[bookmark: _DV_M0]
ADDENDUM FOR
TAIWAN NEGOTIATED SECURITIES LENDING TRANSACTIONS
(INCLUDING REVERSE SECURITIES LENDING TRANSACTIONS)[footnoteRef:1]/ [1: /	This Taiwan GMSLA Addendum is for purposes of (i) one party (the securities lender) lending Taiwan securities via "negotiated transactions" to the other party (the securities borrower) for the securities borrower to short sell; or (ii) the parties utilizing the TSEC securities borrowing and lending system for one party (the securities borrower) to loan cash to the other party (the securities lender) and take Taiwan securities via "negotiated transactions" as collateral therefor (i.e. reverse stock lending). ] 



[bookmark: _DV_M1]This Addendum for Taiwan securities borrowing and lending transactions (this "Addendum"), dated as of [•], is an addendum to, and forms part of, the Global Master Securities Lending Agreement [(Version 2000)] [(Version 2010)][footnoteRef:2]/ between [insert name of Party], organized and established under the laws of [•], and located at [•] and [insert name of Party], organized and established under the laws of [•], and located at [•] dated [•] (as amended and supplemented by the Parties from time to time, (the "Agreement")[footnoteRef:3]/. [2: /	The Taiwan Addendum is for use with either the GMSLA 2000 version or the GMSLA 2010 version. Where the references to the GMSLA 2000 version and the GMSLA 2010 version are different, both references are included in the text in brackets with the applicable version identified in the footnotes. The parties should delete the references to the GMSLA version that is not used. ]  [3: /	This provision makes the Taiwan Addendum "two way" (i.e. the Taiwan Addendum is designed for either party to act as securities borrower or securities lender). ] 


[bookmark: _DV_M4]This Addendum shall apply, in addition to the terms of the Agreement, to all negotiated securities borrowing and lending transactions in respect of Taiwan equity securities where the Lender lends such Taiwan equity securities to the Borrower under the "Taiwan Stock Exchange Corporation Securities Lending and Borrowing Regulations" (each a "Taiwan Loan"). 

[bookmark: _DV_M5]If, under a Taiwan Loan, the Lender lends the relevant Taiwan equity securities to the Borrower and the cash collateral therefor is to remain static while the Taiwan equity securities loaned to the Borrower are subsequently increased via additional Loans or decreased via recalls to match the value of the cash collateral as necessary, such Taiwan Loan shall be treated as a reverse stock loan ("Taiwan RSL")[footnoteRef:4]/ for all purposes hereof.   [4: /	This definition of "Taiwan RSL" sets out the scope of securities loans to be treated as Taiwan RSLs. This definition is necessary for reverse stock lending.] 


Unless otherwise specifically agreed between the Parties, this Addendum shall not apply to any stock borrowing and lending transactions under the Agreement which are not Taiwan Loans.

[bookmark: _DV_M6]DEFINITION OF TERMS


1.1	Terms not otherwise defined in this Addendum shall have the meaning given to them in the Agreement.  The following terms where used in this Addendum shall have the following meanings:

[bookmark: _DV_M8][bookmark: _DV_M9][bookmark: _DV_M10]"Business Day" means a day on which banks and securities markets are open for business generally in Taipei and, if applicable, in relation to the delivery or redelivery of any of the following in relation to any Taiwan Loan, in the place(s) where the relevant Securities, Equivalent Securities, Collateral (including Cash Collateral) or Equivalent Collateral are to be delivered.

"Confirmation" means a confirmation expressed to be governed by the Agreement and this Addendum and evidencing a Taiwan Loan.  

"Indicated Maturity Date" the date specified in the RSL Confirmation as the maturity date of the RSL Arrangement.[footnoteRef:5]/ [5: /	This definition of "Indicated Maturity Date" allows the Parties to set a date for the maturity of the cash loan under Taiwan RSLs. This definition is necessary for reverse stock lending. ] 


[bookmark: _DV_M11][bookmark: _DV_M12][bookmark: _DV_M13][bookmark: _DV_M14][bookmark: _DV_M15]The definition of "Market Value" set out in paragraph 2.1 shall be amended by:[footnoteRef:6]/  [6: /	The net effect of replacing the GMSLA definition of Market Value with the definition set out herein is that, for Taiwan securities, the Market Value will be equal to the closing price and for non-Taiwan securities and non-Taiwan collateral (whether listed on an exchange other than TSE or TPEx, or unlisted), the normal GMSLA definition of “Market Value” will apply. Because the GMSLA 2000 definition and the GMSLA 2010 definition are different, the parties will need to select the appropriate definition.] 


deleting sub-paragraph (a) in its entirety and adding the following as new sub-paragraph (a):

["(a)	in relation to the valuation of Securities, Equivalent Securities, Collateral or Equivalent Collateral which are shares of stock traded on the Stock Exchange or Taipei Exchange ("TPEx"), the most recent closing price of such shares as quoted by the Stock Exchange or TPEx and in relation to the valuation of Securities, Equivalent Securities, Collateral or Equivalent Collateral (other than shares of stock traded on the Stock Exchange or TPEx, Cash Collateral or a Letter of Credit):

