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AVON GROVE SCHOOL DISTRICT
Chester County, Pennsylvania

Interest Rate Swap Resolution

Avon Grove School District (the “School District”) has incurred debt in the aggregate maximum
principal amount of $139,000,000 for the purpose of financing various capital improvement
projects and related costs. The School District plans on incurring the debt by issuing several
separate series of bonds. The current plan is that a portion of the debt will be evidenced by the
School District’s General Obligation Bonds, Series of 2018 (the “2018 Bonds™), (eneral
Obligation Bonds, Series of 2020 (the “2020 Bonds™), General Obligation Bonds, Series of 2021
(the “2021 Bonds™) and General Obligation Bonds, Series of 2022 (the “2022 Bonds™). The debt
has been incurred pursuant to a Parameters Borrowing Resolution adopted by the School Board on
November 15, 2018 (the “Bond Resolution™).

In order to effectively plan and manage debt service, the School District intends to execute two
cash settled forward interest rate swaps designed to manage interest risk on the future issuance of
the bonds, The first swap (the *2020 Swap”) is intended to hedge interest rates on a $20,000,000
portion of the 2020 Bonds, The second swap (the “2021 Swap”) is intended to hedge interest rates
on a $20,000,000 portion of the 2021 Bonds. The 2020 Swap and the 2021 Swap, including all
documentation required to be executed by the School District to enter into the 2020 Swap and the
2021 Swap, as applicable, are collectively referred to as the “Swaps”.

The School District has determined that executing the Swaps is in the best interests of the School
District in order to manage the interest rate risk on the future issuance of the 2020 Bonds and the
2021 Bonds. The purpose of executing the Swaps is to provide a more predictable debt service
amount payable each year on the 2020 Bonds and the 2021 Bonds and to hedge the School District
against possible rising interest rates.

The interest rate swaps can be accomplished through an Interest Rate Management Agreement,
commonly called a “swap agreement,” with a financial institution that is in the business of
providing interest rale swaps.

Pursuant to the provisions of the Pennsylvania Local Government Unit Debt Act, 53 Pa. C.S.A. §
8001 er seq, including without limitation §§ 8281- 8285 (the “Act”), the School District is
authorized to enter into a swap agreement and the Swaps.

The School District has determined that a private negotiated sale of the swap agreements is in the
best interests of the School District and has received swap agreement proposals from Royal Bank
of Canada (“Royal Bank”).

The School District has retained PFM Swap Advisors LLC (the “Independent Financial Advisor”)
to act as its qualified independent representative (as defined in the CFTC Business Conduct
Standards) and as its independent financial advisor to the School District with respect to the Swaps.

NOW, THEREFORE, BE IT RESOLVYED by the Board of School Directors of Avon Grove
School District, Chester County, Pennsylvania, as follows:
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SECTION 1, Interest Rate Management Plan, The School District adopts the Interest Rate
Management Plan submitted to this meeting and attached hereto as Appendix A. The Interest
Rate Management Plan shall be filed with the minutes of this meeting. The Interest Rate
Management Plan contains the components required by Pennsylvania law.

SECTION 2. Swap Agreement, The School District will enter into a swap agreement with
Royal Bank (the “Swap Agreement™), The form of Swap Agreement submitted to this meeting
(including a Master Agreement, Schedule, Confirmation for the 2020 Swap and a Confirmation
for the 2021 Swap) and the documentation that will be executed in connection with compliance
with the CFTC business conduct standards (ISDA Protocol or Bilateral Agreement) with Royal
Bank are attached hereto as Appendix B is approved and directed to be filed with the minutes of
this meeting. The President and Secretary or Director of Business Administration/Chief Financial
Officer of the School District or other appropriate officers of the School District are authorized
and directed to execute the Swap Agreement, substantially in the form presented to this meeting,
with such variations as the executing officers shall approve, their execution of the same to be
conclusive evidence of such approval, and to deliver the same to the swap counterpaity. The
officers and Director of Business Administration/Chief Financial Officer of the School District are
directed to take all action deemed necessary or appropriate to carry out the terms of the Swap
Agreement,

SECTION 3, Conclusion of the Swap Transaction and Final Interest Rate. The Swap
Agreement as submitted to this meeting includes the Maximum Interest Rate, but does not specify
the actual interest rate. This will be established at the Closing of the Swap Agreement and Swaps.
Subject to receipt of the final fairness opinion from the Independent Financial Advisor as provided
in Section 5 below, the Director of Business Administration/Chief Financial Officer of the School
District is authorized, at a time and under market conditions deemed appropriate, to establish the
actual interest rate and final terms of the Swap Agreement, and to complete the award of the swap
agreements by execution on behalf of the School District of the Master Agreement, Schedule, final
2020 Confirmation and the final 2021 Confirmation, Tax Integration Certificate and any other
documents, schedules or agreements necessary or appropriate to effectuate the intent of this
Resolution,

SECTION 4. Method of Award. The School Board has discussed the merits of alternative
methods of awarding the swap agreement, including public sale, private negotiated sale, or private
sale by invitation, The School Board determines that a private negotiated sale with Royal Bank is
in the best interests of the School District.

SECTION 5. Award of Swap Agreement/Fairness Opinion, As part of completing the Closing
on the Swap Agreement and swap transaction, the School District will receive a written final
fairness opinion from the Independent Financial Advisor, in form and substance satisfactory fo the
School District Director of Business Administration/Chief Financial Officer and solicitor, dated as
of the Closing, that the final terms and conditions of the Swap Agreement executed and delivered
by the parties are fair and reasonable to the School District as of the date of execution and delivery.
Based on the information received to date from the Independent Financial Advisor, other
information provided to the School Board, and the written opinion to be received from the
Independent Financial Advisor, the School Board determines that the structure and terms of Swap
Agreement are in the School District’s best financial interest,
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SECTION 6. DCED Proceedings/Execution of Documents and Actions, The President (or a
Vice President), Treasurer (or Assistant Treasurer), and Secretary (or Assistant Secretary) of the
Schoo! Board, and the Director of Business Administration/Chief Financial Officer of the School
District, or any one of such officers alone, are authorized and directed to: (1) prepare, verify and
file a copy of this Swap Resolution and related proceedings with the Department of Community
and Economic Development within 15 days following adoption of this Swap Resolution; and (2)
take all action, execute, deliver, file and/or record all documents, and publish all notices deemed
necessaty or appropriate to completing the Closing on the Swap Agreement and swap transaction,

SECTION 7. Mandatory Provisions, This Swap Resolution is enacted pursuant to, and the
Swap Agreement executed hereunder shall be subject to, and includes all required provisions of
the Act and all of the mandatory provisions thereof shall apply to this Swap Resolution and the
Swap Agreement whether or not explicitly stated herein.

SECTION 8, Severability. If any one or more of the provisions in this Swap Resolution or in
the Swap Agreement shall for any reason be held invalid, illegal or unenforceable in any respect,
such invalidity, illegality or unenforceability shall not affect any other provisions of this Swap
Resolution or of the Swap Agreement, and this Swap Resolution and the Swap Agreement shall
be construed and enforced as if such invalid, illegal or unenforceable provision had never been
contained therein.

SECTION 9. Prior Resolutions. All resolutions and parts of resolutions previously adopted to
the extent that the same are inconsistent herewith are repealed.

SECTION 10, Effective Date. This Resolution shall take effect on the earliest date permitted by
the Act.
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Avon Grove School District
Chester County, Pennsylvania
Interest Rate Management Plan

In accordance with the requirements of the Local Government Unit Debt Act, 53 Pa. C.5. Chs 80-82 (“Debt Act”) this document
constitutes the Interest Rate Management Plan (the “Plan”) of the Avon Grove School District, Chester County, Pennsylvania
(the “District”). This Plan has been prepared by PEM Swap Advisors LLC (the “Swap Advisor”), a firm which satisfies the
requirements for an “independent financial advisor™ as that phrase is defined in the Debt Act.

Overview of Transaction

On November 15, 2018, the District incurred up to $139,000,000 of General Obligation Bonds (the “Bonds™) by approving a
parameters forward bond sale resolution {the “Bond Resolution™), establishing the maximum aggregate and annual principal
payments and interest rates. The Bond Resolution authorizes the futare issuance of the Bonds, in one or more scries, to finance
the District’s various future capital projects. As part of its overall financing program, the District is currently planning on issuing
bonds in December of 2018, June of 2020 (the “2020 Bonds”), June of 2021 (the “2021 Bonds”), and Spring of 2022,

The District intends to execute two cash settled forward interest rate swaps designed to manage interest rate risk and cost, which
satisfies the requirements of the Debt Act, and is intended to hedge interest rates on the future issuance of the 2020 Bonds and
2021 Bonds. The first swap (the “2020 Swap™) is intended to hedge interest rates on a $20,000,000 portion of the 2020 Bonds.
The second swap (the “2021 Swap”) is intended to hedge interest rates on a $20,000,000 portion of the 2021 Bonds.
(Collectively, the 2020 Swap and 2021 Swap will be referred to as the “Swaps”). The Swaps will have a combined notional
amount of $40,000,000. The District intends to execute the Swaps with the Royal Bank of Canada (the “Counterparty”).

The Swaps each have a mandatory early termination on their respective effective dates and therefore there will be no exchange
of periodic scheduled payments between the District and the Counterparty. The only payment to be made will be a termination
payment either being made by the District or the Counterparty on the date of the termination. The hedging concept of the
Swaps is that if futare swap rates are higher than the executed swap rate, the District would receive a termination payment from
the Counterparty and use that receipt to reduce the amount of the bonds needed to be issued, thereby helping to offset the
higher bond rates, If future swap rates are lower than the executed swap rate, the District would make a termination payment
to the Counterparty from District cash that was previously intended for the project, or by issuing a non-Debt Act financing, and
then issue bonds in a lower interest rate environment. The actual results of the hedge will be determined by prevailing market
conditions and will be subject to the risks as further described in Schedule 54, including basis risk, and could be impacted by
unforeseen events that would alter the expected outcome.

The 2020 Swap has a beginning notional amount of $20,000,000 and is structured to correspond with the amortization of 2
portion of the 2020 Bonds. The 2020 Swap will have a mandatoty termination on its effective date, which is June 1, 2020. The
terms of the 2020 Swap are such that the District is the payer of a fixed rate of [to be determined at time of final pricing]%, and
the Counterparty is the payer of variable rates equal to 80% of 3-Month USD-LIBOR.

The 2021 Swap has a beginning notional amount of $20,000,000 and is struceured to correspond with the amortization of a

portion of the 2021 Bonds. The 2021 Swap will have a mandatory termination on its effective date, which is June 1, 2021. The

 terms of the 2021 Swap are such that the District is the payer of a fixed rate of [to be determined at time of final pricing]%, and
the Counterparty is the payer of variable rates equal to 80% of 3-Month USD-LIBOR.

Under the terms of the Swaps, the District can decide to terminate the Swaps, at the then market value, at any time prior to the

effective dates. The Counterparty would have the right to terminate the Swaps, at the then market value, if the District’s long-
term debt credit rating were to decline to BBB+ or below. The District is currently rated AA by Standard & Poor’s.

Interest Rate Management Plan 1
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The Swaps will be procured via a private sale by negotiation with the Counterparty, which the District has determined to be in
its best interests. The credit ratings of the Counterparty are currently Aa2/AA-/AA by Moody’s, S&P, and Fitch, respectively,
which exceed the requirements of the Debt Act. The Swap Advisor will review the financial terms and conditions of the Swaps.

I1,

III.

IV.

VI

Debt Outstanding

As of November 1, 2018, the District had total issued debt outstanding of $14,940,000. Tncluding the $139,000,000
incurred but as yet unissued Bonds, the incurred debrt outstanding is $153,940,000. A schedule of outstanding debt and
estimated annual debt service is shown in Schedule [ The District has no outstanding variable rate debt.

Swaps Outstanding
"The District does not currently have any swaps outstanding (which in the Debt Act are referred to as qualified interest

rate managcment agreements).

Swap Fees Paid ot Payable
‘The amounts of all consulting, advisory, brokerage or similar fees disclosed to the Swap Advisor payable directly by the
District, the Counterparty or any other party in connection with the Swaps are listed on Schedule 3.

Petiodic Scheduled Payments
The Swaps each have a mandatory termination on their respective effective dates of June 1, 2020 and June 1, 2021 and

therefore there ate no periodic scheduled payments,

Risk Analysis

Schedule 5A contains a summary of the risks inherent to the Swaps.
lustrations of various scenarios for termination are shown in Schedule 5B,

Schedules of estimated and maximum net payments of debt service on the Bonds and periodic scheduled net payments
on the Swaps are shown in Schedules 5C, 5D, 5F and 5F.

Monitoring of Swap

The Debt Act requires the District to monitor risks and market {termination) values associated with the Swaps. The
District Administration has stated that a valuation of all interest rate swap agreements entered into by the District will
be prepared by or on behalf of the District and provided to the Business Administrator at least on an annual basis.

[Remainder of this page is intentionally left blank]
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Schedule 1

Current Estimated Debt Service
Outstanding Debt

Sl 2 3 4 B b S 1 8 ] 10) 1
T Lol o Unissued - Estinated S
U Flscal G.Q. Bonds G.C. Bonds G.0. Bonds G.0. Bonds, Sub-Total G.0. Bonds G.0. Bonds G.0. Bonds G.0. Bonds Total
- Year Series of Series Aof Series of Series of] Issuad Series of Series of Series of Series o Debt
‘Ended| 2012 2012 2014 2015 Debt Service 2018 2020 2021 2022 Sarvice
83012019 229,500 710,040 1,576,850 753,600 3,269,090 607,298 3,967,286
6/30/2020 220350 713,290 1571450 781,309 3,266,340 1,678,454 . 43844794
6/30/2021 228,150 711,220 1,575,950 762,700 3,278,090, 1,678,335 1,152,071 6,106,457
813012022 231,780 714,040 782,750 759,060 2,487,690 2,354,650 1,205,286 1,150,504 1,198,030
63012023 227.250 716,480 843,740 3,680,200 1,205,141 1,203,641 2,786,865 9,819,687
63012024 713,368 713,368 3,891,431 1,204,968 1.203 468 2,782,573 9,785,806
| 63072025 ..709:854 | 709654 3894244 1204789 1,203,280 2784,625 9,796,700
673072026 700,975 709,87¢ 3,890,000 1,204,628 1,203,128 2,789,195 9,796,926
63042027 714,503 714,603 3,888,000 1.204,460 1,202,860 2,780,975 9,790,898
61302028 713,284 713,284 3,888,000 1,204,288 1,202,788 2,787,250 9,795,609
. 6302029 4600250 1,204,100 1,202,600 2,794,000 9,797,950
- BI30H030 4,601,125 1,203,875 1,202.375 2,789,750 8,797,125
~BB30RON 4,602,500 1,203,625 1,202,128 2,769,875 4,798,125
6302032 4603875 1,203,375 1,201,875 2,786,250 9,795,376
" BI30/2033 4,804,750 1,203,125 1,201,825 2,188 625 9,798,125
/3012034 2,152,500 1,441,760 3,297,626 2,903,750 9,795,625
6/30/2036 I o T e, 3,583,760 3.302,000 2801375] 9,797,126
873042038 3,697,000 3300625 2,899,125 9,796,760
6302037 3,593,760 3,303,250 2,901,625 9,798,625
673012038 3,993,750 3,304,500 2,898,625 9,796,875
673072039 3,596,500 3,299,250 2,895,875 9,796,625
63012040 - T I . S o 3,696,625 3,302,126 2,800,000 9,788,750
63072041 3,593875 3302625 2,898,750, 9,796,250,
63042042 3,597,750 3,306,500 2,800,750 9,799,000
6/30/2043
63012044
6/30/2045
Totals 1,135,000 7,126,833 5,506,850 3,036,650 16,804,433 64,705,611 45,808,480 44,002,876 66,761,057| 218,172,456
[ Princlpal . 1,080000 - -.6,400,000 5.780000 - 2.1B0,000] - 14,940,000] - 37,325,000 . 24025000 - 23,080,000 35,660,000] - -135,540,000]

*Par Cutstanding for lssued Debt as of Nevember 1, 2018.

[Remuainder of this page is intentionally feft blank]
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Schedule 2

Other Outstanding Qualified Interest Rate Management Agreements

The District does not currently have any swaps outstanding (which in the Debt Act are referred to as qualified interest
rate management agreements).

[Remainder of this page is intentionally left blank]
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Schedule 3

Summary of Fees Paid in connection with the execution of Swaps

In connection with the execution of the Swaps, the District will pay estimated fees as shown below. As directed by
the District, the Counterparty will make an upfront payment to the District that the District will then use to pay the
fees of the Swap Advisor, Financial Advisor, and Swap Legal Counsel. This payment and the Counterparty spread

will be added into the exccuted swap rate.

The Swap Advisor is not aware of any other fees payable by the District ot the Counterparty related to the execution
of the Swaps. The Issucr may contract for services related to GASB reporting, valuations or future updates to the

Plan.
o Fmo - Rolo PV 012 g.ig)%s:sazz,ns 4% of g.i:?i:v:;,am PV of G.(;I;:'::SM.MS

s A |8 % .
Royal Bank of Canada Swap Counterparty™ $147,048 0.055% $134,255 0.055% $281,303
PFM Swap Advisors LLC Swap Advisor* $35,000 0.013% $35,000 0.014% $70,000
PFM Financial Advisors LLC  |Financial Advisor $15,000 0.006% $15,000 0.006% $30,000
Kegel Kelin Almy & Lord Legal Counsel $13,000 0.005% $13,000 0.005% $26,000
Total $210,048 0.079% $197,255 0.081% $407.303

*The final Counterparty spread above the mid-marke! swap rate will be determined pricr to pricing and will not exceed 5.50
basis points. In the example above, the 2020 Swap has a present value of 1 basis point (0.01%) of approximately $26,736
therefore the noi-to-exceed Counterparly spread of 5.50 basis points equates 1o $147,048 for the 2020 Swap.

**Swap Advisor fee includes monthly valuations on SwapViewer wabsite,

{Remainder of this page is intentionally left blank]
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Schedule 4

Estimated and Maximum Periodic Scheduled Payments

The Swaps each have a mandatory termination on their respective effective dates of June 1, 2020 and June [, 2021 and
therefore there are no periodic scheduled payments.

[Remainder of this page is intentionally left blank]
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Schedule 5A

Risk Summaty on the Swaps

Termination Risk

Risk that the District must terminate the swap(s) when swap rates are lower than the executed swap rate and must pay
the Counterparty to terminate the swap(s). Sec Schedule 5B for Illustration of Termination Values. For the District, if a
termination paytent is owed to the Counterparty, it would need to be funded by District cash or by a non-Debt Act
financing,

The Counterparty would have the right to terminate the Swaps, at the then market value, if the District’s long-term
credit rating were to decline to BBB+ or below. The District is currently rated AA by Standard & Poor’s.

Note: Swap market values are required to be represented in the District’s annual audited financial statements,
q

Basis Risk
Risk that there is a mismatch and/or disruption in the correlation between LIBOR swap rates and termination values,
versus the long-term, tax-exempt bond interest rates that the District can issue.®

*In the case of the Swaps, the basis risk would be that long-term tax-exempt municipal bond rates that the District
would issue on the Bonds could increase relative to LIBOR swap rates. For instance, bond rates increase and LIBOR swap
rates stay the same or decline, causing a termination payment to be owed by the District at a time when the District’s bond
rates have increased.

Tax Risk
A form of basis risk - risk of higher tax-exempt rates due to tax law changes that lower the taxation rate(s) on interest
income, thereby reducing the value of tax-exempt interest.®

Counterparty Risk
Risk that the Counterparty cannot make a termination payment that may be due to the District. The Counterparty is
rated Aa2/AA-/AA from Moody’s, S&P, and Fitch respectively.

Market Access Risk
Risk that unforeseen market conditions or disruptions could prevent the District from accessing the fixed rate bond

market and/or securing acceptable financing terms.

Legislative and Policy/Project Risk

Risk that futute Pennsylvania legislation itnpacts the District’s ability to issue General Obligation Boads for the
project, amends legislation that impacts pre-existing swaps or the ability of the District to undertake the project identified for
the Bonds.  Also includes the risk that future District Boards cancel or reduce the scope of such project.

Interest Rate Management Plan 7




November 15, 2018 Board Meeting

Schedule 5B
Illustration of Termination Values

As discussed with the District:

- If swap rates move Jlower than the exceuted swap rate, the District would pay a termination payment to the
Counterparty from District cash or from a non-Debt Act financing, and issue more bonds at lower bond
rafes (subject to basis risk between swap and bond rates).

- If swap rates move higher than the executed swap rate, the District would receive a termination payment
from the Counterparty and reduce the borrowing amount to hedge the increased bond rates (subject to
basis risk between swap and bond rates}.

The tables below show the indicative swap termination amounts of the Swaps as of the effective dates with various
changes in swap rates then prevailing versus the executed contract swap rates. For indication purposes only.

