J—H o0 74721

B

Foll EEHEBRRMERN(O—2RH)

2013 % 7 A 10 H()K) F#7:00~9:00

2 5

T101-0051 HFEFCHRXMEMHERE 3-10 HEE 3 T7A LYY RXELTF
kX&) —ALza FoT7 2 1
I F—I)L—L



T—< = FERER
OE&ERHERET (m—r | GEHE SR EHNET | P AREOESHR BN EZ
) IRIH, ABE - BIPEALERIER, AR » | JGRT D DZFEICLET, €D

20134E7 H 10 H (K)

RYT AT TART 4 T F)V
b, RAT 4T 3Rk

YEfHIESE L L CHFED Loan
Agreement A FHiAHAA TNE,
KRR B RUEHINT SR U CEEfR
L. £, B L TS &
9 HET, HRTHERASI TS
SEIHEEESRNE L BEEL
TV AT v T BFEZATNEE
R

SETHERERN (m—5K)

FEEE

21— UEEDTREE 720 £, FOUERIEES L CHEED Loan Agreement & Hi/MAA T

WS Z bt HpE

1. EHEREEK S Loan Agreement

SEHE EOW

HADEEZED, AADBEYIHE T DB, FEROOAED ANDHE

THE S B >SS EHITRRR L2 b D2k 5

HAGED 48

WFh (2 EIKE) (T LT D AARBFEOBIHEADS, KEOSRIEER) O AN AT
I BHZ, Loan Agreement & AfHIZiEf L CTE THREAM< © Loan Agreement — HAGERD) MW,
WL

o T, 22— X T —a—rlipfu—rEDEb o7y, BifE, ZIUTEHTE S
2. LoanAgreement O HAGERODIERK

Loan Agreement ZFIERT HDIE, —HRLI LWL ICHZITONAD, TEMHES | Z#25RS
NHHHETH D,

DIz, &b T B — SRR i1



@I, Loan Agreement & L CI3%E< | (HHA BEHZR Term Loan (fEAHARINRE > T,
F - (EADMERD IR EZ A D Facility JEAD HO T2V OREFIT LT D

[ TZE] OFERERDWAEL

3. £ K72 LoanAgreement ~Dxf)iis
Bl Z X, BABZE SO Wells Fargo S TOESIERKIEL G727 iuiab7e<72o72)
B0, BISER7 e uEx

RIS S, AADHITIMTEAE B LD 2 7iA T, BR AR5

ZOBE, m— N IEET HERE ST (Zo0BRHE, 2—ru—ThH03, KED
SMTORTEFOFEEIZ LIBOR ZHWAH0D 48 5)

HASEOSRARE A EA 2y TR HEAA
4. GERHREERIEOIGR (1)

HASGHIFSC

HoE BMAE

21 % B

L. REFEA T 1, AR, AEANTH LT, KD EBY ERHET O
L%, BHEEEAAT LTS,

SHIATH . THROTeAeH

CoRaE %

2 AN, AT 5.1 SFTEONHREI A= = L 24 LT, A4¥
(AT G, RRERROEHT SRR NS = LR TE B0k L, ARHEA 1%, AS0
BIEITHE O, AREEANTEI LT, B34 F RO S B LT 2 b0 & 15,

=

S

%uju

4. GERHAEERIEOISER ()

HAGHIFC



5522 5 BNFEBORER PGS I 75501

1. AEANE BHFHTHRATCH> T, KEM DAL TIETH Z LITTERNEDET 5,
2. ARSI TIE, BEITRIZRBO T, LRSI 2054 Lo ik LT
L LET DI D0 BN H LA, AR T OFMOFEIZ LY . BHEITO%E
BaADbRNbLD LT 5,

(1) REHZE, B, T m ) AL, ), EX - 8E - SRR AT LEORH/HEREE
IFEOAR RGN L0 B OFEL TR FTREZ RN U T a8 S IEH T8EE O I L v A
B W T ORG24 T2 720 &L 9 72T OIRELA VA LT D E RS
N I NEE T L7235

Q) 5 FITED HEMFATRHESAFEOWT I DI, 2> oS A TIZL > THEES
VAVAVIN Y- e

Q) RAPUNC LY | AEIOBI TR ATRESUTE L WL 72~ 7255

JEER
4. SEIHESEEIEDOIER (3)
HAGE]HF L

3. HIFEEEQR) FOBUEIC L 0 BT RIZFAT SN D& EIMT ORI T35 6 AEAN
T, AN TICRH LT, FRROSFEAEHICKIL Y b L5,

G

BRFATHOER (AHZET) MHEOEKICENRT 2FHME (A ZET,) ETOH

FINZIWTASET A T 235 2.1 2856 1 TUSRCHO B A2 A LI e ofRE LT K
AP I DGR (WD B AT Ly REEGERWNEDThD Z & EADT-OITHERT5,)
(CHADEBINTRET DR () BR—AL— & TS & X3, YimEffERE

NR—AL— hOZEROYGREIMOFE A A 2.1 5555 | TEICRIHOBHEEEIC T U T 365 Tk
L TEbIL8%H

ESIN
4. SHRHEBESEDOIER 4)

HAGHIFC



HIE Heflhg

531 & Eaflug

AFEANZ, AN EESEARE(TAN 1O 2 o8B A ()RS s DTEE @ L UVE
EAEE. ()RAES NS < B 12 att~ DB 5 A O EHE « (i ABSHEH AL
DL Bt - MBS T 2 3HA, GAHE RIS < SEOBINEFEDA A
L. ZOMOBERTHEMAL TR H720, (B, KEANZ, 2 D@B% . SPCIES 150 5
D 7 KON SPCIEHATHIRIE 42 548 | 5=IZ06V, FPEBRELZRUTT DT OITNEETH D LR
DOIDIRDIZBNTHATHZ &N TED,

his

S

%

4. BEHHESESIEOLER (5)

HAGEIFSC

Fam BAFTF

Ak BFETE DeE % F3580]

AREAEA LI, SAFATRIC, 5 2.1 5466 | RO BT-ORE) D5 42 56 1 HOBHITFHe}

M OGEERE 2R LTz, (Rl SR AE T D IARICTEMIT 5 b D L9475,

42 5 SHTFEE [CMTB—ML £ - B T TCMTB 23052 L7-FHeHIZ2 0 F&5thick
FHNLEI, BT CETFEEONZITFE L TBY £ A, ]

L AMEANZ, EFATHITASEN A S S EHFERHE LT, @@MZAZFATIC
XD bDET D,

2. AELIE 8 2 FEOEH AR S AU D THERUL OSBRI L, ST & 13RI AE
ANPEHTHEDE U, YagFEEOSHA B IR A TISSHL Y,

3. AP T 1, BT IHOSEEOSZEIANZ T, DD B0 A FH4EA S HKE) S
PRUTEMNT 22N TEDL LD ET D, [RULE, #EED I 5255 535K 0]

=

S

%uju

4. GERHAEMETIEOIER (6)

HAGEIFC



H5E CBNSHTREER T

%551 5 BRSTRHESE PRUILE, a5 1% B64kL 0]

AFTHN IS ARSI OREANTKT 2864795503, Bk 1 ICEOL54 CUT MR
FATAHESAT) &vH,) OFRBICEVAETS (B, AEMATE, MEOEZREIZEY, »
MHSEDOWTNAE B HEEUTRIRST 5 2 LINTE D, ), HL, AENOEITEEHAVRITh
XTI TERVEMNFA TRHESRHC OV TE, AEMA T VEMNFATRICBOTREREEND b
DL GEANHEE LT5AITE, 290D HIFRRE SN b D L AT hD LT 5,

his

S

%

4. GERHEEMETIEOIER (7)

HAGHIFSC

556.1 5 JUAIRES [RAEIE I LY]

1. AFEANZ, REAA TSR L, PR BICREHMEH-EDOIR T 2 oA % —f5 L
TR %,

2. RFEDEDIZOD DO BT, REMEHEIC X | AEANDTERSFHA O 15 5%#A
AT CICARFEAHEO T EERE H 2 SRl F B L, A O T ERES H 2 &R
BRI E % B OIS A BRI R OAREA A TSR LT L7a, Tk
FHBZLL T OF() ST F6) 5 DA AT & &1, ANEHEHEOTTASREY HIL, ffl
REHHIE SN D LT 5, AL, JTAREH PRSI L7 o755 Th, I
HADOFTU I U= FHIRT 55 12.1 0ifidghit Snanb o &35,

5N

4. SEIHERETFOEOIGR (8)

HAGEIFC

%62 5 ATEMIRAIFRE PYAZIE 10 H3) LV ]
1. AEANZ. LFOSEEZL2 T3 L &%, TERFEY B X IR6RFE Y A O



AEOFETEARDETR T HROREETHZ & CUF IRAEFRE &V, R EZ
179 B% WIRAEREH] &V 9,) BN TED, b, KBMHIOBTTAO—HEmET 254,
T DOFFEDHAT 1,000 5 HOEEE TRITIUTZR B0 b D &5,

(1) WIRATFRE A 015 22 A DL RN AEE R0 22 CRo A L7 HIRATEDE A L ORI
FHIAEZ TN EHEIR IS ROAEST A TSR LTI 2 & (B L IRAT R B
BRHLH B OV HUNTENE T 5 H TRIFIUTR BV,

Q) AT D DIEMERL OAREHEHEIC D&, %ok OoA) BEOSFAE Uloocs
OeA) FaZFERACHIRATER Gri) $52 &,

ERHN
4. GERHESEIIEOIER 9)
HAGHIFC

3.LTV 7 A b XL DSCR 7 A MZHf L7=354

(1) 2 [AhE#HGE L 7= DSCR 7 A I3V T DSCR {3 DSCR FHEEATM & 7~ 72354, @2 [A]
5t L72 DSCR 7 A MMZF\W T THI DSCR fif)s DSCR FEUEEA M & 72 - 72358 U @R [Hh:
L72 LTV 7 A MZIHUWT LTV A LTV EEEE Fals72354 EORICEPRT2FFAIH (4
#% DSCR FHHEMIEIOEAE A THAFFMIR 25T, ) (2B T, REANL MEZFHAHIH O
@ =25 H UL ERIOMIEIRAEE M OARER A TS B55RICL Y, AEHEHEICSE TRl TR
BIMEHE DD WIRATFMEEL DICAZTIET %, (BL. ZO%E, AMEANT. SiZfHA
HHIZIRNT, AFFEAHEIZ OV T FRED TARFEFHEI S ) 2 WIMRATERE Do 2 (ER
T2,

IAEHHMERE ) )5 SRR T3

= CYRER A B 2301 DI IRHERFIEN 248 CYREFFAY B TR C O D %%
T, ITAE 3HHICTHL,) OAFHEF X (REMHOATRS) + ([REMO7eAER]
+ ARRFEEDOTTATER])

IARRFERHE ) D SRR EEAE

= CYRER A B30T DI RIHERFIEN B DR F B X (RRFEAHED ITATR R
+ ([(REFOTAERR] + RFFEHEO AT ]

BTN

4. GERHIEEIEOISER (10)



HAFEIRUL
FHTE FE - BEHEES

%71 5 FIEO3HL BEAREIH 559 H(1)~3) LV ]

(1) AEMOFIEIX, REFAOTTAROBENFESIROIRY . BSATHOER (MAZE
to,) MOTERAYE REUNTED D & 2 AITHE AR A DM i B £ CE &
NIZEAIRRRENIR) (FAZETe,) £ TRETDLOLET S, AMEANL, SFHLWY
HIZ, 2D HZETREG R SHT 2RIE L LTHQ)SAIED H 84S A T
Do

Q) FSHFFLI IR HREAFEL, MaF A B2 ) DR RO B IS DA
R OTATER DO EFHERAIRGFTED H4F % T UT-4%8% 365 THRLTALNLEHE (1M
RIOMEIINETAT D,) L5,

() FHLHIA VEZE A CRWEATE, FIBOSIAIRTEEAIC ZNEEY BF T bk
D,

JEER

s

4. SEHHERETOEOSER (10)

HAGHIF L

512 5 WIROMERIER

55 12.1 SRMIROFRSEER [POAZIR 523 HE D]
1. GURROFIERHE )

AEN IV HYBROFIREHELERI, BG4 fednFEEORE L T2,
2. BIFEDOHIROFREHEEHH OV T VE DI AI L, AR HEMED SFEI W TSR
HIRROFE 2295,
3. 55 1 THOMAROH RS X I EHIBROF RS F A LI A1TIE, AMEAN
TELIZZNEREF N TISET 55D LT3,
4. AEANNDAEHERE DV THIROFRE 238 LI=35A1T, B HIOREHMEHE2AEE
L. 2ORERE, BEHEES N T L —0 77 T 4 o T aX b eHih) b5,



4. GEEHEEEISHIEOISER (10)
HAGHIFSC

(TV—0 77T o7 ax b Eld REFTOWT, ()5 6.2 53U 6.3 FRITESTH
FRATAE D2 SIVASAITIR, MaIRATE H OB A (AR ZETe) 220, SiZiiRRTrs
BERANZBBETHHEME (R ZETe,) £ TOHICIOT, YrZiiRATRE S D eA%E
ZTHER L7a O RS UCORERA I BEIEGREE (Wb A7 Ly REFERNBO
ThDHZ L HBDTOIMEGRT D) IEADE BN IIET DFIEP—A L— h & a5 &
TNE, HEFREIRER & N— 2 L— | L DR ORZHIMI D% A EA HIRATRE SRR C
T 365 TRHRLTELNDEHE, ()5 12.1 SThE> THIRROFIGS 2885 L7330, SadiiiR
OFRSEERA (FIH &2 35T, ) 25 YR OF GRS N R 2R AR (R H 2 510,)
FCTOHINZINT, HIROFREEERIRFO AT M & FREH LIS ORERE UTARE AT
DFERESRE (Wb D AT Ly REGERNEDTH D Z L 2D OERT 5, ) IS
BENTRET DFEERR—RA L— b TE S & X, YikFERA R E =2 L — LD
ZE R O oD 32 B A IR OFIREFEAIF O ITATR RN e UC 365 ThR L TS bl Ha%a%
ALE

