NY:13777.2


ISDA 1992 MASTER AGREEMENTS
(MULTICURRENCY – CROSS BORDER)
PROTOCOL

ANNEX 1

SECTION 2(a)(iii)

The terms of Section 2(a)(iii) of each ISDA Master Agreement are amended in their entirety as follows  (with all other provisions of Section 2 of the ISDA Master Agreement remaining in full force and effect):

(iii)  Each obligation of each party under Section 2(a)(i) is subject to (1) the condition precedent that no Event of Default or Potential Event of Default with respect to the other party has occurred and is continuing, (2) with respect to all Affected Transactions, the condition precedent that no Illegality, Force Majeure Event or Additional Termination Event has occurred and is continuing with respect to which the other party is an Affected Party, (3) the condition precedent that no Early Termination Date in respect of the relevant Transaction has occurred or been effectively designated and (4) each other applicable condition precedent specified in this Agreement. 
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PROTOCOL

ANNEX 2

SECTION 5(a)(i)

The terms of Section 5(a)(i) of each ISDA Master Agreement are amended in their entirety as follows (with all other provisions of Section 5 of the ISDA Master Agreement remaining in full force and effect):

(i)  Failure to Pay or Deliver.  Failure by the party to make, when due, any payment under this Agreement or delivery under Section 2(a)(i) or 2(e) required to be made by it if such failure is not remedied (1) in the case of any such payment, on or before the first Local Business Day after notice of such failure is given to the party; and (2) in the case of any such delivery, on or before the day that is the first Local Business Day on which delivery could be accomplished in accordance with customary market practice after notice of such failure is given to the party;
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ANNEX 3

SECTION 5(a)(v)

The terms of Section 5(a)(v) of each ISDA Master Agreement are amended in their entirety as follows (with all other provisions of Section 5 of the ISDA Master Agreement remaining in full force and effect):

(v)  Default under Specified Transaction.  The party, any Credit Support Provider of such party or any applicable Specified Entity of such party (1) defaults under a Specified Transaction and, after giving effect to any applicable notice requirement or grace period, there occurs a liquidation of, an acceleration of obligations under, or an early termination of, that Specified Transaction, (2) defaults, after 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 one Local Business Day if there is no applicable notice requirement or grace period), and, in the case of a failure to deliver, such failure constitutes an event of default with respect to all transactions included under the documentation applicable to such Specified Transaction or (3) disaffirms, disclaims, repudiates or rejects, in whole or in part, a Specified Transaction (or such action is taken by any person or entity appointed or empowered to operate it or act on its behalf);
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SECTION 5(a)(vii)

The terms of Section 5(a)(vii) of each ISDA Master Agreement are amended in their entirety as follows (with all other provisions of Section 5 of the ISDA Master Agreement remaining in full force and effect):

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

(1) is dissolved (other than pursuant to a consolidation, amalgamation or merger); (2) becomes insolvent or is unable to pay its debts or fails or admits in writing its inability generally to pay its debts as they become due; (3) makes a general assignment, arrangement or composition with or for the benefit of its creditors; (4)(A) institutes, or has instituted against it by a regulator, supervisor or any similar official with primary insolvency or rehabilitative jurisdiction over it in the jurisdiction of its incorporation or organization or the jurisdiction of its head or home office, a proceeding seeking a judgment of insolvency or bankruptcy or any other relief under any bankruptcy or insolvency law or other similar law affecting creditors' rights, or a petition is presented for its winding-up or liquidation by it or such regulator, supervisor or official, or (B) has instituted against it a proceeding seeking a judgment of insolvency or bankruptcy or any other relief under any bankruptcy or insolvency law or other similar law affecting creditors' rights, or a petition is presented for its winding-up or liquidation, and such proceeding or petition is instituted or presented by a person or entity not described in clause (A) and either (I) results in a judgment of insolvency or bankruptcy or the entry of an order for relief or the making of an order for its winding-up or liquidation or (II) is not dismissed, discharged, stayed  or restrained in each case within 15 days of the institution or presentation thereof; (5) has a resolution passed for its winding-up, official management or liquidation (other than pursuant to a consolidation, amalgamation or merger);  (6) seeks or becomes subject to the appointment of an administrator, provisional liquidator, conservator, receiver, trustee, custodian or other similar official for it or for all or substantially all its assets; (7) has a secured party take possession of all or substantially all its assets or has a distress, execution, attachment, sequestration or other legal process levied, enforced or sued on or against all or substantially all its assets and such secured party maintains possession, or any such process is not dismissed, discharged, stayed or restrained, in each case within 30 days thereafter; (8) causes or is subject to any event with respect to it which, under the applicable laws of any jurisdiction, has an analogous effect to any of the events specified in clauses (1) to (7) (inclusive); or (9) takes any action in furtherance of, or indicating its consent to, approval of, or acquiescence in, any of the foregoing acts; or
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SECTION 5(b)(iv)