TERMINATION AMOUNT

2020 Swap {Red)=District Pays, Black=District Receives
_ Change in Swap Rates
Termination | .Swap -1 4 soey 1.00% -0.50% 0.00% +0.50%  +1.00%  +1.50%
."Date - Notlonal

6/1/2020..7] "$20,000,000 | (35,287,778} ($3,440,652) ($1,799,682) | (3317,251) | $1,016,183  $2,216,584  $3,208,382

N TERMINATION AMOUNT
2021 Swap {Red)=District Pays, Black=District Roceives
Change in Swap Rates
Termination | Swap 1.50% 1.00% -0.50% 0.00% +0.50% +1.00% +1.50%
Date Notionat

6/1/2021 | $20,000,000 | ($4,959,571) ($3,259,179) ($1,722,419) | (§332,261) | $826,320  $2,086,914  $3,101,606

* At 0% Change in Swap Rates, the termination amount is negative due to the following items that were incurred at the time
of swap pricing and included in the executed swap rater forward premium (for locking-in a future rate vs. a spot current
starting rate), Counterparty spread, and professional fees,

[Remainder of this page is intentionally left blank]
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Estimated Bond Payments and Periodic Scheduled Payments on the 2020 Swap

Schedule 5C

The 2020 Bonds and 2020 Swap

Swap
Principal 2020 Bonds 2020 Swap Est. Bonds Est. Bonds Periodic Scheduled Estimated
FYE Date Est. Principal Est. Coupon Notional Interest Debt Service Payments* Total
6/30/2021  11/15/2020 5,000 2,750% - 1,147,070.92 1,152,070.92 - 1,162,070.92
6/30/2022 11/15/2021 5,000 2.850% - 1,200,286.25 1,205,286.25 - 1,205,288.26
6/30/2023 11/156/2022 5,000 2.950% - 1,200,141.25 1,205,141.25 - 1,205,141.26
6/30/2024  11/15/2023 5,000 4.000% - 1,199,867.50 1,204,967.50 - 1,204,967.50
6/30/20256  11/156/2024 5,000 3.150% - 1,199,788.75 1,204,788.75 - 1,204,788.75
6/30/2026 11/15/2025 5,000 3.300% - 1,199,627.50 1,204,627.50 - 1,204,627.50
6/30/2027 11/15/2026 5,000 3.400% - 1,199,460.00 1,204,460.00 - 1,204,460.00
6/30/2028 11/15/2027 5,000 3.500% - 1,199,287.50 1,204,287.50 - 1,204,287.50
6/30/2029  11/15/2028 5,000 4,000% - 1,199,100.00 1,204,100.00 - 1,204,100.00
6/30/2030 11/15/2028 5,000 5.000% - 1,198,875.00 1,203,875.00 - 1,203,875.00
6/30/2031  11/15/2030 5,000 5.000% - 1,198,625.00 1,203,625.00 - 1.203,625.00
6/30/2032  11/15/2031 5,000 5.000% - 1,198,375.00 1,203,375.00 - 1,203,375.00
8/30/2033  11/15/2032 5,000 5.000% - 1,198,125.00 1,203,125.00 - 1,203,125.00
8/30/2034  11/15/2033 260,000 5.000% 210,000 1,191,750.00 1,441,750.00 - 1,441,750.00
81302035 11/15/2034 2,470,000 5.000% 2,065,000 1,123,750.00 3,593,750.00 - 3.593,750.00
6/30/2036  11/15/2035 2,600,000 5.000% 2,170,000 997,000.00 3,697,000.00 - 3,597,000.00
6/30/2037 11/15/2036 2,730,000 5.000% 2,280,000 863,750.00 3,693,750.00 - 3,5693,750.00
6/30/2038  11/15/2037 2,870,000 5.000% 2,395,000 723,750.00 3,693,760.00 - 3,593,750.00
6/30/2039 11/15/2038 3,020,000 5.000% 2,520,000 576,500.00 3,596,500.00 - 3,596,500.00
6/30/2040  11/15/2039 3,175,000 5.000% 2,650,000 421,625.00 3,596,625.00 - 3,596,625.00
6/30/2041 1171572040 3,335,000 5.000% 2,785,000 258,875.00 3,593,875.00 - 3,593,875.00
630/2042  11/15/2041 3,510,000 5.000% 2,925,000 87,750.00 3,597.750.00 - 3,597,750.00
24,025,000 20,000,000 21,783,479.67 45 808,470.67 - 45,808,479.67

*The 2020 Swap has a mandatory termination on the effective date of June 1, 2020 and therefore there are no periodic scheduled payments.

Interest Rate Management Plan
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Schedule 5D

The 2020 Bonds and 2020 Swap
Maximum Bond Payments and Petiodic Scheduled Payments on the 2020 Swap

Swap
Principal 2020 Bonds 2020 Swap Max Bonds Max Bonds  Perlodic Scheduled Maximum
FYE Date Est. Principal Max Coupon Notional Interest Debt Service Payments* Total
6/30/2021  11/15/2020 5,000 6.000% - 1,377,283.33 1,382,283.33 - 1,382,283.33
6/30/2022  11/15/2021 5,000 6.000% - 1,441,050.00 1,446,050.00 - 1,446,050.00
8/30/2023  11/15/2022 5,000 6.000% - 1,440,750.00 1,445,750.00 - 1,445,750.00
6/30/2024 11/15/2023 5,000 6.000% - 1,440,450.00 1,445,450.00 - 1,445,450.00
630/2025 11/15/2024 5,000 6.000% - 1,440,150.00 1,445,150.00 - 1,445,150.00
6/30/2026 11/15/2025 5,000 6.000% - 1,439,850.00 1,444, 850.00 - 1,444,850.00
6/30/2027  11/15/2026 5,000 6.000% - 1,439,550.00 1,444,550.00 - 1,444,550.00
6/30/2028  11/15/2027 5,000 6.000% - 1,439,250.00 1,444,250.00 - 1,444,250.00
6/30/2029 11/15/2028 5,000 6.000% - 1,438,950.00 1,443,950.00 - 1,443,950.00
6/30/2030  114/15/2028 5,000 6.000% - 1,438,650.00 1,443,650.00 - 1,443,650.00
6/30/2031  11115/2030 5,000 6.000% - 1,438,350.00 1,443,350.00 - 1,443,350.00
6/30/2032  11/15/2031 5,000 6.000% - 1,438,050.00 1,443,050.00 - 1,443,050.00
8/30/2033  11/15/2032 5,000 6.000% - 1,437,750.00 1,442,750.00 - 1,442,750.00
8/30/2034  11/15/2033 250,000 6.000% 210,000 1,430,100.00 1,680,100.00 - 1,680,100.00
6/30/2035 11/115/2034 2,470,000 6.000% 2,065,000 1,348,500.00 3,818,500.00 - 3,818,500.00
6/30/2036 11/15/2035 2,600,000 6.000% 2,170,000 1,196,400.00 3,796,400.00 - 3,796,400.00
6/30/2037 11/15/2036 2,730,000 6.000% 2,260,000 1,036,500.00 3,766,500.00 - 3,766,500.00
6/30/2038 11/15/2037 2,870,000 6.000% 2,395,000 868,500.00 3,738,500.00 - 3,738,500.00
6/30/2039  11/15/2038 3,020,000 6.000% 2,520,000 691,800.00 3,711,800.00 - 3,711,800.00
6/30/2040 11/15/2039 3,175,000 6.000% 2,650,000 505,950.00 3,680,950.00 - 3,680,950.00
6/30/2041  11/15/2040 3,335,000 6.000% 2,785,000 310,650.00 3,645,650.00 - 3.645,650,00
6/30/2042  11/15/2041 3,510,000 6.000% 2,925 000 105,300.00 3,615,300.00 - 3,615,300.00
24,025,000 20,000,000 26,143,783.33 50,168,783.33 - 50,168,783.33

*The 2020 Swap has a mandatery termination on the effective date of June 4, 2020 and therefore there are no periodic scheduled payments.

fnterest Rate Management Plan

[Remainder of this page is intentionally left blank]

10




November 15, 2018 Board Meeting

Schedule 5F

The 2021 Bonds and 2021 Swap
Estimated Bond Payments and Periodic Scheduled Payments on the 2021 Swap

Swap

Principat 2021 Bonds 2021 Swap Est. Bonds Est. Bonds  Pericdic Scheduled Estimated
FYE Date Est. Principal  Est. Coupon Notional Interest Debt Service Payments* Total
630/2022 1111512021 5,000 2.850% B 1,145,503.69 1,150,503.69 - 1,160,603.69
6/30/2023 11M5/2022 5,000 2.950% - 1,198,641.25 1,203,641.25 . 1,203,641.25
63072024  11/15/2023 5,000 4,000% - 1,198,467.50 1,203,467.50 - 1,203,467.50
6/30/2025 11/15/2024 5,000 3.150% - 1,198,288.75 1,203,288.75 - 1,203,288.75
B/30/2026 11/15/2026 5,000 3.300% - 1,198,127.50 1,203,127.50 - 1,203,127.50
673072027 11/15/2026 5,000 3.400% - 1,197,960.00 1,202,960.00 - 1,202,960.00
B/3012028 111512027 5,000 3.500% - 1,197,787.50 1,202,787.50 - 1,202,787.50
8/30/2029 11/15/2028 5,000 4.000% - 1,197,600.00 1,202,600.00 - 1,202,600.00
6/30/2030  11/15/2029 5,000 5.000% - 1,197,375.00 1,202,375.00 - 1,202,375.00
6/30/2031  11/15/2030 5,000 5.000% - 1,197,125.00 1,202,125.00 - 1,202,125.00
6/30/2032  11/15/2031 5,000 5.000% - 1,196,875.00 1,201,875.00 - 1,201,875.00
6/30/2033  11/15/2032 5,000 5.000% - 1,196,625.00 1,201,625.00 - 1,201,625.00
6/30/2034  11/15/2033 2,155,000 5,000% 1,800,000 1,142,625.00 3,297,625.00 - 3,297,625.00
6/30/2035 11/15/2034 2,270,000 5.000% 1,900,000 1,032,000.00 3,302,000.00 - 3,302,000.00
6/30/2036  11/15/2035 2,385,000 5.000% 1,995,000 916,625.00 3,300,625.00 - 3,300,625.00
6/30/2037 11/15/2038 2,510,000 5.000% 2,100,000 793,250.00 3,303,250.00 - 3,303,250.00
6/30/2038 11/15/2037 2,640,000 5.000% 2,205,000 664,500.00 3,304,500.00 - 3,304,500.00
813012039 11/15/2038 2,770,000 5.000% 2,315,000 529,250.00 3,299,250.00 - 3,299,250.00
6/30/2040  11/15/2039 2,915,000 5.000% 2,435,000 387,125.00 3,302,125.00 - 3,302,125.00
6/30/2041  11/15/2040 3,065,000 5.000% 2,560,000 237,625.00 3,302,625.00 - 3,302,825.00
6/30/2042  11/15/2041 3,220,000 5.000% 2,690,000 80,500.00 3,300,500.00 - 3,300,500.00
23,990,000 20,000,000 20,102 876.19 44,002,876.19 44092 876.18

*The 2021 Swap has a mandatory termination on the effective date of June 1, 2021 and therefore there are no periodic scheduled payments.

[Remainder of this page is intentionally left blank]
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November 15, 2018 Board Meeting

Schedule 5F

The 2021 Bonds and 2021 Swap
Maximum Bond Payments and Periodic Scheduled Payments on the 2021 Swap

Swap
Principal 2021 Bonds 2021 Swap Max Bonds Max Bonds Periodic Scheduled Maximum
FYE Date Est, Pringipal  Max Coupon Notional Interest Debt Service Payments* Total
6/30/2022 111152021 6,000 6.000% - 1,375,276.67 1,380,276.67 - 1,380,276.67
6/30/i2023 1171572022 5,000 6.000% - 1,438,950.00 1.443,950.00 - 1,443,950.00
6/30/2024  11/156/2023 5,000 8.000% - 1,438,650.00 1,443,650.00 - 1,443,650.00
6/30/2025 11/15/2024 5,000 6.000% - 1,438,350.00 1,443,350.00 - 1,443,350.00
6/3012026 11/15/2025 5,000 6.000% - 1,438,050.00 1,443,050.00 - 1,443,050,00
613072027 11/15/2026 5,000 6.000% - 1,437,750.00 1,442,750.00 - 1,442,750.00
6/30/2028 11/15/2027 5,000 6.000% - 1,437,450.00 1,442,450.00 - 1,442,450.00
6130/2028  11/15/2028 5,000 6.000% - 1,437,150,00 1,442,150.00 - 1,442,150.00
6/30/2030  11/15/2029 5,000 6.000% - 1,436,850.00 1.441,850.00 - 1,441,850.00
6/30/2031  11/18/2030 5,000 6.000% - 1,436,550.00 1,441,550.00 - 1,441,550.00
6/30/2032  11/15/2031 5,000 6.000% - 1,436,250.00 1,441,260.00 - 1,441,250.00
6/30/2033 11/15/2032 5,000 6.000% - 1,435,050.00 1,440,950.00 - 1,440,950.00
6/30/2034  11/15/2033 2,165,000 6.000% 1,800,000 1,371,150.00 3,526,150.00 - 3,526,150.00
613072035 11/15/2034 2,270,000 6.000% 1,800,000 1,238,400.00 3,508,400.00 - 3,508,400.00
B/30/2036  11/15/2035 2,385,000 6.000% 1,995,000 1,098,750.00 3,483,750.00 . 3,483,750.00
6/3042037 1171512036 2,510,000 6.000% 2,100,000 951,800.00 3,461,900.00 - 3,461,900.00
630/2038  11/15/2037 2,640,000 6.000% 2,205,000 797,400.00 3,437,400.00 - 3,437,400.00
6/30/2039 1171572038 2,770,000 6.000% 2,315,000 635,100.00 3,405,100.00 - 3,405,100.00
6/30/2040 11/16/2039 2,915,000 6.000% 2,435,000 464,550.00 3,379,550.00 - 3,379,550.00
6/30/2041  11/15/2040 3,085,000 6.000% 2,560,000 285,150.00 3,350,150.00 - 3,350,150.00
6/30/2042  11/15/2041 3,220,000 6.000% 2,680,000 98,600.00 3,316,600.00 - 3,316,600.00
23,890,000 20,000,000 24,126,226.67 48,116,226.67 48,116,226.67

*The 2021 Swap has & marndatory termination on the effective date of June 1, 2021 and therefore there are no periodic scheduled payments.

Interest Rate Management Plan
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Swap Agreement (Master Agsreement, Schedule,2020 Confirmation and 2021
Confirmation

APPENDIX B




(Multicurrency — Cross Border)

ISDA.

International Swap Dealers Association, Inc,

MASTER AGREEMENT

dated as of [1,2018

Royal Bank of Canada and Avon Grove School District

have entered and/or anticipate entering into one or more transactions (each a “Transaction”) that are or will be
governed by this Master Agreement, which includes the schedule (the “Schedule”), and the documents and
other confirming evidence (each a “Confirmation™) exchanged between the parties confirming those
Transactions.

Accordingly, the parties agree as follows: —

1. Interpretation
(a) Definitions. The terms defined in Section 14 and in the Schedule will have the meanings therein

specified for the purpose of this Master Agreement.

(b) Inconsistency. In the event of any inconsistency between the provisions of the Schedule and the other
provisions of this Master Agreement, the Schedule will prevail. In the event of any inconsistency between the
provisions of any Confirmation and this Master Agreement (including the Schedule), such Confirmation will
prevail for the purpose of the relevant Transactior.

(©) Single Agreement. All Transactions are entered into in reliance on the fact that this Master Agreement
and all Confirmations form a single agreement between the parties (collectively referred to as this
“Agreement™), and the parties would not otherwise enter into any Transactions.

2. Obligations
(a) General Conditions,

(i)  Each party will make each payment or delivery specified in each Confirmation to be made by
it, subject to the other provisions of this Agreement.

(i) Payments under this Agreement will be made on the due date for value on that date in the place
of the account specified in the relevant Confirmation or otherwise pursuant to this Agreement, in
freely transferable funds and in the manner customary for payments in the required currency. Where
settement is by delivery (that is, other than by payment), such delivery will be made for receipt on
the due date in the manner customary for the relevant obligation unless otherwise specified in the
relevant Confirmation or elsewhere in this Agreement.

(iii) Each obligation of each party under Section 2{a)(i) is subject to (1) the condition precedent that
no Event of Default or Potential Event of Default with respect to the other party has occurred and is
continuing, (2) the condition precedent that no Early Termination Date in respect of the relevant
Transaction has occurred or been effectively designated and (3) each other applicable condition
precedent specified in this Agreement,

Copyright © 1992 by International Swaps Dealers Association, Inc.




(b) Change of Acconnt. Either party may change its account for receiving a payment or delivery by giving
notice to the other party at least five Local Business Days prior to the scheduled date for the payment or delivery
to which such change applies unless such other party gives timely notice of a reasonable objection to such
change.

(c) Nefting. If on any date amounts would otherwise be payable:—
(f inthe same currency; and
(ii) inrespect of the same Transaction,

by each party to the other, then, on such date, each party’s obligation to make payment of any such amount
will be automatically satisfied and discharged and, if the aggregate amount that would othetwise have been
payable by one party exceeds the apgregate amount that would otherwise have been payable by the other party,
replaced by an obligation upon the party by whom the larger aggregate amount would have been payable to
pay to the other party the excess ofthe largeraggregate amount over the smaller aggregate amount.

The parties may elect in respect of two or more Transactions that a net amount will be determined in respect
of all amounts payable on the same date in the same currency in respect of such Transactions, regardless of
whether such amounts are payable in respect of the same Transaction. The election may be made in the
Schedule or a Confirmation by specifying that subparagraph (ii) above will not apply fo the Transactions
identified as being subject to the election, together with the starting date (in which case subparagraph (ii) above
will not, or will cease to, apply to such Transactions from such date). This election may be made separately for
different groups of Transactions and will apply separately to each pairing of Offices through which the parties
make and receive payments or deliveries.

(d) Deduction or Withholding for Tax.

(i) Gross-Up. All payments under this Agreement will be made without any deduction or
withholding for or on account of any Tax unless such deduction or withholding is required by any
applicable law, as modified by the practice of any relevant governmental revenue authority, then in
effect. If a party is so required to deduct or withhald, then that party (“X) will:—

(1) promptly notify the other party (“Y*) of such requirement;

(2) pay to the relevant authorities the full amount required to be deducted or withheld
(including the full amount required to be deducted or withheld from any additional amount paid
by X to Y under this Section 2(d)) promptly upon the eartier of determining that such deduction
or withholding is required or receiving notice that such amount has been assessed against Y;

(3) promptly forward to Y an official receipt (or a certified copy), or other documentation
reasonably acceptable to Y, evidencing such payment to such authorities; and

(4) if such Tax is an Indemnifiable Tax, pay to Y, in addition {o the payment to which Y is
otherwise entitled under this Agreement, such additional amount as is necessary to ensure that
the net amount actually received by Y (free and clear of Indemnifiable Taxes, whether assessed
against X or Y) will equal the full amount Y would have received had no such deduction or
withholding been required. However, X will not be required to pay any additional amountto Y
to the extent that it would not be required to be paid but for:—

(A) the failure by Y to comply with or perform any agreement contained in
Section 4{a)(i}), 4(a)(iit) or 4(d}; or

(B) the failure of a representation made by Y pursuant to Section 3(f) to be accurate and
true unless such failure would not have occurred but for (I) any action taken by a taxing
authority, or brought in a court of competent jurisdiction, on or after the date on which a
Transaction is entered into (regardless of whether such action is taken or brought with
respect to a party to this Agreement) or (I1) a Change in Tax Law.
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(i) Liability. If: —

(I} X is required by any applicable law, as modified by the practice of any relevant
governmental revenue authority, to make any deduction or withholding in respect of which X
would not be required to pay an additional amount to Y under Section 2(d)(i){4);

(2) X does not so deduct or withhold; and
{3) a liability resulting from such Tax is assessed directly against X,

then, except to the extent Y has satisfied or then satisfies the liability resulting from such Tax, Y will
promptly pay to X the amount of such liability (including any related liability for interest, but
including any related lability for penalties only if Y has failed to comply with or perform any
agreement contained in Section 4{¢a)(i), 4(a)(iif) or 4(d)).

(c) Default Interest, Other Amounts. Prior to the occwrrence or effective designation of an Early
Termination Date in respect of the relevant Transaction, a party that defaults in the performance of any paymeit
obligation will, to the extent permitted by law and subject to Section 6(c), be required to pay interest (before
as well as after judgment) on the overdue amount to the other party on demand in the same currency as such
overdue amount, for the period from (and including) the original due date for payment to (but excluding) the
date of actual payment, at the Default Rate. Such interest will be calculated on the basis of daily compounding
and the actual number of days elapsed. If, prior to the occurence or effective designation of an Early
Termination Date in respect of the relevant Transaction, a party defaults in the performance of any obligation
required to be settled by delivery, it will compensate the other party on demand if and to the extent provided
for in the relevant Confirmation or elsewhere in this Agreement.

3. Representations

Each party represents to the other party (which representations will be deemed to be repeated by each party on
each date on which a Transaction is entered into and, in the case of the representations in Section 3(f), at all
times until the termination of this Agreement) thatr—

(a) Basic Representations.

(i) Srafus. It is duly organised and validly existing under the laws of the jurisdiction of its
organisation or incorporation and, if relevant under such laws, in good standing;

(i) Powers. It has the power to execute this Agreement and any other documentation relating to this
Agreement to which it is a party, to deliver this Agreement and any other documentation relating to
this Agreement that it is required by this Agreement to deliver and to perform its obligations under
this Agreement and any obligations it has under any Credit Support Document to which it is a party
and has taken all necessary action to authorise such execution, delivery and performance;

(i} Ne Vielation or Conflict. Such execution, delivery and performance do not violate or conflict
with any law applicable to it, any provision of its constitutional documents, any order or judgment of
any court or other agency of government applicable to it or any of its assets or any contractual
restriction binding on or affecting it or any of its assets;

(iv) Consents. All governmental and other consents that are required to have been obtained by it
with respect to this Agreement or any Credit Support Document to which it is a party have been
obtained and are in full force and effect and all condifions of any such consents have been complied
with; and

(v) Obligations Binding. Its obligations under this Agreement and any Credit Support Document
to which it is a party constitute its legal, valid and binding obligations, enforceable in accordance with
their respective terms (subject to applicable bankruptcy, reorganisation, insolvency, moratorium or
similar laws affecting creditors’ rights generally and subject, as to enforceability, to equitable
principles of general application (regardless of whether enforcement is sought in a proceeding in
equity or at law)).
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(b) Absence of Certain Evenis. No Event of Default or Potential Event of Default or, to its knowledge,
Termination Event with respect to it has occurred and is continuing and no such event or circumstance would
occur as a result of its entering into or performing its obligations under this Agreement or any Credit Support
Document to which it is a party.

(c) - Absence of Litigation. There is not pending or, to its knowledge, threatened against it or any of its
Affiliates any action, suit or proceeding at law or in equity or before any court, fribunal, governmental body,
agency or official or any arbitrator that is likely to affect the legality, validity or enforceabilify against it of this
Agreement or any Credit Support Document to which it is a party or its ability to perform its obligations under
this Agreement or such Credit Support Document,

{d) Accuracy of Specified Information. All applicable information that is fiurnished in writing by or on
behalf of it to the other party and is identified for the purpose of this Section 3{d) in the Schedule is, as of the
date of the information, true, accurate and complete in every material respect.