(i) such price as is equal to the market quotation for the bid price of such Securities, Equivalent Securities, Collateral and/or Equivalent Collateral as derived from a reputable pricing information service reasonably chosen in good faith by the Lender;

(ii) if the market quotation referred to in sub-paragraph (i) above is unavailable, the market value thereof as derived from the prices or rates bid by a reputable dealer for the relevant instrument reasonably chosen in good faith by the Lender, in each case at Close of Business on the previous Business Day or, at the option of the Lender where in its reasonable opinion there has been an exceptional movement in the price of the asset in question since such time, the latest available price; plus (in each case);

(iii) the aggregate amount of Income which has accrued but not yet been paid in respect of the Securities, Equivalent Securities, Collateral or Equivalent Collateral concerned (to the extent not included in such price); 

(provided that the price of Securities, Equivalent Securities, Collateral or Equivalent Collateral that are suspended shall (for the purposes of paragraph 5) be nil unless the Parties otherwise agree and (for all other purposes) shall be the price of such Securities, Equivalent Securities, Collateral or Equivalent Collateral, as the case may be, as of Close of Business on the dealing day in the relevant market last preceding the date of suspension or a commercially reasonable price agreed between the Parties"); and][footnoteRef:7]/ [7: /	For use with GMSLA 2000. ] 


[(a)	in relation to the valuation of Securities, Equivalent Securities, Collateral or Equivalent Collateral which are shares of stock traded on the Stock Exchange or the Taipei Exchange ("TPEx"), the most recent closing price of such shares as quoted by the Stock Exchange or TPEx and in relation to the valuation of Securities, Equivalent Securities, Collateral or Equivalent Collateral (other than shares of stock traded on the Stock Exchange or TPEx, Cash Collateral or a Letter of Credit): 

(i) 	such price as is equal to the market quotation for the mid-price of such Securities, Equivalent Securities, Collateral and/or Equivalent Collateral as derived from a reputable pricing information service reasonably chosen in good faith by the Lender; or

(ii)	if unavailable the market value thereof as derived from the mid-price or rate bid by a reputable dealer for the relevant instrument reasonably chosen in good faith by the Lender, in each case at Close of Business on the previous Business Day or, as specified in the Schedule, unless agreed otherwise or, at the option of either Party where in its reasonable opinion there has been an exceptional movement in the price of the asset in question since such time, the latest available price; plus (in each case); 

(iii)	the aggregate amount of Income which has accrued but not yet been paid in respect of the Securities, Equivalent Securities, Collateral or Equivalent Collateral concerned to the extent not included in such price;

provided that the price of Securities, Equivalent Securities, Collateral or Equivalent Collateral that are suspended or that cannot legally be transferred or that are transferred or required to be transferred to a government, trustee or third party (whether by reason of nationalism, expropriation or otherwise shall for all purposes be a commercially reasonable price agreed between the Parties or, absent agreement, be a price provided by a third party dealer agreed between the Parties, or if the Parties do not agree on a third party dealer then a price based on quotations provided by the Reference Dealers. If more than three quotations are provided, the Market Value will be the arithmetic mean of the prices, without regard to the quotations having the highest and lowest prices. If three quotations are provided the Market Value will be the quotation remaining after disregarding the highest and lowest quotation. For this purpose, if more than one quotation has the same highest or lowest price, then one of such quotations shall be disregarded.  If fewer than three quotations are provided, the Market Value of the relevant Securities, Equivalent Securities, Collateral or Equivalent Collateral shall be determined by the Party making the determination of Market Value acting reasonably; and][footnoteRef:8]/ [8: /	For use with GMSLA 2010.] 


[(b)	deleting the word "and" at the end of sub-paragraph (b); adding the word "and" at the end of sub-paragraph (c) and adding the following as new sub-paragraph (d):

"(d)	in relation to R.O.C. government bonds the face or stated amount of such  R.O.C. government bonds;"][footnoteRef:9]  [9: /	Include if the parties will accept R.O.C. government bonds Collateral for non-Taiwan RSLs. ] 


[bookmark: _DV_M16]"NT Dollars" means the lawful currency of the Republic of China (Taiwan).

"Permissible Alternative Securities" means the Securities which are listed in Schedule A to this Addendum at the relevant time that the Lender is permitted to deliver to the Borrower on the Settlement Date of any Substitute Loan.[footnoteRef:10]/ [10: /	It is necessary for reverse stock lending to include the substance of this definition of "Permissible Alternative Securities". This definition, along with Clause 7.5 of the Addendum, allows the Lender to replace Loaned Securities with other securities (i.e. Permissible Alternative Securities). Different language that achieves the same purpose may be used. ] 


"Regulations" means the "Taiwan Stock Exchange Corporation Securities Borrowing and Lending Regulations" promulgated from time to time by the TSEC and such other rules of the TSEC and/or any other Taiwan regulatory authority whose rules and regulations shall from time to time impact the activities under to this Addendum including, but not limited to, stocklending regulations and guidance notes relating to both stocklending, manufactured interest, dividends and any associated procedures required pursuant thereto.

