. Early Termination

(2) Right to Terminate Following Event of Default. If at any time an Event of Default with
respect to a party (the “Defaulting Party”) has occurred and is then contipuing, the other party (the
“Non-defaulting Party”) may, by not more than 20 days notice to the Defaulting Party specifying
the relevant Event of Default, designate a day not earlier than the day such notice is effective as an
Farly Termination Date in respect of all outstanding Transactions. If, however, “Automatic Early
Termination” is specified in the Schedule 2s applying to a party, then an Barly Termination Date
in respect of all outstanding Transactions will occur immediately upon the occurrence with respect
to such party of an Event of Default specified in Section S(a)(vii)(1), (3), (5), (6) or, to the extent
analogous thereto, (8), and as of the time immediately preceding the institution of the relevant
proceeding or the presentation of the relevant petition upon the ocourrence with respect to such
party of an Event of Default specified in Section S(a)(vii)(4) or, to the extent analogous
thereto,(8).

(b} Right to Terminate Following Termination Event.

(i) Notice. If a Termination Event occurs, an Affected Party will, promptly upon becoming aware
of it, notify the other party, specifying the nature of that Termination Event and each Affected
Transaction and will also give such other information about that Termination Event as the other
party may reasonably require.

(i) Transfer to Avoid Termination Event. If cither an Tllegality under Section 5(b)(1)(1) ora Tax
Event oeenrs and thers is only one Affected Party, or if 2 Tax Event Upon Merger oceurs and the
Burdened Party is the Affected Party, the Affected Party will, as a condition to its right to
designate an Barly Termination Date under Section 6(b)(iv), use all reasonable efforts (which will
not require such party to incur a loss, excluding immaterial, incidental expenses) to transfer within
20 days after it gives notice under Section 6(b)(i) all its rights and obligations mder this
Agrecment in respect of the Affected Transactions to another of its Offices or Affiliates so that
such Termination Event ceases to exist.

If the Affected Party is not able to make such a transfer it will give notice to the other party 1 that
effect within such 20 day period, whereupon the other party may effect such a transfer within 30
days after the notice is given under Section 6(b)X1).

Any such transfer by a party under this Section 6{b)(ii) will be subject to and conditional npon the
prior written oonsent of the other party, which consent will not be withheld if such other party’s
policies in effect at such tize would permit it to enter into transagtions with the transferes en the




terms proposed,

(i) Two Affected Partiss, If en Wegality under Section §(b)(i)(1) or a Tax Event aceurs and there
are two Affeted Parties, each party will use all rensonable efforts to reach agresment within 30
days after notice thereof is given under Section 6(b)(i) on actien to avoid that Termination Event,

(iv) Right 10 Terminaie. If: —

{1) a wansfer under Section 6(b)(if) or an agreewent under Seetin 6(b)(1D), as the case may be,
has not beon effected with respect to all Affeoted Tranmastions within 30 days after ap Affeeted
Perty gives natice under Section 6{b)(i); er

(2) an Ilegality under Section S(b)((){2), » Credit Event Upon Merger of an Additional
Termination Fvent oseurs, et 8 Tax Event Uper Merger oceurs end the Burdensd Pasty is not the

Affected Party,

cither party in the case of an Hlegality, the Rurdened Party in the case of @ Tax Evant Upon
Merger, any Affected Party in the case af » Tax Event or an Additional Termination Bvent if there
is more than one Affected Party, or the party which is net the Affeeted Parly in the ease of 2
Credit Event upon Merger or an Additional Termination Event if’ there is only one Affected Party
may, by not more than 20 days notice to the ofher party and provided that the relevant Termination
Event is then continuing, designate a day not esrlier than the day such netice iz effective as an

¥arly Tenmination Date in respect of all Affected Transactions.

(c) Effect of Designation,

(i) If notice designating an Early Termination Date is given under Section 6(a) or (b), the Eatly
Termination Date will ocour on the date so designatad, whether or uot the relevant Evenf of
Default or Termination Event is then continuing.

() Upon the oceurrence or effcctive designation of an Eatly Termination Date, no further
payments or deliveries under Section 2(a)(i) or 2(e) in respect of the Terminated Transactions will
be reguired to be made, but without prejudice to the other provisions of this Agreement The
amount, if any, payable in respest of au Early Termination Date shall he determined pursuant to

Seetion 6(e).

{d) Caleulations,

() Statement. Og er as soop Bs Teasonably practicebie following the securrence of an Barly
Termization Date, each party will make the caleulations on its pert, if any, gontemplated by
Section 6(¢) and will provide to the other party a statement (1) showing, in reasonable detail, suck
calculations (including al} velevant quotations and specifying any amount payable wnder Section
6(e)) and (2) giving details of the relevant aceount to which any amount payable to it is to be paid.
In the absence of written confimnation from the source of 2 quotation obtained in determining a
Market Quotation, the records of the party obtaining such quotation will be eonciusive evidenes of
the gxistence and scuraey of such quatation.

() Payment Date. An amount s2leulated as baing due in respect of any Early Termination Date
ynder Section 6() will ba payeble on the day that notice af the smeunt payable is sffeetive (in the

ease of an Early Termination Date which is designated or qoours as 8 result of aa Event of
Defoult) and on the day which is two Local Business Days afier the day on which natice of the
amount payable is effective (in the case of an Early Termination Date which is designated as a
result of a Termination Event), Such amount will be paid togather with (to the extent permitted
under applicable law) interest thereon (before as well as after judgment) in the Termination
Currency, from (and inchiding) the relevant Early Termination Date to (but excluding) the date
such arnount is paid, at the Applicable Rate. Such interest will be caleulated on the basis of daily
compounding and the actal number of days elapsed.




(¢) Papments on Early Fermination. If an Early Termination Date ocpurs, the follpwing
provisions shall apply based on the parties’ election in the Schedule of & payment measure, cither
“Market Quotation” or “Loss”, and ¢ payment method, either the “First Method” or the “Second
Method™. If the parties fail to designate a payment measure or payment method in the Schedule, it
will be deemed that ‘Market Quotation” or the “Second Method”, as the case may be, shall apply.
The amount, if any, payable in respect of an Barly Termination Date and determmined pursuant to
this Section will be subject to aoy Set-off.

(i) Events of Default. If the Early Termination Date results from an Event of Defanlt: —

(1) First Method and Market Quotation. If the First Methed and Market Quotation apply, the
Defaulting Party will pay to the Nen-defaulting Party the excess, if a positive number, of (A} the
sum of the Settlement Amount (determined by the Non-defanlting Party) in respect of the
Terminated Transactions and the Termination Currency Bguivalent of the Unpaid Amounts awing
to the Nog-defaulting Party over (B) the Termination Currency Equivalent of the Unpaid Amownfs
owing to the Defaulting Party. ’

(2) First Method and Loss. If the First Method and Less apply, the Defauiting Party will pay to the
. Nen-defaulting Party, if a positive mumber, the MNon-defoulting Party’s Logs In respect of this
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Agreament.

(3) Second Method and Market Quotation. If the Second Method and Market Quotation apply, an
amount will be payable equal to (A) the sum of the Settioment Amownt (determined by the Noo-
defaulting Party) in rtespect of the Terminated Transactions and the Termination Currengy
Equivalent of the Unpaid Amounts owing to the Non-defaulting Party less (B) the Termination
Currency Equivalent of the Unpaid Amounts owing to the Defaulting Pasty, If that amonnt is 2
positive number, the Defaulting Party will pay it to the Nou-defaulting Party; if it is a negative
mumber, the Non-defaulting Party will pay the zbsolute value of that amount to the Defanlting

Party.

(4) Second Method and Loss, 1f the Second Method and Loss apply, an amount will be payable
equal to the Nen-defanlting Party’s Loss in respect of this Agreemsnt, If that ameunt is 8 positive
number, the Defaulting Party will pay it to the Non-defauiting Party; if it is a negative number, the
Non-defauiting Party will pay the absolute value of that amount to the Defanlting Party.

(ii} Termination Events. If the Early Termination Date results from a Termination Event: —

(1) One Affected Party. If there is one Affected Party, the amount payable will be determined

in aceordnnee with Section 6(e)()(3), if Market Quotation applies, or Section &(e)(1){4), if Loss
applies, except that, in either case, references fo the Defaulting Party and to the Nop-defanlting
Party will be deemned to be references to the Affected Party and the party which is not the Affected
Party, respectively, and, if Loss applies and fewer than all the Transactions are being terminated,
Loss shgll be calenlated in respect of all Terminated Transactioss,

(2) Two Affected Parties. If there ave two Affected Parties; —

(A) if Market Quotation applies, each party will determine 2 Settiement Amount in
respect of the Terminatad Transactions, and an amount will be payable equal to (I) the
sum of {a) one-half of the difference between the Settlement Ameunt of the party with
the higher Setflement Ampunt {(“X™ end the Settlement Arount of the party with the
lower Settlement Amoyat (*Y™) and (b) the Termination Currency Equivalent of the
Unpaid Amounts ewing to X less (1) the Termination Cirency Equivalent of the Unpaid
Amounts owing to Y; and

(B) if Loss applies, each partjr will determipe its Loss in respect of this Agreement (or,

if fewer than all the Transactions are being terminatsd, in respect of all Terminated
Transactions) and an amount will be payahle equal to one-half of the difference betwesn
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the Loss of the party with the higher Loss (“X") and the Loss of the party with the lower
Loss (*¥™). :

If the amount payable is a positive nuﬁber, Y will pay it to X; if it is a negative numgber, X
will pay the ghsolute value of that amount to Y, : '

(ifi) Adjustment for Bankruptcy. In cireymstances where sp Early Termination Date occurs
becsuse “Automatic Early Termination™ applies in respest of g pesty, the amsunt determined
under this Section 6(c) will be subjsct to such adjustments as are appropriate and permitted by law
to reflect any payments or deliveries made by one party to the other under this Agreement (and
retained by soeh other party) during the period from the relevant Early Termination Date fo the
date for payment determined under Section 6(d){(ii).