(e) Payer Tax Representation. Each representation specified in the Schedule as being made by it for the
purpose of this Section 3(e) is accurate and true,

3] Payee Tax Representations. Each representation specified in the Schedule as being made by it for the
purpose of this Section 3(f) is accurate and true,

4, Agreements

Each party agrees with the other that, so long as either party has or may have any obligation under this
Agreement or under any Credit Support Document to which it is a party:—

@ Furnish Specified Information. Tt will deliver to the other party or, in certain cases under
subparagraph (iil) below, to such government or taxing authority as the other party reasonably directs:—

(i) any forms, documents or certificates relating to taxation specified in the Schedule or any
Confirmation;

(ii) any other documents specified in the Schedule or any Confirmation; and

(ili) upon reasonable demand by such other party, any form or document that may be required or
reasonably requested in writing in order to allow such other party or its Credit Support Provider to
make a payment under this Agreement or any applicable Credit Support Document without any
deduction or withholding for or on account of any Tax or with such deduction or withholding at a
reduced rate (so long as the completion, execution or submission of such form or document would
not materially prejudice the legal or comumercial position of the party in receipt of such demand), with
any such form or document to be accurate and completed in a manner reasonably satisfactory to such
other party and to be executed and to be delivered with any reasonably required certification,

in each case by the date specified in the Schedule or such Confirmation or, if none is specified, as soon as
reasonably practicable.

{b) Muaintain Authorisations. It will use all reasonable efforts to maintain in full force and effect all
consents of any governmental or other authority that are required to be obtained by it with respect to this
Agreement or any Credit Support Document to which it is a party and will use all reasonable efforts to obtain
any that may become necessary in the future.

(c) Comply witl Lews. Tt will comply in all material respects with all applicable laws and orders to which
it may be subject if failure so to comply would materially impair its ability to perform its obligations under this
Agreement or any Credit Support Document to which it is a party.

() Tax Agreement. 1t will give notice of any failure of a representation made by it under Section 3(f) to
be accurate and true promptly upon learning of such failure.
(e) Papment of Stamp Tax. Subject to Section 11, it will pay any Stamp Tax levied or imposed upon it

or in respect of its execution or performance of this Agreement by a jurisdiction in which it is incorporated,
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organised, managed and controlled, or considered to have its seat, or in which a branch or office through which
it is acting for the purpose of this Agreement is located (“Stamp Tax Jurisdiction™) and will indemnify the other
party against any Stamp Tax levied orimposed upon the other party or in respect of the other party’s execution
or performance of this Agreement by any such Stamp Tax Jurisdiction which is not also a Stamp Tax
Jurisdiction with respect to the other party.

5, Events of Default and Termination Events

(@ Events of Defauli. The oceurrence at any time with respect to a party or, if applicable, any Credit
Support Provider of such party or any Specified Entity of such party of any of the following events constitutes
an event of default (an “Event of Default™) with respect to such patly:—

(0}  Fuilure to Pay or Deliver, Failure by the party to make, when due, any payment under this
Agreement or delivery under Section 2(a)(i) or 2{e) required to be made by it if such failure is not
remedied on or before the third Local Business Day after notice of such failure is given to the party;

(i) Breach of Agreement. Failure by the party to comply with or perform any agreement or
obligation (other than an obligation to make any payment under this Agreement or delivery under
Section 2(a)(i) or 2(e) or to give notice of a Termination Event or any agreement or obligation under
Section 4(a)(i), 4(a)(iii) or 4(d)) to be complied with or performed by the party in accordance with
this Agreement if such failure is not remedied on or before the thirtieth day after notice of such failure
is given to the party;

(iii) Credit Support Default.

{1} Failure by the party or any Credit Support Provider of such party to comply with or
perform any agreement or obligation to be complied with or performed by it in accordance with
any Credit Support Document if such failure is continuing after any applicable grace period has
elapsed;

(2) the expiration or termination of such Credit Support Document or the failing or ceasing of
such Credit Support Document to be in full force and effect for the purpose of this Agreement (in
either case other than in accordance with its terms) prior to the satisfaction of all obligations of
such party under each Transaction to which such Credit Support Document relates without the
written consent of the other party; or

(3) the party or such Credit Support Provider disaffirms, disclaims, repudiates or rejects, in
whole or in part, or challenges the validity of, such Credit Support Document;

(iv) Misrepresentation. A representation (other than a representation under Section 3(e) or (f)) made
or repeated or deemed to have been made or repeated by the party or any Credit Support Provider of
such party in this Agreement or any Credit Support Document proves to have been incorrect or
misleading in any material respect when made or repeated or deemed to have been made or repeated,

(v} Defanit under Specified Transaction. The party, any Credit Support Provider of such party or
any applicable Specified Entity of such parly (1) defaults under a Specified Transaction and, after
giving effect to any applicable notice requirement or grace period, there occurs a liquidation of, an
acceleration of obligations under, or an early termination of, that Specified Transaction, (2) defanlts,
after giving effect to any applicable notice requirement or grace period, in making any payment or
delivery due on the last payment, delivery or exchange date of, or any payment on eatly termination
of, a Specified Transaction {or such default continues for at least three Local Business Days if there
is no applicable notice requirement or grace period) or (3} disaffirms, disclaims, repudiates or rejects,
in whole or in part, a Specified Transaction (or such action is taken by any person or entity appointed
or empowered to operate it ot act on its behalf);

{vi) Cross Defuudt. If “Cross Default” is specified in the Schedule as applying to the party, the
occurrence or existence of (1) a default, event of default or other similar condition or event (however
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described) in respect of such party, any Credit Support Provider of such party or any applicable
Specified Entity of such party under one or more agreements or instruments relating to Specified
Indebtedness of any of them (individually or collectively) in an aggregate amount of not less than the
applicable Threshold Amount (as specified in the Schedule) which has resulted in such Specified
Indebtedness becoming, or becoming capable at such time of being declared, due and payable under
such agreements or instruments, before it would otherwise have been due and payable or (2}a default
by such party, such Credit Support Provider or such Specified Entity (individually or collectively) in
making one or more payments on the due date thereof in an aggregate amount of not less than the
applicable Threshold Amount under such agreements or instruments (after giving effect to any
applicable notice requirement or grace period);

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

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

(viiiy Merger Without Assumption. The party or any Credit Support Provider of such patty
consolidates or amalgamates with, or merges with or into, or fransfers all or substantially all ifs assets
to, another entity and, at the time of such consolidation, amalgamation, merger or fransfer: —

(1) the resulting, surviving or transferee entity fails to assume all the obligations of such party
or stich Credit Support Provider under this Agreement or any Credit Support Document to which
it or its predecessor was a party by operation of law or pursuant to an agreement reasonably
satisfactory to the other party to this Agreement; or

{2) the benefits of any Credit Suppott Document fail o extend (without the consent of the
other party) to the performance by such resulting, surviving or transferee entity of its obligations
under this Agreement.

(b) Termination Events. The occurrence at any time with respect to a party or, it applicable, any Credit
Support Provider of such party or any Specified Entity of such party of any event specified below constitutes
an Illegality if the event is specified in (i) below, a Tax Event if the event is specified in (i) below or a Tax
Event Upon Merger if the event is specified in (iii) below, and, if specified to be applicable, a Credit Event
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Upon Metger if the event is specified pursuant to (iv) below or an Additional Termination Event if the event
is specified pursuant to (v) below: —

©

(i)  IHegality. Due to the adoption of, or any change in, any applicable law after the date on which
a Transaction is entered into, or due to the promulgation of, or any change in, the interpretation by
any court, tribunal or regulatory authority with competent jurisdiction of any applicable law after such
date, it becomes unlawful (other than as a result of a breach by the party of Section 4(b)) for such
party (which will be the Affected Party): —

(1) to perform any absolute or contingent obligation to make a payment or delivery or to
receive a payment or delivery in respect of such Transaction or fo comply with any other material
pravision of this Agreement relating to such Transaction; or

(2) to perform, or for any Credit Support Provider of such party to perform, any contingent or
other obligation which the party (or such Credit Support Provider) has under any Credit Support
Document relating to such Transaction,

(i) Tax Event.Due to (x)any action taken by a taxing anthority, or brought in a court of competent
jurisdiction, on or after the date on which a Transaction is entered into (regardless of whether such
action fs taken or brought with respect to a party to this Agreement} or (y) a Change in Tax Law, the
party (which will be the Affected Party) will, or there is a substantial likelihood that it will, on the
next succeeding Scheduled Payment Date (1) be required to pay to the other party an additional
amount in respect of an Indemnifiable Tax under Section 2(d)(i)(4) (except in respect of interest under
Section 2(e), 6(d)(ii) or 6(¢)) or (2) receive a payment from which an amount is required to be
deducted or withheld for or on account of a Tax (except in respect of interest under Section 2(e),
6(d)(ii) or 6(e)) and no additional amount is required to be paid in respect of such Tax under
Section 2(d)(i)(4) (other than by reason of Section 2(d)(D)(4)(A) or (B));

(iii) Tax Event Upon Merger. The party (the “Burdened Party”) on the next succeeding Scheduled
Payment Date will either (1) be required to pay an additional amount in respect of an Indemnifiable
Tax under Section 2(d)(i)(4) (except in respect of interest under Seciion 2(e), 6(d)(ii) or 6(e)) or
(2) receive a payment from which an amount has been deducted or withheld for or on account of any
Indemnifiable Tax in respect of which the other party is not required to pay an additional amount
(other than by reason of Section 2(d)(i)(4)(A) or (B)), in either case as a result of a party consolidating
or amalgamating with, or merging with or into, or transferring afl or substantially all its assets to,
another entity (which will be the Affected Party) where such action does not constitute an event
described in Section 5(a){viii);

(iv) Credit Event Upon Merger. 1 CreditEventUponMerger”is specified in the Schedule as applying
to the party, such party (“X), any Credit Support Provider of X or any applicable Specified Entity of X
consolidates or amalgamates with, or merges with or into, or transfers all or substantially all its assets
to, another entity and such action does not constitute an event described in Section 5(a)(viii) but the
creditworthiness of the resulting, surviving or transferee entity is materially weaker than that of X, such
Credit Support Provider or such Specified Entity, as the case may be, immediately prior to such action
(and, in such event, X or its successor or transferee, as appropriate, will be the Affected Party); or

V) Additional Termination Eveni. 1f any “Additional Termination Event” is specified in the
Schedule or any Confirmation as applying, the occurrence of such event (and, in such event, the
Affected Parly or Affected Parties shall be as specified for such Additional Termination Event in the
Schedule or such Confirmation).

Event of Default and Hiegalify. 1f an event or circumstance which would otherwise constitute or give

rise to an Event of Default also constitutes an Hlegality, it will be treated as an Illegality and will not constitute
an Event of Defanlt. :
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6. Early Termination

{(a) Right to Terminate Following Event of Defaunlt. 1f at any time an Event of Default with respect to a
party (the “Defaulting Party”) has occurred and is then continuing, the other party (the “Non-defaulting Party™)
may, by not more than 20 days notice to the Defaulting Party specifying the relevant Event of Default, designate
a day not earlier than the day such notice is effective as an Early Termination Date in respect of all outstanding
Transactions. If, however, “Automatic Early Termination” is specified in the Schedule as applying to a party,
then an Early Termination Date in respect of all outstanding Transactions will occur immediately upon the
occurrence with respect to such party of an Event of Default specifted in Section 5(a)(vif)(1), (3), (5), (6) or,
to the extent analogous thereto, (8), and as of the time immediately preceding the institution of the relevant
proceeding or the presentation of the relevant petition upon the occurrence with respect to such party of an
Event of Default specified in Section 5(a)(vii)(4) or, to the extent analogous thereto, (8).

{2) Right to Terminate Following Termination Event.

(i) Notice. If a Termination Event occurs, an Affected Party will, promptly upon becoming aware
of it, notify the other party, pecifying the nature of that TerminationEvent and each Affected Transaction
and will also give such other information about that TerminationEventas the other party may reasonably
require.

(i) Transfer to Avoid Termination Event, If ¢ither an THegality under Section 5(b)(i)(1) or a Tax
Event occurs and there is only one Affected Party, or if a Tax Event Upon Merger occurs and the
Burdened Party is the Affected Party, the Affected Parly will, as a condition to its right to designate
an Early Termination Date under Section 6(b)(iv), use all reasonable efforts (which will not require
such party to incur a loss, excluding immaterial, incidental expenses) to transfer within 20 days after
it gives notice under Section 6(b)(i) all its rights and obligations under this Agreement in respect of
the Affected Transactions to another of its Offices or Affiliates so that such Termination Event ceases
to exist,

If the Affected Party is not able to make such a transfer it will give notice to the other party to that
effect within such 20 day period, whereupon the other party may effect such a transfer within 30 days
after the notice is given under Section 6(b)(1).

Any such transfer by a parly under this Section 6(b)(if) will be subject to and conditional upon the
prior written consent of the other party, which consent will not be withheld if such other party’s
policies in effect at such time would permit it to enter into transactions with the transferee on the terms
proposed.

(iily Two Affected Parties. If an Tllegality under Section 5(b)(i)(1) or a Tax Event occurs and there
are two Affected Parties, each party will use all reasonable efforts to reach agreement within 30 days
after nofice thereof is given under Section 6{(b)(f) on action to avoid that Termination Event.

(iv) Right to Terminate. If: —

(1) a transfer under Section 6(b)(i) or an agreement under Section 6(b)(iii), as the case may
be, has not been effected with respect to all Affected Transactions within 30 days after an
Affected Party gives notice under Section 6{(b)(i}; or

(2) an Illegality under Section 5(b)(i}(2), a Credit Event Upon Merger or an Additional
Termination Event occurs, or a Tax Event Upon Merger occurs and the Burdened Party is not
the Affected Party,

either party in the case of an Illegality, the Burdened Party in the case of a Tax Event Upon Merger,
any Affected Party in the case of a Tax Eveni or an Additional Termination Event if there is more
than one Affected Party, or the party which is not the Affected Party in the case of a Credit Event
Upon Merger or an Additional Termination Event if there is only one Affected Party may, by not
more than 20 days notice to the other party and provided that the relevant Termination Event is then
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(©

(d)

(e)

continuing, designate a day not earlier than the day such notice is effective as an Early Termination
Date in respect of all Affected Transactions. ‘

Effect of Designation.

(i) If notice designating an Early Termination Date is given under Section 6(a} or (b), the Early
Termination Date will occur on the date so designated, whether or not the relevant Event of Default
or Termination Event is then continuing,

(i) Upon the occurrence or effective designation of an Early Termination Date, no further payments
or deliveries under Section 2(a){i) or 2(e) in respect of the Terminated Transactions will be required
to be made, but without prejudice to the other provisions of this Agreement. The amount, if any,
payable in respect of an Early Termination Date shall be determined pursuant to Section 6(e).

Calculations.

(i) Statement. On or as soon as reasonably practicable following the occurrence of an Early
Termination Date, each party will make the calculations on its part, if any, contemplated by Section 6(e)
and will provide to the other party a statement (1} showing, in reasonable detail, such calculations
(including allrelevant quotations and specifying any amount payable under Section 6(e)) and (2) giving
details of the relevant account to which any amount payable to it is to be paid. In the absence of written
confirmation from the source of a quotation obtained in determining a Market Quotation, the records of
the party obtaining such quotation will be conclusive evidence of the existence and accuracy of such
quotation.

(i) Pavment Date. An amount calculated as being due in respect of any Early Termination Date
under Section 6(e) will be payable on the day that notice of the amount payable is effective (in the
case of an Early Termination Date which is designated or occurs as a result of an Event of Default)
and on the day which is two Local Business Days after the day on which notice of the amount payable
is effective (in the case of an Early Termination Date which is designated as a result of a Termination
Event). Such amount will be paid together with (to the extent periitted under applicable law) interest
thereon (before as well as after judgment) in the Termination Currency, from (and including) the
relevant Early Termination Date to (but excluding) the date such amount is paid, at the Applicable
Rate. Such interest will be calculated on the basis of daily compounding and the actual number of
days elapsed.

Payments on Early Termination. If an Early Termination Date occurs, the following provisions shall

apply based on the parties’ election in the Schedule of a payment measure, either “Market Quotation” or
“Loss”, and a payment method, either the “First Method” or the “Second Method”. If the parties fail to
designate a payment measure or payment method in the Schedule, it will be deemed that “Market Quotation”
or the “Second Method?”, as the case may be, shall apply. The amount, if any, payable in respect of an Early
Termination Date and determined pursuant to this Section will be subject to any Set-off.

(i) Events aof Default. If the Early Termination Date results from an Event of Default: —

(1) Firsi Method and Market Quotation. 1f the First Method and Market Quotation apply, the
Defaulting Party will pay to the Non-defaulting Party the excess, if a positive number, of (A) the
sum of the Settlement Amount {determined by the Non-defaulting Party) in respect of the
Terminated Transactions and the Termination Currency Equivalent of the Unpaid Amounts ewing
to the Non-defaulting Party over (B) the Termination Currency Equivalent of the Unpaid Amounts
owing to the Defaulting Party.

(2) First Method and Loss. If the First Method and Loss apply, the Defaulting Party will pay
to the Non-defaulting Party, if a positive number, the Non-defaulting Party’s Loss in respect of
this Agreement.

(3) Second Method and Market Quotation. If the Second Method and Market Quotation apply,
an amount will be payable equal to {A) the sum of the Settlement Amount (determined by the
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Non-defaulting Party) in respect of the Terminated Transactions and the Temmination Currency
Hquivalent of the Unpaid Amounts owing to the Non-defaulting Party less (B) the Termination
Currency Equivalent of the Unpaid Amounts owing to the Defaulting Party. If that amount is a
positive number, the Defaulfing Party will pay it to the Non-defaulting Party; if it is a negative
number, the Non-defaulting Party will pay the absolute value of that amount to the Defaulting

Party.

4)  Second Method and Loss. Ifthe Second Method and Loss apply, an amount will be payable
equal to the Non-defaulting Party’s Loss in respect of this Agreement. If that amount is a positive
number, the Defaulting Party will pay it to the Non-defaulting Party; if it is & negative number,
the Non-defaulting Party will pay the absolute value of that amount to the Defaulting Party.

(i) Termination Events. If the Early Termination Date results from a Termination Event: —-

(1) One Affected Party. If there is one Affected Party, the amount payable will be determined
in accordance with Section 6(e)}(i)(3), if Market Quotation applies, or Section 6{e)(i)(4), if Loss
applies, except that, in either case, references to the Defaulting Parfy and to the Non-defaulting
Parly will be deemed to be references to the Affected Party and the party which is not the
Affected Party, respectively, and, if Loss applies and fewer than all the Transactions are being
terminated, Loss shall be calculated in respect of all Terminated Transactions.

(2) Two Affected Parties. If there are two Affected Parties: —

(A) if Market Quotation applies, each party will determine a Settlement Amount in
respect of the Terminated Transactions, and an amount will be payable equal te (I) the sum
of (a) one-half of the difference between the Settlement Amount of the party with the
higher Settlement Amount (“X”) and the Settlement Amount of the party with the lower
Settlement Amount (“Y”) and (b} the Termination Currency Equivalent of the Unpaid
Amounts owing to X less (I) the Termination Currency Equivalent of the Unpaid Amounts
owing to Y; and

(B) if Loss applies, each party will determine its Loss in respect of this Agreement (or,
il fewer than all the Transactions are being terminated, in respect of all Terminated
Transactions) and an amount will be payable equal to one-half of the difference between
the Loss of the party with the higher Loss (*X”) and the Loss of the party with the lower
Loss (*Y”).

If the amount payable is a positive number, Y will pay if to X; if it is a negative number, X will
pay the absolute value of that amount to Y.

(i) Adjustment for Bankruptey. In circumstances where an Early Termination Date occurs because
“Aytomatic Early Termination” applies in respect of a party, the amount determined under this Section
6(e) will be subject to such adjustments as are appropriate and permitted by law to reflect any
paymenis or deliveries made by one party to the other nnder this Agreement (and retained by such
other party) during the period from the relevant Early Termination Date to the date for payment
determined under Section 6(d)(ii).

(iv) Pre-Estimate. The parties agree that if Market Quotation applies an amount recoverable under
this Section 6(e) is a reasonable pre-estimate of Toss and not a penalty. Such amount is payable for the
loss of bargain and the loss of protection against future risks and except as otherwise provided in this
Agreement neither party will be entitled to recover any additional damages as a consequence of such
losses. '

Transfer

Subject to Section 6(b)(ii), neither this Agreement nor any interest or obligation in or under this Agreement
may be fransferred (whether by way of security or otherwise) by either party without the prior written consent
of the other party, except that: —

@)

a party may make such a transfer of this Agreement pursuant to a consolidation or amalgamation with,

or merger with or into, or transfer of all or substantially all its assets to, another entity (but without prejudice
to any other right or remedy under this Agreement); and
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) a party may make such a transfer of all or any part of its interest in any amount payable to it from a
Defaulting Party under Section 6(c).

Any purported transfer that is not in compliance with this Section will be void.
8. Contractual Currency

(a) Payment in the Contractual Currency. Each payment under this Agreement will be made in the
relevant currency specified in this Agreement for that payment (the “Contractual Currency™). To the extent
permitted by applicable law, any obligation to make payments under this Agreement in the Contractual
Currency will not be discharged or satisfied by any tender in any currency other than the Contractual Currency,
except to the extent such tender results in the actual receipt by the party to which payment is owed, acting ina
reasonable manner and in good faith in converting the currency so tendered into the Contractual Currency, of
the full amount in the Contractual Currency of all amounts payable in respect of this Agreement. If for any
reason the amount in the Contractual Currency so received falls short of the amount in the Contractual Currency
payable in respect of this Agreement, the party required to make the payment will, to the extent permitted by
applicable law, immediately pay such additional amount in the Contractual Currency as may be necessary to
compensate for the shortfall. Tf for any reason the amount in the Contractual Currency so received exceeds the
amount in the Contractual Currency payable in respect of this Agreement, the party receiving the payment will
refund promptly the amount of such excess.

(b) Judgments. To the extent permitted by applicable law, if any judgment or order expressed in a
currency other than the Contractual Currency is rendered (1) for the payment of any amount owing in respect
of this Agreement, (if) for the payment of any amount relating to any early termination in respect of this
Agreement or (ifi) in respect of a judgment or order of another court for the payment of any amount described
in (i) or (ii) above, the party secking recovery, after recovery in full of the aggregate amount to which such
party is entitled pursuant to the judgment or order, will be entitled to receive immediately from the other party
the amount of any shortfall of the Contractual Currency received by such party as a consequence of sums paid
in such other currency and will refund promptly to the other party any excess of the Contractual Currency
received by such party as a consequence of sums paid in such other currency if such shortfall or such excess
arises or results from any variation between the rate of exchange at which the Contractual Currency is converted
into the currency of the judgment or order for the purposes of such judgment or order and the rate of exchange
at which such party is able, acting in a reasonable manner and in good faith in converting the currency received
into the Contractual Currency, to purchase the Contractual Currency with the amount of the currency of the
judgment or order actually received by such party. The term “rate of exchange” includes, without limitation,
any premiums and costs of exchange payable in connection with the purchase of or conversion into the
Contractual Currency.