EIN
4. SEHESHEREORER (10)
HAGEIFSC

[R—21— ) &id, SFEFHEHIICOWT, Yaf S3HFIROwI A o 3 3T (B
L. 28 1 ERIEEHRHIRIC OV TIZ 2 B HAD O H ORUTRHEAT 11 R ZIWCTRERR TH
2708 Telerate17097 HIZAFRT D28 3 » AMOERNMNAT 77— FL— T (365 H—2A) &\
9. [NOTE : 3 » A Cl37e\ FIEFHEIIMN S D551 MHEAZLEM] BL, S%F B R
FIZOWT, FIEERDMG HAVRWEAITIE, ez L 0 ROEIF R O EIRIORIERD 5 6,
ZAVEFVSZHI e I IO b DA U THRIAR S DRI L O ARSI NRET D 6
DET 5,

MPEEa) Sk POTeH@H AV,

=

S

%

4. GEHHAEESIEOISER (10)



HAFEIRUL

513 3 AR T ORIk

EARNES

AREAN TR, AMEANDZG AT, IAREAFA T OFEIZLY . REAANRZOMOE
(et L CRIT DEE 2, AMEANMNHO-THLAY ZENTED LD LT 5, AL, AR
AN A AEANDZG L2 T I8N0 TH W E T RS2 ADRNnbL D LT 5,
KREIN LD EAT o T2 & E U, AEANTIARESN I 2 H0ERE (REFAT
ISR B ORBRO M5 LA 5,) 1C X D5tRS 0 IR, T ORRICIE N EHIZ S5
SRS ARE R N AU BT 2B AR A TISHAD b L T°5, XCSHMlEZST 5
114:21HLY]

JEER

4. SEIHEEETRIEOIER (10)

HAGEIF L

144 EREH, JuRT v, Mg

1. R OGRS, BT M ORISR TR U TS S DR & T4 2 76D Dl EE 7R
BHEER ORETERZET,) 13 BB OEDRH LA & RE . AMEAANDA
HET5, KEFA LD B2 33N TF O 25 = U TR LA
I3 AEANIATA I OEH REA HEEERELEDO G L AT %,) 12X 535kH

D R O RICHENDE BI Y3 ARSI TIZKEA D b D &5, [ HEZSE &
11515ELD]

=

JEER

4. BEEHEREEIEOIER (10)

HAGEIFC

175 (RPERSLORIR - FLMERTE)

10



1. BAEHE L, FITEAIDECORRFEAHEZFEE LT A0 1 88 1 BANET 5
F T, FATEAUTRIT 200E, FATRRG, FNERBIAE T 2 UTEET 2 —YIDORPE Tt
DI THEITOIRUN,

2. FREHATL, BITRAHN T DENEEUPED S 254 TSI 2D THDH Z &

[ZIAET %, B&EEEY, T ETUPEN T~ T SIE DERIC Y SN-14IC
AT T D BEE A ORI T T AEME IEES N b D L A7 &N D Z L IZFRET 2,

11



1. &RHBERERN

AREMAL : ## # #EITHRASAE
RIT=A . @@FE BT

FOF@HO@H

DOCS #130371 v8A (3vw308A.DOC) ---



B LB G 1
BB L. LR R oot 1
2B B T 2
B0 1 B o 2
. 28 BB R D 2
T B I 3
3. 14 B 3
BATE T I T e . o 3
A 145 B T T 3
A 28 BH RO 3
N M = e X T i S (2 3
. 145 B TG 4
= TV N -8 - 4
BB, 145 TR I oot 4
6. 245 AR R BT T o et et 5
56, 355 BRI R R TR U .« o 6
FBTE KR « B R G 9
HT155 B DI 9
BT, 28 T RTR 10
BT, 355 BBIEIR A 10
B A TP U TE Y 10
B8, 145 I A oo 10
. 245 TR TE Y ot 10
0T B T 11
B9. 155 BRI — L 11
H10BE  RB L OYRE .  o 11
10,155 A ORI e 11
1 B TR T 11
1114 B TR D TR 11
128 WA RO R ST 11
B12. 15 BB R DR S e 11
FI3FE ABEATANT ORI ME 12
BB 13, 1R 12
BBLATE M 12
14,155 ML R OB B o 12
14, 285 T o o 12
14,355 AR L OMER DR 13
4.4 BRAHE, ZuR T o B 14
14,555 JRHEIE 14
H14.65 R IO 15
B4, T4 EMEEE - FERME - WEME~DW . . 15
14,855 BIBEHSLOMIBE . 15

-DOCS #130371 v8A (3vw308A.DOC) ---- 1



-DOCS #130371 v8A (3vw308A.DOC)

il

14, 95
14, 105
14, 115

RH
Bl
S I



EERHERETN

AREEHERHERG (CUT TAREK) X3 TRAEK) Lv o) 13, @@FE Hry=th (U
T BTt Lvo,) & ### BT WUF TREMNAT] Lv),) &R
T, BEOREMUIZEIT 2IEM CPRI0FERSE1055) (ZOBOWIEEZETe, LIT [SPC
Rl L0 9,) BIS0RDUIESIIEAZIT ) Z L &2 Ay E LTHERE S L7z,

Paraxd

AR

e 2
e =

115 TR

1. ARIFNZIB N THEH S5 B SUIR ERIBSCfRE T R & Z L R LG G 2R E
W SR O KRB UAT 7 [ @ @FFE H ML 5 La]— R AR AT R E 411 il
KRR FIRE) FrE L) (LR TREIH] LW ),) ILEDLIEREAT 5,

2. AZNCBNTHEH SN DL TOHGEIX, L NICED LD EWE AT 5,
[NOTE : L& BIH CIIHWRWHGED A, EHE
MEAIATH) Lid, P OT@H@H % EKT D,
MEACRFEHH] LiX, VlOT@H@HZEKT 2,
MEE&EFL—V] L3, KEHOHMSE LTRSS TEE&EFIL—IL) 25
R 5,
METERI IR ORISR | L%, @1, FFORE L2 OWFIZ L 0 BRI FE#EL
OHIROFIR IR FH & 7 2 FREBEKRT 5,
(TV—=0 T 7Ty 7aRAb] &id, KEMIZHOWT, (1) 56, 25356 35
2> THIBRRTFRHE N 2 SN H5E12IE, YEWIRATF% H OE B (FHEZ&T,)
D, CHREHIRATR R EANCESRT 2R E (FAZ25&Te,) £ ToHMIzHN
TCYEHIRATRE SN D eAREE HEH L2 HA ORISR E UCARER A 1 23554
& (Wb DB AT Ly REGERWVWLDTHDH Z L2 aD-OICHERT 5,) 12k
SEAHANCIRET HFIRPN— R L— F & FE S & &2, Y% EE AR & _—
A L— k& DOZER ORI O % A 0% WIIRAT 3 410 U T365 Tl L TR b
LaFE, (1) 512, 18RI > THIROFIZE 230 U 72356121, YR ORI 35222k
A (R B Z&Te,) 76 YR OFS R EZ AN BT 2FF A (R B 2 & 1e,)
F TOMBNC I T HIROFIGREERRE D TS & & FHER L6 ORI L LT
BN T BEEESFE (Wb AT Ly REEERWEDTH S Z &2 EDT- 0Ok
BT D) ICESETAREMICIRET HFIFENR—R L — F &2 FES & XTIE, Yi%H
R L R=2 L — | & DZE KOS RZII D 32 H 34 W R ORI 4 FE Ry D o A%
EICR LT3 TR L TR BN D @R Z BIRT 5,

DOCS #130371 v8A (3vw308A.DOC) ---



[R—2L— |} i, BFEFEBIRICHOWT, S EEEMOY) A O3E %
H AT B OB PRI IZ 3B W CRERITH =73 Teleratel 7097 HIZAEK T 2 H]
W3» AMOENMA 7 77— KL—k (365HX—2R) ZEWKT 5, [NOTE: 3+ AT
ERWFIEFEEIES 5 2358 IMEEZEBM] AL, Y4af EFEBRIC O\ T,
FIEPG DR OVIEEITE, BRI L0 ROHIR R OECHBOFIED 5 & 2
ZAVERZIINC i bW O b O & JCITHIBEE 5 O FIEIC & 0 RBA A T 23RGE
THHLDET D,

(PERFHH &3 PROTF@N @HZERT S,

FoE HMAE

F2. 1% 'Y
1. AEMNT X, R OBEIZHED, FBITRICR LT, RO LBV EMREITS D
15, BftBEITAAN LTS,
BHFETH . VO TOHeH
B4R @M
2. FATEAT, REMHC O EHL. IRFTEDRMHRRMF AT T 2 L 2 5&HE LT, AR
PN T B HIEREH OB E0 AN LN TELHDE L AEMATIX
ARZFIOBUEIZHEN, AT LT, BT BICRTEERSH OB &L ' LT
F5HDET 5,

2.2 SNEBEORER RESI% B1RE0]

1. BT, BHFETAMTH- TH, ARMOBEAZHTILTHZ LITTERVED
ET5,

2. AEHOMOBIEITHDO LT, KEMA LIX, EFFATHIZBNT, %cﬂ%féu\
FTHPOERDBTEAE LML TS EET DRI HORBEND LA
AREMANTOHMOBLEIZL Y, BHE2T BBz RDLRNbLDO LT D,

(1) REHZE, 84, 7r ) XA, BB, BK - @5 - KFERE AT LDEOLMH
B 72 BEREIE I E D R ATHUIIC L0 B OFEAT AR ATRE AR DL A UTe 356 XX
SATHEH OB LD A 2= 7 HBIZB O THO RS 24T 2 720
£ 0 G OIRALAFAE L T DA

(2)  ZBBEITED D EMETHHRSMOWT NS T D OAREF A TIZE -
THEESI N> 256

(3) RAHZ LY, REKOBITHRAFREXILE L WL 72 o 254

3. RIHEEE (2) BOBUEIC L B FEITRICFITIN D REERMPITONRD o166, 5

DOCS #130371 v8A (3vw308A.DOC) --- -2 -



ITattld, AFMFATISH LT, Fioefz (A b D LT D,
AL

BMFATHOER (FAZET,) NoZOEBZIZERT2FHHA (FHEET,)
£ TOMFICEBOTAREM AT 2352, 1558 VRIS OB @82 FEH LI 5E
ORI L LT, AEMN I BEREENFE (Wb L AT Ly REGERVWLDTHD
L ERDIDITHERR T 5, ) (TS HHINCIRET DRI (FER) NN—AL—
N2 TS & I YR FEAFR L N—=Z L — F OZE KOG O % A Bz 5
2. IR IR FER O BT @RI U T365 TR L T b L% &4

F3 1% BEefs
FATEMT, RBRICESEIAEMAN T 0 BEY Z T -8B % () AMEZ MO TEENE K

Ay
[===]
H

I

p={1

Ve EHEE M. (u)f’ﬁﬁﬁélﬁz%@ﬁ AL BBt~ DB Z FEE & OV E 4K - 15 B
TN IS Bl Sttt - ifERME T 2 A, (1) AMEFFERIC IS < &8 o
EREORHEH L, ZOMOHMTHEA L TR 520 B L, BT 05 &8 %,
SPCIEHE 1505 DT K OSPCYEMIATHLRI A2 1 5 =206, FrEEPEZ UG T 2 72D T B
ThHHERDONIBVICBWTHEAT L ENTE S, [RESEHL—NLEIHSRK]

rl&

FHAE BN EITT

4.1k BTG [DeEEs% H3k L0 ]
AR TR BT HIS, 52, 15 IERLIR O ST &5 5 54, 2585 1HO T HFHoR
R O E B 2 PR Lo Rt 2 A EIC AT 2 HIEICTEMN T2 b L35,

425 BHTFEE

L. FATALE, B FAT RICARIICE S S EHFEE E LT, @M EZREM A TIZ
XHho bD LT D,

2. ATTEIZ E 8 2 FEBHTIRER S 40 2 B Bl O G T B B MR TR0k & 13RS R AT
AENAT b DL L, HEEFEBIOSHLM R ICAE A TS,

3. AREM N TR, AT ZHOESEOZ IR T, 202 e OA G2 ST &5 b1
BRLTEMILZERTED b0 L5, PRULE, #8513 525k - H35R LV ]

DOCS #130371 v8A (3vw308A.DOC) --- -3 -



Hh.15% BEATEITAHRSM [PRUUT, L% 56KV ]

ARIFNZHAS AREM N T OFITEHITKIT 2B BB, MR ZRREHE6RITED D55
fE (HL, THOAMIA | 1% TRNSFEITR) EGiEx b, BUF MR EITRMESRME) &) ,)
DFBIZEVRETD (BL, AEMFALIE, MEOEREIZLY ., 2055400 TFx b
BEFSNTRERT D2 2 &N TE D), B L, KEMOETEEZ AW RITEFER TERVWER
FATRMHESRMEIZ OV X ABMA I NEMETHIZB W THRESND b O & A BRI HI
L7285 a2id, 20553 RE SN D EHRTHD LT 5, 0B, WES|I= T
FIZBNT IFEL) EIE, FRTHR LARWIRY | BITSEOBHREIC L 2 FAGERAFT S L X
FEARRETEMN S LA E%T 5,