(iv) Pre-Estimate, The parties agres that if Market Quotation applies an amount recoverable under
this Section 6(g) is a reasonable pre~estimate of loss and not a2 penalty. Such ameunt is payabls for
the loss of bargain and the loss of protection against future risks and exeept as pthewise provided
in this Agreement peither partty will be entifled to recover any additonal domages as &
eonsequence of such lpsses.

7. Transfer

Suhbject to Section 6(b)(if), neither this Agreemept nor any interest ar obligation in or under this
Agresment may be transferred (whether by way of seewrity er etherwisc) ty either party without
the prior written consent of the other party, except that; — .

(a) 2 party may make such a transfer of this Agreement pursuant to 2a consolidation or
amalgamation with, or merger with or into, or transfer of all or substantially all its assets to,
another entity (but without prejudice to any other right er remedy under this Agresment); and

(b) a party may make such & (rapsfer of all or any part of ifs interest in any amount payable to it
from & Defaulting Party under Ssction 6(e).

Any purparted transfer that is not i compliance with this Section will be void.

(2) Payment in the Contractual Currency. Each payment under this Agreernent will be made in
the relevant eurrency specified in this Agreement for that payment (the “Contractusl Currency™).
To the extent permitted by applicable law, any obligation to make payments under this Agresment
in the Contractual Gurrency will not be discharged or satisfied by any tender in any cumreney other
than the Contractual Currency, except to the extent such tender results in the actual receipt by the
party to which payment is owed,acting in a reesonsble manner and in good faith in converting the
currency so tendered inte the Contraetual Currency, of the full amount in the Contractual
Currency of all amounts payable in respect of this Agreement. If for any reason the amount in the
Contractual Cutreney so received falls short of the asount in the Contractual Currency payable in
respect of this Agresment, the party required to make the payment will, to the extent permitted by

applicable law, immediately pay such additional amount in the Contractual Currency as may be
necessary to compensate for the shortfall. If for any reason the amount in the Confractual
Currency so received exceeds the amount in the Contractual Currency payable in respect of this

Agreement, the party receiving the payment will refund promptly the armouat of such excess.

(b) Judgments. To the extent permitted by applicable faw, if any judgment or order expressed in a

cusreney other than the Contractual Currency is rendered (f) for the payment of any amount owing
in respect of this Agresment, (ii) for the payment of any amount relating to any early termination
in respect of thisAgreement or (iii} in respect of 2 judgment or order of another court for the
payment of any amount described in (i) or (3i) above, the party secking recovery, after recovery in
full of the sggregate amonnt to which such party is entitled pursuant to the judgment or arder, will

11




be entitled to receive immediately from the other pasty the amount of any shertfall of the
Contractial Currsney raceived by such party as a consequence of swms paid in such other
currency and will refund promptly to the other party any excess of the Contractual Currency
received by such party as a consequence of sumns paid in such other curreney if such shortfall or
such excess arises or results from any variation between the rate of exchange at which the
Contractual Currency is ponverted into the currency of the judgment or arder for the purposes of
such judgment or order and the rate of exchange at which such party is able, acting in = Teasonable
manner and in good faifh in converting the cumency recaived into the Contractual Currency, to
purchase the Contractual Currency with the amount of the cumrency of the judgment or order
actually received by such party. The term “rate of exchange” includes, without limitation, any
premivms and costs of exchange payable in connection with the purchase of ar conversion into the

Contractual Currency.

(c) Separate Indemnities. To the extent permitted by applicable law, these indemuities constitute
separate and independent obligations from the other obligatiens in this Agreement, will be
enforeeable as soparate and independent causes of action, will apply potwithstanding any
indulgence granted by the party to which any payment is ewed and will mot be affected by
judgment being obtained or claim or proof being made for any other sums payable in respeet of
this Agreement.

(d) Evidence of Loss. For tbe purpose of this Section 8§, it will be sufficient for a party to
demonstrate that it would have suffered 4 loss had an actual exehange or purchase been mads.

9. Miscellaneous

(a) Entire Agreement. This Agreement constitutes the entire agreement and understanding of the
parties with respect to its subject matter and supersedes all oral commumication and prior writings
with respect thereto.

(b) Amendments. No amendment, modification or waiver in respect of this Agreement will be
effective baless in writing (ineluding a writing evidenced by a facsimile tragsmission) and
executed by each of the parties or confirmed by an exchange of telexes or electronic messages on
an elestronic messaging system.

(¢) Survival of Obligations. Without prejudice to Sections 2(a)(iif) and é{c)(i), the abligations of
the parties under this Agrsement will survive the termination of any Transaction.

(d) Remedies Cumudative. Except as provided in this Agreement, the rights, powers, remedies and
privileges provided in this Agreement are chmulative and not exclusive of any rights, powers,
ramediesand privileges provided by law.

() Counterparrs and Confirmations.

(i) This Agreement (and each amendment, modification and waiver in respect of if) may be
executed and delivered i counterparts (i¢luding by facsimile transmission), sach af which will
be deemed an original.

(i) The parties intend that they are legally bound by the terms of each Transaction from the
moment they agres to these tarms (whether erally er otherwise), A Confirmation shall e entered
into as soon as practicable and mey he executed and delivered in counterparts (including by
facsirpile transmission) or be created by an exchange of telexes or by an exchangs of electronic
messages on an electronic messaging system, which in each case will be sufficient for all purpeses
to evidence a binding supplement to this Agreement. The parties will specify therein or through
another effective means that asy such counterpart, telex or electronic message constitutes 2
Confirmation. .

(f) No Waiver of Rights. A failure or delay in exercising any right, power or privilege in respect of
this Agreement will not be presumed to operate »s 2 waiver, and a single or partia exercise of any




Vrighl, power or privilege will not be presumed to prechnde any subsequent or further exercise, of
that right, power or privilege or the exercise of any other right, power or privilege. '

(g) Headings. The headings used i this Agreement are for convenience of reference only and are
notto affect the construction of or to be taken into consideration in interpreting this Agreement.

10. Offices; Multibranch Partles

(a) If Section 10(a) is specified in the Schedule as applying, each party that eaters into a
Transaction through an Office other than its head or home office represents fo the other party that,
notwithstanding the place of booking office or jurisdiction of incorporation or organisation of such
party, the ohligations of such party are the same as if it had entered into the Transaction through
its head or home office. This representation will be deemed to be repeated by such party on each
date on which a Transaction is entered into. .

(b) Neither party may change the Office through whick it makes and recelves paymenﬁs or
deliveries for the purpose of 2 Transaction without the prior wriften consent of the other party.

arty ic snecified as 2 Multihranch Party in the Schedule, such Multibranch PaIt_}' may

fYIfa o
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make and receive payments or deliveries under any Transaction through any Office listed in the
Schedule, and the Office throngh which it makes and receives payments or deliveries with respect

to a Transaction will be specified in the relevant Confirmation.

11. Expenses

A Defaulting Party will, on demand, indemmify and hold harmless the other party for and agaiast
all reasonable out-of-pocket expenses, including legal fees and Stamp Tax, incurred by such other
party by reason of the enforcement and protection of ifs rights under this Agreement or any Credit
Support Document to which the Defaulting Party is a party or by reason of the early termination of
any Transaction, including, but not limited to, costs of collection.

12. Notices

(2) Effectiveness. Any notice or other commmumication in respect of this Agreement may be given
in any manoer set forth below (except that a notice or other communication under Section S or 6
may not be given by facsimile transmission or electronic messaging system) to the address or
sumber or iu aceordance with the electronic messaging system details provided (see the Schedule)
and will be deemed effective as indicated:—

(1) if in writing and deiivered in person or by courier, on the date it is delivered;
(if) if sent by telex, on the date the recipient’s answerback is received;

(iil) if sent by facsimile transmission, on the date that transrmission is received by a respousible
employeg of the recipient in legible form (it being agreed that the burden of proving receipt will
be on the sender and will not be met by a transmission report generated by the sender’s facsimile
machine); ’

(iv) if sent by certified or registered mail (afrmail, if overseas) or the equivalent {refurs receipt
requested), on the date that mmail is delivered or its delivery is attempted; or

(v) if sent by electronic messaging system, on the date that electronic message is received,

unless the date of that delivery (or antempted delivery) or that receipt, as applicable, is not 2 Local
Business Day or that communication is delivered (or attempted) or received, as spplicable, after
the close of business on a Local Business Day, in which case that communication shall be deemed
given and effective on the first following day thet is a Local Business Day. '
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() Change of Addresses, Eitber party may by notice to the other change' the address, telex or
facsimile number or electronic messaging system deteils at which notices or other
communications are to be given io t.

13, Governing Law and Jurisdiction

(a) Governing Law, This Agreement will be govermed by and construed in accordance with the
law pecified in the Schedule.

(b) Jurisdiction, With respect to amy suit, action or proceedings relating to this Agreement
(“Preceedings™), each party frevocably:—

(i) submmits to the jurisdiction of the English caurts, if this Agreement is expressed to be governed
by English law, or to the von-exclusive jurisdiction of the courts of the State of New York and the
United States District Court located in the Borough of Manhattan in New York City, if this
Agreement is expressed to be governed by the laws of the State of New York; and ’

(ii) waives any objection which it may have at amy time to the laying of venue of any Proceedings
brought in any sach court, waives any claim that such Proceedings have been brought in an
inconvenient forum and firther waives the right to object, with respect o such Progeedings, that
such court does not have any jurisdiction over such party.