{c) Separate Indemmnities. To the extent permitted by applicable law, these indemnities constitute separate
and independent obligations from the other obligations in this Agreement, will be enforceable as separate and
independent causes of action, will apply notwithstanding any indulgence granted by the paity to which any
payment is owed and will not be affected by judgment being obtained or claim or proof being made for any
other swns payable in respect of this Agreement.

{d) Evidence of Loss. For the purpose of this Section 8, it will be sufficient for a party to demonstrate
that it would have suffered a loss had an actoal exchange or purchase been made.

9. Miscellaneous

(a) Entire Agreement. This Agreement constitutes the entire agreement and understanding of the parties

with respect to its subject matter and supersedes all oral communication and prior writings with respect thereto.

(b Amendments. No amendment, modification or waiver in respect of this Agreement will be effective
unless in writing (including a writing evidenced by a facsimile transmission) and executed by each of the
parties or confirmed by an exchange of telexes or electronic messages on an electronic messaging systein.

(c) Survival of Obl{gations. Without prejudice to Sections 2(a)(iii) and 6(c)(ii), the obligations of the
parties under this Agreement will survive the termination of any Transaction.
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{d) Remedies Cumulative. Except as provided in this Agreement, the rights, powers, remedies and
privileges provided in this Agreement are cumulative and not exclusive of any rights, powers, remedies and
privileges provided by law.

(e) Connterparts and Confirmations.

(i) This Agreement (and cach amendment, modification and waiver in respect of it) may be
executed and delivered in counterpatts (including by facsimile transiission), each of which will be
deemed an original,

(ii} The parties intend that they are legally bound by the terms of each Transaction from the moment
they agree to those terms {(whether orally or otherwise). A Confirmation shall be entered info as soon
as practicable and may be executed and delivered in counterparts (including by facsimile
transmission) or be created by an exchange of telexes or by an exchange of electronic messages on an
electronic messaging system, which in each case will be sufficient for all purposes to evidence a
binding supplement to this Agreement. The parties will specify therein or through another effective
means that any such counterpart, telex or electronic message constifutes a Confirmation.

® No Waiver of Rights. A failure or delay in exercising any right, power or privilege in respect of this
Agreement will not be presumed to operate as a waiver, and a single or partial exercise of any right, power or
privilege will not be presumed to preclude any subsequent or further exercise, of that right, power or privilege
or the exercise of any other right, power or privilege. .

{) Headings. The headings used in this Agreement are for convenience of reference only and are not to
affect the construction of or to be taken into consideration in interpreting this Agreement.

10. Offices; Multibranch Parties

(8) If Section 10(a)} is specified in the Schedule as applying, each party that enters into a Transaction
through an Office other than its head or home office represents to the other paify that, notwithstanding the
place of booking office or jurisdiction of incorporation or organisation of such party, the obligations of such
party are the same as if it had entered into the Transaction through its head or home office. This representation
will be deemed to be repeated by such party on each date on which a Transaction is entered into.

(b) Neither party may change the Office through which it makes and receives payments or deliveries for
the purpose of a Transaction without the prior written consent of the other pariy.

(©) If a party is specified as a Multibranch Party in the Schedule, such Multibranch Party may make and
receive payments or deliveries under any Transaction through any Office listed in the Schedule, and the Office
through which it makes and receives payments or deliveries with respect fo a Transaction will be specified in
the relevant Confirmation.

11, Expenses

A Defaulting Party will, on demand, indemnify and hold harmiess the other party for and against all reasonable
out-of-pocket expenses, including legal fees and Stamp Tax, incurred by such other party by reason of the
enforcement and protection of its rights under this Agreement or any Credit Support Document
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to which the Defaulting Party is a party or by reason of the early termination of any Transaction, including, but
not limited to, costs of collection. '

12. Notices

(a) Effectiveness. Any notice or other communication in respect of this Agreement may be given in any
manner set forth below (except that a notice or other communication under Section 5 or 6 may not be given by
facsimile transmission or electronic messaging system) to the address or number or in accordance with the
electronic messaging system details provided (see the Schedule) and will be deemed effective as indicated:—

(i) ifin writing and delivered in person or by courier, on the date it is delivered,;
(ii) if'sent by telex, on the date the recipient’s answerback is received;

(iii) if sent by facsimile transmission, on the date that transmission is received by a responsible
employee of the recipient in legible form (it being agreed that the burden of proving receipt will be
on the sender and will not be met by a transmission report generated by the sender’s facsimile
machine);

{iv) if sent by certified or registered mail (airmail, if overseas) or the equivalent (return receipt
requested), on the date that mail is delivered or ifs delivery is attempted; or

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

unless the date of that delivery (or attempted delivery) or that receipt, as applicable, is not a Local Business
Day or that communication is delivered (or attempted) or received, as applicable, after the close of business on
a Local Business Day, in which case that communication shall be deemed given and effective on the first
following day that is a Local Business Day.

(b) Change of Addresses. Either party may by notice to the other change the address, telex or facsimile
number or electronic messaging system details at which notices or other communications are to be given fo it.
13. Governing Law and Jurisdiction

(a) Governing Law, This Agreement will be governed by and construed in accordance with the law

specified in the Schedule.

(b) Jurisdiction. With respect to any suit, action or proceedings relating to this Agreement
(“Proceedings™), each party irrevocably:—

(i) submits to the jurisdiction of the English couits, if this Agreement is expressed to be governed
by English law, or to the non-exclusive jurisdiction of the courts of the State of New York and the
United States District Court located in the Borough of Manhattan in New York City, if this Agreement
is expressed to be governed by the laws of the State of New York; and

(ii} waives any objection which it may have at any time to the laying of venue of any Proceedings
brought in any such court, waives any claim that such Proceedings have been brought in an
inconvenient forum and further waives the right to object, with respect to such Proceedings, that such
court does not have any jurisdiction over such party.

Nothing in this Agreement precludes either party from bringing Proceedings in any other jurisdiction (outside,
if this Agreement is expressed to be governed by English law, the Confracting States, as defined in Section
1(3) of the Civil Jurisdiction and Judgments Act 1982 or any modification, extension or re-enactment thereof
for the time being in force) nor will the bringing of Proceedings in any one or more jurisdictions preclude the
bringing of Proceedings in any other jurisdiction.

{(c) Service of Process. Each party irrevocably appoints the Process Agent (if any) specified opposite its
name in the Schedule to receive, for it and on its behalf, service of process in any Proceedings. If for any
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reason any party’s Process Agent is unable to act as such, such party will promptly notify the other party and
within 30 days appoint a substitute process agent acceptable to the other party. The parties irrevocably consent
to service of process given in the manner provided for notices in Section 12. Nothing in this Agreement will
affect the right of either party to serve process in any other manner permitted by law.

(d) Wauiver of Immunities. Each party irrevocably waives, to the fullest extent permitted by applicable
Taw, with respect to itself and its revenues and assets (irrespective of their use or intended use), all immunity
on the grounds of sovereignty or other similar grounds from (i) suif, (ii) jerisdiction of any court, (iii) relief by
way of injunction, order for specific performance or for recovery of property, (iv) attachment of its assets
{whether before or after judgment) and (v) execution or enforcement of any judgment to which it or its revenues
or assets might otherwise be entitled in any Proceedings in the courts of any jurisdiction and irrevocably agrees,
to the extent permitted by applicable law, that it will not claim any such fmmunity in any Proceedings.

14. Definitions

Asused in this Agreement:—

“Additional Termination Event” has the meaning specified in Section 5(b).
“Affected Parfy” has the meaning specified in Section 5(b).

“Affected Transactions” means (o) with respect to any Termination Event consisting of an lllegality, Tax
Event or Tax Event Upon Merger, all Transactions affected by the oceurrence of such Termination Event and
(b) with respect to any other Tetmination Event, all Transactions.

“Affilinte” means, subject to the Schedule, in relation to any person, any entity controiled, directly or indirectly,
by the person, any entity that controls, directly or indirectly, the person or any entity directly or indirectly under
common control with the person. For this purpose, “control” of any entity or person means ownership of a
majority of the voting power of the entity or person.

“Applicable Rate” means:—

(a) in respect of obligations payable or deliverable {or which would have been but for Section 2(a)(iii})
by a Defaulting Party, the Default Rate;

(b) in respect of an obligation to pay an amount under Section 6(e) of either paity from and after the date
(determined in accordance with Section 6(d)(ii)) on which that amount is payable, the Default Rate;

{c) in respect of all other obligations payable or deliverable (or which would have been but for
Section 2(a)(iit)) by a Non-defaulting Party, the Non-default Rate; and

(d) in all other cases, the Termination Rate.
“Burdened Par{y” has the meaning specified in Section 5(b).

“Change in Tax Law” means the enactment, promulgation, execution or rafification of, or any change in or
amendment to, any law (or in the application or official interpretation of any law) that occurs on or after the
date an which the relevant Transaction is entered into.

“consent” includes a consent, approval, action, authorisation, exemption, notice, filing, registration or
exchange control consent.

“Credit Event Upon Merger” has the meaning specified in Section 5(b).
“Credit Support Document” means any agreement or instrument that is specified as such in this Agreement,
“Credit Support Provider” has the meaning specified in the Schedule.

“Default Rate” means a rate per annum equal to the cost (without proof or evidence of any actual cost) to the
relevant payee (as certified by it) if it were to fund or of funding the relevant amount plus 1% per annum.

“Defaulting Pary” has the meaning specified in Section 6(a).
“Early Termination Date” means the date determined in accordance with Section 6(a) or 6(b)(iv).

“Event of Default” has the meaning specified in Section 5(a) and, if applicable, in the Schedule.
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“Hiegality” has the meaning specified in Section 5(b).

“Indenmifiable Tax” means any Tax other than a Tax that would not be imposed in respect of a payment under
this Agreement but for a present or former connection between the jurisdiction of the government or taxation
authority imposing such Tax and the recipient of such payment or a person related to such recipient (including,
without limitation, a connection arising from such recipient or related person being or having been a citizen or
resident of such jurisdiction, or being or having been organised, present or engaged in a trade or business in
such jurisdiction, or having or having had a permanent establishment or fixed place of business in such
jurisdiction, but excluding a connection arising solely from such recipient or related person having executed,
delivered, performed its obligations or received a payment under, or enforced, this Agreement or a Credit
Support Document).

“Taw” includes any treaty, law, rule or regulation {as modified, in the case of tax matters, by the practice of
any relevant governmental revenue authority) and “awful” and “wnlawfid” will be construed accordingly.

“Local Business Day” means, subject to the Schedule, a day on which commercial banks are open for business
(including dealings in foreign exchange and foreign currency deposits) (a) in relation fo any obligation under
Section 2(a)(i), in the place(s) specified in the relevant Confirmation or, if not so specified, as otherwise agreed
by the parties in writing or determined pursuant to provisions contained, or incorporated by reference, in this
Agreement, (b) in relation to any other payment, in the place where the relevant account is located and, if
different, in the principal financial centre, if any, of the currency of such payment, (c) in relation to any notice
or other communication, including notice contemplated under Section 5(a)(@), in the city specified in the
address for notice provided by the recipient and, in the case of a notice contemplated by Section 2(b), in the
place where the relevant new account is to be located and (d) in relation to Section 5(a)(v)(2), in the relevant
locations for performance with respect to such Specified Transaction.

“Loss” means, with respect to this Agreement or one or more Terminated Transactions, as the case may be, and
a party, the Termination Currency Equivalent of an amount that party reasonably determines in good faith to be
its total losses and costs(or gain, in which case expressed as a negative number) in connection with this Agresment
or that Terminated Transaction or group of Terminated Transactions, as the case may be, including any loss of
bargain, cost of funding or, at the election of such party but without duplication, loss or cost incurred as a result
of its terminating, liquidating, obtaining or reestablishing any hedge or related trading position (or any gain
resulting from any of them). Loss includes losses and costs (or gains) in respect of any payment or delivery
required to have been made (assuming satisfaction of each applicable condition precedent) on or before the
relevant Early Termination Date and not made, except, so as to avoid duplication, if Section 6(e}(i)(1) or (3) or
6(e)(ii)(2)(A) applies. Loss does not include a party’s legal fees and out-of-pocket expenses referred to under
Section 11, A party will determine its Loss as of the relevant Early Termination Date, or, if that is not reasonably
practicable, as of the earliest date thereafter as is reasonably practicable. A party may (but need not) deterinine
its Loss by reference to quotations of relevant rates or prices from one or more leading dealers in the relevant
markets.

“Market Quotation” means, with respect to one or more Terminated Transactions and a party making the
determination, an amount determined on the basis of quotations from Reference Market-makers, Each
quotation will be for an amount, if any, that would be paid to such party (expressed as a negative number) or
by such party (exptessed as a positive number) in consideration of an agreement between such party (taking into
account any existing Credit Support Document with respect to the obligations of such party) and the quoting
Reference Market-maker to enter info a transaction (the “Replacement Transaction™) that would have the effect
of preserving for such party the economic equivalent of any payment or delivery (whether the underlying
obligation was absolute or contingent and assuming the satisfaction of each applicable condition precedent) by
the parties under Section 2(a)(i) in respect of such Terminated Transaction or group of Terminated Transactions
that would, but for the occurrence of the relevant Early Termination Date, have
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been required after that date. For this purpose, Unpaid Amounts in respect of the Terminated Transaction or
group of Terminated Transactions are o be excluded but, without limitation, any payment or delivery that
would, but for the relevant Early Termination Date, have been required (assuming satisfaction of each
applicable condition precedent) after that Early Termination Date is to be included. The Replacement
Transaction would be subject to such documentation as such party and the Reference Market-maker may, in
good faith, agree. The party making the determination (or its agent) will request each Reference Market-maker
to provide its quotation to the extent reasonably practicable as of the same day and time (without regard to
different time zones) on or as soon as reasonably practicable after the relevant Early Termination Date. The
day and time as of which those quotations are to be obtained will be selected in good faith by the party obliged
to make a determination under Section 6(¢), and, if each party is so obliged, after consultation with the other.
If more than three quotations are provided, the Market Quotation will be the arithmetic mean of the quotations,
without regard to the quotations having the highest and lowest values. If exactly three such quotations are
provided, the Market Quotation will be the quotation remaining after disregarding the highest and lowest
quotations. For this purpose, if more than one quotation has the same highest value or lowest value, then one
of such quotations shall be disregarded. If fewer than three quotations are provided, it will be deemed that the
Market Quotation in respect of such Terminated Transaction or group of Terminated Transactions cannot be
determined.

“Non-default Rate” means a rate per annum equal fo the cost (without proof or evidence of any actual cost) to
the Non-defaulting Party (as certified by it} if it were to fund the relevant amount.

“Non-defoulting Party” has the meaning specified in Section 6(a}.
“Office” means a branch or office of a party, which may be such party’s head or home office.

“Potential Event of Defanlt” means any event which, with the giving of notice or the lapse of time or both,
would constitute an Event of Default.

“Reference Market-makers” means four leading dealers in the relevant market selected by the party
determining a Market Quotation in good faith (a) from among dealers of the highest credit standing which
satisfy all the criteria that such party applies generally at the time in deciding whether to offer or to make an
extension of credit and (b) to the extent practicable, from among such dealers having an office in the same city.

“Refevant Jurisdiction” means, with respect to a party, the jurisdictions (z) in which the party is incorporated,
organised, managed and controlled or considered to have ifs seat, (b) where an Office through which the party
is acting for purposes of this Agreement is located, (¢) in which the party executes this Agreement and (d} in
relation to any payment, from or through which such payment is made.

“Scheduled Payment Date” means a date on which a payment or delivery is to be made under Section 2(a)(i)
with respect to a Transaction.

“Sef-gff” means set-off, offset, combination of accounts, right of retention or withholding or similar right or
requirement to which the payer of an amount under Section 6 is entitled or subject (whether arising under this
Agreement, another contract, applicable law or otherwise) that is exercised by, or imposed on, such payer.

“Seftlement Amount” means, with reépect to a party and any Early Termination Date, the sum of: —

(a) the Termination Currency Equivalent of the Market Quotations (whether positive or negative) for each
Terminated Transaction or group of Terminated Transactions for which a Market Quotation is determined; and

(b) such party’s Loss (whether positive or negative and without reference to any Unpaid Amounts) for
each Terminated Transaction or group of Terminated Transactions for which a Market Quotation cannot be
determined or would not (in the reasonable belief of the party making the determination) produce a
commercially reasonable result.

“Specified Enfify” has the meanings specified in the Schedule.

“Specified Indebtedness” means, subject to the Schedule, any obligation (whether present or future, contingent
or otherwise, as principal or surety or otherwise) in respect of borrowed money.

“Specified Transaction” means, subject to the Schedule, @)any transaction (including an agreement with respect
thereto) now existing or hereafter entered into between one party to this Agreement (or any Credit Support
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Provider of such party or any applicable Specified Entity of such party) and the other party to this Agreement (or
any Credit Support Provider of such other party or any applicable Specified Entity of such other party) which is
a rate swap transaction, basis swap, forward rate transaction, commodity swap, commodity option, equity or
equity index swap, equity or equity index option, bond option, interest rate option, foreign exchange transaction,
cap transaction, floor transaction, collar transaction, currency swap transaction, cross-currency rate swap
transaction, currency option or any other similar fransaction (including any option with respect to any of these
transactions), (b} any combination of these transactions and (c) any other transaction identified as a Specified
‘Transaction in this Agreement or the relevant confirmation.

“Stamip Tax” means any stamp, registration, documentation or similar tax.

“Tav” means any present or future tax, levy, impost, duty, charge, assessment or fee of any natare (including
interest, penaltics and additions thereto) that is imposed by any government or other taxing authority inrespect
of any payiment under this Agreement other than a stamp, registration, documentation or similar tax.

“Tax Event” has the meaning specified in Section 5(b).
“Tax Eveirt Upon Merger* has the meaning specified in Section 5(b).

“Terminated Transactions” means with respect to any Early Termination Date (a) if resulting from a
Termination Event, all Affected Transactions and (b) if resulting froimn an Event of Default, all Transactions (in
either case) in effect immediately before the effectiveness of the notice designating that Early Termination Date
(or, if “Automatic Early Termination” applies, immediately before that Early Termination Date).

“Termination Currency” has the meaning specified in the Schedule.

“Termination Currency Eguivalent” means, in respect of any amount denominated in the Termination
Currency, such Termination Cuwrrency amount and, in respect of any amount denominated in a currency other
than the Termination Currency (the “Other Currency”), the amount in the Termination Currency determined
by the party making the relevant determination as being required to purchase such amount of such Other
Currency as at the relevant Early Termination Date, or, if the relevant Market Quotation or Loss (as the case
may be), is determined as of a later date, that later date, with the Termination Currency at the rate equal fo the
spot exchange rate of the foreign exchange agent (selected as provided below) for the purchase of such Other
Currency with the Termination Currency at or about 11:00 a.m. (in the city in which such foreign exchange
agent is located) on such date as would be customary for the determination of such a rate for the purchase of
such Other Currency for value on the relevant Early Termination Date or that later date. The foreign exchange
agent will, if only one party is obliged to make a determination under Section 6(e), be selected in good faith
by that party and otherwise will be agreed by the parties.

“Termination Event” means an Illegality, a Tax Event or a Tax Event Upon Merger or, if specified to be
applicable, a Credit Event Upon Merger or an Additional Termination Event.

“Terminafion Rate” means a rate per annum equal to the arithmetic mean of the cost (without proof or evidence
of any actual cost) to each party (as certified by such party) if it were to fund or of funding such amounts.

“Unpaid Amounts” owing to any party means, with respect to an Early Termination Date, the aggregate of (a)
in respect of all Terminated Transactions, the amounts that became payable {or that would have become
payable but for Section 2(a)(iii)) to such party under Section 2(a)(i) on or prior to such Early Termination Date
and which remain unpaid as at such Early Termination Date and (b) in respect of each Terminated Transaction,
for each obligation under Section 2(a)(i) which was (or would have been but for Section 2(a)(iii)) required to
be settled by delivery to such party on or prior to such Early Termination Date and which has not been so
settled as at such Early Termination Date, an amount equal to the fair market

17 ISDA® 1992




value of that which was (or would have been) required to be delivered as of the originally scheduled date for
delivery, in each case together with (to the extent permitted under applicable law) interest, in the currency of
such amounts, from (and including) the date such amounts or obligations were or would have been required to
have been paid or performed to (but excluding) such Early Termination Date, at the Applicable Rate. Such
amounts of interest will be calculated on the basis of daily compounding and the actual number of days elapsed.
The fair market value of any obligation referred to in clause (b) above shall be reasonably determined by the
party obliged to make the determination under Section 6(e) or, if each party is so obliged, it shall be the average
of the Termination Currency Equivalents of the fair market values reasonably determined by both patties.

IN WITNESS WHEREQF the parties have executed this document on the respective dates specified below
with effect from the date specified on the first page of this document.

Royal Bank of Canada Avon Grove School District
By: By:

Name: Name:

Title: Title:

Date: Date:
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Part 1. Termination Provisions.

(@)

(d)

ISDA
International Swaps and Derivatives Association, Inc.

SCHEDULE
to the
1992 Master Agreement
dated as of November| I, 2018

between

Royal Bank of Canada
("Party A"}

“Specified Entity” means in refd

Section 5(a)(v), None.
Section 5(a)(vi}, None.
Section 5(a)(vii),
Section 5(b)(iv)

that such term shall ifciude obligations in respect of deposits received in the ordinary course
of a party's banking business, if any.

"Threshold Amount” means in relation to Party A, 3% of its shareholders' equity (as disclosed in
its most recent financial statements), and in refation to Party B, USD 5,000,000, or in each case
the equivalent in any other currency.

The “Credit Event Upan Merger" provisicns of Section 5(b){iv) will apply to Party A and will apply
to Party B.
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(f)

(@)

(i)

The "Automatic Early Termination" provision of Section 6(a) will not apply to Party A and will not
apply to Party B.

“Payments on Early Termination.” Forthe purbose of Section 6(e) of this Agreement:-
0] Market Quotation will apply.
(i) The Second Method will apply.

"Termination Currency” means United States Doltars.