FOE LA

6. 15 uAORyE [RARZEE 8 L V]
1. FATEAIT, AN TS L, PEREY B ICABMMERE | ORFET 5 0kK% —1E

L TRET %,

2. RTHEDEDIZ b BT, REMMEHE 112X BITREN TERFH A O 16 =3

H Al TICARFFEAE O T EEED B 2 S AR B ICE U AREA O 78 &K%

H % Fof R B B IZIEH 3 2 5 O IR E & R I L OAREM A TITR LT

BHELESES. PEREHRICULTOE () 5 IESE 6) 5O M2-4 & &1, &K

EAHMEME T OuARFEH AL, SR BIEH S D b0 L35, HL, JoAK

FHIH D EAIREHIH & 22 o726 T B ORI XITRITAE CeFRISHT 5%

12. 1 ORI T bnenb o L35,

(1) LLFOEXTED LA FHE 2, TERFEHAIC, AEMFATICRLT
ZHH Z &, (DD SAMT. TERFEH A OIEFEARNIAEM AN I M65ET
BEMTOFRIC ST 52 LIk ViTH,)

0.5% X TERFH A O3 FE AN T 2 AREEHE | OeARES

(2)  PEBFH AW TARBEHEEF23HE (1) 5 R OARRKE12. 1FRICHET 51
PR OF 45 FE Rl U TBAERI IR ORISR R B AEL TE O O 1FEk
LTWRNT &,

(3)  FrERFH H ODSCRAE & VT HIDSCRIESDSCRILYEELL - TH ¥ (A7 LDSCREL
e R (KRBT RSICER SND ) IC L DTEBITRO N2 Nb D LT 5,),
2O, TERE B OEFTOLTVERE B 28T ALTVIEALTVEEELL T Th 5 2
L

(4)  PERFEHHOISE ¥ A ATE TITIER SN D MEREE R OAREM A 1 2368

DOCS #130371 v8A (3vw308A.DOC) --- -4 -



2 REEE E AR O REI PESE MR (B L. Y% A B e e e o Al
EEERFAP VR OT@H@HLETHD Z & 2ET 5H,) IR S REhE
HEERHBAED BRI, FAABI A £ TICRITRADN S Z SR OARER AT IS
PE U7 AN eI R = R S e A BRI R AR O SR EELL E T D
L, BL. RERBEOWT NN T SN GE T YA E AR A
BREN LSS D b DL L, EEHIFEHOGFHEALN D LRI SN D H D
L35,

(5)  TREERFEHH O3 ¥ B RTE T, BT EREEE L OAREM A T 2355
BT DA K OV 2 D ISDA MASTER AGREEMENT X ONSCHEDULE TO ISDA MASTER
AGREEMENT(Z 5-3 < CONFIRMATION (fH L. Cap Rate% @%. Notional Amount?Z
TR BIZ 31T D AREFEAAE K OREHEME T OuARFK R, Effective
DateZ M H, Expiration DateZ ici&FE I H &9 5,) ZAfifEiRAtE
ORI N T 235KFET 58 LfihG L. 24a%CONFIRMATION FoDJEAT ot DR
O LICHIESRMEE D72 D E AL D, REMHN T OTDH Ao, ZiEi
BHEABREL TCNDZ &,

(6) AEHIZUEV, RRFEEDO FEMERY A PN EREEY HIESsns 2 &,

[NOTE : ARZLIH 25 8 I (2) & /T LVITHLE]

3. FER G A K& OO B 282 B Tl & 3 OREITRTE 6 B I 2 &k
W EFTUTI> bDO LT,

#6. 25 EEMIRATRG [POARZIH 1051 G) L0 ]

1. FATEAE, LT D A T B OWFNDEMEZ 2T+ L i, TERFHA X
IR FE I B ORNHIAREMN OETAO R T —HOREETH 2 & (LLTF THIR
AR &V, BIRATRE 2172 B2 THIRATFRE A &0 9,) B TE D, ok,
REMOBETARO = EFFET %A Z OFRFEFL 1, 000 5 HOFEHETRITH
e blenbnsd 5,

A, AREFEHAEOMEIRE & RIRHZAT 5 HIBRATRH

(1) WIRRAiFRE H 01552 A PL BRI S E R A2 42 CRo A U7 WIRRAiE = A &
OHIBRATF 3 HIAE & T AL ER A R OARSEA A TS L CTRIET 5 2
Lo BL. HIRRATARE BIX, BFHEAH B OWFNIZEEY 2 B ThiFiudz

DOCS #130371 v8A (3vw308A.DOC) --- -5 -



SRANAN

(2)  AEFEHBIZO D DEEROARBEMMERE T IZOE, Boud OoA) EED0e
W2 Ueoide (OoA) B FRIRFCHIRAMERE (riy) 52 &,

(3)  AREETHEF23THH (1) B XIIAZKE 12, 15:1THLE T 5 HIR OF| 38 1 5 F i
IBTEAIHIBR ORISR FH (R L, AEMOEITCASMORE 21T O LA hxR<
bDET D) BDRELTELT, LT RnZ L,

(4)  HIRATFHE T 2 JToAHH ﬂ#é@ﬁﬂE&O7V~777/74/7zzk%
IR T8 % . HRRIRATFR I & [RIRFIZ 3CHL 5

B. ARG OFETE L HIZAT O MIRATIRH

(1) HIBRATFR B O16% 3 B UL BRI H BRI 22 CRR A L 72 HIRRAT R 9 HiAEF &
AEFMANTIZ U TRET 22 &, (BL. HIRATRE AL, SFRHHE oW
NNNZEZYE T 5 H CRITNIER 720,

(2) AREAHENE T OARESOREERHET D L,

(3) WIMRATFWE T 2 AR T 2RBFER NT V=2 77 T 47 aX b
MA Tz, MZHIRATTR 5 & RIRFIC 3L S 2 &

(4) AKEFN T OEGE T BT BT REM AL & ORI TEAARK I 2
it L7z BT HWIRATRH HICAREMMENE T OuAskS & REEZ B A0 B4
D AIL, DD DIEANEERGMHERE T ORFICKELYTDHZ L, B, AEMA
Iﬁ\ﬁﬁﬂﬁﬂw%#ﬁﬁﬁ%®%#kﬂ“fﬁb AEAE N T E TR

F L O EMES I EEL M LI-SBE10T. BB SN RER O 7
WER D | Lﬁ@%%%ﬁ@ R 0N Xiﬁ@bfiﬁ%ﬁw
2. FATEAIE, BIRETARFEHIAELZIRHB L% TH-oTH, AEFT A TITx L TYi%H

FRATFHE H O 8 HHEARE CICEEIC THEAT S Z &I L 0 HIRATFRHEOHIALE
a3 Z LM TE D, AL, OMIENIARREFAE O BIBRATELE O HIAS ORlA] & &
HLIZRENRT TR BT, £, @0 D HENCEE L RSN TICHRA LZE
Rz oW TS TRITEREN AT S,

556.35%  GRAIRAT G
2. AEARBEEDTTHOGE [RAZEIH 105 (2) 1 LV ]
(1) BITREE, UTOQRU@RHOFHELMNI L, 2» o, UTOOKRVODR
fhaiitifed & 3, MEREE R OAEMN AT OFmIC L D4 (HL, HiE
TR M OARSM A TIE, FHRDOEHEN 2B ORWRY | 230D 7Kk %
BIE L, B L, UHEHE LTI b 720,) 2572 BT AMEARBIZEIC SN T
FEHIE DDA DIFH 2B FERZFEE A L TITWV, E70, AHMEFERKICHE
DEFFEZFCE DT O AMEARBPED AT DM DI o x| [FREZFEE XU

DOCS #130371 v8A (3vw308A.DOC) --- -6 -



ZDOMMDEITHR LKGEFEAT O Z LN TE D,

O  HIBRATAE H O10% 3% 0 LA BRI LB HIE 2 2 TREA U7 HIBRATE IR f A E
K OWRRATAR 9 A E 2 2 Z I E R A R OB A TSR LT
5T &,

©@ Q) FHEARBELEFEME L T 2R MEEFERNOK TIZ L 0 BITathIc At
SNDEFEMPET 248 [LO>G1) (a) WIRRTARF H £ Tlo, BITS0 454
FERNC BT 0 T il L CEFERS Y 2 I D BRI A S e FrE B L <
RS HE O HEHGAL U (b) U U — R O EOFR R G8FT A HE B e
&HR<,) DB MY IO EIC AL L-48k] 6 REFEHE OFME
BOTLBREEERL, DORBHOTCAREHERETHZ L,

@  HIRATFRE T D oA T AR R T L= Ty T T a X b
Z . MR IRRATR S & RIRFICARBEAM A TSR LT3 9 2 &,

@  ATEFE23HEF (1) 5 XIAZE 12, 15:1CHET 2 WIROFIZE LT H X
TXIETERO IR ORI GRS (R L, YETERYHIBR O FI 4 B = 23 AR AR )
PEQIRIDNDEDTHY . #ERMIEE L OREMF AN I DAFEOTHL & E
PERICHIWT T 2561 GRITSAUHEFEZRE8 MR e R VRGE T 3
R L E AR & 2 ETe, )12 X 2 453N X > TEERBIROF]
PSRRI T D b O L AHERILE R OAREA A T 3G BRI T L 72
LA, BEABIROMRIELFERNAE L Tz E LTH, RIEICESL
HIRATFREZAT O 2 L& bhven,) BREEL TR LT, FfFL T
AN

(2)  AEIZ X 2HIRATFRHE OLE I, BITRIT. RMHEFEROICE S AR E
(B TICESS oA M 2 ETe,) ICX VEFMEL L ToEENRf a5
HOBEERZWIRAFHEE ET5H0L LTHEN) ZQRUGIZ L 0 ARER
AN TICHK ) RE SR EREMN AT NRET 28T OIS S #HEE A
2HDE L, ZOHMOREDIC, FIEEZFEEICHERIL T, 4RI, &3
BB EIC, YEBHAEEIELI DL T 5,

(3) FATStE, BIRATREHFAEZRE LB ThoTh, ABFMATIZXILT
WYIHARATRH H O8% ¥ H i E CTICEM®IZ CTEIT 5 Z &1 X0 BIFRATHRE
DHGABZEIT D Z LN TE D, B L, ORIENIAS:E-AE O W IRETE RO
FIAZOfIE & & bl ST bd, £2, @230 DN BEE LT
AN TICHRE LBV TS TRITSENAET 5,

3. ARUEZASHED TR DOYE [PRAREIE F10H (2) v L0 ]

(1) FITE, LFToQKVO@i#oFHEZMM L, 22>, LLFOOK V@D
Ao 3 & 2k, MRS K OAREM AN T OFmIZ L D4 (L, fiitH
FRAEE R OARET A TIE, BB OEEAZRER ORWRY | 2305 K %

DOCS #130371 v8A (3vw308A.DOC) --- -7 -



BAE L, B L, SUTEHE L Tl 5 7220,) 24587 B CAIEZIEHED FHIZ O
DMy ZATH Z LM TE D,
O  WIBRATFRE H D10 3 A UL ERNC L EHIE A 2 CRiA L7 MR A EE
TR O AT AT 2 2 L Z VB TR R OAREAT A T ITxf LT
H9 2z,
@ (D$@§§%@%ﬂ:%5%&A%@&UUHNHH@%@%#%H&?
FATEAL DN YFEE NS H 7= 0 F -\ CiE L CEFEA Y 2 B O IS A S &
nh%mmgfb< IESEHE O HEIAS L () U U — A A FEOK S
GATAAEE B MR &2 R <) D DIE TS Z IR A IS A4 L 7= 488 ]
D RFFEME ORMER O TSR EER L, D ORBEM OISR LEHZ T
BTHZ L,
@  WIRAIAFET D AR T DTV —7 77 T 4 7 3 A R ORIEA]
B2 YEHIBRATRE & FRHCARBMA A TICH LT ) 2 &

@  ATEHEF23HE (1) 5 XUIARKEF 12, 15:1CEUET 2 HIBROFRE e FH X
TR ERI IR DRSS (H L | IE7ERY IR ORI FE Sl DS A AN E
PEDIZD 0D HDTH Y MERIEERORBHANI PEHENTHDL L&
ﬁ%’%Mﬁ&%ﬂ%ﬁxﬁﬂiﬁ%iﬁ%#ﬂk&%%%&a&ﬂi%
HHRETLEZADRNI L2 ETe,) T8 D YHReHENC L - TETERBIRO
FIESRERF R DHIT 2 b D & MiERRAEE R OARSEA A T 3G BRI H
L7295 A 1, WIERHIROFI IR R AR AE L Tz s LT RBIZHE
DSLSHIRATFE AT O 2 & 2T baLey,) BRELTELT, -7
LTWenZ &,

(2) AT X 2 HIRAETFREE OB AL, BITEIEL, RO TRHFATA OHE
HEAZWIRATFREA LT 560 L LTUH Q) 5O VDR L A
IMEDTEHEAT HICARBMA AN I BRET 28YTHERICIH ) BB LA DL
L. ZORMDT=OIC, AMEZIMOIEAF Z LT, [FFERLS NI
HReZ2EEIELb0 LT 5,

(3) FAT=thE, BIRATFPHEHFAEZRHE LIEE TH-oTH, AEMATIZHLT
LURZHIRATH H 08 3 H AT E TICHFEIZ THRAT 2 Z &2 X 0 WIRATH
®$ﬁﬁ%ﬁ@¢6_kﬁf%éo@L\®ﬁ@ﬁﬁﬁﬁﬁ{@@EWEL@
HIABORE & & b2 SN2 TIER 6T, £, @005 MBI EE L
AREMAN TIZHA LB OW I TRITSEAAET 5,

