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Annex VIII

Transactions in Equity Securities

This Annex VIII (including any Schedules hereto) forms a part of the Master Repurchase
Agreement dated as of ________, 19__ (the “Agreement”) between __________________ and
_________________. This Annex VIII sets forth supplemental terms and conditions governing
all Transactions in U.S. and non-U.S. Equity Securities. In the event of any conflict between the
terms of this Annex VIII and any other term of the Agreement, the terms of this Annex VIII shall
prevail. Capitalized terms used but not defined in this Annex VIII shall have the meanings
ascribed to them in the Agreement.

1. Definitions. For the purposes of the Agreement and this Annex VIII, the following terms shall
have the following meanings:

“Equity Security”, any stock or similar security; or any security convertible, with or without con-
sideration, into such a security; or carrying any warrant or right to subscribe to or purchase such
a security; or any such warrant or right; or any other “equity security” within the meaning of
Section 3(a)(11) of the Exchange Act and the rules thereunder;

“Exchange Act”, the Securities Exchange Act of 1934, as amended, and all rules and regulations
promulgated thereunder;

“Market Value”, with respect to Equity Securities, the meaning given in Paragraph 9 of this Annex;

“Purchased Securities” (including any “Additional Purchased Securities”), the meaning specified
in the Agreement, except that if any new or different Security or other consideration shall be
exchanged for any Purchased Security by recapitalization, merger, consolidation or other corpo-
rate action, such new or different Security or other consideration shall, effective upon such
exchange, be deemed to become a Purchased Security, in substitution for the former Purchased
Security for which such exchange is made;

“Securities Act”, the Securities Act of 1933, as amended, and all rules and regulations promulgated
thereunder;

“Standard Settlement Date”, the standard date for settlement of transactions in an Equity Security,
established in accordance with Rule 15c6-1 under the Exchange Act, where applicable, or other-
wise in accordance with customary market practice for such Equity Security, unless the parties
agree to the contrary.

2. Termination. Notwithstanding Paragraph 3(c) of the Agreement, in the case of Transactions in
respect of Equity Securities terminable upon demand, the termination date specified in any notice
by Seller shall be a business day no earlier than the Standard Settlement Date for trades of
Purchased Securities entered into at the time of such notice.
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3. Margin Maintenance. In addition to any agreement by the parties under Paragraph 4(f) of
the Agreement, Buyer and Seller may agree, with respect to any or all Transactions under the
Agreement, that the respective rights of Buyer and Seller under subparagraphs (a) and (b) of
Paragraph 4 of the Agreement to require the elimination of a Margin Deficit or a Margin
Excess, as the case may be, may be exercised whenever such a Margin Deficit or a Margin
Excess exists with respect to any class of Transactions under the Agreement (calculated with-
out regard to any other class of Transactions outstanding under the Agreement). The classes
designated by the parties under this Paragraph may include, without limitation, Transactions
in Equity Securities and Transactions in non-Equity Securities.

4. Dividends, Distributions, etc.

(a) In accordance with Paragraph 5 of the Agreement, Seller shall be entitled to receive an
amount equal to all Income paid or distributed on or in respect of Purchased Securities
that is not otherwise received by Seller, to the full extent it would be so entitled if
Purchased Securities had not been sold to Buyer. The parties expressly acknowledge and
agree, for the avoidance of doubt, that such Income shall include, but not be limited to:
(i) cash and all other property, (ii) stock dividends, (iii) Securities received as a result of
split ups of Purchased Securities and distributions in respect thereof, (iv) interest pay-
ments and (v) all rights to purchase additional Securities (except to the extent that any
amounts included in the foregoing clauses (i) through (v) would be deemed to be
Purchased Securities under Paragraph 1 of this Annex).

(b) Cash Income paid or distributed on or in respect of Purchased Securities, which Seller is
entitled to receive pursuant to subparagraph (a) of this Paragraph, shall be treated in
accordance with Paragraph 5 of the Agreement. Notwithstanding Paragraph 5 of the
Agreement, non-cash Income received by Buyer shall be added to the Purchased
Securities on the date of distribution and shall be considered such for all purposes, sub-
ject to Buyerís obligation to transfer Purchased Securities to Seller upon termination of
the relevant Transaction in accordance with the terms of the Agreement.

5. Payment and Transfer. In addition to the transfer methods set forth in Paragraph 7 of the
Agreement, Equity Securities transferred by one party hereto to the other party may be trans-
ferred through The Depository Trust Company.