Additional Termination Events will apply. The following anstitute an Additional Termination

Event:

Either:

{A) Party A’s Issuer Credit Rating is at an g'rated below A'— ) Standard & Poor's Financial

Services LLC ("S&P” and any Replacemerit:

Additional Event:
constitute additional

fauit. For purposes of Section 5(a) of the Agreement, the following shall
hts of Default:

Party B becomes an entity whose underlying assets include “plan assets” subject to ERISA by
reason of United States Department of Labor Regulation 29 CFR 2510.3-101, as modified by
Section 3(42) of ERISA or otherwise.

Party A determines that the execution, delivery or performance of the Agreement or any
Transaction hereunder constitutes a prohibited transaction under Section 406 of ERISA or Section
4975 of the Code for which no exemption is available.

‘Code” means the Internal Revenue Code of 1986, as amended, and any successor statute,
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@)

Part 2.

(@)

(b)

"ERISA" means the Employee Retirement Income Security Act of 1974, as amended, and any
successor statute.

Optional Termination. In accordance with the Debt Act, Party B may, at will and without cause,
at its option by not more than five (5} days’ notice to Party A, designate a day not earlier than the
day such notice is effective as an Early Termination Date in respect of an outstanding Transaction
or portion of an outstanding Transaction; provided, however, that any such partial reduction shail
be in a Notional Amount of at least USD 1,000,000. [n connection with such termination or partial
termination, both parties will be Affected Parties. Party B shall not have the right to so terminate
or partially terminate any Transaction unless Party B has provided evidence reasonably satisfactory
to Party A that Party B has or will have on the designated E ‘érmination Date sufficient available
funds with which to pay any amount due to Party A in iction with such termination or partial
termination.

amended by deleting the word
the word "first” and Section
days” appearing in clauses

Cure and Wait Periods. Section 5(a)(i) of the A
“third” appearing in the third line thereof a
5{a)(vii) of the Agreement is hereby amendeg
4(A) and (7) thereof and substituting theré

bstituting theraio
3y deleting the word
he words "15 days”.

Tax Representation,

Payer Representations. For the ose of Sectio of this Agreement, Pérty Aand Party B

each will make the following repre

It is not required by
revenue authori
account of any.J:

y the practice of any relevant governmental
ke, any CdeUCtIOﬂ or withholding for or on
hder Section 2(e), 6(d)ii) or 6(e) of this
&Ment. In making this representation,
tions made by the other party pursuant to Section
greement contained in Sectlon 4(a)(i) or 4{aXiii)

QUL
3(f) of this Agreemen ';;(n) th
of this,Agreement and:
rSettion 4(a) [):
ontain:

eis plaéedgan clause (ii) and the other party does not deliver a
a)(ill) by reason of material prejudice to its legal or commercial

f Section 3{f) of this Agreement, Party A makes the representations

specified below:

A) (i) It is a bank organized under the laws of Canada and (ji} it is a foreign corporation for
U.S. federal income tax purposes.

B) In respect of a Transaction where it is acting through an office or discretionary agent
located in the United States, each payment received or to be received by it in connection with this
Agreement will be effectively connected with its conduct of a frade or business in the United States.

C) In every other case, (i) each payment received or to be received by it will be received by a

“foreign person” and a “non-U.S. branch of a foreign person” (as those terms are used in Sections
1.6041-4(a}(4) and 1.1441-4(a){3)(ii), respectively, of the United States Treasury Regulations), (ii)
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no part of any payments received or to be received by it in connection with this Agresment will be
effectively connected with its conduct of a trade or business in the United States and (iii) it is fully
eligible for the benefits of the "Business Profits” or "Industrial and Commercial Profits” provision,
as the case may be, the "Interest” provision or the "Other Income" provision (if any) of the Specified
Treaty with respect to any payment described in such provisions and received or o be received by
it in connection with this Agreement and no such payment is aftributable to a trade or business
carried on by it through a permanent establishment in the Specified Jurisdiction.

“Specified Treaty" means the income tax convention or treaty between the Government of Canada
and the Government of the United States.

"Specified Jurisdiction" means the United States.

(i) Party B. For the purposes of Section 3(f) of this Agr nt, Party B makes the representations

specified below:

Pennsylvania, {ii) a political subdivision of;
person” {as that term is defined in Section’
of 1986, as amended).

Part 3. Agreement to Deliver Documéf

For the purpose of Sections 4(a)(i) and (
documents, as applicable:-

(a) Tax forms, documér

Party required to ° *Date by which to be delivered
deliver document

Party A

{1} upon execution of this
Agreement, (2) promptly upon
reasonable demand by Party B,
and (3) promptly upon learning that
the information on any such
previously delivered Form is
inaccurate or incorrect

Party A i o {1) upon execution of this
{ Agreement, (2) promptly upon
[ reasonable demand by Party B, and
EX(Ot successor of such Form) of (i) | (3) promptly upon learning that the
eachioffice of Party A listed in Part 4(d) of | information on any such previously
this Schedule and (ii) any other branch | delivered Form s inaccurate or
through which Party A is considered to be | incorrect

acting for purposes of FATCA, completed
accurately and in @ manner reasonably
acceptable to Party B

Party B U.S. Internal Revenue Service Form W-9 | {1} upon execution of this
(or any successor of such Form), [ Agreement, (2) promptly upon
reasonable demand by Party A, and
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completed accurately and in a manner | (3) promptly upon learning that the

reasonably acceptable to Party A information on any such previcusly
delivered Form is inaccurate or
incorrect

Party A and Party B | Any cther forms or documents, accurately | Promptly upon the reasonable
completed and in a manner reasonably | demand of such other party

satisfactory to the other party, that may be
required or reasonably requested in order
to allow the other party to make a payment
under this Agreement, including any
Credit Support Document, without a
deduction or withholding for or on accou)
of any Tax or with such deductio
reduced rate

374471 through T
greement entered int
, rules or practices™a
with the implementation uch Sections of the

.of the Code, any current or

For these purposes, the term "FATCA” means Sectjg
yrsuant to Section 1471{b)

future regulations or official interpretations thereof, any:;
of the Code, or any fiscal or regulatory Iegfs,. (
intergovernmental agreement entered into in connedl
Code.

{(b) Cther documents to be deliver

Covered by
Section 3(d)
representation

Party required to Form/Documant/Certif ,_:;it‘es.

deliver document

Upon execution of Yes
this  Agreement
and, if requested,
each Confirmation.

Party A

-golutions required | Upon execution of Yes
Ze:sthe signing, delivery and | this  Agreement
this Agreement and each | and, if requested,
by Party B and appointing | each Confirmation.

| ring individuals, for and on
be Party B, to sign and deliver this
Agree\:ment and to sign under seal or
otherwise and deliver all agreements,
documents and instruments, and give all
instructions, in connection this
Agreement and each Confirmation,
together with specimens of their
respective signatures.

Party A and Party B | An opinion of counsel in form and | Upon execution of No
substance satisfactory to the other party. | this  Agreement
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and, if requested,
each Confirmation.

Party B Certified copy of documents filed with the | Upon execution of Yes
Pennsylvania Department of Community | this Agreement
and  Economic  Development in
accordance with the Debt Act.

Part 4. Miscellaneous.
(a) Address for Notices. For the purpose of Section 12{ Agreement:-

{i) Party A:

ications to Party A withirespect to this Agreement

he following address.-™

(A)  Address for notices or coffj
generally shall be given t&]

Attention: M ng:Documentation

ications to*Rafty A with respect to Sections 5 or 6
fo it at the following address:-

‘notices or communications to Party A with respect to a particular
hall be given to it at the address specified in the Confirmation for
fon or, if no address is so specified, then to the address for Party A

(i) Party B: [Please advise]

{b) Process Agent, For the purpose of Section 13(c) of this Agresment:-
Party A appoints as its Process Agent - Not applicable.
Party B appoints as its Process Agent - Not applicable.

{c) Offices. The provisions of Section 10(a) will apply to Party A and Party B.
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{d) Multibranch Party. For the purpose of Section 10(c) of this Agreement:-
Party A is not a Multibranch Party.
Party B is not a Multibranch Party.

(e) Calculation Agent. The Calculation Agent is Party A unless otherwise specified in a Confirmation
in relation to the relevant Transaction, unless Party A is a Defaulting Party and such Event of
Default is continuing, in which case the Calculation Agent will be a Reference Market-Maker
selected by Party B. Section 5(a)(ii) of the Agreement shall not include any failure by a party to
comply with its obligations as Calculation Agent.

(9)

(h)
(i)

_ .,ectlon 14 of this Agreement, except that for the
i / each Specified Entlty designated in relation to

0

(k)

e g, Each party will be deemed to represent to the other party
Chit enters mto a Transactlon that (absent a written agreement between

It is acting for its own account, and it has made its own
mdependent decisions to enter into that Transaction and as fo whether that
Transaction is appropriate or proper for it based upon its own judgment and upon
advice from such advisors as it has deemed necessary. It is not relying on any
communication {written or oral) of the other party as investment advice or as a
recommendation to enter into that Transaction; it being understood that information
and explanations related to the terms and conditions of a Transaction shall not be
considered investment advice or a recommendation to enter into that Transaction.
No communication (written or oral) received from the other party shall be deemed
to be an assurance or guarantee as to the expected results of that Transaction. It
has not made any representation, nor is it relying on any communication (written
or oral) of the other party, with respect to whether, how, when or in what manner
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(1)

Part 5.

a derivative fransaction wifl be hedged; it being understood that this representation
expressly supersedes any communication (written or oral}) which may have
occurred between the parties with respect to whether, how, when or in what
manner a derivative transaction may be hedged.

{B) Assessment and Understanding. 1t is capable of assessing the merits of and
understanding {on its own hehalf or through independent professional advice), and
understands and accepts, the terms, conditions and risks of that Transaction. It is
also capable of assuming and assumes, the risks of that Transaction.

<) Status of Parties. The other party is not acling as a fiduciary for or as an advisor
to it in respect of that Transaction,

()] No Agency. It is entering into thig 1ent, including each Transaction, as

principal and not as agent of any

(i) Eligible Contract Partfc:pant/Ehgt

(i)  ERISA. Party B repre
at all times when a Tra
not acting on behalf of, (

‘include plah‘:assets subject to ERISA by reason
Regulation 28 CFR 2510.3-101, as modified by

\Eptry of ‘_yappllcable gréce period it will breach this representation; and for
_oubt b é'-partles agree that any breach of this representation shall be

any necessary notic

permitted by appllca gilaw, that recordings may be submitted in evidence in any Proceedings.

Other Provisions.

Definitions. This Agreement, each Confirmation, and each Transaction are subject to the 2006
ISDA Definitions (the "2006 Definitions"), as published by the International Swaps and Derivatives
Association, Inc. ("ISDA”), and will be governed in all respects by the provisions set forth in the
2006 Definitions, with references to "Swap Transaction” therein being a reference to "Transaction”
for purposes of this Agreement. The provisions of the 2008 Definitions are incorporated by
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(b)

(c)

(e)

(@)

reference in, and made part of, this Agreement as if set forth in full in this Agreement and each
Confirmation. Unless otherwise specified in this Agreement, the following documents shall govern
in the order in which they are listed in the event of any inconsistency between any of the documents:

{0 the relevant Confirmation;

(i the Schedule;

iii) the printed form of the ISDA Master Agreement; and

(v}  the 2006 Definitions.

f“Party A to comply with any official
rity with competent jurisdiction which
.an "lllegality".

HHlegality. For purposes of Section 5(b)(i), the obligafi
directive issued or given by any government agency
has the result referred to in Section 5(b){i) will be dg¢

sions of Sectld
ttwithstanding, n
sion or electronic m

113(c) of the Agreement, the
ent is given by either party

Service of Process. With respect to the
reference therein to Section 12 to the contrg
to service of process by telex, facsimile tr

Accuracy of Specified Information. Section(d
the third line thereof after the word “respect’ andihe full stop the word iwor, in the case of

“or reports, a fair repfesentation of the

, s ameﬁdé'a (the “Code”), any current or future
ny agreement entered into pursuant to Section
legislation, rules or practices adopted pursuant to

regulations or offical, mterpretqtlons theret
; Lo, regulato

may be terminated by either party and any and all rights, duties and
ihd Party B hereunder shall be released and discharged effective upon
ice to the other party in accordance with Section 12 of this Agreement.”

Agreement, this
claims of each of P&
that party giving writ

Waiver of Jury Trial. Each party hereto irrevocably waives any and all right to trial by jury in any
suit, action or proceeding arising out of or relating to this Agreement or any Transaction hereunder.

Counterparts; Form of Agreement. The Agreement may be executed in separate counterparts,
each of which will be deemed an criginal and all such counterparts shall together constitute one
and the same instrument. The parties agree that this Agreement, any documents to be delivered
pursuant to this Agreement and any notices hereunder (other than notices under Section 5 or 6 of
the Agreement) may be transmitted between them by email and/or facsimile. The parties intend
that faxed signatures and electronically imaged signatures such as .pdf files shall constitute original
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signatures and are binding on all parties. The parties agree that the text of the body of the
Agreement is intended to be, and fo conform with, the 1992 ISDA Master Agreement (Multicurrency
- Cross Border) promulgated by the International Swaps and Derivatives Association, Inc., and
shall be construed accordingly.

Party B Covenants. Party B covenants as follows:
)] Party B obligations under this Agreement will be paid from Party B's general revenues.

] Party B will make all payments required by this Agreement and covenants with Party A
that: {1) Party B will include the periodic scheduled unts payable under this Agreement
for each fiscal year in its budget for that fiscal 2) Party B will appropriate from its
general revenues amounts due under this Agregment; and (3) Party B will pledge its full
faith, credit and taxing power for the budget[ propriation and payment of periodic
scheduled payments due under this Agree { '

y: ayable and sécli¥ed under Party B's covenants
ﬁ]edge Party B’s ful _aith credit and taxing power:
ii) the debt service due

(ifi) The following will be equally and ratal
to budget funds, appropriate fund
{i) periodic scheduled payments

(iv) Periodic scheduled payments due und
Related Bonds, will be’ g
under thls Agreement e

f payment to termination payments due
due under this Agreement will be

“(f) Set-Off. An
the other party (th
here:th

[i'ect of which all outstanding Transactions are
optlon of the party other than the Defaultlng Party

espective of the currency, place of payment or place of booking of the

obligation 'at any Other Amounts are so set off, those Other Amounts will be

For this purpose, eithér:ithe Early Termination Amotit or the Other Amounts (or the relevant portion
of such amounts) may be converted by X into the currency in which the other is denominated at
the rate of exchange at which such party would be able, in good faith and using commercially
reasonable procedures, to purchase the relevant amount of such currency.

If an obligation is unascertained, X may in good faith estimate that obligation and set off in respect
of the estimate, subject to the relevant party accounting to the other when the obligation is
ascertained.

10 ISDA® 1992
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(k)

Royal

By:

Name:

Title:

By:

Name:

Title:

Nothing in this Section 6(f) will be effective to create a charge or other security interest. This
Section 6(f) will be without prejudice and in addition to any right of set-off, offset, combination of
accounts, fien, right of retention or withholding or similar right or requirement to which any party is
at any time otherwise entitled or subject (whether by operation of law, contract or otherwise).”

Tax Event Upon Merger. Section 5(b)(iii) is amended by deleting the word “Indemnifiable” in line
five.

illegality and Force Majeure Protocol.

The provisions contained in Schedule 1 of the lllegality/Forge.Majeure Protocol published by the
International Swaps and Derivatives Association, Inc. on i 2012 are incorporated into, apply”
to and modify the Agreement. References in that § le to “Implementation Date” will be
deemed to be references to the date of this Agreeme ferences in that Schedule to “Protocol
Covered Master Agreement” will be deemed to be (& sithis Agreement.

Bank of Canada ol:District

" ISDA® 1092
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RBC Capital Markets”

DRAFT: November 7, 2018 (Preliminary, subject 1o change, and final legal and credit approval.)

Short form Confirmation requires an executed ISDA.,

Email [TBD]
[DD MMM YYYY]

AVON GROVE SCHOOL DISTRICT

375 SOUTH JENNERSVILLE ROAD
WEST GROVE, PA
USA, 19390

Re: SWAP Transaction MATURING 15 Nov 2041
(OurRef.No.[ 1/ )
(RBC USI - [TBD])

Dear Sir or Madam:

The purpose of this letter is to set forth the terms and conditions of the Transactions entered into between us on
the Trade Date specified below (the Transaction). This letter constitutes a Confirmation as referred to in the
ISDA Master Agreement specified below.

The definitions and provisions contained in the 2006 ISDA Definitions (as published by the International Swaps
and Derivatives Association, Inc.) are incorporated into this Confirmation, In the event of any inconsistency
between those definitions and provisions and this Confirmation, this Confirmation will govern.

1. This Confirmation supplements, forms part of, and is subject to, the ISDA Master Agreement dated as of [DD
MMM YYYY], as amended and supplemented from time to time (the "Agreement") between you and us. All
provisions contained in the Agreement govern this Confirmation except as expressly modified below.

2. The terms of the particular Swap Transaction to which this Confirmation relates are as follows:-

Notional Amount: USD 20,000,000.00 (see Schedule A attached)



http:20,000,000.00

Trade Date: - 24 May-2048[TBD]
Effective Date: 01 Jun 2020
Termination Date: | 15 Nov 2041

Fixed Amounts:

Fixed Notional Amount: USD 20,000,000.00 (see Schédule A attached)

Fixed Rate Payer: AVON GROVE SCHQOIZDISTRICT (“Party B”)

Fixed Rate Payer Payment Dates:

Fixed Rate:
Fixed Rate Day Count Fraction:
Business Day:

Fee:

Floating Amounts:
Floating Notional A1 ount:
Floating Rate;

<

Spread

:, QUARTERLY commencing on 15 Aug 2020 subject to
gldjustnient in accordance with the Modified Following Business
Day Convention and there will be no adjustment to the
Calculation Period.

Floating Rate Pay

Floating Rate for initial Calculatign® To be determined

Period:

Floating Rate Option: USD-LIBOR-BBA * 80.00000%
Designated Maturity: 3IMONTH

Floating Rate Day Count Fraction: Actual/360

Reset Dates: The first day of each Calculation Period



http:20,000,000.00

Business Day (for Payments): New York
Business Day (for Rate Resets): London
Compounding: Not appiicablé.

Fee: Not applicable.




3. Account Details

Payments ROYAL BANK
to OF CANADA

Payments AVON GROVE
to SCHOOL
DISTRICT

4. Offices:

(a) The Office of AVON GROVE SCHOOL DI

CHASUS33
JPMORGAN CHASE BANK N.A. NEW YORK USA

 Account #: 001-1-153004 ROYCCAT3IMM

Please Advise

ICT for the Transactiohiis [WEST GROVE}




5, Mandatory Early Termination

1.

Early Termination:
Mandatory Early Termination: Applicable
Settlement Terms:

Mandatory Early Termination Date: 01 Jun 2020

Business Day Convention for
Mandatory Early Termination Date:  Following

Cash Settlement Valuation Time: 11:00 a.m. New, York

Cash Settlement Valuation Date:

Valuation Business Days:
Cash Settlement Method:
Cash Settlement Currency:
Cash Settlement Refeig

Quotation Rate:

arties agree that any transaction costs or loss incurred by Party
dcting in good faith and in a commercially reasonable manner,
be taken into account in calculating the Cash Settlement
Amount.




6. Other

(2) RELATED BONDS

For purposes of this Transaction “Related Bonds” shall mean Party B’s General Obligation Bonds,
Series of 2020 [PLEASE ADVISLE FORMAL BOND SERIES NAME|.

(b)y MAXIMUM INTEREST RATE

The maximum net scheduled payments by fiscal year by Party B pursuant to this Transaction will not
exceed 2:68600[ TBD] % for periodic scheduled payments pursuant to this Transaction, not including any
termination payments.

(¢) FEE PAYMENT TO PARTY B

to Party B as specified in Part 2
Rate payable by Party B

&-time Fee Pa}ﬁ_

At the direction of Party B, Party A has agreed to maked
zand has increased, the E

of this Confirmation. That Fee Payment is reflected i
hereunder.




This Confirmation may be executed and delivered in counterparts (including by facsimile transmission) or be
created by an exchange of telexes or by an exchange of electronic messages on an electronic messaging system,
which in each case upon your confirmation in the manner prescribed hereunder, will be deemed for all purposes

to be a legally binding transaction.

Please confirm that the foregoing correctly sets forth the terms of our agreement by signing in the space
provided below and returning same to us by facsimile transmission, or send to us within two (2) Business Days
a letter by facsimile transmission or telex or electronic messaging system similar to this letter which sets forth
the material terms of the foregoing Transaction to which this Confirmation relates and which indicates your
agreement to those terms.

RICT acknowledges, that this

Royal Bank of Canada confirms, and AVON GROVE SCHOOI; >
' computel -based system and that such

Confirmation has been executed by Royal Bank of Canada by
execution shall have the same legal effect as if a 31g11atule/had 5

statute or rule of law that requires such Conﬁlmatlon_
proceedings between them respecting or in any way 1¢

416-842-4902
fidoconfirmations@rbc.com

Telephone No.: 416-842-4578 Facsimile:No :

Yours sincerely, s of the date first written:

For and on behalf of For and on behalf of

ROYAL BAN AVON GROVE SCHOOL DISTRICT

[SIGNATURE By:

Authorized signature
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AVON GROVE SCHOOL DISTRICT pays USD Fixed to ROYAL BANK OF CANADA
(Our Ref. No. 3485062xxxxxxX / Xxxxxxx3688546)

[Cash flows to be system generated.]

From To Notional Amort

06/01/20: 11/15/33 20,000,000 = 210,000
11/15/33111/15/34 19,790,000 | 2,085,000
11/15/34| 11/15/35, 17,725,000 2,170,000
11/15/35| 11/15/36 15,555,000 ' 2,280,000
11/15/36| 11/15/37: 13,275,000 = 2,395,000 |
11/15/37' 11/15/38. 10,880,000 : 2,520,000 !
11/15/38 11/15/39 8,360,000 & 2,650,000
C11/15/39 11/15/400 5,710,000 | 2,785,000
. 11/15/401 11/15/41, 2,925,000 | 2,925,000 -




ROYAL BANK OF CANADA pays USD Float to USED FOR CREDITUSAGE/DEFERRAL
TESTING/SEE J.DULUDE/L.SNELL
(Our Ref. No. 3465862xxxxxxx / xxxxxxx3688946)




RBC Capital Markets”

DRAFT: November 7, 2018 (Preliminary, subject to change, and final legal and credit approval.)

Short form Confirmation requires an executed ISDA.