4, LTV A b X{IDSCRT A Mkl U 7-854

(1) @2[rHE L 72DSCRT A M I3\ N TDSCRAE A23DSCREEVEM AN & 72 - 7245 @2
[Fl3H6E L 72DSCRT A MZ 33U T T HIDSCRAE 23DSCREE EAE A i & fcﬁ o) 7”_ XX

@2[alHEE L7-LTVF 2 MZBWTLIVALTVEEE 2 Fal- -4 %EOD%% ZE|

DOCS #130371 v8A (3vw308A.DOC) --- -8 -



K DAL A (CUEZDSCRAT TR D e A Td 2 FHA A 25 Te, ) 1TV T,

FATRAIE, SREAHL E O @F B DL ERTOMERMEE L OKREMH A TIZX

DRARICEY . AEMEME TIC>& TRLo IRBEMEMES 272 1 IRATF AR

| DIEAZRFET D, BL. ZOHE, FITREE. SARBIRICRBWT,

AFFEAAEIZ OV T RO TARRFEHATIZ 0 2 WIRAEER ] DOeAR 2 HE

T2,

[ARFAHERHELZ 237> 2 IR AT 7 581

= [HEEAER RSB D MBS IRGUHERA LA CHREAHAIN B ISR SE T
bivdefaate, LTAESHIZTHL,) Oaitef X (KEMH0
AR + (AEMOTARERS] + RFFERE O eATE S ])

(AR TEAAE LT 230> 2 IR AR E A

= [HEEAHLH AR D MBS IR RN L& O BRHEED X URFFEHL
HOTAER] + ((AEMOTARERE] + RFFERE O TTATE S )

(@) AT PEREE &g, T KIS X5 WIIRAT A F R OA R E AL IS

370 % HITRATEERR 2 A5 (280 2 RO WIR B L HE T 5 F & Gi%AHA 0 A

O@EFEH L EANSHR LICHEIZIE, s iRicivifEshse8 (|

L. ATHIZ & 2 WIBRAT A A M OARF EALAR 12 270 2 MR AR RO A S HERI,

YREAHA BT 2 MBS IRDUHERF R 2 2 2 720, ) &9 T 2,

(3) AL D2WIRATFRFOLEICIE, BITRMT, FrEd S OE» b, KE
PN T MEET D NBICAEHMERE TIZh 0% iz Eed 5,

HWIEFE - BILEES

BT15% FIEOSH AR FomE (1)~ @) L 1]

(1) AREMOFIEZ, REMOTAROSENFEINRVIRY | SMHFEITHOEA
(FAZET) 2D TEREFEHNA (REITED D & 2 AWV ITaIRFEY A
ISR B F CHEH SN2 BRI IR EORFH H) (FAZ2&Te,) £TH
ATHLOET D, BITRMIE, SRBHBIC, 20 A ZEHEFREBIMIC
4 AHLEE LTH Q) FICED D 8FE RSN TIZXKA .

(2) HFHLHIRICBT 2FLESFIL, YA A2 27 B REHMOA R IC
B ARG OITEARTE O G FHSFITIRSEITE D HaF % e U444 365T
PR L THELNLLEHE IMREOMBIZNELATS,) &5,

(3) FAHANEERTRWIESIE. FIEOSHAIAMEERICINE®RY B TT
IHLDETD,

DOCS #130371 v8A (3vw308A.DOC) --- -9 -



.25 WA PRI F4HLY ]

AR

FEIEICER SN BRI, UTOLEY LT 5,
SHETHORA (AAEET) MoORGEFHA (AAEET,) £T:
ReAL— b+ @Y ()

T35  BEREES [XAEE F9H4) L]

AT
ED D
Bk L
TR
IEH &
Hsh
T2 H

FRIZ, 3512, 15R1C & 0 ABAHERED IR OF4E A2 5808 L UL PERFEH B (REKIC
& ZAITHENTLARE I H DS ACIREH A F CHEM S L7 A IR TR ) 3
T b b b TR O SRR R SN IE SN2 o TG A I YR OF]
A T ERFEH B (RERICED D & 2 AW TEAIREY B 2N R I A £ ¢
NG A IITEAIEEHE) OB A (FAZET,) 2»OARE OO S 2EN T
-8B (FH%Z&T,) £T, FE143—8 2 FOFIRIC K 5FIERES (14E2365H &
FIFHRE L U, IR OMEBIIINEEAT 5,) 2ARBMAN LI bD LT 5,

F8FE SCIA M O B

M8 15 XA

1.

KREHKNRBEDED D 8 5556 2 R E ARRKNTES S FITRHEORE N T3
DNTRTAERRIZED D HIEIZEVIT) b D LT 2. BITRHENKEM N TITH L
T ERTTDIZET BT THRITSHOAR LT 5,

FATEATIE, HIBROER U 7o RN HLS MBI OV T R HLEIREIZE D
LDHGERE BEEBEL—VICED D MEEIEN ) OIEFIZEVITO D ET 5,
SHNGF LSRN NT O G H OBFHEICAR T 256, RO L7zwH (LA
T IREGFH] 209 ,) IZ2WTIE, FBIELE TOH HOIHAET o ek OIEREE
B D AR BICE L TRATSN AT 5 3R B BRSOl 2 O SILMERS
BOSEOESITIS TS L, D bD LT 5,

FATERAT, BREHNL— /> T, KENTIESWTT I NESHLETTH, 2D
B FATEAIAREA A LIS 5 RESFAREAM AN 1 BRET D817 0 I %
ETHHLDOETD,

FATEAIT, AN TISx UTH T D42 BEEHE & L, ARSI AR
NI PET L EEEZZBIEEE TOMEET 22 LT TER,

8. 2%  FEARY

ARG
< AT

DOCS #1

N DIE AT SUIARBIMEME T 2 e frfiime & LTk S A7z HORBEE R 55
DAEDOAEG N IS DEFH O & LT L2 B SR I W\ T SA M

30371 v8A (3vw308A.DOC) --- - 10 -



EPR L TO D RATRAEDOAREA A T3 28 OGFHEICH /272G a1 B8 TT
DI E M ORISRFE2HEIZ DD B3 AREA AT 230 Y L8O DA L OHIEIC LY 4T
LbDETD,

FATRAE, BAFATRLURE, E&EHL—IHE-> T, BROBEE1T D,

H10FE I M OMRGE

10, 158 RURORAE [PefeEs5]% 555K 5 HRVIRTEL Y ]

FATRAET, ABA AN TS U, ARZKIE B R OV 34T RIS T #BEE 152 320 B
2R oFIH (EL, THAHIH) 2 TRMEITH) LRiAadad,) NEE, EMNOTE
ThDZ LR KRORIET 5, EREFEMOFRICEAY DV FH L BIAREETH > ZHE .
CTHUTER - BE L TAEM A I M FL2AH LI2LA 103, FITRHIEASEMS A LIS L
THIET 2D LT 5,

HITE T4

I

DK =l

H1L 1%k FBITRAOER [PREE5152 H5RD I HERN LY ]

FATRALE, AEEME 1 2 RESNDETOM, 1%t (L, AREENMESR
FEHTHDHEITIE, KB ANT) PHIBORE Z F/ISEm THRWIRY | #EH5 5223
FIBIRSFEHROFIH (HL, AR & TMEMEITR ) LBABAD,) 2T 5, %
ITEHD ERLRLHE OB T DA IS  BHBIOER LT2HE TH > T ZIUTERA -
B L TARMA I MEFELZAHE LGSR BITSEEAEM N TS L THitET 5 6
DETD,

F127 HWITR ORI 45 pE
F12. 15 HIROFIEHL [RARTIE 523 L0 ]
L. ABKNZ BT D2 HIROFZEHEIER T, BIMKIGZHOFEEDORAE LT 5,

2. ATE DO W ROFEE FEIFH DOWNT I E U8 3 AR AHEHE T O2FICHOUW
THRITHIROFIIE 2 R T 2,

DOCS #130371 v8A (3vw308A.DOC) --- - 11 -



3. FEVHO R OF 4 S SUTEAERI IR ORGSR e R FH AR AE L= H AT, %
TRHITELIZZNEARASHANTIZENT 26D LT 5,

4. FATRADNARBERE 1 IZHOWTHIROFE 2 180 U258 13, B DICARSHERE 1
DICARFEE FF L, OofRfE, BIEEESCR T L —r 77y T 7 ax b
EXHHOBDOET D,

FHI3E AR AT ORALIPHHE

13,14

AREM AN TIE, BITRAOERGEE 2T, UIAREM A T OFEEICE D | BITRERZ 0o
FIZX L CTABETAEEZ., BITSHIRbo T I ZENTE DT 5, AL, K
BN LIL BITEHORTLEZ T EHAICBWTH, ML WA R TREZADZVED
LT D AR N T 3D NN AT o 12 & T AT AT 25 oER (K
BN TITHENEFEOIHROIEHERG L2 M T 5,) ICX D3RSV IRE., £ ORERITH
WE HIC YNBSS AR O ZAUCEET 2B A AREMH AN TICSHA Y b &5, [%
XHMEZRE 1152 LV ]

H14FE Z Ofth

F14. 15 HERE R OFCHIE §E
1. AFFNTAARIEICHEIL L, US> THRREND LD LT 5,

2. AT EDES 2 —UIOFHIC o R EHET (L, a2 R<,) &% —
FOHBIABERELNPT LT D,

H14.2% @m0 [xREESIZ $8% L]

1. ARERI DY EF T DML OMOERE T, R THAFOFmIZCLDbDE L, T
ROSESE (— T M EH M Y B LAl L72si ) ISRB T o, X
XN AGEIEE, SR B, RIS S N ERERE LIE 7 7 7 v VIS TR

To5bDET D,

AREMANT £ AT HAUHREXE =T H23%k 15
=ttA B #HRRITHRASHE BEGRT
EF 03-5232-3854
77904 03-5232-3840

FATEA £ AT TR XA T B 1E LS

DOCS #130371 v8A (3vw308A.DOC) --- - 12 -



Stt4 @@FHE RSt
B OEG 03-3502-4840
7797 A 03-3502-4841
(‘5 LikfE)
(S
=4 00
FET
7797 A

2. ATEIZHE S T2 BN IX, R SN AT TR F I a7 & iz, 777ysua
LG AICITRIER itWﬁ&%ﬁ@ RS L < IXEEEIC X H5AITIE
miﬁ_ETEmt 2, TNENEIELIZH O L BT,

3. KEHAI&KEH%%I:0%%@®ﬁﬁ%%%mﬁ%ibk§®ﬁﬁﬁwﬁﬁ
AR O FI 2% B0 o 233828 L 7o A2k, LU RIS 2 264 5EIox LT, #8171t
(232 1B O S RE O TR & F %ﬂ@ —ICEm I NI - 7~)iﬁb<
777V IVIZRoTEMTDHEDET D, L, 222 DFIFRCHLL T OERSEIC
EBLhoTGETHoThH, ZHUTE - T, FHIHEICES S BITRMICRT %18 %D
DN, BEEZT b0 LT D,

Westbrook Partners

New York, New York 10022
United States of America

Attn:

Tel:

Fax:

Los Angeles, California 90017
United States of America
Attn:

Tel:

Fax:

HFi14. 35c ALK _LEOMER| D REE
1. FATEIT, AN T OEFEN D DA Z R T RN 30 DHER| M O 6755300

DOCS #130371 v8A (3vw308A.DOC) --- - 13 -



ONZE E ORI 2 85 =351 2xh U CREIE L, ARk S, ITHLRICHT 2 2 LN TX
RNbOLT 5, RIAHERE BT5RIELY]

AN TR ABERE | 2 8RR E IR T 255 NI OFEE 21T
9T LEMTERY, REIHF2EE (1) 5 UL EMEAH12. 15RITE D 2 IR OFILE
L B ER IR OFI R B TR %A L TR O3, £ 72k L TR D |
AREMA TIE, AEMERE T 2EEL L5 &3 258103, 108 ARTE TICRITS
FRICH LTl T 25D E T D AH L AFM AN I NERITR 258 ABMH AT,
ETOREMNANT ZRETDEZ2 1404 LRI sent ol 45, [EAREIH
H165c. MEHSIZ HFas5 L]

AT ORI IC B L CA U 2 —UIo% X EHGEE AT O AR AT oA L
T5,

F14. 45 BHAWM, JoRxT v HtE

1.

BEEI I D BT L OB B U TR Y HE DR A AT T B 7 O EE R
HHER GrELEMZET,) 13, BEERNIHEDOED N H L2 5G 2 RE . %
TR & T2, RS A T2 RRR 8 & 3\ ST T O H % 5 =& 1okt
L CARB LEEEICIE, BITREAREMN AT 2D Er (REMA T ITFEREEDE
LEZBATT25,) IZLDFRHVKRE, ZORRIEVEHIZYZE L2 REM AT
IZXH D b LT 5, [XRIMMEZRE F11551H L0 ]

ARFNT IS < FATRALIT K D EA T W72 2 AT FR OPF IR ST FERR © 72 <
REINDBDET D005 MBS LIRUR BN U THERR S D Z & O o 58N
IZOWTIE, BITRENRE TS DL L, BITEMIE, 220D AHAGROIRIK
UL SLRAERR DN 72 SR T AUIARER AN I DA S X ZHE LB TH A H &%
DORFEEARBEM NI DZETEDLLIICTLHDET D, £o, BITSHIT, A
FROPFIR BN S NTIERR DN 72 SN2 5A ) D SHATR O 2 FE T DRt E 2 A E
MANTICK LR T DD LT 5, [Hfhish to WBEE - 2’ X7 v FIzo&, HikR
DZELAZPVELEELER, XYIMEEHFLETI DT, SHEFBEOLET,]

14,65 Jm HENER

1.