Nothing in this Agreement precludes either party from bringing Proceedings in any other
jurisdiction (outside, if this Agreement is expressed to be governed by English law, the
Contracting States, as defined in Section 1(3) of the Civil Jurisdiction and Judgments Act 1982 or
any modification, extension or re-enactment thereof for fhe time being in force) nor will the
bringing of Proceedings in any one or more jurisdictions preclude the bringing of Proceedings in
any other jurisdiction. )

(c) Service of Process. Each party irrevocably appoints the Process Agent (if any) specified
opposite its name in the Schedule to receive, for it and on its bebalf, service of process in any
Proceedings. If for any reason any party’s Process Agent is unable to act as such, such pariy will
promptly notify the other party and within 30 days appoint 2 substitute process agent aceeptable to
the other party. The parties irrevocably consent to service of process given in the manner provided
for notices in Section 12, Nothing in this Agreement will affect the right of either party to serve
process in any ether mexner permitted by law.

(d) Waiver of Immunities. Each party irrevocably waives, to the fullest exfent permitted by
applicable law, with respect to itself and its revenues and assets (frespective of their use or
intended use), all immunity on the grounds of sovereignty or other similar grounds from (i} suit,
(ii) jurisdiction of any court, (iii) relief by way of injunction; order for specific performance or for
recovery of property, (iv) attachment of its assets (whether before or after judgment) and (v)
execution or enforcement of any judgment to which it or its revenues or assets might otherwise be
entitled in any Proceedings in the courts of any jurisdiction and irrevocably agrees, to the extent
permitted by applicable law, that it will not ¢laim any such imumumity in any Procesdings.

14, Definitions

As used in this Agreement:—

“Additional Termination Event” has the meaning specified in Section 5(b).

“4 ffected Party” has the meaning specified in Section S(b).

“4ffected Transactions” means {2} with respect to any Termination Event consisting of an

Tllegality, Tax Event or Tax Event Upon Merger, all Transactions affected by the ocourrence of
such Termination Event and (b) with respect to any other Termination Event, all Transactions.
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“4ffiliate” means, subject 10 the Schedule, in relation to any person, any entity controlied, directly
or indirectly, by the person, any entity that contols, dirsctly or indireetly, the person or any sntity
dirsotly or indirectly under common contro] with the person. For this purpese, “control” of any
entity or persan means ewnsrship of a majority of the voting power of the entity or person, :

“dpplicable Rote” roeansy—

(s) in respeet of obligations payable or deliverable (er whiek wonld have been but for Seetion
3(a)(H))by a Defaulting Party, the Default Rate;

(b) in respect of an obligation to pay an amount under Section 6(¢) of either party from and after
the date (determined in aceordance with Section 6(d)(ii)) on which thet amount is payable, the
Default Rate;

() in Tespect of all other obligations payable or deliverable (or which wanld have been byt for
Section 2{a)(iii)) by s Nen-defaviting Party, the Noun-default Rate; and

{d) in all other raxes, the Termination Rate.

&) 4 other eaeRs, T CETIN

. “Burdened Party” has the meaning specified in Seotion 5(b).

“Change in Tax Law" means the enactement, promulgation, exesution or ratification of, er any
changs in or arsendment to, any law (or in the application or official interpretation of any law) that
occuss on o after the date op which the relevant Transaction is cntered into.

“popsent” includes a consent, approval, action, suthorisation, exgrgpton, notice, filing,
registration of exchange control consent. .

“Credit Event Upon Merger” has the meaning specified in Section 5(h).

“Credit Support Document” means any agreement or inswnment that is specified as such in this
Agreernent,

“Credit Support Provider” has the rosaning specified in the Schedule.

“Defanit Rate” means a rate per anmus equal to the cost (without proof or evidence of any actual
cost) te the relsvant payee (a3 certified by it) if it were to fund or of funding the relevant amount
plus 1% per annum. : :

“Defandiing Party™ has the meaving speoified in Sestion &(a}.

#Early Temu'uﬁtian Date” meaus the date determined in accerdance with Section 6(a) ar 6(b)(iv).
“Eyent of Default” has the meaning lspe;:iﬁ::d in Sectiou 5(a) and, if applicabl«;, in the Schedule,
“Yllegality” bas the meaning spewified in Seetion 5(b).

“Indemnifiable Tex" means any Tax other then a Tax that would niot be imposad in respect of 2
payment under this Agreemsnt but for 2 present or formey sennection between the jurisdiction of
the goverpment or taxation autherity imposing such Tax and the recipient of such payment or a
person related to such recipient (including, without limitation, & connecton arising from such
recipient or related person being or having been a citizen or resident of such jurisdiction, or being
or having been erganised, present or engaged in a trade ot business in such jurisdiction, er having
‘or having had a permanent establishiment or fixed place of business in such jurjsdiction, bat
excinding a eomnection 2rising solely from such recipient or related person having executed,
delivered, parformed its obligations or reejved a payment undar, or eaforeed, this
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Agreement or a Credit Support Docurnent).

“Imy” includes any treaty, law, mule or regulation (as modified, in the case of tax matters, by the
practice of any relevant governmental revenue authority) and “awful” and “unlmuful® il be
construed accordingly. '

“Iocal Rusingss Day” means, subject to the Schedule, 2 day on which commereial banks are open
for business (incinding dealings in forsign exchange and foreiga currency deposits) (g) in relaton
to any obligation under Section 2(a)(i), in the place(s) specified in the relevant Confirmation or, if
not so specified, as otherwise agreed by the parties in writing or determined pursuant to provisions
contained, or incorporated by reference, in this Agreement, (b) in relation to any other payment, in
the place where the relevant account is located and, if different, in the prineipal financial centre, if
any, of the currency of such payment, (¢} in relation to zny notice or pther commumication,
including notice conternplated under Section 5(a)(1), in the city specified in the address for notice
provided by the recipient and, in the case of a natice contemplated by Section 2(b), in the place
where the relevant new account is to be located and (d) in relation to Sectien 5(a)(vX2), in'the
relevant Jocations for performance with respect to such Specified Transaction.

“I pss” means, with respect to this Agreement or one or more Terminated Transactions, as the
tase may be, and a party, the Termination Currepey Equivalent of an amount that party reasonably
determines in good faith to be its total losses and costs (or gai, in which case expressed as a
negative number) in comnection with this Agreement or that Terminated Trapsaction or group of
Terminated Transactions, as the case may be, including auy loss of bargain, cost of funding or, at
the election of such party but without duplication, loss er cost incurred as a result of its
terminating, liquidating, obtaining or reestablishing any hedge or related trading position (or any
pain Tesulting from any of them). Loss includes losses and costs (or gains) In respect of any
payment or delivery required to have been made (assuming satisfaction of each applicable
condition precedent) on or before the relevant Early Termination Date 2nd not made, except, 5o as
to aveid duplication, if Section &(€)(i)(1) or (3) ar 6(e)(ii)(2)(A) applies. Loss does not include a
pasty’s legal fees and out-of-pocket expenses referred fo under Section 11. A party will determine
“its Loss as of the relevant Early Termination Date, or, if that is not reasonably practicable, as of
the earliest date thereafter as is reasopably practicable. A party may (but need not) determine
its Loss by reference fo quotations of relevant rates or prices from one or more leading dealers o
the relevant markets.

“NMarket Quotation” means, with respect to ang or more Termipated Transactions and a party
rnaking the determination, an amount defermined on the basis of quetations from Reference
Market-makers. Bach quotation will be for an amount, if any, that would be paid to such party
(expressed as a negative number) or by such party (expressed as a positive number) in
consideration of an agreement betwsen such party (faking inte account any existing Credit
Support Docurnent with respect to the obligations of such party) and the quoting Reference
Market-maker to enter into 2 transaction (the “Replacement Transaction”) that would

have the effect of preserving for such perty the economic equivalent of any payment or delivery
(whether the underlying obligation was absoluts or contingent and assuming the satisfaction of
each applicable condition precedent) by the parties under Section 2(a)(i) in respect of such
Terminated Transaction or group of Terminated Transactions that would, but for the occuxrence of
the relevant Early Termination Date, havebeen required after that date. For this purpose, Unpaid
Amouts in respect of the Terminated Transaction or group of Terminated Transactions are to be
excluded but, without limitation, any payment or delivery that would, but for the relevant Early
Termination Date, have been required (assuming satisfaction of each applicable condition
precedent) after that Early Termination Date is to be included. The Replacement

Transaction would be subject to such docnmentation es such party and the Reference Market-
maker may, in good faith, agree. The party making the deterynination {or its agent) will request
each Reference Market-maker to provide its quotation to the extent reasonably practicable as of
the same day and time (without regard to different time zones) on Or as soon as reasonably
practicable after the relevant Early Termination Date, The day gnd time as of which thoss
quotations are o be obtained will be selected in good faith by the party obliged to sumke a
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- determination under Section 6(), and, if each party is so obliged, after consultation with the other.
If raore than three quottions are providad, the Market Quotation will be the arithmetic mean of
the quotations, without regard to the quotations baving the highest and lowest valves, If exactly
three such quotations are provided, the Market Quotation will be the quotation remaining after
disregarding the highest and lowest quotations. For this purpose, if more than one guotation has
the same highest value or lowest value, then one of such quotations shall be disregarded. If fewer
than three quotations are provided, it will be desmed that the Market Quotation in respect of such
Terminaied Transaction or group of Terminaied Transactions samiot be determined.

“Non-default Rate” means a rate per angum equal to the cost (without proof or evidence of any
ackug] eest) to the Nop-defaulting Pasty (as certified by If) if it were te fund the relevant amount.

“Non-defaulting Party” has the meaning specified in Section 6(a).
“Office” means a branch or office of a party, which may be such party's hesad or kome office. -

“Potential Event of Default” means any event which, with the giving' of notice or the lapse of
tirne or both, would constitute an Event of Default.

“Refevence Mearket-makers” meaes four leading dealers in the relevant market selected by the
party determining a Markst Quotation in goed faith (2) from among dsalers of the highest eredit
sunding which satisfy all the criterie that such party applies generally at the time in deciding
whether 1o offer or to make an extension of credit and (b) to the extent practicable, from among
snch dealers having ar office in the same city.