Email [TBD]
[DD MMM YYYY]

AVON GROVE SCHOOL DISTRICT

375 SOUTH JENNERSVILLE ROAD
WEST GROVE, PA
USA, 19390

Re: SWAP Transaction MATURING 15 Nov 2041

(OurRef.No.[ 1/[ D
(RBC USI - [TBD])

Dear Sir or Madam:

The purpose of this letter is to set forth the terms and conditions of the Transactions entered into between us on
the Trade Date specified below (the Transaction). This letter constitutes a Confirmation as referred to in the
ISDA Master Agreement specified below.

The definitions and provisions contained in the 2006 ISDA Definitions (as published by the International Swaps
and Derivatives Association, Inc.) are incorporated into this Confirmation. In the event of any inconsistency
between those definitions and provisiens and this Confirmation, this Confirmation will govern.

1. This Confirmation supplements, forms part of, and is subject to, the ISDA Master Agreement dated as of [DD
MMM YYYY)], as amended and supplemented from time to time (the "Agreement”) between you and us. All
provisions contained in the Agreement govern this Confirmation except as expressly modified below.

2. The terms of the particular Swap Transaction to which this Confirmation relates are as follows:-

Notional Amount: USD 20,000,000.00 (see Schedule A attached)
Trade Date: 24-May2018|TBD]



http:20,000,000.00

Effective Date: 01 Jun 2021
Termination Date: 15 Nov 2041

Fixed Amounts:
Fixed Notional Amount: USD 20,000,000.00 (see Schedule A attached)

Fixed Rate Payer: AVON GROVE SCHOOL BISTRICT (“Party B”)

Fixed Rate Payer Payment Dates:

Fixed Rate:
Fixed Rate Day Count Fraction:
Business Day:

Fee:

Floaiiug Amounts:

Floating Notional Amounit}

Floating Rate Payer:

Calculation Period.

Floating Rate for initial C To be determined

Period: :
Floating Rate Option: USD-LIBOR-BBA * 80.00000%
Designated Maturity: 3MONTH

Floating Rate Day Count Fraction: Actual/360

Reset Dates: The first day of each Calculation Period

Business Day (for Payments): New York
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Business Day (for Rate Resets): - London
Compounding: Not applicable.

Fee: | Not applicable.




3, Account Details

Payments ROYAL BANK CHASUS33
to OF CANADA JPMORGAN CHASE BANK N.A. NEW YORK USA
Account #: 001-1-153004 ROYCCAT3IIMM

Payments AVON GROVE Please Advise

to SCHOOL
DISTRICT

4. Offices:

(a) The Office of AVON GROVE SCHOOL DI for the Transactiog JWEST GROVE}

(b) The Office of ROYAL BANK OF CA




5. Mandatory Early Termination

1.

Early Terinination:
Mandatory Early Termination: Applicable
Settlement Terms:

Mandatory Early Termination Date: 01 Jun 2021

Business Day Convention for
Mandatory Early Termination Date:  Following

Cash Settlement Valuation Time:

Cash Settlement Valuation Date:

Valuation Business Days:
Cash Settlement Method:

Cash Settlement Currency:

it not limited to, the 2006 ISDA Definitions), the
ies agree that any transaction costs or loss incurred by Party
cling in good faith and in a commercially reasonable manner,
shall‘be taken nto account in calculating the Cash Settlement
Amount.
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6, Other

(a) RELATED BONDS

For purposes of this Transaction “Related Bonds™ shall mean Party B’s General Obligation Bonds,
Series of 2020 [PLEASE ADVISE FORMAL BOND SERIES NAME].

(b) MAXIMUM INTEREST RATE

The maximum net scheduled payments by fiscal year by Party B pursuant to this Transaction will not
exceed 2:69100] TBD] % for periodic scheduled payments pursuant to this Transaction, not including any
termination payments.

(¢) FEE PAYMENT TO PARTY B

t to Party B as specified in Part 2
¢d Rate payable by Party B

At the direction of Party B, Party A has agreed to makg
of this Confirmation. That Fee Payment is reflected i
hereunder.

has increased, the




This Confirmation may be executed and delivered in counterparts (including by facsimile transmission) or be
created by an exchange of telexes or by an exchange of electronic messages on an electronic messaging system,
which in each case upon your confirmation in the manner prescribed hereunder, will be deemed for all purposes
to be a legally binding transaction.

Please confirm that the foregoing correctly sets forth the terms of our agreement by signing in the space
provided below and returning same to us by facsimile fransmission, or send to us within two (2) Business Days
a letter by facsimile transmission or telex or electronic messaging system similar to this letter which sets forth
the material terms of the foregoing Transaction to which this Confirmation relates and which indicates your
agreement to those terms.

s

Royal Bank of Canada confirms, and AVON GROVE SCHOOLADISTRICTESEDFOR
CREDITUSAGEMEFERRAL-TESTING/ASER-J-DULUDI] NELL acknowledges, that this Confirmation
has been executed by Royal Bank of Canada by means of a :'n}plltelibaS' d system and that such execution
shall have the same legal effect as if a signature had bee “"ahually writténion such Conﬁlmahon and that such
Confirmation shall be deemed to have been signed by Roy:
rule of law that requires such Confirmation to be sigriéd:i[
between them Iespectmg or in any way relating to this 1
raise any defense or waiver of liability based upon the exe
by means of an electronically-produced sigia

416-842-4902

fidoconfirmations@rbe.com

Telephone No.: 416-842-4578

Yours sincerely, Confirmedss of the date first written:

For and on behalf of For and on behalf of

ROYAL BANI.OF CANA “AVON GROVE SCHOOL DISTRICT

[SIGNATUREI] By:

Authorized signature




AVON GROVE SCHOOL DISTRICT pays USD Fixed to ROYAL BANK OF CANADA
(Our Ref. No. 3405863 xxxXXXX / XXXXXxx3688947)

[Cash flows 1o be system senerated.]

From!| Ic_g_ Notional Amort

- 06/01/21. 11/15/33 20,000,000 1,800,000
- 11/15/33 11/15/34. 18,200,000 1,900,000 :
- 11/15/34 11/15/35 16,300,000 1 1,995,000
+11/15/35 11/15/36, 14,305,000 . 2,100,000
- 11/15/36: 11/15/37| 12,205,000 2,205,000
11/15/37 11/15/38| 10,000,000 2,315,000
:11/15/381 11/15/39 7,685,000 | 2,435,000
t11/15/39 11/15/400 5,250,000 © 2,560,000
. 11/15/40 11/15/41 2,690,000 = 2,690,000




ROYAL BANK OF CANADA pays USD Float to AVON GROVE SCHOOL DISTRICT
(Our Ref. No. 3403063xxxxxXX / XXXXXXx3688947)




	Structure Bookmarks
	167116 
	AVON GROVE SCHOOL DISTRICT 
	Chester County, Pennsylvania 
	Interest Rate Swap Resolution 
	Interest Rate Swap Resolution 
	Avon Grove School District (the "School District") has incurred debt in the aggregate maximum principal amount of $139,000,000 for the purpose of financing various capital improvement projects and related costs. The School District plans on incurring the debt by issuing several separate series of bonds. The current plan is that a portion of the debt will be evidenced by the School District's General Obligation Bonds, Series of 2018 (the "2018 Bonds"), General Obligation Bonds, Series of2020 (the "2020 Bonds
	In order to effectively plan and manage debt service, the School District intends to execute two cash settled forward interest rate swaps designed to manage interest risk on the future issuance of the bonds. The first swap (the "2020 Swap") is intended to hedge interest rates on a $20,000,000 pmiion ofthe 2020 Bonds. The second swap (the "2021 Swap") is intended to hedge interest rates on a $20,000,000 portion of the 2021 Bonds. The 2020 Swap and the 2021 Swap, including all documentation required to be exe
	The School District has determined that executing the Swaps is in the best interests of the School District in order to manage the interest rate risk on the future issuance of the 2020 Bonds and the 2021 Bonds. The purpose of executing the Swaps is to provide a more predictable debt service amount payable each year on the 2020 Bonds and the 2021 Bonds and to hedge the School District against possible rising interest rates. 
	The interest rate swaps can be accomplished through an Interest Rate Management Agreement, commonly called a "swap agreement," with a financial institution that is in the business of providing interest rate swaps. 
	Pursuant to the provisions of the Pennsylvania Local Government Unit Debt Act, 53 Pa. C.S.A. § 8001 et seq, including without limitation §§ 8281-8285 (the "Act"), the School District is authorized to enter into a swap agreement and the Swaps. 
	The School District has determined that a private negotiated sale of the swap agreements is in the best interests ofthe School District and has received swap agreement proposals from Royal Bank of Canada ("Royal Bank"). 
	The School District has retained PFM Swap Advisors LLC (the "Independent Financial Advisor") to act as its qualified independent representative (as defined in the CFTC Business Conduct Standards) and as its independent financial advisor to the School District with respect to the Swaps. 
	NOW, THEREFORE, BE IT RESOLVED by the Board of School Directors of Avon Grove School District, Chester County, Pennsylvania, as follows: 
	167116 
	SECTION 1. Interest Rate Management Plan, The School District adopts the Interest Rate Management Plan submitted to this meeting and attached hereto as Appendix A. The Interest Rate Management Plan shall be filed with the minutes of this meeting. The Interest Rate Management Plan contains the components required by Pennsylvania law. 
	SECTION 2, Swap Agreement, The School District will enter into a swap agreement with Royal Bank (the "Swap Agreement"). The form of Swap Agreement submitted to this meeting (including a Master Agreement, Schedule, Confirmation for the 2020 Swap and a Confirmation for the 2021 Swap) and the documentation that will be executed in connection with compliance with the CFTC business conduct standards (ISDA Protocol or Bilateral Agreement) with Royal Bank are attached hereto as Appendix B is approved and directed 
	SECTION 3, Conclusion of the Swap Transaction and Final Interest Rate. The Swap Agreement as submitted to this meeting includes the Maximum Interest Rate, but does not specify the actual interest rate. This will be established at the Closing of the Swap Agreement and Swaps. Subject to receipt of the final fairness opinion from the Independent Financial Advisor as provided in Section 5 below, the Director of Business Administration/Chief Financial Officer of the School District is authorized, at a time and u
	SECTION 4. Method of Award. The School Board has discussed the merits of alternative methods of awarding the swap agreement, including public sale, private negotiated sale, or private sale by invitation. The School Board determines that a private negotiated sale with Royal Bank is in the best interests of the School District. 
	SECTION 5. Award ofSwap Agreement/Fairness Opinion, As part ofcompleting the Closing on the Swap Agreement and swap transaction, the School District will receive a written final fairness opinion from the Independent Financial Advisor, in form and substance satisfactory to the School District Director of Business Administration/Chief Financial Officer and solicitor, dated as of the Closing, that the final terms and conditions of the Swap Agreement executed and delivered by the parties are fair and reasonable
	167116 
	SECTION 6. DCED Proceedings/Execution of Documents and Actions. The President (or a Vice President), Treasurer ( or Assistant Treasurer), and Secretary ( or Assistant Secretary) of the School Board, and the Director of Business Administration/Chief Financial Officer of the School District, or any one of such officers alone, are authorized and directed to: (I) prepare, verify and file a copy of this Swap Resolution and related proceedings with the Depmiment of Community and Economic Development within 15 day
	SECTION 7. Mandatory Provisions. This Swap Resolution is enacted pursuant to, and the Swap Agreement executed hereunder shall be subject to, and includes all required provisions of the Act and all of the mandatory provisions thereof shall apply to this Swap Resolution and the Swap Agreement whether or not explicitly stated herein. 
	SECTION 8, Severability. If any one or more of the provisions in this Swap Resolution or in the Swap Agreement shall for any reason be held invalid, illegal or unenforceable in any respect, such invalidity, illegality or unenforceability shall not affect any other provisions of this Swap Resolution or of the Swap Agreement, and this Swap Resolution and the Swap Agreement shall be construed and enforced as if such invalid, illegal or unenforceable provision had never been contained therein. 
	SECTION 9. Prior Resolutions. All resolutions and pmis of resolutions previously adopted to the extent that the same are inconsistent herewith are repealed. 
	SECTION 10. Effective Date. This Resolution shall take effect on the earliest date permitted by the Act. 
	3 
	Interest Rate Management Plan 
	November 15, 2018 BoardA1eeting 

	Avon Grove School District 
	Avon Grove School District 
	Chester County, Pennsylvania 

	Interest Rate Management Plan 
	Interest Rate Management Plan 
	In accordance with the requirements of the Local Government Unit Debt Act, 53 Pa. C.S. Chs 80-82 ("Debt Act") this document constitutes the Interest Rate lvfanagement Plan (the nrlan") of the Avon Grove School District, Chester County, Pennsylvania (the "District"). This Plan has been prepared by PFM Swap Advisors LLC (the "Swap Advisor"), a firm which satisfies the requirements for an uindependent financial advisor" as that phrase is defined in the Debt Act. 
	Overview ofTransaction 
	On November 15, 2018, the District incurred up to $139,000,000 of General Obligation Bonds (the "Bonds") by approving a parameters forward bond sale resolution (the "Bond Resolution"), establishing the maximum aggregate and annual principal payments and interest rates. The Bond Resolution authorizes the future issuance of the Bonds, in one or more series, to finance the District's various future capital projects. As part ofits overall financing program, the District is currently planning on issuing bonds in
	The District intends to execute two cash settled forward interest rate swaps designed to manage interest rate risk and cost> which satisfies the requirements of the Debt Act, and is intended to hedge interest rates on the future issuance of the 2020 Bonds and 2021 Bonds. The first swap (the "2020 Swap") is intended to hedge interest rates on a $20,000,000 portion of the 2020 Bonds. The second swap (the "2021 Swap") is intended to hedge interest rates on a $20,000,000 portion of the 2021 Bonds. (Collectively
	The Swaps each have a mandatory early termination on their respective effective dates and therefore there will be no exchange of periodic scheduled payments between the District and the Counterparty. The only payment to be made will be a termination payment either being made by the District or the Counterparty on the date of the termination. The hedging concept of the Swaps is that if future swap rates arc higher than the executed swap rate> the District would receive a termination payment from the Counterp
	The 2020 Swap has a beginning notional am.aunt of $20,000,000 and is structured to correspond with the amortization of a portion of the 2020 Bonds. The 2020 Swap will have a mandatory termination on its effective date> which is June 1, 2020. The terms of the 2020 Swap are such that the District is the payer of a fixed rate of [to be determined at time of final pricing]%, and the Counterparty is the payer of variable rates equal to 80% of 3-Month USD-LIBOR. 
	The 2021 Swap has a beginning notional amount of $20,000,000 and is structured to correspond with the amortization of a portion of the 2021 Bonds. The 2021 Swap will have a mandatory termination on its effective date, which is June 1, 2021. The terms of the 2021 Swap arc such that the District is the payer of a fixed rate of [to be determined at time of final pricing]%, and the Counterparty is the payer of variable rates equal to 80% of 3-Month USD-LIBOR. 
	Under the terms of the Swaps> the District can decide to terminate the Swaps> at the then market value, at any time prior to the effective dates. The Counterpart)' would have the right to terminate the Swaps, at the then market value> if the District's long­term debt credit rating were to decline to BBB+ or below. The District is currently rated AA by Standard & Poor's. 
	Interest Rate 1Hanagement Plan 
	November 15, 2018 Board Meeting 
	The Swaps will be procured via a private sale by negotiation with the Counterpart}', which the District has determined to be in its best interests. The credit ratings of the Counterparty are current!)' Aa2/AA-/AA by Moody's, S&P, and Fitch, respectively, which exceed the requirements of the Debt Act. The Swap Advisor will review the financial terms and conditions of the Swaps. 
	I. 
	I. 
	I. 
	Debt Outstanding As of November 1, 2018, the District had total issued debt outstanding of $14,940,000. Including the $139,000,000 incurred but as yet unissucd Bonds, the incurred debt outstanding is $153,940,000. A schedule of outstanding debt and estimated annual debt service is shown in Schedule I. The District has no outstanding variable rate debt. 

	II, 
	II, 
	Swaps Outstanding The District does not currently have any swaps outstanding (which in the Debt Act are referred to as qualified interest rate management agreements). 

	III. 
	III. 
	Swap Fees Paid or Payable The amounts of all consulting, advisory, brokerage or similar fees disclosed to the Swap Advisor payable directly by the District, the Counterpart)' or any other part)' in connection with the Swaps are listed on Schedule 3. 

	IV. 
	IV. 
	Periodic Scheduled Payments The Swaps each have a mandatory termination on their respective effective dates ofJune I, 2020 and June I, 2021 and therefore there are no periodic scheduled payments. 

	V. 
	V. 
	Risk Analysis Schedule SA contains a summary of the risks inherent to the Swaps. 

	TR
	Illustrations of various scenarios for termination are shown in Schedule SB. 

	TR
	Schedules of estimated and maximum net payrnents of debt service on the Bonds and periodic scheduled net payments on the Swaps are shown in Schedules SC, SD, SE and SF. 

	VI. 
	VI. 
	Monitoring of Swap The Debt Act requires the District to monitor risks and market (termination) values associated with the Swaps. The District Administration has stated that a valuation of all interest rate swap agreements entered into by the District will be prepared by or on behalf of the District and provided to the Business Administrator at least on an annual basis. 
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	Interest Rate 1\lanagement Plan 2 
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	Schedule 1 
	Schedule 1 
	Current Estimated Debt Service Outstanding Debt 
	Figure
	Figure
	Figure
	Figure
	Figure
	Figure
	Figure
	Figure
	Figure
	Figure
	Figure
	Figure
	Figure
	Figure
	Figure
	Figure
	Figure
	Figure
	Figure
	Figure
	Figure
	Figure
	Figure
	11 Unlssued • Estimated 
	Debt Service Requirements 

	6 7 8 9 10
	6 7 8 9 10
	1 2 3 4 5 

	Total
	Total
	G.O. Bonds G.D. Bonds G.O. Bonds G.O. Bonds

	G.O. Bonds G.O. Bonds G.O. Bonds G.O. Bonds 
	Sub-Total
	Flscal 
	Series of Series of Series of Series o 
	Series of Series of Series of Series o 
	Debt

	Issued
	Year 
	Series of Series Aof Series or Series of 
	Service
	Service
	Service
	2018 2020 2021 2022

	2012 2012 2014 2015 

	Debt Service 
	Debt Service 

	Eoded 
	Eoded 
	Eoded 
	3,967,286

	697,296

	3,269,990
	229,500 710,040 1,576,850 753,600
	6/30/2019 
	4,944,?~ 6/30/2021 
	3,266,340 
	1,67~1454_
	6/30/2020 
	220,350 713,_?9:0 1,571,400 761,300 
	6,106,497 6/30/2022 
	1,678,336 1,152,071
	3,276,090
	226,150 711,290 1,575,950 762,700 
	226,150 711,290 1,575,950 762,700 
	226,150 711,290 1,575,950 762,700 
	7,198,030

	2,354,650 1,205,286 1,150,504

	231,750 714,040 782,750 759,050 
	2,487,690 
	9,819,687 6/30/2024 
	3,680,200 1,205,141 1,203,641 2,786,865
	943,740
	227,250 716,490
	6/30/2023 
	9,795,806 709,554 
	3,891.431 1,204.968 1,203,468 2,782,573
	713,368
	713,368 
	----9,796,700
	----9,796,700
	----9,796,700
	~?2'!d4i 1,204,789 __ !,~~2?9 2,784,825

	6/30~025 

	_?_q§I,?~ 6/30/2026 
	3,890,000 1,204,628 1,203,128 2,789.195 
	9,796,925 6/30/2027 
	709,975 
	709,975 
	9,790,898
	9,790,898
	3,888,000 1,204,460 1,202,960 2,780,975

	714,503
	714,503 
	714,503 
	714,503 
	3,888,000 1,204,288 1,202,788 2,787,250 

	9,795,609

	713,284
	713,284
	713,284
	713,284
	713,284
	713,284
	713,284
	713,284
	6/30/2028 

	4,600,250 1,204,100 1,202,600 2,791,000 

	9,797,950

	6/30/2029 

	9,797,125

	4,601,125 1,203,875 1,202,375 2,789.750

	6/30/2030 
	4,602,500 1,203,625 1,202,125 2,789,875 
	4,602,500 1,203,625 1,202,125 2,789,875 
	4,602,500 1,203,625 1,202,125 2,789,875 
	4,602,500 1,203,625 1,202,125 2,789,875 
	4,602,500 1,203,625 1,202,125 2,789,875 
	4,602,500 1,203,625 1,202,125 2,789,875 
	4,602,500 1,203,625 1,202,125 2,789,875 
	4,602,500 1,203,625 1,202,125 2,789,875 
	4,602,500 1,203,625 1,202,125 2,789,875 
	4,602,500 1,203,625 1,202,125 2,789,875 
	4,602,500 1,203,625 1,202,125 2,789,875 
	4,602,500 1,203,625 1,202,125 2,789,875 
	4,602,500 1,203,625 1,202,125 2,789,875 
	9,798,125

	6/30/2031 

	9,795,375

	4,603,875 1,203,375 1,201,875 2,786,250

	6/30/2032 

	9,798,125

	4,604,750 1,203,125 1,201,625 2,788,625

	6/30/2033 

	9,795,625

	2,152,500 1,441,750 3,297,625 2,903,750

	6/30/2034 

	3,593,750 3,~02,000 2,901,375 

	9,797,1~ 6/3012036 
	6/30/2035 
	6/30/2035 
	6/30/2035 
	6/30/2035 
	6/30/2035 
	6/30/2035 
	6/30/2035 
	6/30/2035 
	6/30/2035 
	9,796,750

	3,597,000 3,300,625 2,899,125 

	9,798,625

	3,593,750 3,303,250 2,901,625

	6/30/2037 

	3,593,750 3,304,500 2,898,625 

	9,796,875

	6/30/2038 

	9,795,626 _ 3,596,6~? 3,302_, 125 2,900,000 
	3,596,500 3,299,250 2,899,875
	3,596,500 3,299,250 2,899,875
	3,596,500 3,299,250 2,899,875
	6/30/2039 

	~,798,760

	6/30(,!040 6/30/2041 
	3,593,875 3,302,625 2,8S8,750 
	3,593,875 3,302,625 2,8S8,750 
	9,796,250 

	3,597,750 3,300,500 2,900,750 
	3,597,750 3,300,500 2,900,750 
	9,799,000

	6/30/2042 6/30/2043 6/30/2044 6/30/2045 
	54,705,611 45,808,480 44,092,876 56,761,057 
	54,705,611 45,808,480 44,092,876 56,761,057 
	218,172,456