TR, AR OB 2 30 EOIREI 247 5 12 d 7= V) | I FE & A EE A A
LEx L TR b0 LT 5,

AREEREA T 75, FATEALDTRAIRE LI RER SRR OEIR & | WTHIC 25 % T2
FEAVE T2 IR FDRIC A0S VR 2 b - CIRA L A7 & 3 T L7z e
EUE, L, WL FISECOV TR, A, BRSOFMNH o TH IR kST
M U IR BB IRATRA ORI & U RAT AL Y A SO RS 1 B o
THLEHD bOLT 5.

DOCS #130371 v8A (3vw308A.DOC) --- - 14 -



F14. 6% M FHOLE [EHAEEZERE HB135% L0 ]

1. FATRAIL, 2O, (BT, BT ORL, I UIBLZOMAEN AN T ~D)H
HEFEHICEERH > 7255 I EBICAREM N T FTEOF®IC L > TREMATIZ
DRI E R PR e A

2. FATRADOAREM A THIZBUZRITH O T2 FENEFE L B 57212 A
NI DS OEFENERE L, UIBE L 2D > AT, Y EES Tl RES
REFFCBEELE DD & BT,

F14. 75k EHERRNL - RERME - IREME~DWH

FATRAT, AN TSR LT AN T AR [ O GERML - ek z &
te,) 217D HEITIE, UiLEZ ADHEREBEREX THHIRY | LR RERITH
T 5 B/ NROTEHRBR, FREMET 2 @R OEMEN ORRD 2513, ZHIZRbN
) ETOBDLT D, AR, DM S TAL 2 BITREO GBI 2 B T,
ETAEMANTIOAB LTS,

F14.8%  BIPERSLOHIR [PRid#E51% HIZRL V]

ABMN TIE ARRFEAAE, FEATRALOARREEAAEIZ 030 2 B M2 O OFEREE K OSSO
ERFERK O T RN A9 D "TRENEDS & 2 A E: ARG SR N AR BB D 2T
MEIR SN ISHONIZ A B HE S TH 2508 2 B £ TOMIE FBITE I OV TR
Fhibish, REHAETOPRMG, FRTERB MG, FrERE I oM I 51T 5 FhiDB
WOHSLET D2 ENRTERVbDET D, B, AROBUEE, KEMNEMEDTHE LA
NEAEFRFT D,

W14.9% FI
ARV 5 REOHFITBNTIE, FUCLEARVIRD | IFARBOMEIT IS AT
5.

H14.9% Sk [PRAZIH 55351H]
AEFNT AAGER K ORGER A IEARLE T2 6D & L, MBHBDIITJEDR & 555113, #H
FHE. WH 2R - oo 5 2, SEEOBRBEZHRT LD LT 5,

F14.105%  H%RFF
AREHIOMDOBRE b BT, L FOKZFITED HHH (G (1) 5 3XEL5E (2) 5 OHE) 7»
FAE LA, AEAEE 1120025 ZEGERMEIL., ZNENDOREIZED 5 53Rk

DOCS #130371 v8A (3vw308A.DOC) --- - 15 -



L2 E R EIESE LTRET DI LD LT 5,

(1) FATSFLOMPETFHe
FATEARNT O EWPETREBRIAIE N B - T2 AITIE, MPEIEICE D 5 R B ALY
(BB IR CREICE O 2 i 5 B Y U FERL S 23 72 S A 5E 1T,
A S0 X RERCY, LLFRIC,) D7 EHIFTICIR I S - Bl S R ISR #
ENTRBEEYOTRICBNTHZ ENTEDEED I L, AFFEHAE I )
2 (B ME So OA A SR SRAME DS Hh FHT B XY S OV 4 B 412 K o T2 DAEHERE D
BRI HO TR EZIT D Z ENEBICH Loz &,

(2) FiTtLORFEALE EOBLE TR
AT OV T RFHAEFHRIAMGORE N 72 4L, B AEFRICIBV TR
AT DOV THA G BIFE AT DR E DS HEE L 72 RS 38T 5 B AERH N Rl &
NIZER SN RNEMHERND 5B AREFLEIZ DD D B K A2 B RS
KIENRE DEHHO R OERHE LT &,

(LLFAA)

DOCS #130371 v8A (3vw308A.DOC) --- - 16 -



BEOFEE LT, ARKOYEHEIARKELELER L, & BIEEICES TR
Db KEMNT BARERAZRA L, BITHEIARNEDOFT L2 RAT D,

sand L DEN J&

AREMAT
HURAIEIXE = T H33%& 15
#### TR
YN o N

BITEAL

HOHHB

Q@& Hiy=tt
it

DOCS #130371 v8A (3vw308A.DOC) --- - 17 -



DOCS #130371 v8A (3vw308A.DOC) ---

- 18 -



DOCS #130371 v8A (3vw308A.DOC) ---

- 19 -



L
HRROF B FEAE

[T 552305 & EAINTIT ST Lok, fHEETEN G 7 U — 0 TRED (172 AR T
TEELTWET,]

@  FATEADE6. 1R, 15RITED HAREMEHE 1 Zh) Do A%
D—ERTHREATHA,

@  FTRAN, FATSHBIERK EOSEMER (DIZFiEd 5 bW NI E{E
DUNTIDNZH DD TR R USTHMIEZSF BRI TS < ZRE RO SHMERS
wR< ) DWW TORIBITEN LT-HA T T Tt O OAREEF HEHES
FETRIEE SUIABAA I 2 DBAEZZHE L D I0EERLNIC, MiEE
FASREIE Z7e EA,

@  FITRAN, FATABREE EOSEHEBUAN O TER LI5S GBLL 15
SOV DR TEA BRI E D DI T OBFHIEICER LT a2 5
tr,) T, MUGERGEER, WTIWDOARRFEENEE . MR IR AL
ISEANS ORI T Tl L7, 30 HLINIS, YadaRBER ) EIE S VRV A,
{BL, BB TIRIEN D530 H INIDRIE S COZRWEA TH-TH, 31T
SN2 30 HHORICBE R IEFE A5 U Tl . HIZ30 H oA HIUE
FIENFIRE CH AL AITIE, S HIT30 H MM L7-RERU I\ TSR ER
ESHRWEAITHIRORRE 2R T D b0 L35, Lhowb LT, EERE
ITHRRBZMRET 2 RAARDRWGETE, DD DIREIM 2T 720D L35,

@ TR oE, RO L <IXmn. SHLOELE, FIRASHITTORES e R
5y XATBPEFHe, B rAEFpe, FPEaiies L I ZAUTEEIT HEFEER e (FF
KHESND bDOEET,) OBIMGORSIN D> T35E,

® FTRHDOIEESZ DMOAFREENES, MEREEESUIAB A T 2488
EHEL D ST, RAZEIU IR OM S U LB R ST E

©® FATATOEPE T O EBE, PRAZHT, FOBFURILSY, RSy, WSy, 75T,
BOC TR OB IATE TR OB B T- 5, L, B, (e, 5os
RIS AT EOUNTIE, MSRZ NI X Z VAR B BRHIFTE AT IRERE D
R L <UTAB23, UakHRNLo#%30 HUANIZEY T Hi, #F S EEoft
DR &0 ETER Uieh > T2 5E RS,

@  BREEIN IR TR R LA LSRRI L, BRI (L, A%
TEFHEDMEIRRT AT, DoAY B MBS S RMED TE0s i 7 Clo D55 i, AREST
ANT) DSEZEEGRD HHHENEIE)OIEMETIIR D, IR RET 5 720124
PR BB EOFITRP K L COra, B L. AfEREESUIARA 1235847
ST F OB WE LT-#£30 H LIPS BB E STV AR S,

DOCS #130371 v8A (3vw308A.DOC) --- - 20 -



® BIERKIOWTNODRIZN LT56, (AL, 7Ry R - w22 2 MK r
INT A e AT A L REHNTOWTUL, K830 HLINICHIERR IS (BL, A%F
TEFHEDMEREF AT, D OB MBI G RMED T A Chh DI, AR
A1) DN DR QBRI DK STV > 1o 6520 ) O
L5, Fio, ARESIIC L AT T O Z IS X0 B T T LA
R

@ FITSABREEE B\ W CHIBDOED NS DA EIRE . MERIE (AL, A%
TEFHEDMEREF AT, D AL B GRMED T A Chh DAl AR
A1) OFEIZEDEERL . FATRHOREB ORI EE) OREIFRFEHRIC
%95 REEE AR OENY S IASHE BRI DI IEEARDERLIZ X A&
ONIARHREEAE BT COREE G OB R OB & B COBSEHE OB
2 bR<,) MH-oT=5A,

O ERFEORIER L < SOEX BRI L 2 2o T4 L0 . FTattod
SEMME N IERIREBEZ T, UTZOBFEOEE L < IE ORI K
A LM TECE el Ao Taih,

@  APEAREEED, FRMEHEE EOX PR I AR R, b L <kt
IR LD AHUNH O SR & IeoTobif, L, AfFEHo—N T A OR5
LT GETH, ENDAHEEOMERH SR 2 <, DD, A REREDAE
(B B2 IRV Z DR D TIEZavy,

@ A OASUT—ENER LTSt XITEBHR U ORI DS %ol A EO ST
REPRIREDESRATRE L 2o TG, [ O~QIZD&, X VIR FHET
7.7

@  FELREBEZINTHANTRRIE SIS T80T > O B
i LIz b DTl 7o T8,

@ I TR U CSPORICHE S E 3B LA BV DIV A,

@ FATRHITOWT, SPOESI21RITHUE T DMEBIRINDS A LTra,

® AFFEHEDOHIROF RS TER LT85

DOCS #130371 v8A (3vw308A.DOC) --- - 21 -



(#)

AEIH
Gl S=ray)

WD L ED)

DOCS #130371 v8A (3vw308A.DOC) --- - 22 -



BRIDGE LOAN AGREEMENT

by and between

The *******%** Trust and Baking Company, Limited

as Lender [

and

[ ] TMK

as Borrowing Issuer

Dated as of [ ) ]
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BRIDGE LOAN AGREEMENT

THIS BRIDGE LOAN AGREEMENT (hereinafter referred to as the “Agreement” or the
“Loan Agreement”) is made and entered into by and between [ ] TMK (hereinafter
referred to as “Borrowing Issuer’”’) and The **#######% Tryst and Baking Company, Limited
(hereinafter referred to as the “Lender I’) for the purpose of making available funds pursuant to
Article 150-7 of the Law relating to the Liquidation of Asset (Shisan No Ryudoka Ni Kansuru
Horitu) (Law No. 105 of 1998), as amended (hereinafter referred to as “SPC Law”).

ARTICLE 1
Definitions

Section 1.1 Definitions.

1.1.1 The other terms as used in this Agreement shall, unless the context otherwise
specifically requires, have the meaning ascribed to those terms in the immediately following
Paragraph and in the “Terms and Conditionsto[ ] TMK Series One TMK Bonds with
Statutory Lien (for QII only) (lppan Tampo Tsuki Tokutei Shasai (tekikakukikantoushika gentei))
(hereinafter referred to as the “Terms and Conditions”) per attached at the end of this Agreement.

1.1.2  Following terms as used herein shall have the meanings set forth below:
[Note: Definitions only for the terms not used in the Terms and Conditions]

“Disbursement Date” means | ,200 ].

“Final Repayment Date” means | ,200 ].

“Cash Management Rules” means the ““Cash Management Rules” set forth in
Exhibit 3 attached to the Terms and Conditions.

“Potential Event of Default” means an event which shall fall in an Event of Default
set out in Exhibit 1 as a result of notice or passage of time, or both.

“Break Funding Cost” means, with respect to the Loan, (i) for the prepayment made
pursuant to Section 6.2 or 6.3 hereof, if the interest rate to be reasonably determined by Lender I,
based on the reference rate, etc., (for the avoidance of doubt, it shall not include so-called
“spread”) as the interest rate which would be available to re-invest the amount of prepayment so
made during the period from a day after the Prepayment Date (including this date) to the first



Payment Date following the said Prepayment Date (including this date) falls short of the Base
Rate, the amount obtained by multiplying the difference between the said re-investment interest
rate and the Base Rate and actual number of days elapsed during said period by the amount of
prepayment and divided by 365, (ii) for the case in which Loan Event of Default occurs pursuant
to Section 12.1, if the interest rate to be reasonably determined by Lender I, based on the
reference rate, etc., (for the avoidance of doubt, it shall not include so-called “spread”) as the
interest rate which would be available to re-invest the amount of outstanding balance at the date
of Loan Event of Default during the period from the date on which Loan Event of Default occurs
(including this date) to the first Payment Date following the said date on which Event of Default
occurs (including this date) falls short of the Base Rate, the amount obtained by multiplying the
difference between the said re-investment interest rate and the Base Rate and actual number of
days elapsed during said period by the amount of outstanding balance at the date of Event of
Default and divided by 365.

“Base Rate” means, for each Calculation Period, a rate equal to the three month /NOTE:
If we need to respond to the Calculation Period other than Three Month we shall add the
proviso.] domestic Yen offered rate (365 day basis) which appears on the Telerate Page 17097
announced by the Japan Bankers Association at 11:00 a.m. Tokyo time on the third Business Day
prior to the first date of the said Calculation Period.  Provided, however; that, if there is no
relevant interest rate for the said Calculation Period, the rate shall be determined by Lender [
from the interest rates for a longer or shorter period which is closest to the applicable period
based on a Linear Interpolation method.

“Scheduled Repayment Date” means | I

ARTICLE 2

Commitment to Advance
Section 2.1 Advance

2.1.1.  Subject to and upon the terms and conditions of the Agreement, Lender I
agrees to make the advance to Borrowing Issuer as follows (hereinafter referred to as the
“Loan”). The advance shall be made in Japanese Yen.