[bookmark: _DV_M17]"Required Loaned Securities Value" shall have the meaning specified in Clause 6 hereof.

"RSL Arrangement" means a contractual arrangement in relation to Taiwan RSLs as described in a RSL Confirmation (as defined in Clause 4.3.1 hereof).[footnoteRef:11]/ [11: /	This definition of "RSL Arrangement" provides a defined term representing the cash loan which is collateralized by the Taiwan securities loans (i.e. Taiwan RSLs) and, thus, it is necessary for reverse stock lending to have such a term. ] 


"Securities" means, in relation to Taiwan Loans only, securities listed on a centralized or over-the-counter exchange operated in Taiwan that are permitted to be the subject of securities lending and borrowing transactions pursuant to the Regulations.  

[bookmark: _DV_M18]"Securities Firm" means the Taiwan licensed securities firm that is designated by the Lender and/or the Borrower to report the information relating to Taiwan Loans to the TSEC in accordance with the Regulations.

[bookmark: _DV_M19][bookmark: _DV_M20]"Taiwan Collateral" means the Securities, financial instruments or currency as are referred to in the table set out in Schedule A to this Addendum as being acceptable Collateral in relation to Taiwan Loans.

[bookmark: _DV_M21]"Taiwan Funding Amount" means, in respect of an RSL Confirmation, the amount specified as such under such RSL Confirmation.[footnoteRef:12]/ [12: /	This definition of “Taiwan Funding Amount” refers to the amount of the underlying cash loan and, thus, is necessary for reverse stock lending.] 


"Taiwan Loaned Securities" means all Securities which are the subject of outstanding Taiwan Loans, as of any given time.

[bookmark: _DV_M22][bookmark: _DV_M23]"TDCC" means Taiwan Depositary & Clearing Corporation.

[bookmark: _DV_M24]"TSEC" means the Taiwan Stock Exchange Corporation.

[bookmark: _DV_M25]2.	THE REGULATIONS AND THE AGREEMENT

[bookmark: _DV_M26]The Parties acknowledge and agree that each Taiwan Loan and this Addendum are subject to the Regulations and the Securities and Collateral in relation thereto shall be administrated in accordance with the Regulations.

[bookmark: _DV_M27]Where there are any inconsistencies between this Addendum and the Agreement, this Addendum shall govern in relation to Taiwan Loans.  In the event of any inconsistency between this Addendum and the Regulations, the Regulations shall prevail. If the Regulations are amended, the Parties agree to amend this Addendum, if deemed necessary by the Parties, to comply with the amended Regulations.[footnoteRef:13]/ [13: /	It is necessary to include the substance of this clause. Under the Regulations, the agreement between the borrower and lender is required to state that the Taiwan Loans are subject to the Regulations and that in the event of inconsistency between the Agreement/Taiwan Addendum and the Regulations, the Regulations will prevail. This clause sets out such language. Different language that achieves the same purpose may be used. ] 


[bookmark: _DV_M28]3.	CURRENCY CONVERSION

Paragraph 2.4 of the Agreement shall be amended by adding the following at the end of paragraph 2.4: 

"provided; that, in any case where one of the relevant currencies is NT Dollars, the prices, sums or values stated in currencies other than the Base Currency shall be converted into the Base Currency at the spot rate of exchange as appearing on Reuters Page TAIFX 1 at approximately 11:00am (Taipei time) (or any successor page) on the date in question."[footnoteRef:14]/ [14: /	It is necessary to include the substance of this Clause 3. To explain, the GMSLA currency conversion provision (Paragraph 2.4) uses the London inter-bank market for conversion rates. However, because the London inter-bank market does not have an NT Dollar rate, it is necessary to add language to the GMSLA provisions to include an NT Dollar rate. The rate used in the Taiwan Addendum is market standard, but the parties may agree on a different rate. Different language that achieves the same purpose may be used.] 


[bookmark: _DV_M29]4.	OPERATIONAL PROVISIONS

4.1 [bookmark: _DV_M30]The Parties agree:

4.1.1 [bookmark: _DV_M31]that each party will provide details of the terms and conditions of each Taiwan Loan to the Securities Firm once the terms have been agreed between the parties;  

4.1.2 [bookmark: _DV_M32]to cause their respective Securities Firm(s) to report to the TSEC, in respect of each Taiwan Loan, the name and volume of the Taiwan Loaned Securities, collateral ratio, return date, the parties’ securities lending and borrowing accounts at the TSEC and the parties’ securities custodial accounts at the TDCC and other terms and conditions of such Taiwan Loan as required under the Regulations and related rules and regulations; 

4.1.3 [bookmark: _DV_C24]that the Lender will generate a Confirmation and provide a copy to the Borrower in respect of each Taiwan Loan entered into pursuant to this Addendum and each Confirmation will serve as both the order and trade confirmation for the purposes of the Regulations.
[bookmark: _DV_M34]
4.2 [bookmark: _DV_M35]The Parties acknowledge that, in accordance with the Regulations, TSEC will provide confirmation to the Securities Firm of execution of each Taiwan Loan.