“Relevant Jurisdietion” means, with respect to a party, the jurisdictions (a) in which the party is

incorporated, organised, managed and controlled or considered to have its seat, {b) where an
Office through which the party is acting for purposes of this Agresment is Ioeated, {¢) in which the
party executes this Agreement and (d) in relation o any payment, from or through which such

payuaent {s made.

“Scheduled Payment Date” means a date on which & payment or delivery is to be made nnder
Beation 2(a)(i) with respeet to 2 Trensactiop.

“Set-off" means set-off, offset, combination of accounts, right of retention or witkholding or
sirnilar right er requiremant to whieh the paysr of 2z amount ander Seation & is entitled ar sulijest
(whether srising under this Agreement, another contract, applicable law or otherwise) that is
excreised by, or impesed on, such payer.

“Settlement Amount” means, with respect fo g party and any Early Termination Date, the sum of!

——

{a) the Termination Currency Eguivalent of the Market Quotations (whether positive or negative)
for each Terminated Transaction er group of Terminated Transsetions for which s Market
Quotation is determina;i;and

(b) such party's Loss (whether pesitive or negative and without reference to any Unpaid Amomnts)
for each Terminated Tramsaction or group of Terminated Transactions for which a Market

Quotation cannot be determined or would not (in the reasonable belief of the party making the
determination) produce 2 commercially reasonable result. )

“Speeiffed Entiy” has the meanings specified in ths Schedule.

“Specified Indebigdness” means, subject to the Schedule, any obligation {whether present or
future, contingent or otherwise, as principal or surety or otherwisc) in respect of homrowed money.
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“Specified Transaction” wmeans, subject to the Schedule, (2) any transaction (including an
agreenent with Tespeet thereto) now existing or hereaftor enterad into between one party fo this
Agreement (or any-Credit Support Provider of such party or any applicable Specified Entity of
such party) and the other party to this Agreement (or any Credit Support Provider of such other
party or any applicable Specified Entity of such other party) which is a rate swap transaction, basis
swap, forward rate transaction, commodity swap, commodity aption, equity or equity index swap,
equity. or equity index option, bond option, interest rate option, foreign exchange transaction, gap
trausaction, floer transaetion, celler fransaction, envrancy Swap fransaction, erass-Currescy rate
swap transaction, cutrency option or apy other similar rransaction (inciuding any option with
respect to any of these transactions), (b) any combination of these transactions and (c) any other

transaction identified as 2 Specified Transaction in this Agreement or the relevant confirmation.
“Stamp Tax” means any starup, registration, docwmentation or simdlar tax.

“Tax” means any present or future tax, levy, impost, duty, charge, assessment or fee of any nature '
(iseluding interest, penalties and additions thereto) that is imposed by any government or other
taxing authority in respect of any payment under this Agroement other than a stamp, registration,
documentation or similar tax.

“Tay Event” has the meaniog specified in Section 5(b).
“Tax Event Upon Merger" hes the meafing specified in Section 5(b),

“Terminated Transactions” mweans with respect to any Early Termination Date (a) if resulting
from a Termination Event, all Affected Transactions and (b) if resulting from an Event of Default,
all Trapsactions (in either case) in effeet immediately before the effectiveness of the notice
designating that Early Termination Date (or, if “Antomatic Early Termination” applies,
imamediately before that Early Termination Date), '

“Terminntion Currency” has the meaning specified in the Schedule,

“Tarmination Cirrency Equiveleny” means, in respect of any amount depominated in the
Termination Currency, sueh Termination Currency ameunf and, in respect of agy amount
denominated in a currency other than the Termination Currency (the “Other Currency”), the
arnount in the Termination Currency determined by the party making the relevant determination as
being required to purchase such amount of such OtherCurrency as at the relevani Early
Terrnination Dats, or, if the relevant Market Quotation or Loss (as the gase may be), is determined
as of a later date, that later date, with the Termination Currency at the rate equal to the spot
exchange rate of the foreign exchange agent (selected as provided below) for the purchase of such

Other Currency with the Termination Cumrency at or about 11:00 a.m. {in the city in which such
foreign exchange agent is located) on such date as would be customary for the determination of
such a rate for the purchase of such Other Currenoy for value on the relevant Early Termination
Date or that later date, The forcign exchange agent will, if only one party is obliged to make 2
determination under Section 6(¢), be selected in good faith by that party and otherwise will be
agread by the parties,

“Termination Event” means an [legality, a Tax Event or 8 Tax Event Upon Merger or, if
specified to be applicable, a Credit Event Upan Merger or an Additional Termination Event.

“Termination Rate” means a rate per annum equal to the arithmetic mean of the cost (without
proof or evidence of any actual cost) to each party (as certified by such party) if it wers to fund or
of funding such amomts.

“Unpaid Amounts” owing to any party means, with respect to an Eerly Termination Date, the
aggregate of (1) in respect of all Terrainated Tramsactions, the amounts that became paysbls {or
that would have become payable but for Seetion 2(a)(iii)) to such party under Section 2(a)(i) on or
prior to such Early Termination Date and which remain unpaid as at such Early Termination Date
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value of that which was (or would have been) required to be delivered es of the originally scheduled date for
delivery, in each case together with (to the extent permitted under applicable law) intersst, in the currency of such
amounts, from (and including) the date such amounts or obligations wera or wauld have been required to have been
paid or performed to (but excluding) such Early Termination Date, at the Applicable Rate. Such amounts of interest
will be calculated on.the basis of daily compounding and the actual number of days elapsed. The fair market value of
any obligation referred to in clause (b} above shall be reasonably determined by the party obliged to make the
determinatior under Section 6(e) or, if each party is so obliged, it shall be the average of the Termination Currency
Equivalents of the fair market values reasonably determined by both parties,

IN WITNESS WHEREOF the parties have executed this document an the respective dates specified below with effect
from the date specified on the first page of this document,

P
ROYAL BANK OF CANADA COUNTY OW , PENNSYLVANIA
By: V{A‘"r‘/d.’l'b-: : Ez/’c’fx By: / ! 4’ / '30/ 4 f
Name: SUSANREARD Name: / Lag e
MANAGING DIRECTOR I .
Title: RBG DOMINION SECURITIES ING. Title: ({oz,rr1o e

Date:

N
‘94»“’({ J:i/L { Date: &},/50/(‘.?/

By:

Cage £ ertunc, T
Title: Secw 7.{[! 2;/
Date: é{/;.‘,,/ﬁf
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Part 1,
(a)

{b)
(€

@

ISDA
international Swaps and Derivatives Assoclation, Ing.

SCHEDULE
tothe
dated as of April 28, 2004
between

Royal Bank of Canada
[llparty All)

and

County of Dauphin, Penngy

{"Party B"

ivania

Termination Provisions.

"Specified Entity” means in relation to Party A for the purpose of:-

Section 5(a){v), None
Saection B{a){vi), Nene
Section S(z)vil), Nene
Sectian S(b)(iv), Nene

in relation to Party B fer the purpdsa of:-

Section 8(a)}(v), Nene
Section Sa)(vl), - Neng
Section S(a)vil), None
Section 5(b)(iv), Nene

»Specified Transaction” will have the meaning specified in Saetion 14 of this Agreement.
The "Cross Default” provisions of Section &(a)(vi) wil apply to Party A and will apply to Party B.
If such provisions apply:- ‘

The "." at the end of the definition of "Specified Indebtedness" in Secfion 14 of this Agreement shall
be deleted and replaced by the follewing: ", except that () with raspact to Party A, such term shall not
inalude ebligations in respect of deposits recelved In the ordinary course of Rarty A's banking
business, if any.”

"rhreshold Amount” means in relation to each af Pary A, 1% of Its shargholders' equity (as
disciesed in its most reeent finansial statements) or the equivalent in any ether curreney, and in
relation to Party B, USD §,000,000. ,

The "Credit Event Upan Merger” provisions of Section 5(b)(iv) will apply le Party A and will apply to
Party B,
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(e)

(f

(9)
(h)

The "Automatic Early Termination” provision of Section 6(3) will not apply to Party A and will not
apply to Parly B,

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

(i) The Second Methogd will apply.

»Termination Currency” means United States Dollars.

Additional Termination Event will apply. The following shall constitute an Additional Termination
Event:-

1. With respect to Party A and pertaining to Transactions which are not insured Transactions as
such term is defined under Part & (15) hereof.

Either:

(@) the reduction of the long-term unsecured, unsubordinated debt rating of Party A below a
rating of:

M A- by Standard & Poor's Rating Service ("S&P™; or
(i) A3 by Moody's Investors Service Ine. {*Moody's™); er

“(b) the cessation by either S&P or Moody's (together referred to herein as the “Rating Agencies”)

to issue ratings in respect of the long-term unsecured, unsubgrdinated debt of Party A.

2, With respect to Party A and pertaining to Transactions which are Insured Transactions as
such term is defined under Part 5 (18) hereof.

Either:

{a) the reduction of the long-term unsecured, unsubordinated debt rating of Party A below a
rating of;

( A- by Standard & Poor’s Rating Service ("S&P"); of
(i A3 by Moody's investors Service ine. ("Moody's™): oF

(b) the withdrawal or suspension by either S&P or Moady's to issue ratings in respect of the
long-term’ unsecured, unsubordinated debt of Party A and such ratings are not reinstated
within seven business days. .