Disbursement Date: ,200 1.
Amount of Loan: Yen (¥ )|

2.12  Subject to the fulfillment of the Conditions Precedent to Making Loan



specified in Section 5.1 hereof with respect to the Loan, Borrowing Issuer may borrow from
Lender I the amount of the loan set forth in the preceding Paragraph, and Lender I shall disburse
the amount set forth in the preceding paragraph on the Disbursement Date in accordance with the
provisions of this Agreement.

Section 2.2 Revocation of Drawdown /7 From Section 7 of the Subscription
Agreement]|

22.1  Borrowing Issuer may not revoke the drawdown of the Loan even before the
disbursement of the Loan.

222  Notwithstanding any other provisions in this Agreement, if there is a
reasonably justifiable ground to believe that any of the following Event occurs and continues as
of the Disbursement Date, Lender I shall not be obligated to make, in its sole discretion, the
advance:

(1)  If circumstances which might make the Loan impossible due to the force majeure
such as natural disaster and terrestrial upheaval, war, terrorism, riot, or total
cessation of functionality of electricity, telecommunication or various settlement
systems, etc., arise or the market disruption arises where lending and borrowing
transaction of the fund in yen currency is made impossible in the ordinary course
of business of banks in the inter-bank market;

(2) Ifany of the conditions set forth in the Article 5 has not been satisfied and Lender
I does not waive it; or

(3)  If, due to the force majeure, the performance of the Agreement becomes
impossible or extremely difficult.

223 If, pursuant to Item (2) of the immediately preceding Paragraph, the advance
of the Loan to be made on the Disbursement Date is not made, Borrowing Issuer shall forthwith
pay to Lender I the following amount of money:

Particulars
If the interest rate (per annum) to be reasonably determined by Lender I, based on the

reference rate, etc., (for the avoidance of doubt, it shall not include so-called “‘spread”) as
the interest rate which would be available to Lender I should Lender I otherwise



re-invest the Loan Amount set forth in Section 2.1.1 during the period from the day
following the Disbursement Date (including this date) to the immediately following
Payment Date thereof (including this date) falls short of the Base Rate, the amount
obtained by multiplying the difference between the said re-investment interest rate and
the Base Rate and actual number of days elapsed during said period by the Loan
Amount set forth in Section 2.1.1 and divided by 365.

ARTICLE 3
Use of Proceeds

Section 3.1 Use of Proceeds

The proceeds of the advance of the Loan borrowed form Lender I under this Agreement shall be
used by Borrowing Issuer only for (i) the payment of the purchase price for the TBI and other
expenses relating to such purchase, (ii) the payment of subscription commission under the Bond
Subscription Agreement and obligations due to Bond Subscriber and Indemnitor under the TMK
Bond and/or Loan Relevant Agreements, and (iii) additional transfer of funds in trust under the
Trust Agreement, and may not be used for other purposes./7:See Section 1 of the Cash

Management Rules|
ARTICLE 4
Disbursement
Section 4.1 Method of Disbursement /7From Section 3 of the Subscription
Agreement]|

Lender I shall, on the Disbursement Date, lend the amount of the loan set forth in Section 2.1.1.
less the disbursement fee and Consumption Tax, etc. provided for in Section 4.2.1, by remitting
the amount to the Issuer Account.

Section 4.2 Disbursement Fee

42.1  Borrowing Issuer shall, on the Disbursement Date, pay to Lender L, the sum
of Y | as the Disbursement Fee under this Agreement.

422  Consumption Tax and Local Consumption Tax to be assessed on the fee set
forth in the immediately preceding Paragraph (hereinafter referred to as “‘Consumption Tax,
etc.”) shall be borne by Borrowing Issuer in addition to the said fee and shall be paid to Lender I



on the date due and payable of the said fee.

42.3.  Lender  may make the advance of the amount of the Loan Jess the sum of
such fee etc., in lieu of the payment and receipt of money set forth in the preceding two
Paragraphs. [#From Sections 2 and 3 of the Subscription Agreement]

ARTICLE 5
Conditions Precedent to Making Loan

Section 5.1 Conditions Precedent to Making Loan [#From Section 3 of the
Subscription Agreement|

The obligation owed by Lender I to Borrowing Issuer under this Agreement to make Loan is
subject to the satisfaction of the condition set forth in Section 6 of the Subscription Agreement
(provided, that the term “Closing Date” shall be read as “Disbursement Date’ instead.
Hereinafter referred to as the “Conditions Precedent to Making Loan”) (Provided, however,
that, Lender I may waive or withhold, in its sole discretion, any of such conditions). With
respect to the Conditions Precedent to Making Loan which could not be satisfied until and unless
the proceeds of the Loan is made available, if Lender I reasonably determines that such
conditions precedent will be satisfied on the Disbursement Date, such conditions precedent shall
be deemed to be satisfied. For the avoidance of doubt, the term “‘copy” or “duplicate” as used in

Section 6 of the Subscription A greement mean, unless specifically provided for otherwise, the

copy or duplicate to which the certificate of authenticity thereof or the certificate of taking deposit

thereof in custody is issued by a director of Borrowing Issuer is attached.

ARTICLE 5
Repayment of Principal

Section 6.1 Repayment of Principal [7From Section 8 of the Terms and Conditions]

6.1.1  Borrowing Issuer shall repay to Lender I the outstanding principal of the
Loan Receivables I in a lump sum on the Scheduled Repayment Date.

6.1.2  Notwithstanding the preceding Item, if Borrowing Issuer delivers the written
Loan Extension Request to notify that maturity date of the TMK Bonds shall be extended from
the Maturity Date to the Extended Maturity Date and the Scheduled Repayment Date of the
Loan Receivables I shall be extended to Final Repayment Date to Indemnitor and Lender I by
fifteen (15) Business Days prior to the Scheduled Repayment Date with respect to the Loan



Receivables I, and if the conditions (i) to (vi) below are satisfied on the Scheduled Repayment

Date, then the repayment date of the principal of the Loan Receivables I shall be extended to the

Final Repayment Date. Provided, however, that if the repayment date of the principal [of the

Loan Receivables I] is extended to the Final Repayment Date, the application of Section 12.1

shall not be prevented with respect to an event which occurs before or after the date of such

extension.

)

@)

©)

@)

©)

Extension fee calculated following the formula below shall be paid to Lender I on
the Scheduled Repayment Date (such payment shall be made by remitting the fee to
the bank account designated by Lender I by three (3) Business Days prior to the
Scheduled Repayment Date);

0.50% x the Outstanding Balance of the Loan Receivables I three (3) Business Days
prior to the Scheduled Repayment Date

As of the Scheduled Repayment Date, an Event of Default or Potential Event of
Default set out in Section 23, Item (1) and Section 12.1 of the Loan Agreement, has
not occurred and does not continue;

DSCR Value and Estimated DSCR Value on the Scheduled Repayment Date equal
or exceed the DSCR Reference Value (the cure under the Presumed DSCR
Attainment (detained in Exhibit 3) shall not be permitted) and LTV Value on the
LTV Reference Date immediately preceding the Scheduled Repayment Date is
equal to or less than the LTV Reference Value;

The sum total of the appraised values of real property included on the real property
appraisal reports to be prepared by the real property appraiser(s) to be designated by
Indemnitor and Lender I by fifteen (15) Business Days prior to the Scheduled
Repayment Date (provided, however, the date on which the appraisal included in
such real property appraisal reports shallbe onorafter[  ~ , ]),isequal to or
exceeds the sum total of the appraised value of real property included in the real
property appraisal reports submitted by Borrowing Issuer to Bond Subscribers and
Lender I by the Closing Date.  Provided, however, that, if any real property is sold,
the said real property shall be excluded from the Property and shall be excluded
from the calculation of the sum total of the appraised value of real property;

By three (3) Business Days prior to the Scheduled Repayment Date, Issuer shall
have executed ISDA Master Agreement and Confirmation under the Schedule to



ISDA Master Agreement with a person whom each Indemnitor and Lender I
approve, in the form and substance satisfactory to each Indemnitor and Lender I
(whereby, Cap Rat shall be [ 1%, Notional Amount shall be equal to the
outstanding balance of TMK Bonds and Loan I as of the Scheduled Repayment
Date, Effective Date shall be the same date as the Scheduled Repayment Date,
Expiration Date shall be the same date as the Final Repayment Date), and the right
to be held by Issuer under the Confirmation shall be pledged on behalf of
Indemnitor as first priority pledgee and Lender I as second priority pledgee; and

(6) Maturity Date of the TMK Bonds shall be extended to the Extended Maturity
Date in accordance with the Terms and Conditions. /Note: We will populate the
provisions in Section 8, Item (2) of the Terms and Conditions below in parallel.]

6.1.3  Ifthe Scheduled Repayment Date or Final Repayment Date is not a Business
Day, the repayment shall be made on the Business Day immediately preceding such date in
advance.

Section 6.2 Voluntary Prepayment [#From Section 10, Item (3) of the Terms and
Conditions]

6.2.1  Borrowing Issuer may repay all or any part of the outstanding amount of the
principal of the Loan I voluntarily prior to the Scheduled Repayment Date or Final Repayment
Date (hereinafter referred to as the “Prepayment”, and the date on which such Prepayment is
made is referred to the “Prepayment Date”) in the event that either of the conditions A or B
below are met.  For the avoidance of doubt, in case of partial repayment of the outstanding
principal of the Loan I, the amount to be redeemed shall be multiples of ¥10,000,000.

A. Prepayment to be made concurrently with the Payment of TMK Bonds.

(D) The Prepayment Application and the Loan Prepayment Application on which
all necessary items are written is submitted to Indemnitor and Lender I more
than 15 Business Days prior to the Prepayment Date, respectively. The
Prepayment Date shall fall on any of the Payment Dates.

) With respect to the amount owed by the TMK Bonds and the Loan I, the
amounts corresponding the ratio of each outstanding balance shall be repaid
concurrently.



3) No Event of Default set forth in Section 23, Item (1) in these Terms and
Conditions and Section 12.1 of he Loan Agreement or the Potential Event of
Default has occurred or is continuing (unless all balances of the TMK Bonds
are redeemed).

“4) The accrued interest for the principal to be prepaid plus the Break Funding
Costs shall be repaid concurrently with the said prepayment.

B. Prepayment to be made concurrently with the Advance of Loan II.

(D) The Loan Prepayment Application on which all necessary items are written is
submitted to Lender I more than 15 Business Days prior to the Prepayment
Date. The Prepayment Date shall fall on any of the Payment Dates.

) Outstanding balance of the Loan I shall be repaid in full.

3) The accrued interest for the principal to be prepaid plus the Break Funding
Costs shall be repaid concurrently with the said prepayment.

“4) With a consent of Lender I, Borrowing Issuer executes the Loan Agreement I1
with Lender II and borrows money in the amount equal to the principal amount
of the Loan I on the Prepayment Date, and then applies such loan proceeds of
Loan II to the repayment of the Loan I.  For the avoidance of doubt, if the
terms of the Loan II is equivalent to those of this Agreement, and Lender I
executes the creditors agreement with Indmnitor, Lender I shall not delay,
reserve or withhold such consent without objective and reasonable grounds.

6.22  Borrowing Issuer may withdraw the application of prepayment by giving the
written notice eight (8) Business Days’ prior to the Prepayment Date to Lender I even after
submitting the Loan Prepayment Application. Provided, however, that (i) such withdrawal shall
be made concurrently with the withdrawal of prepayment application of the TMK Bonds and (ii)
all the costs and expenses incurred by Lender I relating to such withdrawal shall be born by
Borrowing Issuer.

6.3 Mandatory Prepayment

6.3.1  Inthe event that the Property is sold: /7 From Section 10, Item (2) A of the Terms and



Conditions]

(1)

In the event that Borrowing Issuer commits to undertake the actions described in
items b. and c. below and the conditions set forth in items a. and d. are met,
subject to the written consent of Indemnitor and Lender I (provided, however, that
Indemnitor and Lender I shall not delay, reserve or withhold such consent without
objective and reasonable grounds), Borrowing Issuer may instruct Property
Trustee to sell or otherwise dispose of the Properties, and may give Property
Trustee and other parties consent, etc. for the sale or other disposition of Property
which Property Trustee will exercise in accordance with the Trust Agreement.

a. The Prepayment Application and the Loan Prepayment Application on

which all necessary items are written is submitted to Indemnitor and
Lender I at least 10 Business Days prior to the Prepayment Date,
respectively.

b.  All the unpaid and outstanding balance of the principal of TMK Bonds

shall be redeemed by (i) the cash to be delivered by Borrowing Issuer upon
the termination of the Trust Agreement under which the Property has been
transferred in trust [and (ii) (a) the money contributed and newly raised
against the issuance of Common Shares and Preferred Shares by
Borrowing Issuer upon the sales and deposited in the Issuer Account by the
Business Day immediately preceding the Prepayment Date, or (b) the
amount deposited into the Issuer Account from the balance in the Release
Account (excluding Borrowing Issuer’s Operating Costs Reserve)].

C. The interest accrued on the principal balance to be prepaid and the Break

Funding Cost are paid to Lender I at the same time as said prepayment.

d. No Event of Default set forth in Section 23, Item (1) in these Terms and

Conditions and Section 12.1 of this Agreement nor the Potential Event of
Default has occurred and is continuing (provided, however, that, in case
that the Potential Event of Default relates only to the Property and if
Indemnitor and Lender I reasonably determine that the Potential Event of
Default will be relinquished as a result of the said sale made under the
condition that Indemnitor and Lender I reasonably determine that they are
reasonable (including the case whereby Borrowing Issuer or Property
Trustee does not owe excessive liability under representations and



@)

3)

warranties or defect warranty), even if Potential Event of Default occurs
and persists, the prepayment under this Paragraph shall not be precluded).