4.3 The following additional operational provision will apply to Taiwan RSLs only:

4.3.1	The Parties agree that the Lender will generate a request (a "RSL Request") that contains the economic details of an RSL Arrangement in the form as may be agreed between the Parties and which shall be deemed to incorporate by reference the terms set out in Schedule B to this Addendum (a "RSL Confirmation") and shall provide a copy to the Borrower who will confirm the details contained therein.  Upon such confirmation by the Borrower, a copy of each such RSL Confirmation shall form part of this Addendum.[footnoteRef:15]/  [15: /	This Clause 4.3.1 sets out a mechanism for the parties to enter into an RSL Arrangement (i.e. a cash loan). ] 


[bookmark: _DV_M36]5.	TRANSFER OF TAIWAN LOANED SECURITIES

[bookmark: _DV_M37]The Parties agree that after providing confirmation of execution of a Taiwan Loan, the TSEC shall notify the TDCC to transfer the Taiwan Loaned Securities of the Lender which are the subject of the proposed Taiwan Loan into the Borrower’s custodial book-entry account maintained at TDCC.  

[bookmark: _DV_M38][bookmark: _Ref126485447][bookmark: _Ref127346747][bookmark: _Ref129668163]6.	COLLATERAL

[bookmark: _DV_M39][bookmark: _Ref129756557]6.1	With respect to Taiwan RSLs, paragraph 5.5 of the Agreement shall be deleted and replaced with the following:

"The Market Value of the Taiwan Loaned Securities under Taiwan RSLs loaned to the Borrower ("Posted Securities") in respect of any Taiwan Collateral delivered to or deposited with the Lender or its nominated bank or depositary (as the case may be) ("Posted Collateral") in respect of such Taiwan RSLs shall bear from day to day and at any time in the same proportion to the Market Value of the Posted Collateral in respect of such Taiwan RSLs as the Posted Securities bore at the commencement of such loan, set out in Schedule B to this Addendum and stated as a percentage (the "Required Securities/Collateral Percentage"), provided that this paragraph shall not apply to any Taiwan RSL that is a Top-Up RSL.

Accordingly:

(i)	the aggregate Market Value of the Taiwan Loaned Securities under all outstanding Taiwan RSLs shall be equal to the sum of the Required Loaned Securities Value in respect of such loans where "Required Loaned Securities Value" means the product of the Market Value of the Posted Collateral and the applicable Required Securities/Collateral Percentage;

(ii)	if on any Business Day the Market Value of the Taiwan Loaned Securities in respect of all Taiwan RSLs falls below the Required Loaned Securities Value, the Borrower and the Lender shall enter into an additional top up Taiwan RSL (a "Top-Up RSL"), the Market Value of the Taiwan Loaned Securities of which shall be such that, after the making of such Top-Up RSL, the aggregate Market Value of the Taiwan Loaned Securities in respect of all Taiwan RSLs will be not less than the Required Loaned Securities Value. The maturity date of such Top-Up RSL shall be the same as the maturity date of the outstanding Taiwan RSL that is the last to expire; and

(iii)	if on any Business Day the Market Value of the Taiwan Loaned Securities in respect of all Taiwan RSLs exceeds the Required Loaned Securities Value, the Lender may recall such portion of the Taiwan Loaned Securities under such Taiwan RSL in accordance with paragraph [8.2][footnoteRef:16]/ [8.1][footnoteRef:17]/ of the Agreement, such that the Market Value of the Taiwan Loaned Securities under all Taiwan RSLs after giving effect to such recall equals the Required Loaned Securities Value.  [16: /	For use with GMSLA 2000.]  [17: /	For use with GMSLA 2010.] 


In connection with any additional loan or recall under sub-Clauses (ii) and (iii) above, the Parties may agree from time to time only to give effect to the transfer obligations under such provisions where the difference between the Market Value of Taiwan Loaned Securities and the Required Loan Securities Value exceeds a certain minimum threshold amount provided that the number of securities to be loaned or recalled shall be rounded up, in the case of additional loans, or rounded down, in the case of recalls, so as to be a multiple of one thousand."[footnoteRef:18]/ [18: /	This provision allows for the parties to adjust the amount of Loaned Securities to match the value of the cash loan by entering into additional loans (i.e. Top-Up RSLs) or recalling Loaned Securities. It is necessary for reverse stock lending to include the substance of this clause.] 