3. With respect o Party B and pertaining to Transactions which are not Insured Transactions as
such term is defined under Part § (16) hareefl-

Either:

(a) the reduction of the underlying, unenhanced general obiigation rating of Party B, below a
: rating of; :

(i} A~ by “8&P" or
(i) A3 by “Moody's"; or
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Part 2,
{a)

(®)

()  the cessation by either S&P or Moody's to lssug ratings in respect of the underlying,
unenhanced general obligation rating of Party B,

In each case, the party whose rating is so reduced or who ceases to be so rated shall be the Affected
Parly for purpeses of this Additional Termination Event.

| the event that one or both of the Rating Agencies cease providing rating services generally, or
cease providing rating services in regard to long-term unseeured, unsuberdinated debt specifically,
the parties hereio shall mutually agree upen one or more alternate rating agencles and shall
designate the rating level by such rating agency or agencies for the purposes of this provision,

Or:

An Additional Termination Event shall occur on the date when all of Party B's Related Bonds (as such
term is defined in @ Confirmation) are no longer eutstanding. 1n such event, Party A and Party B shall
be the Affected Parties for purposes of this Additional Terminaticn Event.

o mmmmndenns with Donnsulvania law,
law,

4. . Election by Party B to Terminate Without Cause — in accoraance wihn ~ennsy;van

Party B may at will and without eause at its option by not more than 20 days notice to Party A
specifying election to terminate without cause, designate a day not earlier than the day such notice is
effective as an Farly Termination Date In respect of an outstanding Transactions, or as an Early
Termination Date in respect of part of 3 Transaction through reduction of the notional amount
provided, however, that any such partial reduction will be subject to a minimum notional reduction of
USD 1,000,000 and limited to ne mare than one (1) reduction per calendar year. In such event, Party
A and Party B shall be the Affected Parties for purposes of this Additienal Termination Event. Party B
may not optionally. terminate this Transaction unless Party B also provides evidence reasonably
satisfactory to Party A and the Insurer that Party B has or will have on the termination date available
funds, without regard to the Swap insurance Policy with which to pay any amaunt due to Party Aas a
result of such termination. Early termination is not permitted by Party A except for the Events of
Default and Termination Events as outlined in Part 1(h)}(3) above, or with respect to Insured
Transactions as specified in Part 5(16) of this Schedule.

Tax Representations.

Payer Rapressntations. For the purpose of Section 3(s) of this Agreement, Party A will make the
follewing representation and Party 8 will make the following representation:

it is not required by any applicable law, as modifled by the practice of any relevant governmental
revenue authority, of any Relevant Jurisdiction to make any deduction or withhelding for or on
accaunt of any Tax from any payment {other than interest under Section 2(e), 6(d)(ii) or 6(e} of this
Agreement) to be made by it ta the other party under this Agreement. In making this representation, it
may rely on {j) the accuracy of any representations made by the other party pursuant fo Section 3(f)
of this Agreement, (ii) the satisfaction of the agreement containad in Section 4(a)(i} or 4{a){iii) of this
Agresment and the accuracy and effectiveness of any document provided by the other party pursuant
io Section 4(a)(i) or 4(a)(ii} of this Agreement and (jii) the satisfaction of the agreement of the ather
party contained in Section 4(d) of this Agreement, provided that it shall not be 3 breach of this
representation where refiance is placed ch clause (i) and the other party does not daliver a form or
document under Sectian 4(a)(iii} by reason of material prejudice to its legal ar commercial position.

Payee Repmentatiahs,

) Party A. For the purpose of Section 3(f) of this Agreement, Parly A makes the
representations speeified below: '




A

(B)

It is @ bank organized under the laws of Canada and(ji} it is & faréign corporation for U.8.
federal tax purposes. :

in respect of a Transaction the income from which is atiributable to its New York office, each
payment recelved or to be received by it in cennection with this Agreement will be effectively
connacted with its cenduct of a trade or business in the United States.

) In every other case, (i) each payment received eor to be received by it will be received by a

foreign persen or @ non-U.8.
regeived or to be reeslved by it

business carried on by it In the United States.

(i) Party B.

branch of a foreign persen and (il) no part of any payments
in connection with this Agreement is attributable to a trade or

For the purpose of Section 3{f) of this Agreement, Party B makes the
representatians specified below:

(A) It is 2 political subdivision of the Commonwealth of Pennsylvania existing under the taws of
the Commenwealth of Pennsylvania and it Is a political subdivision of the Commonwsalth of
Pennsylivania for U.S. federal tax purposes. ' :

Part 3.

Agreement to Deliver Documents.

For the purpose of Sections 4(a)(i) and (I) of this Agreement, each party agrees to deliver the following
doeyments, ag applicable:-

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

Party required to
deliver document

Party A

Party-A

Form/Document/Certificate

With respect to any payments described in Part
2(b)()(B) of this Schedule, U.8. intemal
Revenue Service Form W-SEC! (or any
suceessor of such Form), campieted accuraisiy
and in a manner reasonably acceptable to Party
B

With respest to any payments described in Part
2(B)()H(C) of this Schedule, U.S. Internal
Revenue Serviee Form W-8BEN (or any
suecessor of such Farm), completed accurately
and in @ manner reasonably acceptable o Party
B

,!22.

Date by which to be
delivered

(1} Before the first payment
date under this Agreemant (2)
before December 31 of each
third succeeding calendar year,
(3) promptly upon the earlier of
reasonable demand by Party B
and learning that any such
Form is required, (4) prior to
the expiration or ebseleseence
of any previously delivered
Form, and (8) promptly upen
the information en any such
previously  delivered  Form
becoming iraccurate  or
incorrect

(4) Before the first payment
date under this Agreament (2)
befors December 31 of each
third succeeding calendar year,
(2) promptly upon the earlier of
reasonable demand by Party B
and learning that any such
Farm is required, (4) prior to
the expiration or cbsolescence
of any previously delivered




Party required to
deliver document

Party B

Party A and Party B

Form/Decument/Certificate

U.S, Internal Revenue Service Form W-8 (or
any successor of such Form), completed
accurately and In @ manner reasonably
acceptable to Party A

Any other form or document, accurately
completed and In a manner reasonably
satisfactory to the other party, that may be
required or reasonably requested in writing in
order to allow the other party to make a payment
under this Agreement, including any Credit
Support Document, without any deduction or
withholding for or on account of any Tax or with
such deduction at a reduced rate.

{b) Other documents to be delivered are:-

Party required to
deliver document

Party A

Party A

Party B

Party B

Date by which to be
delivered

"Form, and (5) promptly upon

the information on any such

previously —delivered Form
becoming inaccurate or
incorrect

1) Before the first payment date
under this Agreement (2)
promptly upon the earlier of
reasonable demand by Party A
and learning that any such
Form is required, (3) prior to
the expiration or obsolescence
of any previously delivered
Form, and (4) promptly upon
the information on any such

previously delivered Form
becoming inaccurate or
incarrect

Promptly upon request of other

party.

Form/Document/Certificate Date by whichto ~ Covered by
be delivered Section 3(d)
" representation
Power of Attorney and Certificate of Upon execution of Yes
incumbency this Agreement,
and, if requested,
each Confirmation
Copy of extract of resolutions with respect Upon execution of Yes
to execution of agreements. this Agreement
Copies of the incorporating documents Upon execution of Yes
{or other equivalent or analogous laws) this Agreement
applicable fo Party B certified as the date
hereof as true and in full force and effect
Certified copies of all resalutions required ~ Upon execution of Yes

to autharize the signing, delivery and
performance of this Agreement by Party B
and appointing and empowering
individuals with specimens of their
respective signatures for and on behalf of
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this Agreement,
and, if requested,
each Confirmation




Covered by

Party requiredto  Form/Document/Certificate Date by which te
deliver document be dellvered Section 3({d)
representation
Party B to sign and deliver this Agreement
_ and sign under seal or otherwise and
deliver all agreements, documents and
instruments, and give all instructions, in
connection herewith ’
Party A Opinion of internal counsel of Party A Upon execution of Ne
this Agreement
Party B Opinion of legal advisors to Parly B Upon execution of No
substantially in the form attached hereto this Agreemant
and satisfactory to Party A o
Party B Certified copy of documents filed with the Deliverable upon Yes
Pennsylvania Department of Community  the execution of
and Economic Development - this Agreement
Party B Swap Foiicy Deliverable upon Yes
the effective date of
the Transaction
Party B Opinion of FSA re Commitment Deliverable upon No
the execution of
' this Agreement
Party B Opinion of FSA re Palicy Deliverable upon No
delivery of Policy
Part4. Misceilaneous.

(@

Address for notices or communications to Party A with respect to this A

Address for Notices. For the purpose of Section 12(a) of this Agresment:-

at the following address:

Address:

Atftention;

Facsimile No.:

Unless otherwise provided herein,
particular Swap Transaction concl

address:

Royal Bank of Canada
2™ Floor

Royal Bank Plaza

200 Bay Street
Torento, Ontario
CANADA MS5J 2W7

Managing Director, Global Middle Office
(416) 8424334

address for notices or communications to Party A relating to a
uded with its Toronte office, shall.be given to it at the following
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Swap Transaction

Royal Bank of Canada

5™ Fioor, North Tower

Royal Bank Plaza

200 Bay Street

Toronto, Ontaria

CANARA M&J 2W7

Attention:  Manager, Capital Markat
Freducts Operations

Facsimile Ne.: (416) 842-4303 or

(416) 842-4304

Address for notices or esmmunications to Party A relating to a particular Swap Transaction
concluded with its New York Office, shall be given to it at he follewing address:-

Swap Transactian

Royal Bank of Canada

New York Brarich

One Liberty Plaza, 2" Fleor
165 Broadway

New York, New Yark
10008-1404

U.8.A o '
Attention: RBC D8 Global Markets

_ ___Capital Markets Group

Telex: 420464 Answerback: RBOC

Facsimiie No.. 212-428-3018

‘Address for notices or communieations to Parly B with respect fo this Agreement and any

Transactions shall be given to it at the following address:

Address: Gounty of Dauphin
County Administration Building
2 South Seeond Streel
Harrisburg, PA 171001

Attention: Budget Rirector
Facsimite; (717) 267-1804
Telephone: {717} 7808308

Progess Agent, For the purpese of Section 13(e) of this Agreement:-

Party A appoints as its Process Agent- None

Parly B appoints as its Process Agent - None

QOffices. The provisions of Section 10(a) will apply to Party A and Party B provldéd, however, that
without in any way limiting the effect of ihe foregeing, each party agrees to deal first with the Office of
the other parly specified in the Confirmation rather than such party's head or home office with respect
to respiving any default that results solely from wire transfer difficulties or an error or amission of an

administrative or operational nature, Notwithstanding the foragoing, & parly (the "Owed Party") may
seek payment from the head or home office of the other party (the "Owing Party") with respect to this
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Agreement_'in the event that an amount payable fo the Owed Party by the Owing Farty pursuant to
this Agresment as a result of the designatian of an Early Termination Date has not besn paid in full

. when due.’