In the event of the prepayment pursuant to this Item, the Prepayment Date thereof
shall be the Business Day immediately following the date on which the funds as
the trust assets are delivered upon the payment of the principal under the Trust
Agreement (including the delivery of the principal upon termination); and the
Borrowing Issuer shall be obligated to pay the total amounts to be paid to Lender
I pursuant to items b. and c. of Item (1) to the bank account designated by Lender
I, and for that purpose, shall instruct Property Trustee to remit said funds to the
Issuer Account.

Borrowing Issuer may withdraw the application of prepayment by giving the
written notice two (2) Business Days’ prior to the Prepayment Date to Lender [
even after submitting the Loan Prepayment Application. Provided, however,
that (i) such withdrawal shall be made concurrently with the withdrawal of
prepayment application of the TMK Bonds and (ii) all the costs and expenses
incurred by Lender I relating to such withdrawal shall be born by Borrowing

Issuer.

6.3.2  Inthe event that the TBI s sold: /#From Section 10, Item (2) B of the Terms and

Conditions]

(1)

In the event that Borrowing Issuer commits to undertake the actions described in
items b. and c. below and the conditions set forth in items a. and d. are met,
Borrowing Issuer may exercise the sale or other disposition of the TBI subject to
the written consent of Indemnitor and Lender I (provided, however, that
Indemnitor and Lender I shall not delay, reserve or withhold such consent without
objective and reasonable grounds).

a. The Prepayment Application and the Loan Prepayment Application on which

all necessary items are written is submitted to Indemnitor and Lender I at least
10 Business Days prior to the Prepayment Date, respectively.

b.  All the unpaid and outstanding balance of the principal of TMK Bonds shall

be redeemed by (i) the net proceeds from the sale of the TBI [and (ii) (a) the
money contributed and newly raised against the issuance of Common Shares
and Preferred Shares by Borrowing Issuer upon the sales and deposited in the



Issuer Account by the Business Day immediately preceding the Prepayment
Date, or (b) the amount deposited into the Issuer Account from the balance in
the Release Account (excluding Borrowing Issuer’s Operating Costs
Reserve).

c. The interest accrued on the outstanding principal balance to be prepaid and
the Break Funding Cost are paid to Lender I at the same time as said

prepayment.

d. No Event of Default set forth in Section 23, Item (1) in these Terms and
Conditions and Section 12.1 of this Agreement or the Potential Event of
Default has occurred and is continuing (provided, however, that, in case that
the Potential Event of Default only relates to the Property to which the TBI
relates and if Indemnitor and Lender I reasonably determine that the Potential
Event of Default will be relinquished as a result of the said sale made under
the condition that Indemnitor and Lender reasonably determine that they are
reasonable (including the case whereby Borrowing Issuer or Property Trustee
does not owe excessive liability under representations and warranties or
defect warranty), even if Potential Event of Default occurs and persists, the
prepayment under this Paragraph shall not be precluded).

(2)  Inthe event of the prepayment pursuant to this Item, the Prepayment Date shall
be the Business Day immediately following the date when the TBI is sold, and
Borrowing Issuer shall be obligated to pay the total amounts in items b. and c.
above to the bank account designated by the Lender I on the date when the TBI is
sold, and for that purpose, cause the purchaser of the TBI to remit the purchase
price to the Issuer Account.

(3)  Borrowing Issuer may withdraw the application of prepayment by giving the
written notice eight (8) Business Days’ prior to the Prepayment Date to Lender |
even after submitting the Loan Prepayment Application. Provided, however,
that (i) such withdrawal shall be made concurrently with the withdrawal of
prepayment application of the TMK Bonds and (ii) all the costs and expenses
incurred by Lender I relating to such withdrawal shall be born by Borrowing
Issuer.

6.3.3 In the event of failure to meet the DSCR Test or LTV test:



(1)

)

3)

(1) If the DSCR Value falls short of the DSCR Reference Value at the consecutive
two (2) DSCR Tests, (ii) if the Estimated DSCR Value falls short of the DSCR
Reference Value at the consecutive two (2) DSCR Tests, or (iii) if the LTV Value
exceeds the LTV Reference Value at the consecutive two (2) LTV tests,
Borrowing Issuer shall, on the Payment Date which arrives thereafter (including
the Payment Date on which the said DSCR Calculation Period ends), upon the
request of Indemnitor and Lender [ which is submitted | | () Business
Days prior to the said Payment Date, repay the “Loan Prepayment Amount” as
defined below with respect to the Loan Receivables I.  Provided, however, that,
in this case, Borrowing Issuer shall repay the principal of the “ TMK Bonds
Prepayment Amount” as defined below on the said Payment Date with respect to
the TMK Bonds:

“Loan Prepayment Amount”

=[The sum total of Financial Condition Maintenance Reserve as of the said
Payment Date (including the amount to be set aside as of the Payment Date, the
same shall apply hereafter in this Section 6.3.3)]  x [the outstanding balance of
the principal of the Loan] +{[the outstanding balance of the principal of the Loan]
+ [the outstanding balance of the principal of the TMK Bonds]].

“TMK Bonds Prepayment Amount”

= [The sum total of Financial Condition Maintenance Reserve as of the said
Payment Date] x [the outstanding balance of the principal of the TMK Bonds]
+{[the outstanding balance of the principal of the Loan] + [the outstanding balance
of the principal of the TMK Bonds]];

If Lender I, jointly with Indemnitor, requests to modify the TMK Bonds
Prepayment Amount defined in this Item and the Loan Prepayment Amount from
those stipulated in the immediately preceding Item atleast[ ] ( ) Business
Days prior to the said Prepayment Date, then the amount specified at such request
(provided, however, that, the sum of the TMK Bonds Prepayment Amount
defined in this Item and the Loan Prepayment Amount shall not exceed the
Financial Condition Maintenance Reserve as of the said Payment Date) shall be
repaid.

In case of the prepayment made under this Item, Borrowing Issuer shall remit the



payment amount with respect to Loan Receivables I to the bank account
designated by Lender from the Issuer Account.

ARTICLE 7
Interest and Rate Charges

Section 7.1 Interest Payment [7From Section 9, Items (1) to (3) of the Terms and
Conditions]

(I)  Unless the total amount of principal of the Loan is repaid, the interest on the said
Loan shall accrue on the immediately following day of Disbursement Date
(inclusive) to the Scheduled Repayment Date (or the Final Repayment Date if the
Repayment of Principal date is extended to the Final Repayment Date (inclusive)
pursuant to the provisions of this Agreement) and shall be paid to Lender I in an
amount defined in the Item (2) below on each Payment Date as interest for the
Calculation Period including the Payment Date.

(2)  The each amount of interest on each Payment Date shall be the amount obtained
by multiplying the total amount of the outstanding principal balance of the Loan
on the each day of the Calculation Period relating to the applicable Payment Date
by the interest rate defined in the following Section and divided by 365 (and
rounded to the nearest yen).

(3)  Inthe event that the Payment Date is not a Business Day, the payment shall be
made by bringing forward to the immediately preceding Business Day.

Section 7.2 Applicable Interest Rate [#From Section 4 of the Terms and
Conditions]

The interest rate applicable to each Interest Calculation Period shall be as follows:

(1)  From the day following the Disbursement Date (inclusive) to the Final
Repayment Date (inclusive):

Base Rate H{__ 1% (per annum)

Section 7.3 Late Charges [7From Section 9, Item (4) of the Terms and Conditions]



In the event that the Loan Receivables 1?7 have been accelerated pursuant to Section 12.1 or the
outstanding principal of the Loan I? has not been fully repaid on the Scheduled Repayment Date
(or the Final Repayment Date if the Repayment of Principal date is extended to the Final
Repayment Date pursuant to the provisions of this Agreement), Borrowing Issuer shall pay to
Lender I the default interest at an annual interest rate of 14% (calculated on a 365-day year basis
and rounded to the nearest yen) from the immediately following day (inclusive) of the date of the
acceleration of the Loan Receivables I or the Scheduled Repayment Date (or the Final
Repayment Date, if the Repayment Date of Principal is extended to the Final Repayment Date
pursuant to the provisions of this Agreement), as the case may be, to the date the actual full
repayment of the Loan is made (inclusive).

ARTICLE 8
Payment and Application of Payment

Section 8.1 Payments

8.1.1  Unless otherwise provided for herein, all payments to be made by Borrowing
Issuer to Lender [ under this Agreement shall be made solely in compliance with the manner set
forth in this Section. ~ All the expenses necessary for such payment from Borrowing Issuer to
Lender I shall be born by Borrowing Issuer.

8.1.2  Borrowing Issuer shall, unless otherwise specifically provided for herein,
make [the payment] of the obligation due and payable under this Agreement in accordance with
the “Waterfall” of payments set forth in the Cash Management Rules.  If fund available to the
payment falls short of any of the sum total of in any specific Item, for the fist Item whose amount
may not paid in full (hereinafter refereed to as the “First Unpaid Items”), the balance remaining
after the payment application to the Items preceding in priority shall be applied to such First
Unpaid Items in pro rata in proportion to the amounts of obligations owed and payable by
Borrowing Issuer with respect to such First Unpaid Items.

8.1.3  Borrowing Issuer shall make payment under this Agreement in accordance
with the Cash Management Rules. In this case, Borrowing Issuer shall transfer the amount to
be paid to Lender I to the bank account designated by Lender 1.

8.14  Borrowing Issuer may not set off the obligation owed by it to Lender [ under
this Agreement by the obligation owed by Lender I to Borrowing Issuer under other transactions.



Section 8.2 Application of Payments

If the amount received for the satisfaction to the payment of the debts owed by Borrowing Issuer
to Lender [ under this Agreement or the Security Agreements securing the Loan Receivables I,
by Lender [, falls short of total amount of the debts due and payable by Borrowing Issuer to the
Lender under this Agreement or the Security Agreements, Lender I may apply such amount
received to the debts in the order and manner which the Lender deems appropriate, regardless of
the order specified by Borrowing Issuer and notwithstanding  Paragraph 2 of the immediately

preceding Section.
ARTICLE 9
Cash Management
Section 9.1 Cash Management Rules

Borrowing Issuer shall perform the cash management in accordance with the Cash Management
Rules on and after the Disbursement Date.

ARTICLE 10
Representations and Warranties

Section 10.1 Representations and Warranties [7From Portion of the Representations
and Warranties in Section 5 of the Subscription Agreement]

Borrowing Issuer represents and warrants to Lender I that the statements made in Exhibit 2 of the
Subscription Agreement (provided, that, the term “Closing Date” shall be read as “Disbursement
Date” instead) are true, correct and complete as of the date of this Agreement and the
Disbursement Date.  If any statement mentioned above proves to be untrue or incorrect and
Lender I suffers any losses resulting from or relating to it, Borrowing Issuer shall indemnify
Lender I from them.

ARTICLE 11
Covenants of Borrowing Issuer

Section 11.1 Covenants of Borrowing Issuer /#From Portion of the Covenants in
Section 5 of the Subscription Agreement|



Borrowing Issuer shall comply with the covenants set forth in Exhibit 3 to the Subscription
Agreement (provided, that, the term “Closing Date” shall be read as “Disbursement Date”
instead), unless otherwise Bond Subscriber (if the TMK Bonds have been redeemed, Lender I)
consents to the derogation therefrom in writing.  If Borrowing Issuer breaches the covenants
mentioned above or other obligation under this Agreement, and Lender I suffers any losses
resulting from or relating to it, Borrowing Issuer shall indemnify Lender I from them.

ARTICLE 12
(Loan) Events of Default

Section 12.1 (Loan) Events of Default [#Section 23 of the Terms and Conditions|

12.1.1  For the purpose of this Agreement, the (Loan) Events of Default shall be
deemed to be the occurrence of the circumstances set forth in Exhibit 1.

12.1.2  Ifany one of the events which falls in the (Loan) Events of Default in the
preceding paragraph, all of the Loan I shall be automatically accelerated.

12.1.3  When any Event of Default set forth in Section 12.1.1 or any Potential Event
of Default arises, Borrowing Issuer shall notify it to Lender I immediately.

12.14  When the Loan have been accelerated, Borrowing Issuer shall immediately
repay the entire amount of the principal of the Loan I, and shall also pay accrued interest, default
interests and Break Funding Cost.

ARTICLE 13
Indemnifying Payment by Lender I

Section 13.1 Indemnifying Payment by Lender I

Lender I may, with the authorization of Borrowing Issuer, or at the discretion of Lender I, pay the
obligation owed by Borrowing Issuer to a third party on behalf of Borrowing Issuer.  Provided,
however, that Lender I shall not, even with the authorization of Borrowing Issuer, be obligated to
pay them on behalf of Borrowing Issuer.  If Lender I pays such out-of-pocket expenses,
Borrowing Issuer shall, upon written request from Lender I (to be accompanied by the copy of
vouchers of payment such as receipts, etc.), pay the amount equivalent to such out-of-pocket
expenses and any other related expenses to Lender I following its instruction.  [#Section 11.2 of
the Indemnity Agreement|



ARTICLE 14
Miscellaneous

Section 14.1 Governing Law and Jurisdiction

14.1.1  This Agreement shall be governed by and construed in accordance with the

laws of Japan.

14.1.2  With respect to all matters relating to this Agreement, the District Court of
Tokyo (excluding its branches) shall have the exclusive jurisdiction as the court of first instance.