[6.2	With respect to Taiwan Loans that are no Taiwan RSLs, paragraph 2.3 (Market terminology) of the Agreement shall be amended by renumbering the existing paragraph 2.3 as paragraph 2.3(a) and adding the following as sub-paragraph (b) thereof: 

"(b)	With respect to Collateral located in Taiwan, where such Collateral is in the form of securities (other than R.O.C. book-entry central government bonds), the security interest shall be taken by pledge under the Civil Code of the Republic of China and title transfer shall not apply thereto, and the Parties agree (i) that the execution of the pledge application as prescribed by the TDCC ("TDCC Pledge Document") shall constitute the pledge agreement between the Parties to secure the obligations under the Agreement, and (ii) that the TDCC Pledge Document shall constitute a confirmation that the obligations under the Agreement are secured by the Collateral described in each TDCC Pledge Document."][footnoteRef:19]/ [19: /	Include if the parties will take Taiwan securities as collateral for Taiwan Loans that are not Taiwan RSLs. ] 


[bookmark: _DV_M40][bookmark: _DV_M41][bookmark: _Ref129670245][bookmark: _DV_C59]7.	INCOME 

[bookmark: _DV_M42][bookmark: _DV_M43][7.1	The Lender or the Borrower may, on any Business Day, exercise its rights under paragraph [8.2][footnoteRef:20]/ [8.1][footnoteRef:21]/ or paragraph [8.1][footnoteRef:22]/ [8.2][footnoteRef:23]/, respectively, of the Agreement (the Party exercising being the "Recall Party") to require delivery of some or all Equivalent Securities in respect of any Taiwan Loan then outstanding (and shall do so, in respect of all Equivalent Securities in respect of Affected Taiwan Loaned Securities (as defined below), not less than 3 Business Days prior to the record date in respect of a dividend payment relating to Taiwan Loaned Securities (such Taiwan Loaned Securities, the "Affected Taiwan Loaned Securities") (but without prejudice to any right of substitution by the Lender)) ("Recalled Taiwan Loan").  For the avoidance of doubt, in the case of a partial termination of a Taiwan Loan, the portion of the Taiwan Loan which represents the Taiwan Loaned Securities which have not been recalled by the Recall Party shall continue to be governed by the relevant Confirmation in all respects (including, without limitation the maturity date specified therein) as if the remaining Taiwan Loaned Securities were the only Taiwan Loaned Securities under such Taiwan Loan.  [20: /	For use with GMSLA 2000.]  [21: /	For use with GMSLA 2010.]  [22: /	For use with GMSLA 2000.]  [23: /	For use with GMSLA 2010.
] 

[bookmark: _DV_M44]
[bookmark: _DV_M45][bookmark: _Ref132709834]The Recall Party shall provide the other party and the Securities Firm a recall notice (which notice shall indicate the date on which the Equivalent Securities are to be delivered ("Redelivery Date") and, in the case of a partial termination, shall identify the particular Equivalent Securities to be delivered) in respect of each Recalled Taiwan Loan (a "Recall Notice") and shall cause the Securities Firm to report to the TSEC the Redelivery Date for the Recalled Taiwan Loan, in accordance with the Regulations.][footnoteRef:24]/ [24: /	The parties are free to handle Income on Taiwan Loaned Securities as they please. This is a sample provision for requiring the recall of Taiwan Loans in the event of Income on the Taiwan Loans Securities.] 

[bookmark: _DV_M46][bookmark: _Ref126578591]
7.2 In respect of each Taiwan Loan, and without prejudice to the obligation of the Lender to recall Affected Taiwan Loaned Securities pursuant to Clause 7.1 above, whenever the issuer of the Taiwan Loaned Securities makes a distribution which gives rise to Income on the Taiwan Loaned Securities, the Parties shall cause the Securities Firm to report to the TSEC the information relating to such Income and changes thereto via the TSEC securities lending computer system in accordance with the Regulations.  If any securities are deliverable pursuant to Income or rights issue, such securities shall be delivered by TDCC through its book entry system after receiving the notification from TSEC.

[7.3	Paragraph [6.2][footnoteRef:25]/ [6.5][footnoteRef:26]/ (Income in the form of Securities) shall be amended by deleting such paragraph in its entirety and adding the following as a new paragraph [6.2][footnoteRef:27]/ [6.5][footnoteRef:28]/:  [25: /	For use with GMSLA 2000.]  [26: /	For use with GMSLA 2010.]  [27: /	For use with GMSLA 2000.]  [28: /	For use with GMSLA 2010.] 


"6.5	 Income in the form of Securities. 

(a)	Where Income, in the form of securities, is paid in relation to any Taiwan Loaned Securities (a "Structured Dividend"), such Structured Dividend will not be delivered to the Lender until the end of the relevant Loan, provided that the Lender fulfills its obligations under the Agreement with respect to Collateral under the relevant Taiwan Loan.

When a Structured Dividend becomes payable to the Lender in accordance with the preceding sub-paragraph, each of the Parties shall cause their respective securities firms to report to the TSEC such information and cause the delivery of the Structured Dividend to the Lender via the TSEC securities lending computer system. 

(b)	With respect to Collateral located in Taiwan, the following will apply: 

(i) 	Where Income, in the form of securities, is paid in relation to any Collateral (a "Dividend"), such Dividend shall be added to such Collateral (and shall constitute Collateral) and the Borrower shall execute all such documents and do all such acts as are necessary to cause such Dividends to be pledged to the Lender. 