	16,804,433
	1,135,000 7,125,833 5,506,950 3,036,650
	Totals 
	Princ!pal *: 1,080,000 6,400,000 5,280,000 2.1ao,oool 14,940,0001 37,325,000 24,025,000 23,990,000 as,660,oool 13ti,s4o,oool *Par Outstanding for Issued Debt as of November 1, 2018. 
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	Interest Rate .i\lanagement Plan 3 
	November 15, 2018 Board AJeeting 
	Schedule 2 Other Outstanding Qualified Interest Rate Management Agreements 
	The District docs not currently have any swaps outstanding (which in the Debt Act arc referred to as qualified interest rate management agreements). 
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	Interest Rate 1Hanagement Plan 4 
	November I 5, 20 I 8 Board lvfeeting 
	Schedule 3 
	Summary of Fees Paid in connection with the execution of Swaps 
	In connection with the execution of the Swaps, the District will pay estimated fees as shown below. As directed by the District, the Counterparty will make an upfront payment to the District that the District will then use to pay the 
	fees of the Swap Advisor, Financial Advisor, and Swap Legal Counsel. This payment and the Countcrparty spread will be added into the executed swap rate. 
	The Swap Advisor is not aware of any other fees payable by the District or the Counterpart)' related to the execution of the Swaps. The Issuer may contract for services related to GASB reporting, valuations or future updates to the Plan. 
	. Firm 
	. Firm 
	. Firm 
	Role 
	2020 Swap PV of 0.01% is $26,736 
	2021 Swap PV of 0.01% is $24,410 
	Total PVof 0.01% is $51,146 

	Royal Bank of Canada PFM Swap Advisors LLC PFM Financial Advisors LLC Kegel Kolin Almy & Lord 
	Royal Bank of Canada PFM Swap Advisors LLC PFM Financial Advisors LLC Kegel Kolin Almy & Lord 
	swap Counterparty• Swap AdvisorH Financial Advisor Legal Counsel 
	} % --·$147,048 0.055% $35,000 0.013% $15,000 0.006% $13,000 0.005% 
	-

	. _$ ---_%__ $134,255 0.055% $35,000 0.014% $15,000 0.006% $13,000 0.005% 
	-

	$ .. $281,303 $70,000 $30,000 $26,000 

	Total 
	Total 
	$210,048 0.079% 
	$197,255 0.081% 
	$407,303 


	·The final Counterparty spread above the mid-market swap rate will be determined prior to pricing and will not exceed 5.50 basis points. ln the example above, the 2020 Swap has a present value of 1 basis point (0.01%) of approximately $26,736 therefore the not-to-exceed Counterparty spread of 5.50 basis points equates lo $147,048 for the 2020 Swap. 
	Swap Advisor fee includes monthly valuations on SwapViewer website. 
	0 
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	Interest Rate 1\Janagement Plan 5 
	November 15, 2018 Board Meeting 
	Schedule 4 Estimated and Maximum Periodic Scheduled Payments 
	The Swaps each have a mandatory termination on their respective effective dates ofJunc 1, 2020 and Junc I, 2021 and therefore there are no periodic scheduled payments. 
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	Interest Rate i\Ianagement Plan 6 
	November 15, 2018 Board Meeting 
	Schedule SA 
	Risk Summary on the Swaps 
	Termination Risk 
	Termination Risk 
	Risk that the District must terminate the swap(s) when swap rates are lower than the executed swap rate and must pay the Counterpart)' to tenninate the swap(s). Sec Schedule SB for Illustration ofTermination Values. For the District, if a termination payment is owed to the Counterpart)', it would need to be fonded by District cash or by a non-Debt J\ct financing. 
	The Counterpart)' would have the right to terminate the Swaps, at the then market value, if the District's long-term credit rating were to decline to BBB+ or below. The District is currently rated AA by Standard & Poor's. 
	Note; Swap market values arc required to be represented in the District's annual audited financial statements. 
	Basis Risk Risk that there is a mismatch and/or disruption in the correlation between LIBOR swap rates and tennination values, versus the long-term, tax-exempt bond .interest rates that the District can issue.* 
	*In the case of the Swaps, the basis risk would be that long-term tax-exempt municipal bond rates that the District would issue on the Bonds could increase relative to LIBOR swap rates. For instance, bond rates increase and LIBOR swap rates stay the same or decline, causing a termination payment to be owed by the District at a time when the District's bond rates have increased. 
	Tax Risk .A form of basis risk -risk of higher tax-exempt rates due to tax law changes that lower the taxation rate(s) on interest income, thereby reducing the value of tax-exempt .interest.* 
	Counterparty Risk 
	Counterparty Risk 
	Risk that the Counterparty cannot make a termination payment that may be due to the District. The Counterparty is rated Aa2/AA-/AA from Moody's, S&P, and Fitch respectively. 
	Market Access Risk Risk that unforeseen market conditions or disruptions could prevent the District from accessing the fixed rate bond market and/or securing acceptable financing terms. 
	Legislative and Policy/Project Risk 
	Risk that future Pennsylvania legislation impacts the District's ability to issue General Obligation Bonds for the project, amends legislation that impacts pre-existing swaps or the ability of the District to undertake the project identified for the Bonds. Also includes the risk that future District Boards cancel or reduce the scope of such project. 
	Interest Rate .Management Plan 7 
	November 15, 2018 Board Meeting 
	Schedule 5B 
	Illustration of Termination Values 
	As discussed with the District: 
	If swap rates move lower than the executed swap rate, the District would p_a}:' a termination payment to the 
	Counterparty from District cash or from a non-Debt Act financing, and issue more bonds at lower bond 
	rates (subject to basis risk between swap and bond rates). 
	If swap rates move higher than the executed swap rate, the District would receive a termination payment from the Counterpart)' and reduce the borrowing amount to hedge the increased bond rates (subject to basis risk between swap and bond rates). 
	The tables below shmv the indicative swap termination amounts of the Swaps as of the effective dates with various changes in swap rates then prevailing versus the executed contract swap rates. For indication purposes only. 
	2020 Swap Termlnatlo.n Swap Date Notional 61112020 $20,000,000 2021 Swap Termination Date Swap Notional -1.50% -1.00% ($5,287,778) ($3,449,652) -1.50% TERMINATION AMOUNT fRed\=District Pavs Black=Distrlct Receives Change In Swap Rates -0,50% 0.00% +0,50% * ($1,799,682) ($317,251) $1,016,183 ' .' . Red =District Pa s Black=Dlstrlct Receives Change ln Swap Rates -0.50% 0.00% +0.50% 6/112021 $20,000,000 ($4,959,571) ($3,259,179) ($1,722,419) ($332,261) $926,320 +1.00% +1.50% $2,216,684 $3,298,382 +1.00% +1.50%
	* At 0% Change in Swap Rates, the termination amount is negative due to the following items that were incurred at the time of swap pricing and included in the executed swap rate: forward premium (for locking-in a future rate vs. a spot current starting rate), Counterparty spread, and professional fees. 
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	Interest Rate i\Ianagement Plan 8 
	November 15, 2018 Board 1vfeeting 
	Schedule 5C 
	Schedule 5C 
	Schedule 5C 

	The 2020 Bonds and 2020 Swap 
	The 2020 Bonds and 2020 Swap 

	Estimated Bond Payments and Periodic Scheduled Payments on the 2020 Swap 
	Estimated Bond Payments and Periodic Scheduled Payments on the 2020 Swap 

	Swap 
	Swap 

	Principal 
	Principal 
	2020 Bonds 
	2020 Swap 
	Est. Bonds 
	Est. Bonds 
	Periodic Scheduled 
	Estimated 

	FYE 
	FYE 
	Date 
	Est. Princi~al 
	Est. Cou~on 
	Notional 
	Interest 
	Debt Service 
	Payments* 
	Total 

	6/30/2021 
	6/30/2021 
	11/15/2020 
	5,000 
	2.750% 
	1,147,070.92 
	1,152,070.92 
	1,152,070.92 

	6/30/2022 
	6/30/2022 
	11/15/2021 
	5,000 
	2,850% 
	1,200,286.25 
	1,205,286.25 
	1,205,286.25 

	6/3012023 
	6/3012023 
	11/15/2022 
	5,000 
	2.950% 
	1,200,141.25 
	1,205,141.25 
	1,205,141.25 

	6/30/2024 
	6/30/2024 
	11/15/2023 
	5,000 
	4.000% 
	1,199,967.50 
	1,204,967.50 
	1,204,967.50 

	613012025 
	613012025 
	11/15/2024 
	5,000 
	3.150% 
	1,199,788.75 
	1,204,788.75 
	1,204,788.75 

	613012026 
	613012026 
	11115/2025 
	5,000 
	3.300% 
	1,199,627.50 
	1,204,627.50 
	1,204,627.50 

	6/3012027 
	6/3012027 
	11/15/2026 
	5,000 
	3.400% 
	1,199,460.00 
	1,204,460.00 
	1,204,460.00 

	6130/2028 
	6130/2028 
	11/15/2027 
	5,000 
	3.500%, 
	1,199,287.50 
	1,204,287.50 
	1,204,287.50 

	6/30/2029 
	6/30/2029 
	11/15/2028 
	5,000 
	4.000% 
	1,199,100.00 
	1,204,100.00 
	1,204,100.00 

	6130/2030 
	6130/2030 
	11/15/2029 
	5,000 
	5.000% 
	1,198,875.00 
	1,203,875.00 
	1,203,875.00 

	6130/2031 
	6130/2031 
	11/15/2030 
	5,000 
	5.000% 
	1,198,625.00 
	1,203,625.00 
	1,203,625.00 

	6/30/2032 
	6/30/2032 
	11/15/2031 
	5,000 
	5.000% 
	1,198,375.00 
	1,203,375.00 
	1,203,375.00 

	6/3012033 
	6/3012033 
	11/1512032 
	5,000 
	5.000% 
	1,198,125.00 
	1,203,125.00 
	1,203,125.00 

	6/3012034 
	6/3012034 
	11115/2033 
	250,000 
	5.000% 
	210,000 
	1,191,750.00 
	1,441,750.00 
	1,441,750.00 

	6/3012035 
	6/3012035 
	11/15/2034 
	2,470,000 
	5.000% 
	2,065,000 
	1,123,750.00 
	3,593,750.00 
	3,593,750.00 

	6130/2036 
	6130/2036 
	11115/2035 
	2,600,000 
	5.000% 
	2,170,000 
	997,000.00 
	3,597,000.00 
	3,597,000.00 

	613012037 
	613012037 
	11/15/2036 
	2,730,000 
	5.000% 
	2,280,000 
	863,750.00 
	3,593,750.00 
	3,593,750.00 

	6130/2038 
	6130/2038 
	11/1512037 
	2,870,000 
	5.000% 
	2,395,000 
	723,750.00 
	3,593,750.00 
	3,593,750.00 

	6130/2039 
	6130/2039 
	11/1512038 
	3,020,000 
	5.000% 
	2,520,000 
	576,500.00 
	3,596,500.00 
	3,596,500.00 

	6/30/2040 
	6/30/2040 
	11/15/2039 
	3,175,000 
	5.000% 
	2,650,000 
	421,625.00 
	3,596,625.00 
	3,596,625.00 

	6/30/2041 
	6/30/2041 
	11/15/2040 
	3,335,000 
	5.000% 
	2,785,000 
	258,875.00 
	3,593,875.00 
	3,593,875.00 

	613012042 
	613012042 
	11115/2041 
	3,510,000 
	5.000% 
	2,925,000 
	87,750.00 
	3,597,750.00 
	3,597,750.00 

	TR
	24,025,000 
	20,000,000 
	21,783,479.67 
	45,808,479.67 
	45,808,479.67 

	*Toe 2020 Swap has a mandatory termination on the effectii.e date of June 1, 2020 and therefore there are no periodic scheduled payments. 
	*Toe 2020 Swap has a mandatory termination on the effectii.e date of June 1, 2020 and therefore there are no periodic scheduled payments. 
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	Interest Rate i\lanagement Plan 9 
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	Schedule 5D 
	Schedule 5D 
	Schedule 5D 

	The 2020 Bonds and 2020 Swap 
	The 2020 Bonds and 2020 Swap 

	Maximum Bond Payments and Periodic Scheduled Payments on the 2020 Swap 
	Maximum Bond Payments and Periodic Scheduled Payments on the 2020 Swap 

	Swap 
	Swap 

	Principal 
	Principal 
	2020 Bonds 
	2020 Swap 
	Max Bonds 
	Max Bonds 
	Periodic Scheduled 
	Maximum 

	FYE 
	FYE 
	Date 
	Est. Prlncl~al 
	Max Cou~on 
	Notional 
	Interest 
	Debt Service 
	Paiments* 
	Total 

	6130/2021 
	6130/2021 
	11115/2020 
	5,000 
	6.000% 
	1,377,283.33 
	1,382,283.33 
	1,382,283.33 

	6/3012022 
	6/3012022 
	11/15/2021 
	5,000 
	6.000% 
	1,441,050.00 
	1,446,050.00 
	1,446,050.00 

	6/3012023 
	6/3012023 
	11/1512022 
	5,000 
	6.000% 
	1,440,750.00 
	1,445,750.00 
	1,445,750.00 

	6130/2024 
	6130/2024 
	11115/2023 
	5,000 
	6.000% 
	1,440,450.00 
	1,445,450.00 
	1,445,450.00 

	6130/2025 
	6130/2025 
	11/15/2024 
	5,000 
	6.000% 
	1,440,150.00 
	1,445,150.00 
	1,445,150.00 

	613012026 
	613012026 
	11/15/2025 
	5,000 
	6.000% 
	1,439,850.00 
	1,444,850.00 
	1,444,850.00 

	6/30/2027 
	6/30/2027 
	11/15/2026 
	5,000 
	6.000% 
	1,439,550.00 
	1,444,550.00 
	1,444,550.00 

	6/3012028 
	6/3012028 
	1111512027 
	5,000 
	6.000% 
	1,439,250.00 
	1,444,250.00 
	1,444,250.00 

	6130/2029 
	6130/2029 
	11/15/2028 
	5,000 
	6.000% 
	1,438,950.00 
	1,443,950.00 
	1,443,950.00 

	6130/2030 
	6130/2030 
	11/15/2029 
	5,000 
	6.000% 
	1,438,650.00 
	1,443,650.00 
	1,443,650.00 

	6130/2031 
	6130/2031 
	11115/2030 
	5,000 
	6.000% 
	1,438,350.00 
	1,443,350.00 
	1,443,350.00 

	6130/2032 
	6130/2032 
	11/15/2031 
	5,000 
	6.000% 
	1,438,050.00 
	1,443,050.00 
	1,443,050.00 

	6/3012033 
	6/3012033 
	11/15/2032 
	5,000 
	6.000% 
	1,437,750.00 
	1,442,750.00 
	1,442,750.00 

	6130/2034 
	6130/2034 
	1111512033 
	250,000 
	6.000% 
	210,000 
	1,430,100.00 
	1,680,100.00 
	1,680,100.00 

	6130/2035 
	6130/2035 
	11/15/2034 
	2,470,000 
	6.000% 
	2,065,000 
	1,348,500.00 
	3,818,500.00 
	3,818,500.00 

	613012036 
	613012036 
	11/15/2035 
	2,600,000 
	6.000% 
	2,170,000 
	1,196,400.00 
	3,796,400.00 
	3,796,400.00 

	613012037 
	613012037 
	11/15/2036 
	2,730,000 
	6.000% 
	2,280,000 
	1,036,500.00 
	3,766,500.00 
	3,766,500.00 

	6130/2038 
	6130/2038 
	11/15/2037 
	2,870,000 
	6.000% 
	2,395,000 
	868,500.00 
	3,738,500.00 
	3,738,500.00 

	6/3012039 
	6/3012039 
	11/15/2038 
	3,020,000 
	6.000% 
	2,520,000 
	691,800.00 
	3,711,800.00 
	3,711,800.00 

	613012040 
	613012040 
	11/15/2039 
	3,175,000 
	6.000% 
	2,650,000 
	505,950.00 
	3,680,950.00 
	3,680,950.00 

	6/30/2041 
	6/30/2041 
	11/15/2040 
	3,335,000 
	6.000% 
	2,785,000 
	310,650.00 
	3,645,650.00 
	3,645,650.00 

	6130/2042 
	6130/2042 
	11/15/2041 
	3 510,000 
	6.000% 
	2,925,000 
	105,300.00 
	3,615,300.00 
	3 615,300.00 

	TR
	24,025,000 
	20,000 000 
	26 143 783.33 
	50,166,783.33 
	50,168,783.33 


	*The 2020 SVvap has a mandatory termination on the effective date of June 1, 2020 and therefore there are no periodic scheduled payments. 
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	Interest Rate 1\Ianagement Plan 10 
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	Schedule SE 
	Schedule SE 
	Schedule SE 

	The 2021 Bonds and 2021 Swap 
	The 2021 Bonds and 2021 Swap 

	Estimated Bond Payments and Periodic Scheduled Payments on the 2021 Swap 
	Estimated Bond Payments and Periodic Scheduled Payments on the 2021 Swap 

	Swap 
	Swap 

	Principal 
	Principal 
	2021 Bonds 
	2021 Swap 
	Est. Bonds 
	Est. Bonds 
	Periodic Scheduled 
	Estimated 

	FYE 
	FYE 
	Date 
	Est. Princig:al 
	Est. Coug:on 
	Notional 
	Interest 
	Debt Service 
	Pa}'.ments* 
	Total 

	6130/2022 
	6130/2022 
	11/15/2021 
	5,000 
	2.850% 
	1,145,503.69 
	1,150,503.69 
	1,150,503.69 

	6130/2023 
	6130/2023 
	11/15/2022 
	5,000 
	2.950% 
	1,198,641.25 
	1,203,641.25 
	1,203,641.25 

	6/30/2024 
	6/30/2024 
	11/15/2023 
	5,000 
	4.000% 
	1,198,467.50 
	1,203,467.50 
	1,203,467.50 

	6/30/2025 
	6/30/2025 
	11/15/2024 
	5,000 
	3.150% 
	1,198,288.75 
	1,203,288.75 
	1,203,288.75 

	6130/2026 
	6130/2026 
	11/15/2025 
	5,000 
	3.300% 
	1,198,127.50 
	1,203,127.50 
	1,203,127.50 

	6/30/2027 
	6/30/2027 
	11/15/2026 
	5,000 
	3.400% 
	1,197,960.00 
	1,202,960.00 
	1,202,960.00 

	6/30/2028 
	6/30/2028 
	11/15/2027 
	5,000 
	3.500% 
	1,197,787.50 
	1,202,787.50 
	1,202,787.50 

	6/30/2029 
	6/30/2029 
	11/15/2028 
	5,000 
	4.000% 
	1,197,600.00 
	1,202,600.00 
	1,202,600.00 

	6/30/2030 
	6/30/2030 
	11/1512029 
	5,000 
	5.000% 
	1,197,375.00 
	1,202,375.00 
	1,202,375.00 

	613012031 
	613012031 
	11/15/2030 
	5,000 
	5.000% 
	1,197,125.00 
	1,202,125.00 
	1,202,125.00 

	6130/2032 
	6130/2032 
	11/1512031 
	5,000 
	5.000% 
	1,196,875.00 
	1,201,875.00 
	1,201,875.00 

	6130/2033 
	6130/2033 
	11/1512032 
	5,000 
	5.000% 
	1,196,625.00 
	1,201,625.00 
	1,201,625.00 

	6130/2034 
	6130/2034 
	1111512033 
	2,155,000 
	5.000% 
	1,800,000 
	1,142,625.00 
	3,297,625.00 
	3,297,625.00 

	613012035 
	613012035 
	11/15/2034 
	2,270,000 
	5.000% 
	1,900,000 
	1,032,000.00 
	3,302,000.00 
	3,302,000.00 

	6/3012036 
	6/3012036 
	11/15/2035 
	2,385,000 
	5.000% 
	1,995,000 
	915,625.00 
	3,300,625.00 
	3,300,625.00 

	6/3012037 
	6/3012037 
	11/15/2036 
	2,510,000 
	5.000% 
	2,100,000 
	793,250.00 
	3,303,250.00 
	3,303,250.00 

	613012038 
	613012038 
	11/1512037 
	2,640,000 
	5.000% 
	2,205,000 
	664,500.00 
	3,304,500.00 
	3,304,500.00 

	6130/2039 
	6130/2039 
	11/15/2038 
	2,770,000 
	5.000% 
	2,315,000 
	529,250.00 
	3,299,250.00 
	3,299,250.00 

	6/3012040 
	6/3012040 
	11115/2039 
	2,915,000 
	5.000% 
	2,435,000 
	387,125.00 
	3,302,125.00 
	3,302,125.00 

	613012041 
	613012041 
	1111512040 
	3,065,000 
	5.000% 
	2,560,000 
	237,625.00 
	3,302,625.00 
	3,302,625.00 

	613012042 
	613012042 
	11/15/2041 
	3,220,000 
	5.000% 
	2,690,000 
	80,500.00 
	3,300,500.00 
	3,300,500.00 

	TR
	23,990,000 
	20 000,000 
	20,102 876.19 
	44,092,876.19 
	44,092,876.19 

	*The 2021 Swap has a mandatory termination on the effective date of June 1, 2021 and therefore there are no periodic scheduled payments. 
	*The 2021 Swap has a mandatory termination on the effective date of June 1, 2021 and therefore there are no periodic scheduled payments. 
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	Schedule SF 
	Schedule SF 

	The 2021 Bonds and 2021 Swap 
	The 2021 Bonds and 2021 Swap 

	Maximum Bond Payments and Periodic Scheduled Payments on the 2021 Swap 
	Maximum Bond Payments and Periodic Scheduled Payments on the 2021 Swap 

	Swap 
	Swap 

	Principal 
	Principal 
	2021 Bonds 
	2021 Swap 
	Max Bonds 
	Max Bonds 
	Periodic Scheduled 
	Maximum 

	FYE 
	FYE 
	Date 
	Est. Princi(!al 
	Max COUQOn 
	Notional 
	Interest 
	Debt Service 
	Pa:rments* 
	Total 

	6/3012022 
	6/3012022 
	11/15/2021 
	5,000 
	6.000% 
	1,375,276.67 
	1,380,276.67 
	1,380,276.67 

	6/30/2023 
	6/30/2023 
	11/15/2022 
	5,000 
	6.000% 
	1,438,950.00 
	1,443,950.00 
	1,443,950.00 