(d)

(e}

—_

(h)

{®

@

Part 5.

" Multibranch Party. For the purpose of Section 10(c) of this Agresment:-

ich Party and may aet through its Toronto and New York offices.

Party B is not 2 Multibranch Party.

Calculation Agent. The Calculation Agent is Party A unless otherwise specified in a Confirmation in

relation to the relevant Transaction. With respect o Seetien &(a)(ii) of the Agreement, if a party

hereto is designated as the Galculation Agent for any Transaction, then Section 5(a)(ii) shall not
include any failure by that party to comply with its obligations as Calculation Agent and the soie
remedy of the other party for such failure shall be the right, upon notice to the Calculation Agent, o
designate itself or a third party as a replacement Calcutation Agent.

Credit Support Documant. Details of any Credit Support Document: - None.
Credit Support Provider, Credit Support Provider means in refation to Party B: None

Governing Law. This Agreement will be governed by and construed in accordance with the laws of
the State of New York, except that the capacity of Party B to enter inie this Agreement or any
transaction hereunder shall be governed by and construed in accordance with the laws of the
Commonwealth on Pennsylvania.

Netting of Payments. Subparagraph (i) of Section 2(c) of this Agreement will apply to alt
Transactions.

wAffiliate™ will have the meaning specified in Section 14 of this Agreement. Section 3(c) is hereby
amended by deletion of the phrase "or any of its Affiliates” in lines 1 and 2 thereof.

Other Provisions.

Definitions. This Agreement, each Confirmation, and each Transastion are subject to the 1892
1SDA U.S. Municipal Counterparty Definitions (the "1992 Muni Definitions") and the 2000 1SDA
Definitions (the "2000 Definitions™ and, together with the 1992 Muni Definitions, the “Definitions”), in
gach case as published by the intemationa! Swaps and Derivatives Assaciation, Inc., and will be
governed in ali respects by the provisions set forth in the Definitions with references to "Swap
Transaction” therein being a reference to "Transaction” for purpeses of this Agreement. The
provisions of the Definitions are incerporated by reference in, and made part of, this Agreement as if
set forth in full in this Agreement and each Confirmation. In the event of any inconsistency between
(i) (A) the provisions of this Schedule and the Master Agreement of which it is @ part; and (B) the
Definitions, the provisions set forih in this Schedule will prevail, and (i) in the event of any
inconsistency between (A) the provisions of a Confirmation, and (B) any of this Schedule, the Master
Agreement or the Definitions, the provisions set forth in the Confirmation will prevail.

lliegality. For purposes of Section 5(b)(i), the obligation of Party A to comply with any official
directive issued or given by any government agency or authority with competent jurisdiction which
has the result referrad to in Seetion 5(b)(i) will be deemed to be an “llegality".

Payments on Early Termination - Events of Default - Second Method.

Section 6 of this Agreement is amended by the inclusion of the following Section 6(f):
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"(f) Conditions to Certain Payments. Natwithstanding the provisions of Sectian &(e)(N(3) and {4), a8
applicable, if the amount referred to thersin is a posifive aumbar, the Defaulting Party will pay such
amount to the Non-defauiting Party, and if the amount referred to therein is a negative number, the
Non-defaulting Party shall have no obligation to pay any amount thereunder to the Defaulting Party
unless and until the eanditions set forth in (i) and (il) below have heen satisfied at which time there
shall arise an obfigation ef the Nor-defaulting Party to pay lo the Defaulting Party an amount equal to
the absolute value of such negative number legs any and ail amounts which the Defaulting Party may
be obligated to pay under Section 11:

] the Non-defaulting Parly shall have received confirmation satisfactory to it in its scle
diseration (which may inelyde an ungualified opinien of its eounssl) that (x) ro further
payments or deliveries under Section 2(a)()) or 2(e) in respect of Terminated Transactions
will be fequired fo be made in accordance with Saetion B(e)(ih) and (y) esch Specified
Transaction shall have terminated pursuant te its specified termination date or through the
exereise by a party of a right to terminate and ali obligafions ewing under each such
Specified Transaction shall have been fully and finally performed; and

(ii) all obligations (contingent or absolute, matured or unmatured) of the Defaulting Party and any
Affiliate of the Defaulting Party to make any payment er deiivery io ine Non-defauiting Party
or any Affiliate of the Non-defaulting Party shall have been fully and finally performed.”

4, Execution. Section 9(e)(ii) of this Agreement is deleted and replaced in its entirety with the following
provision:

“(i} Execution of Transactions. The parties intend that they are legally bound by the terms of each
Transacion from the moment they agree to thosg terms (whether orally or otherwiss). A
Canfirmation shall be entered into as scon as practicable and may be executed and delivered in
counterparts (including by facsimile transmission) or he created by exchange of eigclronic messages
on an electronic messaging system, facsimile transmissions or other delivery, which in each case will
be sufficient for all purposes to evidence a binding supplement to this Agreement. With respect to
Confirmations created by an exchange of eleetronic messages, facsimile sransmissions or ather
delivery, only those terms which mateh and are contained in the messages sent by both parties wiil
farm the Confirmation of the Transaction, Where a Transaction is confirmed by means of electranic
messaging system (including, without limitation, circumstances where such electronic message is
printed and faxed or otherwise delivered by one party to the other parly) such confirmation will
constitute a 'Confirmation' as referred to In this Agreement even where not so specified in the
Confirmation. The lecation, branch or office of each parly to which payment or delivery is required
under the terms of a Transaction shail be deemed to be an "Office” for purpases of Section 10 of the
Agreement even where the Confirmation dees not expressly identify such location, branch or office
as an "Office”. . :

5. Service of Process, With respect to the provisions of Section 13(c) of the Agresment, the reference
iherein to Baction 12 te the eantrary hotwithstanding, ne consent is given by either party to sarvice of
process by telex, faesimile transmission or electronic messaging system.

6. Equivalency Clause. For the purpose of disclosure pursuant to the interest Act (Canada), if 3 rate
of interest payable under the Agreement (the "Agreement Interest Rate") is calculated on a basis
other than a full calendar year, then an equivalent rate of interest caleulated on a basis of a full
ealendar year (the "Equivalent interest Rate”) must also be disclesed. In such circumstances, the
Equivalent Interest Rate may be determinet by multiplying the Agreement interest Rate by 2 fraction,
the numerator of which is the actual nrumber of days in the calendar year in which the Equivalent
Interest Rate s to be aseertained and the deneminator of which is the number of days comprising the
pbasis on which the Agreemant Interest Rate is calculated.

- 7. Set-Off, Section 6 of this Agreement is amended by adding the fellowing Section as Section 8(g):
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"(g)  Set-Off. Any Amaunt (the "Early Termination Ameunt’) payable to ene pary (the "Payee") by
the othar party (the "Payer”) under Sestion 8(e), In gireumstances where there is & Defaulling
Party or one Affected Party in the case where a Termination Event under Section S(b)(iv) has
oecurred. will, at the option of the party ("X") ather than the Defaulting Party of the Afiected
Party (and witheut prior notics te the Defaulting Party or the Affected Party), be reduced by its
set-off against any amount(s) (the "Other Agreement Amaunt") payable (whether at sueh
time or In the future or upen the cecurrence of @ eantingency) by the Payee to the Payer
{irespeetive of the currency, place of payment or booking office of the obligation} under any
sther agresment(s) or undertaking(s) Issued or executed by ane party te, or in faveur of, the
other party (and the Other Agreement Amount will be disesharged promptly and in all respecis
to the extent it is so sat-off). X will give notice to the cther party of any set-off effected under
this Section 6(f). Fer this purpose, either the Early Termination Ameunt or the Other
Agreement Amount (er the Felevant portien of such amounts) may be converted by X into the
ourreney in which the other is denominated at the rate of exchange at which such party is
able, agting in a reasonable manner and in geod faith, to purchase the relevant amount of
such eurrency. If an obligation is unascertained, X may in good faith estimate that obligation
and set-off in respect of the estimate, subject to the relevant party aceounting o the other
when the obligation ig ascertained. Nothing in this Section &(f) shall be effective to create a
charge or other security interest. This Section &(f) shall be witheut prejudice and In addition
to any right of set-off, combination of accounts, lien or ether right to which either party is at
any time otherwise entitled (whether by aperation of law, contract or otherwise)."

Relationship Between Parties. Each party will be deemed to represent to the other party on the

date on which it enters into a Transaetion that (absent a written agreement between the parties that
expressly impeses affirmative obligations te the contrary for the Transaciion}:

(a) Non Reliance. It is acting for its own account, and it has made its own Independent decisions
i enter into that Transaction and as to whether that Transaction is appropriate or proper for
it based upon its own judgment and upon advice from such advisors as it has deemed
necessary, It is not relying on any communication (written or oral) of the ether party as
investment advice or as a recommendation to enter into that Transaction; it being understaod
that information and explanations related to the terms and conditions of a Transaction shall
not be considered investment advice or a recommendation to enter inte that Transastion. Ne
communicatien (written or oral) reseived from the ether party shali be deemed to be an
assurance or guaraniee as to the expected results of that Transactior, it has net made any
representation, ner is it relying on any cemmunication (written or aral) of the ether party, with
respect to whether, haw, when of in what mannsr a derivative transaction will be hedged, it
being understeed that this representation expressly supersedes any eemmunicallon (written
or aral) which may have ocourred between the parties with respect te whether, how, when er
in what manner a derivative transaction may be hedged. :

{b) Assessment and Understanding, It is capable of assessing the merits of and understanding
(0B its ewn behalf or thraugh independent professional advice), and understands and
aceepts, the terms, conditions and fisks of that Transaction. It Is aise capable of assuming
and assumes, the risks of that Transaetion.