(ii)	Where there is any withholding or transfer tax payable with respect to the Dividends, the Borrower shall promptly pay any and all such taxes so as to facilitate the issuers’ delivery of such Dividends to the Lender or the relevant custody account as contemplated by the preceding sub-paragraph. 

(iii)	The Parties shall cause their respective Securities Firms (to the extent required by the Regulations) to report to the TSEC all itemized information referred to in sub-paragraph (a) above and changes thereto via the TSEC securities lending computer system. 

(c)	With respect to Collateral located outside Taiwan, the following shall apply: 

Where Income, in the form of securities, is paid in relation to any Collateral, such securities shall be added to such Collateral (and shall constitute Collateral and be part of the relevant Loan) and will not be delivered to Borrower until the end of the relevant Loan, provided that the Borrower fulfills its obligations under paragraph 5.4 or paragraph 5.5 (as applicable) with respect to the additional Collateral."][footnoteRef:29]/ [29: /	This is another sample provision for dealing with Income on Taiwan Loaned Securities and Collateral. ] 


8.	ROLLOVERS

8.1	With respect to Taiwan Loans that are not Taiwan RSLs, Paragraph 3 (Loans of Securities) of the Agreement shall be amended by renumbering the existing paragraph 3 as paragraph 3.1 (Loans) and adding the following as new paragraph 3.2: 

"3.2 Term and Roll Over. 

To the extent that the Regulations set a limit on the tenor of Loans ("Tenor Limit"), the term of each Taiwan Loan shall commence from the relevant trade date and end on the date which the last day of the Tenor Limit ("Tenor Limit Expiry Date"). 

Unless prohibited by the Regulations as then in effect, the term of each such Taiwan Loan may be extended (each time a "Rollover"). The Borrower may request a Rollover by delivering to the TSEC during the period from the tenth (10th) Business Day prior to the expiry date of the current term a written notice requesting the Rollover for notification to the Lender (an "Extension Notice"). The Lender shall within three (3) Business Days from the date of receipt of the Extension Notice give written notice to the Borrower or the TSEC for notification to the Borrower of its acceptance or non-acceptance of the Rollover for the additional term specified in the Extension Notice with any failure to give such notice deemed to be non-acceptance. 

The Rollover of any Taiwan Loan shall be on the same terms and conditions as the original Loan except for the tenor of the Taiwan Loan which shall be as provided in the Extension Notice. Neither the giving of an Extension Notice nor the Lender's notification of acceptance thereof shall prejudice the Lender's right of recall under paragraph 8.1 (Lender's right to terminate a Loan) of the Agreement."[footnoteRef:30]/ [30: /	It is necessary to include the substance of this clause. This clause applies to Taiwan Loans that are not Taiwan RSLs. This clause reflects the fact that the Regulations place limits on the term (at present 6 months with two (2) rollovers) of Taiwan Loans. Different language that achieves the same purpose may be used. We note that there is currently a proposal to amend the law to allow the loan period to be 18 months with a single 18 month rollover. However, at this stage it is unclear whether such proposal will become law. ] 


9.	TAIWAN RSL ROLLOVERS AND SUCCESSOR LOANS

The following additional provisions apply to Taiwan RSLs only[footnoteRef:31]/: [31: /	These provisions allow for the cash loan to extend beyond the regulatory loan tenor and rollover limit on securities loans by including mechanisms to both renew loans and enter into "Successor Loans". It is necessary for reverse stock lending to include the substance of these clauses. ] 


[bookmark: _Ref126579163]9.1	When the Parties enter into an RSL Arrangement as evidenced by a RSL Confirmation, the Parties will enter into a Taiwan RSL in respect of each of the differing Securities specified under such RSL Confirmation, the terms of each such Taiwan RSL being the same as those set out in the RSL Confirmation as supplemented by the specific provisions in respect of the applicable Taiwan RSL, subject to the provisions set out herein below. 

[bookmark: _Ref129666015]9.2 	Each RSL Confirmation shall specify an Indicated Maturity Date.  

[bookmark: _Ref141022076][bookmark: _Ref126579243][bookmark: _Ref126567493]9.3	Each Taiwan RSL shall have a maturity date falling on the earlier of the Indicated Maturity Date and the Tenor Limit Expiry Date.  If the initial Tenor Limit Expiry Date in respect of a Taiwan RSL falls before any Indicated Maturity Date, such Taiwan RSL shall (to the extent still outstanding) be automatically extended (via a Rollover) for a further period so that the maturity date of such Taiwan RSL shall fall on the earlier of the Indicated Maturity Date and the relevant Tenor Limit Expiry Date. The Parties will repeat the above extension process until the earlier of the Indicated Maturity Date and the occurrence of a Tenor Limit Expiry Date from which no further extension is permitted by the Regulations ("Final Tenor Limit Expiry Date"). 