	6/3012024 
	6/3012024 
	1111512023 
	5,000 
	6.000% 
	1,438,650.00 
	1,443,650.00 
	1,443,650.00 

	6/3012025 
	6/3012025 
	11/15/2024 
	5,000 
	6.000% 
	1,438,350.00 
	1,443,350.00 
	1,443,350.00 

	6/3012026 
	6/3012026 
	11/1512025 
	5,000 
	6.000% 
	1,438,050.00 
	1,443,050.00 
	1,443,050.00 

	6/30/2027 
	6/30/2027 
	11/15/2026 
	5,000 
	6.000% 
	1,437,750.00 
	1,442,750.00 
	1,442,750.00 

	6/3012028 
	6/3012028 
	1111512027 
	5,000 
	6.000% 
	1,437,450.00 
	1,442,450.00 
	1,442,450.00 

	613012029 
	613012029 
	11/15/2028 
	5,000 
	6.000% 
	1,437,150.00 
	1,442,150.00 
	1,442,150.00 

	6/3012030 
	6/3012030 
	1111512029 
	5,000 
	6.000% 
	1,436,850.00 
	1,441,850.00 
	1,441,850.00 

	613012031 
	613012031 
	11/1512030 
	5,000 
	6.000% 
	1,436,550.00 
	1,441,550.00 
	1,441,550.00 

	6/3012032 
	6/3012032 
	11/15/2031 
	5,000 
	6.000% 
	1,436,250.00 
	1,441,250.00 
	1,441,250.00 

	6130/2033 
	6130/2033 
	11/1512032 
	5,000 
	6.000% 
	1,435,950.00 
	1,440,950.00 
	1,440,950.00 

	613012034 
	613012034 
	11115/2033 
	2,155,000 
	6.000% 
	1,800,000 
	1,371,150.00 
	3,526,150.00 
	3,526,150.00 

	6/3012035 
	6/3012035 
	1111512034 
	2,270,000 
	6.000% 
	1,900,000 
	1,238,400.00 
	3,508,400.00 
	3,508,400.00 

	6/3012036 
	6/3012036 
	11/15/2035 
	2,385,000 
	6.000% 
	1,995,000 
	1,098,750.00 
	3,483,750.00 
	3,483,750.00 

	6/3012037 
	6/3012037 
	1111512036 
	2,510,000 
	6.000% 
	2,100,000 
	951,900.00 
	3,461,900.00 
	3,461,900.00 

	6/3012038 
	6/3012038 
	11/15/2037 
	2,640,000 
	6.000% 
	2,205,000 
	797,400.00 
	3,437,400.00 
	3,437,400.00 

	613012039 
	613012039 
	11/15/2038 
	2,770,000 
	6.000% 
	2,315,000 
	635,100.00 
	3,405,100.00 
	3,405,100.00 

	6130/2040 
	6130/2040 
	11/15/2039 
	2,915,000 
	6.000% 
	2,435,000 
	464,550.00 
	3,379,550.00 
	3,379,550.00 

	6130/2041 
	6130/2041 
	11/15/2040 
	3,065,000 
	6.000% 
	2,560,000 
	285,150.00 
	3,350,150.00 
	3,350,150.00 

	6/3012042 
	6/3012042 
	1111512041 
	3,220,000 
	6.000% 
	2 690 000 
	96 600.00 
	3 316 600.00 
	3,316,600.00 

	TR
	23,990 000 
	20,000,000 
	24,126,226.67 
	48,116,226.67 
	48,116,226.67 


	*The 2021 Swap has a mandatory termination on the effective date of June 1, 2021 and therefore there are no periodic scheduled payments. 
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	Swap Agreement {Master Agreement, Schedule,2020 Confirmation and 2021 
	Confirmation 
	(Multicurrency -Cross Border) 
	Figure
	International Swap Dealers Association, Inc. 




	MASTER AGREEMENT 
	MASTER AGREEMENT 
	dated as of [ l, 2018 
	Royal Bank of Canada and Avon Grove School District 
	Royal Bank of Canada and Avon Grove School District 
	have entered and/or anticipate entering into one or more transactions ( each a "Transaction') that are or will be governed by this Master Agreement, which includes the schedule (the "Schedule"), and the documents and other confirming evidence ( each a "Confirmation") exchanged between the paities confirming those Transactfons. 
	1

	Accordingly, tlte parties agree as follows: 
	-

	1. Interpretation 
	(a) 
	(a) 
	(a) 
	Defi11itio11s. The terms defined in Section 14 and in the Schedule will have the meanings therein specified for the purpose ofthis Master Agreement. 

	(b) 
	(b) 
	l11co11s/ste11cy. In the event ofany inconsistency between the provisions ofthe Schedule and the other provisions ofthis Master Agreement, the Schedule will prevail. In the event ofany inconsistency between the provisions of any Confmnation and this Master Agreement (including the Schedule), such Confirmation will prevail for the purpose ofthe relevant Transaction. 

	(
	(
	c) Siugle Agreemeut. All Transactions are entered into in reliance on the fact that this Master Agreement and all Confirmations form a single agreement between the parties ( collectively referred to as this "Agreement"), and the patties would not otherwise enter into any Transactions. 


	2. Obligations 
	(a) Geuera/ Courlitious. 
	(i) 
	(i) 
	(i) 
	Each party will make each payment or delive1y specified in each Confirmation to be made by it, subject to the other provisions ofthis Agreement. 

	(ii) 
	(ii) 
	Payments under this Agreement will be made on the due date for value on that date in the place of the account specified in the relevant Confirmation or otherwise pursuant to this Agreement, in freely transferable funds and in the manner customary for payments in the required currency. Where settlement is by delivery (that is, other than by payment), such delive1y will be made for receipt on the due date in the manner customary for the relevant obligation unless otherwise specified in the relevant Confirmati


	(iii) Each obligation ofeach paity under Section 2(a)(i) is subject to (I) the condition precedent that no Event of Default or Potential Event ofDefault with respect to the other party has occurred and is continuing, (2) the condition precedent that no Early Termination Date in respect of the relevant Transaction has occurred or been effectively designated and (3) each other applicable condition precedent specified in this Agreement. 
	Copyright © I992 by International Swaps Dealers Association, Inc. 
	(b) 
	(b) 
	(b) 
	Change ofAccount. Either party may change its account for receiving a payment or delivery by giving notice to the other patty at least five Local Business Days prior to the scheduled date for the payment or delivery · to which such change applies unless such other party gives timely notice of a reasonable objection to such change. 

	(
	(
	(
	c) Netting. Ifon any date amounts would otherwise be payable:
	-


	(i) 
	(i) 
	(i) 
	in the same currency; and 

	(ii) 
	(ii) 
	in respect ofthe same Transaction, 




	by each patty to the other, then, on such date, each party's obligation to make payment of any such amount will be automatically satisfied and discharged and, if the aggregate amount that would otherwise have been payable by one party exceeds the aggregate amount that would otherwise have been payable by the other party, replaced by an obligation upon the party by whom the larger aggregate amount would have been payable to pay to the other party the excess ofthe larger aggregate amount over the smaller aggr
	The parties may elect in respect of two or more Transactions that a net amount will be determined in respect of all amounts payable on the same date in the same currency in respect of such Transactions, regardless of whether such amounts are payable in respect of the same Transaction. The election may be made in the Schedule or a Confirmation by specifying that subparagraph (ii) above will not apply to the Transactions identified as being subject to the election, together with the stmting date (in which cas
	(d) Deduction or Wilhhold/11g /01· Tax. 
	(i) Gross-Up. All payments under this Agreement will be made without any deduction or withholding for or on account of any Tax unless such deduction or withholding is required by any applicable law, as modified by the practice of any relevant governmental revenue authority, then in effect. Ifa party is so required to deduct or withhold, then that patty ("X") will:
	-

	(!) promptly notify the other patty ("Y") of such requirement; 
	(2) 
	(2) 
	(2) 
	pay to the relevant authorities the full amount required to be deducted or withheld (including the full amount required to be deducted or withheld from any additional amount paid by X to Y under this Section 2( d)) promptly upon the earlier of determining that such deduction or withholding is required or receiving notice that such amount has been assessed against Y; 

	(3) 
	(3) 
	promptly forward to Y an official receipt ( or a certified copy), or other documentation reasonably acceptable to Y, evidencing such payment to such authorities; and 

	(4) 
	(4) 
	(4) 
	if such Tax is an Indemnifiable Tax, pay to Y, in addition to the payment to which Y is otherwise entitled under this Agreement, such additional amount as is necessaty to ensure that the net amount actually received by Y (free and clear of Indemnifiable Taxes, whether assessed against X or Y) will equal the full amount Y would have received had no such deduction or withholding been required. However, X will not be required to pay any additional amount to Y to the extent that it would not be required to be p
	-


	(A) 
	(A) 
	(A) 
	the failure by Y to comply with or perform any agreement contained in Section 4(a)(i), 4(a)(iii) or4(d); or 

	(B) 
	(B) 
	the failure ofa representation made by Y pursuant to Section 3(1) to be accurate and trne unless such failure would not have occurred but for (I) any action taken by a taxing authority, or brought in a court of competent jurisdiction, on or after the date on which a Transaction is entered into (regardless of whether such action is taken or brought with respect to a party to this Agreement) or (II) a Change in Tax Law. 




	(ii) Liability. If: 
	-

	(I) 
	(I) 
	(I) 
	X is required by any applicable law, as modified by the practice of any relevant governmental revenue authority, to make any deduction or withholding in respect of which X would not be required to pay an additional amount to Y under Section 2(d)(i)(4); 

	(2) 
	(2) 
	X does not so deduct or withhold; and 

	(3) 
	(3) 
	a liability resulting from such Tax is assessed directly against X, 


	then, except to the extent Y has satisfied or then satisfies the liability resulting from such Tax, Y will promptly pay to X the amount of such liability (including any related liability for interest, but including any related liability for penalties only if Y has failed to comply with or perform any agreement contained in Section 4(a)(i), 4(a)(iii) or 4(d)). 
	(e) Default IuteJ"est; Ot!,e,-Amo1111ts. Prior to the occurrence or effective designation of an Early Termination Date in respect ofthe relevant Transaction, a party that defaults in the performance ofany payment obligation will, to the extent permitted by law and subject to Section 6(c ), be required to pay interest (before as well as after judgment) on the overdue amount to the other party on demand in the same cunency as such overdue amount, for the period from (and including) the original due date for p
	3. Representations 
	Each pat1y represents to the other party (which representations will be deemed to be repeated by each party on each date on which a Transaction is entered into and, in the case of the representations in Section 3(1), at all times until the termination ofthis Agreement) that:
	-

	(a) Basic Representations. 
	(i) Status. It is duly organised and validly existing under the laws of the jurisdiction of its 
	organisation or incorporation and, ifrelevant under such laws, in good standing; 
	(ii) Powers. It has the power to execute this Agreement and any other documentation relating to this Agreement to which it is a party, to deliver this Agreement and any other documentation relating to this Agreement that it is required by this Agreement to deliver and to perform its obligations under this Agreement and any obligations it has under any Credit Support Document to which it is a patfy and has taken all necessary action to authorise such execution, delivery and performance; 
	(iii) No Vio/atiou or Co11flicl. Such execution, delivery and performance do not violate or conflict with any law applicable to it, any provision ofits constitutional documents, any order or judgment of any court or other agency of government applicable to it or any of its assets or any contractual 
	restriction binding on or affecting it or any of its assets; 
	(iv) 
	(iv) 
	(iv) 
	Co11se11ts. All governmental and other consents that are required to have been obtained by it with respect to this Agreement or any Credit Support Document to which it is a party have been obtained and are in full force and effect and all conditions of any such consents have been complied with; and 

	(v) 
	(v) 
	Obligatious B/lu/111g. Its obligations under this Agreement and any Credit Support Document to which it is a party constitute its legal, valid and binding obligations, enforceable in accordance with their respective terms (subject to applicable bankruptcy, reorganisation, insolvency, moratorium or similar laws affecting creditors' rights generally and subject, as to enforceability, to equitable principles of general application (regardless of whether enforcement is sought in a proceeding in equity or at law


	(b) Absence of Certain Events. No Event of Default or Potential Event of Default or, to its knowledge, 
	Tenn1tlation Event with respect to it has occurred and is continuing and no such event or circm-i1stance would 
	occur as a result of its entering into or performing its obligations under this Agreement or any Credit Suppmt Document to which it is a patty. 
	(c) 
	(c) 
	(c) 
	Absence ofLitigation. There is not pending or, to its knowledge, threatened against it or any of its Affiliates any action, suit or proceeding at law or in equity or before any court, tribunal, governmental body, agency or official or any arbitrator that is likely to affect the legality, validity or enforceability against it ofthis Agreement or any Credit Support Document to which it is a patty or its ability to perform its obligations under this Agreement or such Credit Support Document. 

	(d) 
	(d) 
	Accuracy ofSpecifietl Information. All applicable information that is furnished in writing by or on behalf of it to the other party and is identified for the purpose of this Section 3( d) in the Schedule is, as ofthe 


	date of the information, true, accurate and complete in every material respect. 
	(e) 
	(e) 
	(e) 
	Payer Tax Representation. Each representation specified in the Schedule as being made by it for the purpose of this Section 3(e) is accurate and true. 

	(f) 
	(f) 
	Payee Tax Representations. Each representation specified in the Schedule as being made by it for the purpose of this Section 3(f) is accurate and true. 


	4. Agreements 
	Each patty agrees with the other that, so long as either party has or may have any obligation under this Agreement or under any Credit Suppmt Document to which it is a party:
	-

	(a) Fumish Specifietl Information. it will deliver to the other party or, in certain cases under subparagraph (iii) below, to such government or taxing authority as the other patty reasonably directs:
	-

	(i) any forms, documents or ce1tificates relating to taxation specified in the Schedule or any 

	Confirmation; 
	Confirmation; 
	(ii) any other documents specified in the Schedule or any Confirmation; and 
	(iii) upon reasonable demand by such other party, any form or document that may be required or reasonably requested in writing in order to allow such other patty or its Credit Support Provider to make a payment under this Agreement or any applicable Credit Support Document without any deduction or withholding for or on account of any Tax or with such deduction or withholding at a reduced rate (so long as the completion, execution or submission of such form or document would not materially prejudice the lega
	in each case by the date specified in the Schedule or such Confirmation or, if none is specified, as soon as reasonably practicable. 
	(b) 
	(b) 
	(b) 
	Mai11tai11 A11thorisatio11s. it will use all reasonable efforts to maintain in full force and effect all consents of any governmental or other authority that are required to be obtained by it with respect to this Agreement or any Credit Support Document to which it is a party and will use all reasonable efforts to obtain any that may become necessary in the future. 

	(c) 
	(c) 
	Comply with Laws. it will comply in all material respects with all applicable laws and orders to which it may be subject iffailure so to comply would materially impair its ability to perform its obligations under this Agreement or any Credit Support Document to which it is a party. 

	(
	(
	cl) Tax Agree111e11t. it will give notice ofany failure ofa representation made by it under Section 3(f) to be accurate and true promptly upon learning ofsuch failure. 

	(
	(
	e) Payment ofSta111p Tax. Subject to Section I I, it will pay any Stamp Tax levied or imposed upon it or in respect ofits execution or performance of this Agreement by a jurisdiction in which it is incorporated, 


	organised, managed and controlled, or considered to have its seat, or in which a branch or office through which it is acting for the purpose ofthis Agreement is located ("Stamp Tax Jurisdiction") and will indemnify the other party against any Stamp Tax levied orimposed upon the other party or in respect ofthe other party's execution or perfonnance of this Agreement by any such Stamp Tax Jurisdiction which is not also a Stamp Tax Jurisdiction with respect to the other patty. 
	5. Events of Default and Termination Events 
	(a) Eveuts of Default. The occurrence at any time with respect to a patty or, if applicable, any Credit Support Provider ofsuch patty or any Specified Entity of such patty of any ofthe following events constitutes an event ofdefault (an "Event ofDefault") with respect to such party:
	-

	(i) 
	(i) 
	(i) 
	Failure to Pay or Delil>er. Failure by the party to make, when due, any payment under this Agreement or delivery under Section 2(a)(i) or 2(e) required to be made by it if such failure is not remedied on or before the third Local Business Day after notice ofsuch failure is given to the party; 

	(ii) 
	(ii) 
	Breach of Agreemeut. Failure by the party to comply with or perform any agreement or obligation ( other than an obligation to make any payment under this Agreement or delive1y under Section 2(a)(i) or 2(e) or to give notice ofa Termination Event or any agreement or obligation under Section 4(a)(i), 4(a)(iii) or 4(d)) to be complied with or performed by the patty in accordance with this Agreement ifsuch failure is not remedied on or before the thirtieth day after notice ofsuch failure is given to the party; 


	(iii) Credit Support Default. 
	(1) 
	(1) 
	(1) 
	Failure by the patty or any Credit Support Provider of such party to comply with or perform any agreement or obligation to be complied with or performed by it in accordance with any Credit Support Document ifsuch failure is continuing after any applicable grace period has elapsed; 

	(2) 
	(2) 
	the expiration or termination ofsuch Credit Supp mt Document or the failing or ceasing of such Credit Support Document to be in full force and effect for the purpose ofthis Agreement (in either case other than in accordance with its terms)prior to the satisfaction of all obligations of such party under each Transaction to which such Credit Support Document relates without the written consent ofthe other patty; or 

	(3) 
	(3) 
	the party or such Credit Support Provider disaffirms, disclaims, repudiates or rejects, in whole or in part, or challenges the validity of, such Credit Support Document; 


	(iv) 
	(iv) 
	(iv) 
	Misreprese11tatio11. A representation ( other than a representation under Section 3(e) or (I)) made or repeated or deemed to have been made or repeated by the party or any Credit Support Provider of such patty in this Agreement or any Credit Support Document proves to have been incorrect or misleading in any material respect when made or repeated or deemed to have been made or repeated; 

	(v) 
	(v) 
	Default 1111der Specified Trausactiou. The party, any Credit Suppmt Provider of such party or any applicable Specified Entity of such party ( 1) defaults under a Specified Transaction and, after giving effect to any applicable notice requirement or grace period, there occurs a liquidation of, an acceleration ofobligations under, or an early termination of, that Specified Transaction, (2) defaults, after giving effect to any applicable notice requirement or grace period, in making any payment or delivery due

	(vi) 
	(vi) 
	Cross Defttult. If "Cross Default" is specified in the Schedule as applying to the patty, the occurrence or existence of(l)a default, event of default or other similar condition or event (however 


	described) in respect of such party, any Credit Suppmt Provider of such party or any applicable Specified Entity of such party under one or more agreements or insiruments relating to Specified Indebtedness of any ofthem (individually or collectively) in an aggregate amount ofnot less than the applicable Threshold Amount (as specified in the Schedule) which has resulted in such Specified Indebtedness becoming, or becoming capable at such time of being declared, due and payable under such agreements or instru
	(vii) Brmkruptcy. The party, any Credit Support Provider of such party or any applicable Specified Entity of such patty: 
	-

	(1) 
	(1) 
	(1) 
	is dissolved ( other than pursuant to a consolidation, amalgamation or merger); (2) becomes insolvent or is unable to pay its debts or fails or admits in writing its inability generally to pay its debts as they become due; (3) makes a general assignment, arrangement or composition with or for the benefit of its creditors; ( 4) institutes or has instituted against it a proceeding seeking a judgment of insolvency or bankruptcy or any other relief under any bankruptcy or insolvency law or other similar law aff

	(7) 
	(7) 
	has a secured patty take possession of all or substantially all its assets or has a distress, execution, attachment, sequestration or other legal process levied, enforced or sued on or against all or substantially all its assets and such secured party maintains possession, or any such process is not dismissed, discharged, stayed or restrained, in each case within 30 days thereafter; (8) causes or is subject to any event with respect to it which, under the applicable laws of any jurisdiction, has an analogou


	acquiescence in, any of the foregoing acts; or 
	(viii) Merger Without Assumpt/011. The party or any Credit Support Provider of such patty consolidates or amalgamates with, or merges with or into, or transfers all or substantially all its assets to, another entity and, at the time of such consolidation, amalgamation, merger or transfer: 
	-

	(I) the resulting, surviving or transferee entity fails to assume all the obligations ofsuch party or such Credit Suppmt Provider under this Agreement or any Credit Support Document to which 
	it or its predecessor was a patty by operation of law or pursuant to an agreement reasonably 
	satisfactory to the other patty to this Agreement; or 
	(2) the benefits of any Credit Suppmt Document fail to extend (without the consent of the other party) to the performance by such resulting, surviving or transferee entity ofits obligations under this Agreement. 
	(b) Ter111i11atio11 El'euts. The occurrence at any time with respect to a patty or, ifapplicable, any Credit Suppmt Provider of such party or any Specified Entity of such patty of any event specified below constitutes an Illegality if the event is specified in (i) below, a Tax Event if the event is specified in (ii) below or a Tax Event Upon Merger if the event is specified in (iii) below, and, if specified to be applicable, a Credit Event 
	Upon Merger if the event is specified pursuant to (iv) below or an Additional Termination Event if the event is specified pursuant to (v) ·below: 
	-

	(i) I/legality. Due to the adoption of, or any change in, any applicable law after the date on which a Transaction is entered into, or due to the promulgation of, or any change in, the interpretation by any comt, tribunal or regulatory authority with competent jurisdiction ofany applicable law after such date, it becomes unlawful ( other than as a result of a breach by the party of Section 4(b )) for such patty (which will be the Affected Patty): 
	-

	(I) 
	(I) 
	(I) 
	to perform any absolute or contingent obligation to make a payment or delivery or to receive a payment or delivery in respect ofsuch Transaction or to comply with any other material provision ofthis Agreement relating to such Transaction; or 

	(2) 
	(2) 
	to perform, or for any Credit Suppo1t Provider ofsuch party to perform, any contingent or other obligation which the party ( or such Credit Support Provider) has under any Credit Suppmt 


	Document relating to such Transaction; 
	(ii) Tax Event. Due to (x) any action taken by a taxing authority, or brought in a comt ofcompetent jurisdiction, on or after the date on which a Transaction is entered into (regardless of whether such action is taken or brought with respect to a party to this Agreement) or (y) a Change in Tax Law, the patty (which will be the Affected Party) will, or there is a substantial likelihood that it will, on the next succeeding Scheduled Payment Date (I) be required to pay to the other patty an additional amount i
	(iii) