CONSENT TO ASSIGNMENT AND ASSUMPTION

1. ____________________________________________ (“Assignor”), hereby notifies Morgan Stanley & Co. Incorporated (“MS&Co.”) that, effective ____________________ (“Transfer Date”) it assigned all of its rights and delegated its obligations under the _____________________ Agreement dated ___________, a copy of which is attached hereto,  (the “Agreement”) to __________________ (“Assignee”).

2. MS&Co. hereby releases Assignor from its rights and obligations under the Agreement on or after the date of the Transfer and any liability or responsibility for (i) breach of the Agreement by Assignee or (ii) demands and claims made against MS&Co. or damages, losses or expenses incurred by MS&Co. on or after the date of the Transfer, unless such demands, claims, losses, damages or expenses arose out of or resulted from an act or omission of Assignor prior to the date of the Transfer.  Assignor hereby releases MS&Co. from any and all liabilities or claims of any kind arising from or relating to any transaction entered into under the Agreement.

3. This consent is not a waiver or estoppel with respect to any rights MS&Co. may have by reason of the past performance or failure to perform by Assignor. This consent is not a waiver or estoppel with respect to any rights Assignor may have by reason of the past performance or failure to perform by MS&Co.

4. This consent is conditioned upon the agreement by Assignee to (i) assume all rights and obligations of Assignor under the Agreement and (ii) to be liable MS&Co. for any default or breach of the Agreement to the extent the default or breach occurs on or after the date execution of the Transfer, which agreement shall be evidenced by Assignee’s signature hereto.

5. Except as provided herein, this consent to Assignment and Assumption shall not alter or modify the terms or conditions of the Agreement.

6. This Consent to Assignment and Assumption shall be governed by the laws of the State of New York, without giving effect to the conflict of law principles thereof.

7. All capitalized terms used but not defined herein shall have the meanings ascribed to them in the Agreement.

IN WITNESS WHEREOF, each of the parties hereto has caused this Agreement to be executed and delivered by its duly authorized representative as of __________________, 200__.
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