9.4	Where a Final Tenor Limit Expiry Date occurs, the following shall apply:

9.4.1	such Taiwan RSL shall mature;

[bookmark: _Ref129667440]9.4.2	the Parties shall automatically enter into a new Taiwan RSL in respect of the same Securities (such loan being a "Successor Loan" and shall constitute a Taiwan RSL) on the same terms as such Taiwan RSL except:

9.4.2.1	the Settlement Date of the Successor Loan shall be the Final Tenor Limit Expiry Date; and

[bookmark: _Ref129667426]9.4.2.2	the maturity date of the Successor Loan shall fall on the earlier of the Indicated Maturity Date and the initial Tenor Limit Expiry Date with respect to such Successor Loan. 

For the avoidance of doubt, the provisions of this Clause shall apply to each Taiwan RSL, including Successor Loans.

9.5	On the Indicated Maturity Date specified in a RSL Confirmation, the Lender shall exercise its rights under paragraph [8.2][footnoteRef:32]/ [8.1][footnoteRef:33]/ of the Agreement to require delivery of such amount of Equivalent Securities in respect of any Taiwan RSL then outstanding. [32: /	For use with GMSLA 2000. ]  [33: /	For use with GMSLA 2010. ] 


10.	SUBTITUTIONS

10.1	The following recall and substitution provisions will apply to Taiwan RSLs only:

If a Recall Notice is delivered on any Business Day, and the Redelivery Date is specified to be the next Business Day, the Borrower shall redeliver the Equivalent Securities by 12:00 noon (Taipei time) on the Redelivery Date. 

Each of the Lender and the Borrower will upon the sending and receipt (respectively) of a Recall Notice (a) give instructions to the Securities Firm to input the relevant details into the stock borrowing and lending system of TSEC and (b) notify their respective sub-custodian banks of the terms of such Recall Notice and give all necessary instructions to ensure that the terms of such Recall Notice are satisfied (as set out above).

10.2	The Lender may exercise its rights under paragraph [8.2][footnoteRef:34]/ [8.1][footnoteRef:35]/ of the Agreement in order to substitute Taiwan Loaned Securities with Permissible Alternative Securities, in which case it shall deliver to the Borrower a Recall Notice together with a Confirmation in respect of a loan for such Permissible Alternative Securities (such Recall Notice a "Recall and Substitution Notice"). The Borrower shall as soon as reasonably practicable after receipt of the Recall and Substitution Notice in question, indicate either (a) that it is able and willing to enter into a Loan in respect of the specific underlying Permissible Alternative Securities as identified in the subject Recall and Substitution Notice, (in which case the Parties shall enter into a new Loan of such Permissible Alternative Securities) or (b) that it is unable to enter into such a Loan (in which case the Lender may propose other Permitted Alternative Securities as the subject matter of such new Loan), and a new Recall and Substitution Notice (the "New Recall and Substitution Notice") (which shall replace the Recall and Substitution Notice) in respect of the relevant Permissible Alternative Securities (acceptable to the Borrower) shall be issued by the Lender to the Borrower (in respect of which, for the avoidance of doubt, the foregoing provisions shall apply) (such resulting loan being a "Substitute Loan") on the same terms as the Recalled Taiwan Loan except: [34: /	For use with GMSLA 2000. ]  [35: /	For use with GMSLA 2010. ] 


10.2.1	the Securities being lent will be Permissible Alternative Securities;

10.2.2	the Settlement Date shall be the Redelivery Date on which the Lender had specified in the Recall and Substitution Notice for the delivery of Equivalent Securities;

10.2.3	the Collateral required to be delivered in respect of the Substitute Loan under paragraph 5 of the Agreement shall be Equivalent Collateral in respect of the Posted Collateral under the Recalled Taiwan Loan; and

10.2.4	the maturity date of the Substitute Loan shall be the then latest Indicated Maturity Date of all then outstanding Taiwan RSLs or such date as may be agreed between the Parties; 

and the Confirmation in respect of the Substitute Loan shall reflect such terms. In such circumstances, the Securities Firm shall make the necessary reports to the TSEC to reflect the New Recall and Substitution Notice.[footnoteRef:36]/  [36: /	This provision allows the Lender to substitute loaned securities by entering into new Taiwan RSLs. Given that substitution is an essential feature of reverse stock lending, it is necessary for reverse stock lending to include the substance of this clause. ] 

[bookmark: _DV_C91]
[bookmark: _DV_M50][bookmark: _DV_C95][bookmark: _DV_M52][bookmark: _DV_M53][bookmark: _Toc472312505][bookmark: _Ref472321327][bookmark: _Ref472321524][bookmark: _Ref472321606][bookmark: _Ref472324828]11.	EVENTS OF DEFAULT

[bookmark: _DV_M54][bookmark: _DV_C99]	Each Party shall notify the other if an Event of Default occurs in relation to it.  If an Event of Default occurs, the Parties shall also notify the TSEC, take all necessary actions and provide any documents to the TSEC as required under the Regulations in connection therewith.[footnoteRef:37]/ [37: /	This clause reflects the requirements to notify and provide documentation to the Stock Exchange in the event of an event of default. This clause is good to have and is market standard. ] 