(e) Status of Parties. The ather party is net asting as g fiduciary for oF as an adviser to it in
respeat af that Transaction. '

Electronic Signatures. Party A cenfirms, and Party B acknowledges, that Party A uses 2 semputer-
based system te execute ceriain Confirmations and that each sueh Confirmation executed by Party A
by means of an electronically-produced signature shall have the same legat effect as if such
signature had been manually written on such Confirmation and that each such Confirmation shall be
deemed ta have beem signed for the purposes of any statute or rule of law that requires such
Confirmation to be signed. The parties ackrowledge that in any legal proceedings between them
respacting or in any way refating to this Agreement, each parly expressly walves any right to raise
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11.

12.

13.

any defence or waiver of liability hased upon the execution of a Confirmation by Parly A by means of
an electronically-praduced signature. This prevision shall apply to all Canfirmations cutstanding as of
the date hereof and executed by Party A by means of an electronically-produced signature, and to ail
Confirmations in respect of Transactions entered into between Party A and Party B afier the date
herecf.

e

conversations between their trading and marketing personnel and that any such tape recordings may
be submitted in evidence in any Proceedings relating to the Agreement. In the event of any dispute
between the parties as to the terms of any Transaction governed by this Agreemant, the pariies may
use the electronic recordings as the preferred evidence of the terms of the Transaction,
notwithstanding the existence of any writing to the contrary. '

Consent to Recording. The parlies agree that each may electronically record all telephonic

Representations, Warranties and Acknowledgments Relating to Status as “Eligible Contract
Participant”. Each party represents and warrants to the other party that:

i) it is an “eligible contract participant’ within the meaning of Commodities
Futures Modernization Act of 2000 (the "Act"); and

(ii) it bas entered Into this Agreement (including each Transaction evidenced
hereby) in cenjunction with its line of business (inciuding financial
intermediation services) or the financing of its business.

In addition, each party acknowledges and agrees that (A) this Agreement and each Transaction
constitutes a "swap agreement" within the meaning of the Act; (B) neither this Agreement or any
Transaction is one of a fungible class of agreements that are standardized as to thsir material
economic terms, within the meaning of the Act, and the material economic terms of each Transaction
are subject to individual negotiation; and (C) the creditworthiness of the other party was or will be 3
material consideration in entering into or determining the terms of this Agreement and each
Transaction, including pricing, cost or credit enhancement terms of the Agreement or Transaction,
within the meaning of the Act.

Waiver of Jury Trial. Each party hereto irrevocably waives any and alf right to trial by jury in any suit,
oceading arising out of or relating to this Agreement or any Transaction hereunder. -

action 6r proteening 2!
Party B Covenants. Party B covenants as follows:
a. Party B obligations under this Agreement will be paid from Party B's general revenues.

b. Party B will make all payments required by this Agreement and covenants with Party A that:
(1) Party B will include the periodic scheduled amaunts payable under this Agreement for each fiseal
year in its budget for that fiscal year; (2) Party B will appropriate from its general revenues amounts
due under this Agreement; and (3) Parly B will pledge its full faith, credit and taxing power for the
budgeting, appropriation and payment of periodic scheduled payments due under this Agreement.

c. The following will be equally and ratably payable and secured under Party B's covenants o
budget funds, appropriate funds, and pledge Party B's full faith, credit and taxing power: (j) periodie
scheduled payments due under this Agreement; and (ii) the debt service due on the Related Bonds.

d. Periodic scheduled payments due under this Agreement and debt service due on the Related
Bonds, will be senior in right and priority of payment to termination payments due under this
Agreement. Termination payments due under this Agreement will be subordinate fo periadic
scheduled payments due under this Agreement and debt service due on the Related Bonds.
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Jurisdiction. Section 13(b) of this Agreement Is deleted and replaced in its entirety with the following
provisiens: -

With respect to any suit, action or proceedings relating to this Agresment (the *Progeedings™), each
party rrevocably:
submits ta the exclusive jurisdiction of the Courts of the Commenwealth of Pennsylvania and

el L

{0 :
the United States District Court locatad in the (Middie] District of Pennsykania; and

(ii) waives any objection which it may have at any time to the laying of venue of any Proceedings
brought in any such court, waives any claim that sueh Progeedings have been brought in an
inconvenient forum and further waives the right to abjest, with respeet to such Proceedings, that such
court does not have any jurisdiction ever such party. ' :

(i) Nothing in the Agreement precludes either party from bringing Proceedings in any other
jurisdiction to enforce any judgment abtained in any Proceedings referred to in the preceding
sentence, nar will the bringing of such enforcement Proceedings in any one or mare jurisdictions
preciude the bringing of enforeement Proceedings in any other Jurisdiction,

immunity. Section 3 of this Agreement is hereby amended by the additional of the following
subsection *(g)’ therstot-

“(g) !mmunity. Parly A represents that it is not enfitled to claim immunlty on the grounds of
sovereighty or other similar grounds with respect fo itself or its revenues or assets {irespective of
their use or intended use) from (i) suit, (i) jurisdiction of any court, (i) relief by way of injunction,
order for specific performance or for recovery of property, {iv) aftachment of ils assets {whether
before or after judgment) or (v} execution or enforcement of any judgment to which it or its revenues
or assets might otherwise be made subject to in any Proceeding (as defined in Section 13(b}) in the
courts of any jurisdiction and no such immunity (whether or not claimed) may be attributed to stich
party or its revenues or assets. Parly B represents that although Party B, as an instrumentality of the
Commonwealth of Pennsylvania, Is entitied to immunity on the grounds of sovereignty in gertain
situations, Proceedings may be breught against Party B for coniract elaims including, but not limited
to, payment obligations under this Agreement, in such courts and tribunals in which such
Proceedings may be brought against Party B, and Party B is not entltled to claim immunity on the

grounds of sovereignty or other similar grounds with respect to such claims.”

Swap Insurer Requirements.

The following provisions shall apply to any Transactions for which a Swap Policy (the "Swap Policy™)
has been Issued by Financial Security Assurance Ine.(the "Swap Insurer”), for the account of Party B,
as principal, and Party A, as beneficiary (the “insured Transactions™).

M Designation of Early Termination Date. Notwithstanding anything to the centrary in Section &
of this Agreermert, if any;

(A) Event of Default in respect of any Insured Transaction under this Agreement occurs;
ar '

{8) Termination Event in respect of any insured Transaction under this Agreement
QEOUFS;

then, in either such case, neither Party A nor Party B shall designate an Early Tgrmi_natioﬁmDate in
respect of any sueh Insured Transaction unless:

(w)  Either (a} th'e reduction of the financial strength rafing or claims paying rating of
Swap Insurer is below a rating of; : .
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(i

(i)

(iv)

() A By Standard & Peors Raling Serviee ("S&P"); of
(0 A3 by Meady's Investars Service Ine. (Moedy's); er

(p) the withdrawal or suspension by either S&P or Meody's (tegether referred fo
herain as the "Rating Ageneies”) of a rating in respect of the finangial strength rating
ar the claims paying rating of Swap insurer and sush raling i net reinstated within
seven (7) business days,

(X) The Swap Insurer has falled to pay any payment when due to Party A under the
terms end conditions ef the Swap Poliey and sush failure is gentinuing, of

(49 The Swap Insurer has otherwise consented in writing te such designation; er

{Z) An Insurer Event of Inselvency oecurs with respect to the Swap Insurer, An insurer
Event ef Insolvency shall mean the eceurrense and cantinugnce of cre or more of
the following events: (a) the issuanee, under the laws of the State of New York, of an
order of rehabllitation, liguidation or disseiution of Financlal Ssounty; () the
commencement by Finaneial Security of a valuptary gase er other proceeding
seaking liquidation, recrganization of ether refief with respect to itself or its debts
under any bankruptcy, insoivengy or other similar law now eor hereafter in effect
ingluding, without limitation, the appointment ef a trustee, receiver, liquidatar,
custodian or other similar official for itself er any substantial part of its property ; (iii)
the consent of Financial Security to any relief referred to in the preceding clause (li)
in sn inveluntary case or other proceading commanced against i; (Iv) the making by
financial Security of an assignment for the benefit of creditors; (v) the failure of
Finaneial Security to generally pay its debts or claims as they becorne due; of (vi) the
initiation by Financial Security of any actions to authorize any of the foregoing.

Notwithstanding anything in this Agreement, if any Event of Default under this Agreement
eecurs, with Party B as the Defaulting Party, then the Swap insurer , (so leng as it has not
failed to pay any payment over lo Party A under the terms and conditions of the Swap Policy
and so leng as an Insurer Event of inseivency has net occurrad), shall have the right (but not
the obligation) upen netice to Party A to designate an Early Termingtion Date with respect to
party B with the same effect as if sueh designatien were made by Party A. Far purposes of
the foregoing sentence, an Event of Default with respect to Party B shall be considerad ta be
gontinuing, notwithstanding any payment by the Swap Insurer under the Swap Policy. Party
A and Party B acknowledge that, except as the Swap Pelicy may be etherwise endorsed,
unless the Swap Insurer designates an Early Termination Date (as opposed ie marely
eorsenting to such designation by one ef the parties) termination payments due from Party B
because an Early Termination Date has been designated will net be ingured.