The terms of Section 5(b)(iv) of each ISDA Master Agreement are amended in their entirety as follows (with all other provisions of Section 5 of the ISDA Master Agreement remaining in full force and effect):

(iv)  Credit Event Upon Merger.  If "Credit Event Upon Merger" is specified in the Schedule as applying to the party and a Designated Event (as defined below) occurs with respect to such party, any Credit Support Provider of such party or any applicable Specified Entity of such party (in each case, "X") and such Designated Event does not constitute a Merger Without Assumption under Section 5(a)(viii) and the creditworthiness of X or, if applicable, the successor, surviving or transferee entity of X, after taking into account any applicable Credit Support Document, is materially weaker than X immediately prior to the occurrence of such Designated Event (and, in any such event, such party or its successor, surviving or transferee entity, as appropriate, will be the Affected Party).  A "Designated Event" with respect to X means that, after the date of this Agreement:

(1) X consolidates or amalgamates with, or merges with or into, or transfers all or substantially all its assets (or any substantial part of the assets comprising the business conducted by X as of the date of this Agreement) to another entity;

(2) any person, related group of persons or entity acquires directly or indirectly the beneficial ownership of (A) equity securities having the power to elect a majority of the board of directors (or its equivalent) of X or (B) any other ownership interest enabling it to exercise control of (X); or

(3) X effects any substantial change in its capital structure by means of the issuance, incurrence or guarantee of debt or the issuance of (A) preferred stock or other securities convertible into, or exchangeable for debt or preferred stock  or (B) any other form of ownership interest;
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NOTICES

Section 12(a)

The terms of Section 12(a) of each ISDA Master Agreement are amended in their entirety as follows (with all other provisions of Section 12 remaining in full force and effect):

(a)
Effectiveness.  Any notice or other communication in respect of this Agreement may be given in any manner set forth below to the address or number or in accordance with the e-mail or electronic messaging system details provided (see the Schedule) and will be deemed effective as indicated:—

(i)   if in writing and delivered in person or by courier, on the date it is delivered;

(ii)  if sent by telex, on the date the recipient's answerback is received;

(iii) if sent by facsimile transmission, on the date that transmission is received by a responsible employee 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 (airmail, if overseas) or the equivalent (return receipt requested), on the date that mail is delivered or its delivery is attempted; 

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

(vi) if sent by e-mail, on the date that e-mail is delivered,

unless the date of the delivery (or attempted delivery) or that receipt, as applicable, is not a Local Business Day or that communication is delivered (or attempted) or received, as applicable, 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 that is a Local Business Day.
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DEFINITION OF "SPECIFIED TRANSACTION"

The term "Specified Transaction" in Section 14 of each ISDA Master Agreement is amended in its entirety as follows:

"Specified Transaction" means, subject to the Schedule, (a) any transaction (including an agreement with respect thereto) now existing or hereafter entered into between one party to 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) (i) which is a rate swap transaction, swap option, basis swap, forward rate transaction, commodity swap, commodity option, equity or equity index swap, equity or equity index option, bond option, interest rate option, foreign exchange transaction, cap transaction, floor transaction, collar transaction, currency swap transaction, cross-currency rate swap transaction, currency option, credit protection transaction, credit swap, credit default swap, credit default option, total return swap, credit spread transaction, repurchase transaction, reverse repurchase transaction, buy/sell-back transaction, securities lending transaction, or forward purchase or sale of a security, commodity or other financial instrument or interest (including any option with respect to any of these transactions) or (ii) which is a type of transaction that is similar to any transaction referred to in clause (i) that is currently, or in the future becomes, recurrently entered into in the financial markets (including terms and conditions incorporated by reference in such agreement) and that is a forward, swap, future, option or other derivative on one or more rates, currencies, commodities, equity securities or other equity instruments, debt securities or other debt instruments, or economic indices or measures of economic risk or value, (b) any combination of these transactions and (c) any other transaction identified as a Specified Transaction in this Agreement or the relevant confirmation.
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