[bookmark: _DV_M55][bookmark: _Toc472312511][bookmark: _DV_C101]12.	PROVISION OF INFORMATION 

Without prejudice to the generality of any applicable law, each Party ("X") expressly consents to the other party ("Y"), or its affiliates, disclosing and submitting to the relevant Taiwan judicial and/or competent authorities or agents, including without limitation the TSEC and the Financial Supervisory Commission, all such information relating to the Taiwan Loans, including the name of X, in order for Y or any of its affiliates to comply with laws and regulations of Taiwan, including without limitation the Regulations Governing Investments in Securities by Overseas Chinese and Foreign Nationals or the Regulations or requests by Taiwan authorities that are applicable to Y or its affiliate in connection with their dealings in the Taiwan Loans and each Party irrevocably and unconditionally waives any objection such Party may have thereto on the grounds of confidentiality or otherwise.[footnoteRef:38]/ [38: /	This clause is important to have and is market standard. The Taiwan authorities have the power to request information regarding the Parties’ Taiwan securities borrowing and lending transactions (including information regarding’ counterparties) and if the Taiwan authorities request such information, the Parties will need to have the consent of counterparty to provide such information and this clause obtains such consent at the time the Taiwan Addendum is entered into. ] 


[bookmark: _DV_M57]13.	SEVERANCE

[bookmark: _DV_M58][bookmark: _DV_C103]If any provision of this Addendum is declared by any judicial or other competent authority to be void or otherwise unenforceable, that provision shall be severed from this Addendum and the Agreement and the remaining provisions of this Addendum and the Agreement shall remain in full force and effect.  This Addendum shall, however, thereafter be amended by the Parties in such reasonable manner so as to achieve, without illegality, the intention of the Parties with respect to that severed provision.

[14.	GOVERNING LAW

This Addendum is governed by, and shall be construed in accordance with [•].][footnoteRef:39] [39:        The governing law clause should be aligned with the governing law of the GMSLA.] 


[15.	COUNTERPARTS

This Addendum may be executed in two or more counterparts each of which shall be deemed an original and all of which shall be deemed to be one and the same document.

IN WITNESS WHEREOF, this Taiwan Addendum has been executed on behalf of the parties as of the date first above-written.

For and on behalf of 	For and on behalf of
[•]	[•]



Name:_____________	Name:_______________
Title:______________	Title:________________
Date:______________	Date:___]_[footnoteRef:40]____________ [40:        This language should be included if the Addendum is signed after the GMSLA.] 


[bookmark: _DV_M69][bookmark: _Toc455304572][bookmark: _Toc455578883][bookmark: _Toc457968913]SCHEDULE A

[bookmark: _DV_M70]Taiwan Collateral

[bookmark: _DV_M71]The Securities, financial instruments and deposits of currency which are acceptable forms of Collateral for the purposes of Taiwan Loans, and the Margin applicable thereto, are set out in the table below.

	Securities/Financial Instrument/Deposit of Currency
	Mark "X" if acceptable form of Taiwan Collateral
	Margin
(%)

	[Include list of permissible collateral]
	[X]
	[ ]

	Cash in U.S. Dollars
	[X]
	[ ]  

	
	
	



[bookmark: _DV_M72][bookmark: _DV_M77]Address for notices 

[bookmark: _DV_M78][]
[bookmark: _DV_M79]
[bookmark: _DV_M80][]

[Please provide]

[bookmark: _DV_M81][bookmark: _DV_M82][bookmark: _DV_X0]Permissible Alternative Securities
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SCHEDULE B


TERMS APPLYING TO AN RSL CONFIRMATION


In the event of any inconsistency between the provisions of the Addendum and this RSL Confirmation, this RSL Confirmation will govern except where any inconsistency arises between the Agreement and this RSL Confirmation as a result of the application of the Regulations, in which case the provisions of the Taiwan Addendum shall govern.  Subject to the foregoing, in the event of any inconsistency between  the terms of this RSL Confirmation and a RSL Request, the terms of the RSL Request will prevail, for the purposes of the RSL Arrangement to which this RSL Confirmation and such RSL Request relates.  

Terms

Trade/Start Date:	As specified in the RSL Request.
Indicated Maturity Date/End Date:	As specified in the RSL Request.  
Securities:	As specified in the RSL Request.
Lending Fee/Fee payable by Borrower:	As specified in the RSL Request (% p.a.), subject to amendment during the term of the relevant Taiwan RSL by agreement between the Parties (but so that such rate shall not be less than any minimum rate, nor greater than any maximum rate, prescribed under the Regulations). 
Cash Use Fee (Rebate)/Interest on Cash:	As specified in the RSL Request (% p.a.) (if any), or as otherwise agreed between the Lender and the Borrower from time to time (but so that such rate shall not be greater than any maximum rate prescribed under the Regulations). 
Income:	[•]

Taiwan Collateral/Taiwan Funding Amount:	As specified in the RSL Request.
Required Securities/Collateral Percentage:	As specified in the RSL Request.]
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