6. Additional Representations. In addition to the representations and warranties set forth in
Paragraph 10 of the Agreement, the following representations and warranties shall apply,
unless otherwise agreed by the parties:

(a) on the Purchase Date for any Transaction and again on each date that Additional
Purchased Securities that are Equity Securities are transferred pursuant to Paragraph 4(a)
of the Agreement, Seller represents and warrants that (i) Seller is familiar with the provi-
sions of Rule 144 under the Securities Act, (ii) Seller is not, and within the preceding
three months has not been, an “affiliate” of the issuer of any Purchased Securities or
Additional Purchased Securities as that term is used in Rule 144, and (iii) any Purchased
Securities or Additional Purchased Securities transferred to Buyer by Seller are not
“restricted securities” within the meaning of Rule 144 or otherwise subject to any legal,
regulatory or contractual restrictions on transfer; and



(b) on the Repurchase Date for any Transaction and on each date that Purchased Securities
that are Equity Securities are transferred pursuant to Paragraph 4(b) of the Agreement,
Buyer represents and warrants that (i) Buyer is familiar with the provisions of Rule 144
under the Securities Act, (ii) Buyer is not, and within the preceding three months has not
been, an “affiliate” of the issuer of any Purchased Securities as that term is used in Rule
144, and (iii) assuming the accuracy and completeness of Sellerís representations under
subparagraph (a) of this Paragraph, any Purchased Securities transferred to Seller by
Buyer are not “restricted securities” within the meaning of Rule 144 or otherwise subject
to any legal, regulatory or contractual restrictions on transfer.

7. Rights of Buyer in Purchased Securities. Except as otherwise agreed by the parties, Seller
waives the right to vote, or to provide any consent or to take any similar action with respect
to, Purchased Securities that are Equity Securities in the event that the record date or dead-
line for such vote, consent or other action falls during the term of a Transaction.

8. Events of Default. In addition to the Events of Default set forth in Paragraph 11 of the
Agreement, it shall be an additional “Event of Default” if either party fails to perform any
covenant or obligation required to be performed by it under this Annex VIII, provided, how-
ever, that to the extent that Paragraphs 3 and 4 hereof supplement and amend, respectively,
Paragraphs 4 and 5 of the Agreement, any such failure under Paragraphs 3 or 4 hereof shall
constitute an “Event of Default” only after the expiration of the notice period, if any, specified
in the Agreement with respect to the occurrence of an Event of Default for such a failure
under such Paragraph 4 or 5 of the Agreement, as applicable.

9. Market Value

(a) Unless otherwise agreed, if the principal market for the Equity Securities to be valued is a
national securities exchange in the United States, their Market Value shall be determined
by their last sale price on such exchange on the preceding business day or, if there was no
sale on that day, by the last sale price on the next preceding business day on which there
was a sale on such exchange, all as quoted on the Consolidated Tape or, if not quoted on
the Consolidated Tape, then as quoted by such exchange.

(b) Except as provided in subparagraph (c) of this Paragraph or as otherwise agreed, if the
principal market for the Equity Securities to be valued is the over-the-counter market,
their Market Value shall be determined as follows. If the Equity Securities are quoted on
The Nasdaq Stock Market (“Nasdaq”), their Market Value shall be the closing sale price
on Nasdaq on the preceding business day or, if the Equity Securities are issues for which
last sale prices are not quoted on Nasdaq, the closing bid price on such day. If the Equity
Securities to be valued are not quoted on Nasdaq, their Market Value shall be the highest
bid quotation as quoted in any of The Wall Street Journal, the OTC Bulletin Board ser-
vice, quotations sheets of registered market makers and, if necessary, dealersí telephone
quotations on the preceding business day. In each case, if the relevant quotation did not
exist on such day, then the relevant quotation on the next preceding business day in
which there was such a quotation shall be the Market Value.

(c) Unless otherwise agreed, if the Equity Securities to be valued are principally cleared and
settled outside the United States, their Market Value shall be determined as of the close of
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business on the preceding business day in accordance with market practice in the princi-
pal market for such Equity Securities.

(d) All determinations of Market Value under subparagraphs (a), (b) and (c) of this
Paragraph shall include, where applicable, accrued Income to the extent not already
included therein (other than any Income transferred to the other party pursuant to
Paragraph 4 of this Annex), unless market practice with respect to the valuation of such
Equity Securities in connection with repurchase agreements is to the contrary.

10. Additional Covenant. Except to the extent required by applicable law or regulation or as
otherwise agreed, Seller and Buyer agree that Transactions hereunder shall in no event be
“exchange contracts” for purposes of the rules of any securities exchange and that
Transactions hereunder shall not be governed by the buy-in or other rules of any such
exchange, registered national securities association or other self-regulatory organization.



Schedule VIII.A

Additional Provisions Regarding Transactions in Equity Securities

This Schedule VIII.A forms a part of Annex VIII to the Master Repurchase Agreement dated as of
____________, 19__ (the “Agreement”) between _______________ and ________________.
Capitalized terms used but not defined in this Schedule VIII.A shall have the meanings ascribed
to them in Annex VIII.
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