Section 14.2 Notices [7Section 8 of the Subscription Agreement|

142.1  Anynotice and any other communication to be given to the party hereto shall
be in writing in Japanese and it shall be personally delivered, or mailed by content-certified mail
(naiyoshomei yubin), registered mail or generally recognized courier service, or transmitted by
facsimile by one party to the other party at the following addresses (or other addresses to be
notified by one party to the other party from time to time):

Ifto Lender I: The #xsdderk Tryst and Banking Company, Limited
Assets & Finance Department
33-1, Shiba 3-chome, Minato-ku, 105-8574 Tokyo
Tel: 03-5232-3847
Facsimile: 03-5232-3840

If to Borrowing Issuer: [ ]TMK
1-1, Uchisaiwaicho 1-chome
Chiyoda-ku, 100-0011 Tokyo
Tel:  03-3502-4840
Facsimile: 03-3502-4841

with a copy to: [Corporate Name]
[Address ]

Tel: |
Facsimile: |

142 The notice, etc., prescribed in the immediately preceding Paragraph shall be deemed to
be made on the day of delivery in the case of personal delivery, on the day of dispatch in
the case of facsimile transmission, or on the day of delivery to the other party in the case
of content-certified mail, registered mail or courier service, respectively.



143 Upon the receipt of the notice of the occurrence of the Event of Default or the
occurrence of the Potential Event of Default with respect to the Loan Receivables I,
Lender I shall deliver the English translation of the notice delivered to Borrowing Issuer
by registered mail, generally recognized courier services by air or facsimile to the
address specified below. Provided, however, that if such translation fails to be
delivered to the following address, this shall not adversely affect the effectiveness of the
delivery of the notice to Borrowing Issuer prescribed in Paragraph 1 hereof:

Westbrook Partners

United States of America
Attn:

Tel:
Fax:

Los Angeles, California 90017
United States of America
Attn:

Tel:

Fax:

Section 14.3 Assignment

143.1  Borrowing Issuer may not assign, pledge or otherwise create the security
interest on any rights or obligations and its contractual status under this Agreement without the
prior written consent of Lender I. ~ /#From Section 7.1 of the Indemnity Agreement]|

143.2  Lender I shall not transfer the Loan Receivables I to any party other than QIL.
Provided, however, that as far as Bond Events of Default or Potential Events of Default set forth
in Section 23, Item (1) of the Terms and Conditions or Section 12.1 of the Loan Agreement has
not occurred and is not continuing, Lender I shall, if it transfers the Loan Receivables I, inform
Borrowing Issuer thereof in writing at least ten (10) Business Days in advance. Provided, that,
if Lender I becomes to be comprised of more than one entity, then Lenders I shall nominate the
person who represent all the Lenders I. /¥ From Section 15 of the Terms and Conditions,
Section 4 of the Subscription Agreement]



143.3  All the expenses arising from the transfer of the receivables set forth in the
preceding paragraph shall be born by Lender L.

Section 14.4 Costs and Expenses; Gross-up; Indemnity

144.1  Unless otherwise provided for the Relevant Agreements, all of the reasonable
costs and expenses necessary to execute and perform the Relevant Agreements and to exercise its
right of each party under the Relevant Agreements (including attorney’s fees) shall be born by
Borrowing Issuer.  If Lender I pays such costs and expenses mentioned above or assumes the
obligation to pay such costs and expenses to a third party, Borrowing Issuer shall, upon the
written request of Lender I (to be accompanied by the copy of bills, etc.), forthwith pay such
expenses to Lender I following its instruction. [#Section 11.1 of the Indemnity Agreement]

14.4.2.  All payments by Borrowing Issuer hereunder shall be made without
withholdings or deduction for Taxes. Borrowing Issuer shall be solely responsible for any
Taxes which may be withheld or deducted, and Borrowing Issuer shall pay to the Lender such
additional amount as would be necessary to ensure that the Lender can receive the amount net of
such withholding or deduction equal to the amount it would have been entitled should such
withholding or deduction not be made. In addition, if any withholding or deduction of Taxes is
required and if Borrowing Issuer pays such Taxes, then it shall deliver the certificate evidencing
such payment of Taxes to Lender 1.  [###HH##H to Messrs. WB:  You have requested us to
delete this Gross-Up provision, but Messrs. Merrill Lynch insist to leave it as it is, so please
reconsider.|

Section 14.5. Submittal of Seal Imprint

14.5.1.  Borrowing Issuer shall file its seal impressions or signature of its
representative for use in advance and, in case of any change, from time to time.

14.5.2  If Lender I verifies the seal impression affixed on receipts or other documents
by comparison of the seal impression filed pursuant to the immediately preceding Paragraph with
due care, and it determines that such signature or seal is genuine and authentic, and processes the
transaction, Lender I will be relieved from any and all liabilities for damages arising if the seal chop is
stolen, forged or used without authorization in the instruments, documents and seal impression and
Borrowing Issuer shall bear such damages and liabilities in accordance with such instruments or
documents.



Section 14.6 Change of Notified Matters [7:Section 13 of the Indemnity Agreement|

14.6.1 Ifany change to its corporate name, location, representative, seal or signature
of Borrowing Issuer or any other matters to be registered by Borrowing Issuer with Lender I
occurs, Borrowing Issuer shall forthwith notify Lender I of it in writing in the form designated by
Lender L

14.6.2  If the matters registered by Borrowing Issuer to Lender I does not reflect the
actual conditions, and the document, etc., delivered by Lender I delays or fails to be served, the
said document, etc., shall be deemed to be served at the time it should have been otherwise

served in the due course.

Section 14.7 Cooperation for Assignments, Securitization and Asset Liquidation

If Lender I intends to assign the Loan Receivables I (including securitization and asset
liquidation), Borrowing Issuer shall render necessary cooperation (including, but not limited to,
the disclosure to prospective investors to the minimum degree and the arrangement to render
instruction about the investment of money as trust res) to Lender L, as far as such assignee is QIL.
Provided, however, that, all the reasonable costs and expenses incurred by Borrowing Issuer in
connection with such cooperation shall be born by Lender L.

14.8 Restriction on Filing of Petition for Insolvency Relief [7Section 9 of the
Subscription Agreement|

By the date on which 1 (one) year and 1 (one) day has lapsed after the date of the full redemption
of the TMK Bonds, costs and other expenses of Borrowing Issuer relevant to the TMK Bonds
and Reimbursement Claims which may accrue prior to the termination of the Indemnity
Agreements and the Loan Receivables I, Lender I may not file any petition for the
commencement of Bankruptcy, Civil Rehabilitation, Special Liquidation, Specified Conciliation
or any other similar proceedings against Borrowing Issuer.  The provisions of this Section shall
survive the termination of this Agreement.

Section 14.9 Computation

If there is a fraction less than one (1) yen in the result of calculation made under any provision of
this  Agreement, such a fraction shall be rounded to the nearest amount of one (1) yen.

Section 14.9 Language [7Section 35 of the Terms and Conditions]



With respect to this Agreement, both Japanese version and English version shall be deemed to be
the original, and to the extent that such versions are not consistent, the court shall review and
analyze both versions to ascertain the intent of the parties.

Section 14.10 Subordination Agreement

Notwithstanding anything contrary in this Agreement, if any of the events set forth in each Item
(i.e., the grants listed in (1) or (2)) below has occurred, the Loan Receivables I will become
enforceable upon the satisfaction of respective condition provided for in each Item:

(1) Bankruptcy Proceeding for Borrowing Issuer

If the order to allow the commencement of the bankruptcy proceeding for Borrowing Issuer is
granted, after affirming that it becomes reasonably certain in light of the surrounding
circumstances the receivables and Reimbursement Claims relating to the TMK Bonds can be
allowed and paid in full, along with the receivables allowed in the distribution table submitted to
the bankruptcy court for the purpose of the final distribution from the bankruptcy estate under the
Bankruptcy Code (in case that, in lieu of such final distribution, summary distribution or
distribution in accord shall be carried out, then summary distribution or distribution in accord,
and the same shall apply hereafter) and which permitted to participate in the proceeding for Final
Distribution.

) Civil Rehabilitation Proceeding for Borrowing Issuer

If the order to allow the commencement of Civil Rehabilitation Proceeding for Borrowing Issuer
is granted and the confirmation of Rehabilitation Plan becomes final in the said Rehabilitation
Proceeding, then the receivables and Reimbursement Claims relating to the TMK Bonds can be
allowed and paid in full, along with the receivables allowed at the time on which the
Rehabilitation Plan becomes final and modified accordingly.

[The remainder of this page has been intentionally left blank]



IN WITNESS WHEREQF, the parties hereto have duly executed this Agreement by printing
their names and affixing their corporate seals in one (1) original and make duplicate hereof, with
Lender I retaining one original and Borrowing Issuer retaining the duplicate.

[ .

For Lender I:

The et Tryst and Banking Company, Limited
33-1, Shiba 3-chome, Minato-ku, Tokyo

Masaru Hashimoto

Manager

For Borrowing Issuer:

[ ] TMK
|, Tokyo[ ]

Director




Exhibit 1

(Loan) Events of Default

[7 This portion is basically same to Section 13 of Terms and Conditions. We have pasted the
clean copy of the relevant portion form the Terms and Conditions and them made changes to
them while showing edit histories.|
(D When Issuer fails to pay, even in part, the principal and interest related to the
Loan Receivables I set out in Section 6.1 or Section 7.1.

@ When Issuer fails to perform duties concerning monetary obligations under
the Issuer Relevant Agreements (excluding such obligations set out in (1)
and the obligation to pay the principal and interest of any TMK Bonds
and the indemnity fee under the Indemnity Agreement), and said failure is
not cured within ten (10) Business Days of the Issuer receiving notice in
writing from any TMK Bondholder, Indemnitor or Lender L.

(3 When Issuer fails to perform duties other than monetary obligations under
the Issuer Relevant Agreements (including violations of the covenants set
out in Section 11.1 and the other covenants set forth in the Issuer Relevant
Agreements), when said failure is not cured within 30 days of Issuer’s
receiving notice in writing from any TMK Bondholder, Indemnitor or
Lender L, provided, however, that, even if such default remains uncured
within such 30 days, but Issuer has commenced the measures necessary
for curing such default, and it is curable if further 30 days are given, such
default shall be deemed to occur if it is not cured within such further 30
days

(@) When against Issuer a resolution or order of dissolution is made, suspension
of payment occurs or disposition by suspension of business in a
clearinghouse is taken or a petition for the commencement of Bankruptcy;,
rehabilitation procedures under the Civil Rehabilitation Law, Specified
Conciliation, or similar insolvency proceedings (including proceedings
that will be enacted in the future) is applied.

(® When an order or notice of provisional attachment (kari sashiosae),
preservative attachment (hozen sashiosae), or attachment (sashiosae) is
sent with respect to the deposits of Issuer, or other monetary claims to
TMK Bondholder, Indemnitor or Lender 1.

(6 When procedures for provisional attachment (kari sashiosae), ~preservative
attachment (hozen sashiosae), provisional disposition of preliminary



registration (kari touki kari shobun), provisional disposition (kari shobun),
attachment for tax delinquency (tainou shobun), attachment (sashiosae),
auction or public sale is initiated with respect to the assets of Issuer;
provided, however, that provisional attachment (kari sashiosae),
preservative attachment (hozen sashiosae), provisional disposition of
preliminary registration (kari touki kari shobun) or provisional disposition
(kari shobun) are limited to a case in which a decision or an order of the
relevant public institution, e.g. the court, where a petition for such
procedures is filed or which approves such petition, has not cease to effect
by the withdrawal, rejection or any other reasons within 30 days after said
petition.

(@ When, with respect to the fact that represented and warranted by Issuer
under the Relevant Agreements, any of the facts which Indemnitor (if the
TMK Bonds have been redeemed and the Reimbursement Claims have
been paid, then Lender I) considers to be material is not true or correct, or
a required material fact to avoid misunderstanding is not presented;
provided, however, that this is limited to a case in which the violation is
not cured within 30 days after Indemnitor or Lender I notifies Issuer
thereof.

When any of the Relevant Agreements becomes invalid. Provided,
however, with respect to the AM Agreement and the Property
Management Agreement, when the substitute agreement for them in the
form and substance satisfactory to Indemnitor (ifthe TMK Bonds have
been redeemed and the Reimbursement Claims have been paid, Lender I)
is not executed within 30 days after such invalidity. Provided, however,
that, the case whereby the Loan Agreement I is terminated by the
refinance of the Loan I by the Loan II shall be excluded.

@ Unless otherwise provided for in the Issuer Relevant Agreement, when any
change in the specified member (fokutei shain) of Issuer has occurred
(excluding the increase of capital by the allotment of specified equity
(tokutei shihon) to Specified Member or by the allotment of the preferred
equity (vusen shussi) to Preferred Member and transfer of specified equity
among Specified Members and transfer of preferred equity among
Preferred Members), without prior written consent of Indemnitor (if the
TMK Bonds have been redeemed and the Reimbursement Claims have
been paid, Lender I)

Due to the enactment of new laws and regulations or any other acts by the
governmental agency, Issuer is forced to cease its business operation,



® ® e

®

suffers the material adverse effect, its interest in all or part of its assets is
deprived, or it becomes unable to exploit all or any part of it.

The Property is condemned by land plot rearrangement authority under the
City Planning Law or subject to the taking under the Eminent Domain
Law, unless, even if part of the Property is condemned, it does not cause
inconvenience to the operation or maintenance of the Building and does
not (adversely) affect the value of the Property.

If all or any part of the Building is demolished or destructed and more than
5% of the floor area of the Building which otherwise available to the lease
becomes unusable. [##HHHHH#:  Item (x) to (xii) are inserted following
the request of Messrs. Merrill Lynch.]

If all or any part of the security interests created under the Security
Agreement lose its effectiveness and become unperfected.

When an order of suspension of business is issued to Issuer pursuant to the
SPC Law.

When any cause for dissolution set out in Article 121 of the SPC Law arises
at Issuer.

If the TMK Bonds are accelerated.
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