Ne suspension aof payments, Netwithstanding Section 2(a)(ill} of this Agreement, Rarty A shall not
suspend any payments due under an insured Trapnsaction under Sestion 2(a)(ili) unless the Swap
Insurer is in default in respect of any payment obligatians under the Swap Poliay,

Representations _and _agreements. Each party agrees that eseh of Its representations and
agresments in this Agreement is expressly made to and fer the bengfit of the Swap Insurer.

Third-party_beneficiary. Party A and Party B hereby each acknewledge and agree that Swap
lnsurer shall be an express third-party beneficiary {and pet merely an incidental third-party
beneficiary) of this Agreement and the ebligatiens of such party under any Insured Transaction,

_and as such, entitied to enforce the Agreement and the terms of any sueh insured Transaction

against such parly on its own behalf and/or on behall of the hoiders of the related Bonds and
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)

(vi)

(vii)

(vif)

(ix)

otherwise shall he afferded all remedies avallable hersunder or otherwlse afforded by law against

the parties hereto to redress any damage or loss incurred by Swap insurer including, but not limited .

to, fees (including professional fees), costs and expenses incurred by Swap Insurer which are
related to, or resulting from any breach by such party of its obligations hergunder.

Policy coverage. Party A and Party B hersby each scknowledge and agree that Swap Insurer's
shligation with respeet to insured Fransactions shall be fimited 1o the tarms of the Swap Rolley,
Notwithstanding Section 2(e) or any other provision of this Agreement, Swap Insurer shall not have
any obligation to pay Interest en any ampunt payable by Party B under this Agresment. '

Subrogation. Party A and Party B hereby acknowledge that to the extent of payments made by
Swap Insurer to Perty A under the Swap Palicy, Swap Insurer shall be fully subrogated to the rights
of Party A against Party B under the insured Transaetion to which such payments relate, including,
but not imited to, the right to receive payment from Party B and the enfarcement of any remedies.
Party A hereby agrees to assign to Swap Insurer its right fo receive payment from Party B under
any Insured Transaction to the extent of any payment thereunder by Swap Insurer to Parly A. Party
B heraby acknowledges and eonserts fo the assignment by Party A to Swap Insurer ef any rights

and remedies that Party A has under any Insured Transaction or any other document executed in
cennection herewith. 4

Isolation_of Insured Transaefions in esignating _an_Early Termination Date. Notwithstanding
Saction 6 of this Agreement, any designation of an Early Termination Date in respect of the Insured
Transactions by Swap insurer or by Party A pursuant to paragraph (l) above shall apply only fo the
nsured Transactions and not to any other Transaction under this Agreement, unless Party A shatt
designate an Early Termination Date In respect of such ether Transaction. Nothing centained in
this paragrgph shall affect the rights of Party A under this Agreement to designate an Early
Termination Date in respect of any Transaction other than the Insured Transactions, which
designation shall not apply to the Insured Transactions unless expressly provided in such
designation and unless Swap Insurer shall have designated, or consented to the designation by
Party A of, an Early Termination Date in respect of the Insured Transactions in aceordance with

paragraph (1) abave.

Loll ~ithar Dachy A

No_netting. Notwithstanding Section 2(€) of this Agreement, in no event shall either Fariy A or
Party B be entitled te net its payment obligations in respect af the Insured Transactions against the
payment obligations of the other party in respect of other Transactions under this Agreement if
such Transactions are not insured Transactions, nor may gither Party A or Party B net the payment
obligations of the olher party under Transactions that are not Insured Transactions against the
payment obligations of such party under Insured Transactions, it being the intention of the parties
that their payment obiigations under Insured Transactions be treated separate and apart from all
other Transactions. Section B(e) of this Agreement shall apply te all Insured Transactions with the
same effect as if the Insured Transactions gonstituted a single master agreement. Notwithstanding
Section B(e) of this Agreement, the amount payable under Seection 8(e) of this Agreement upon the
{ermination of any Insured Transaction shall be determined without regard te any Transactions
other than the Insured Transactions, it being the intention of the parties that their payment
obligations under the Insured Transactions be {reated separate and apart from all other
Transactions unless otherwise specified in such other Transscfion and agreed to in writing by Swap
Insursr. :

et-off or counterglaim. In no event ahall either Party A or Party B be entitied to:

(A) set-off its payment obligations- in respect of an Insured Transaction against the payment
obligations of the other party (whether by counterclaim or otherwise) if sush obligations are
net Insured Transactions, of
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(x)

()

(xii)

{xiif)

(xiv)

(xv)

(B) net the payment cbiigations of the eiher pary thal are net with réspect la Insured
Transactions against the paymant ebiigations af sush parly under Insured Transaations,

it being the Intention of the parties thal their payment obligations under insured Transactions
be treated separate and apart from all ether ebligations, Notwithstanding Saction B(g) or
Section 8(g) of this Agresment, the amount payable under Sectlon 8fe)} or Section 6(g) of this
Agreement upen the termination of any insured Transaction shall be determined without
regard to any cbligation other than those under the Insured Transactions, it being the
intention of the parties that their payment abligations under the Insured Transactions be
treated separate and apart from all other abligations unless otherwise speeified in such othsr
obligation and agreed to in writing by Swap Insurer,

Expensgs. Parly B agrees to reimburse Swap Insurer immediately and uneonditionally upen
demand far all reasonable expanses Incurred by Swap Insurer in egnrnection with the issuance of
the Swap Policy and the enforcement by Swap insurer of Parly B's ebligations under this
Agreement and any other doeuments executed in connection with the execution and delivery of this
Agreement, Including, but not limited to, fees (including professional fees), costs and expenses
incurred by Swap Insurer which are related o, or resulting from any breach by Party B of its

obligations hereunder or under the Indenture(as defined below),

TransfersiAssignments. Notwithstanding Seetion 7 of this Agreement, ne Insured Transaction may
be assigned er transferred by either Parly A or Party B without the prier written censent of Swap
Insurer. However Party A may make such an assignment to an affillate of Party A without Swap
Insurer's prior written consent, if Parly A provides a guaraniy of the Swap, as assigned, and an
opinion of counsel to Party A relating thereto, each acceptable to Swap Insurer

Amendments/walvers. No amendment, modification, supplement or waiver of this Agreement wil
be affective unisss in writing and signed by eash of the parties hereto and unless the parties hergto
shall have obtained the prior written consent of the Swap Insurer,

Notices. A copy of each natice or other gommunication between the paities with respact te this
Agreement must be forwarded to Swap Insurer. :

Reference Market-makers. The definition of "Referance Market-makers” set forth in Sactien 12 of

the Agreemant shall be amended in its entirely to read as follows:

"Refersnce Market-makers" means four (4) leading dealers in the relevant swap market selected
by the party determining @ Market Quetation in geod faith (a) frem ameny deslers of the highest
credit standing which satisfy all the eriteria that such party applies generally at the time of deciding
whether to offer or to make an extension of credit and (b) lo the extent practicable, from among
dealers having an office in the greater New York City metrepalitan area. The rating elassification
assigned to any outstanding leng-term senior debt securities issued by such dealers shall be at
least (1) "Aa3" or higher as getermined by Moody's Invesiors gervica, Ing., (2) "AA-" or higher as
determined by Standard & Paor's Ratings Services, a division of The MeGraw-Hill Companies, Inc.
or (3) an equivalent investment grade rating determined by a mationally-recognized rating service
acceptable to both parties, provided, hawever, that in any case, If Market Quotations cannot be
determined by four (4) such dealers, the parly making the determination of the Market Quotation
may designate, with the censent of the other party and Swap Insurer, one (1) or more leading
dealers whese long-term senior debt bears a lowsr investment grade rating

Coordination with Related Bonds . Party B will comply with all provisiens of the Resolution. So
long as the Related Bonds are outstanding, the Notiona! Ameunt of each insured Transaction must
correspond to the outstanding principal ameunt of the applicable subseries of the related Bends
and the rate borne by the related Bonds must bear 2 known relationship to one of the swap rates.
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Pary B agrees that the related Bonds will not be converted to @ different rate, redeemed or
refunded If any amounts are due to the Swap Ireurer under this Agreement or the Swap Polley
which have not been paid, nor will Party B convert the Related Bonds to a different intarest rate
mode without the prior written consent of the Swap Insurer. Party A agrees that if the Notional
Amount of an insured Transaction has ehanged, it will provide a new schedule incorporating such
changes for attachment to the Swap Poligy following approval by the Swap insurer.

insurer Payment Rate Reimbursement. The Swap Agreament shall require Parly B fo reimburse
Financial Security amounts peid under the Financial Guaranty and all eosts of coliection thereaf

and enforcement of the Swap Agreement at the Insurer Payment Rate. “Insurer Payment Rate”
means the lesser of (a) the greater of (j) the per annum rate of interest, publicly announced fram
time ta time by JPMergan Chase Bank (“Chase”) at its prineipal affice in the City of New York, as
its prime or base lending rate ("Prime Rate") {any change in such Prime Rate to be effective on the

date such change is announced by Chase) plus 3 percent and (i) the then highest rate of interest

on the Related bonds and (b) the maximum rate permissible under applicable usury or similar laws
limiting interest rates. The Insurer Payment rate shall be computad on the basis of the actual
numbsr of days elapsed ever a year of 380 days. In the event that Chase ceases le annaunce its
Prime Rate publicly, Prime Rate shall be the publicly announced prime or base lending rate of such

rational bank as Financial Security shall specify.

Royal Bank of Canada County of Dauphin, Pennsylvania

Name:
Title:

RBG DOMINION SECURiTiE$ ING, C;M’ .
I L

MANAGING Q'HECTOR Title: Cl:\u-'r'n\m*'a

Nam?ﬁ.,«mim&.’ ijﬁ -
Title: Y’if-’f_ DMeeradn
s : f""?ﬁ,

By: : A
R Dactwe e

Narfie: (eetgc
Title: gew@j
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EXHIBIT C
Maximum Net Payments

See Schedule 4B of the County's Interest Rate Management Plan. The Interest Rate
Management Plan is attached hereto as Exhibit A.




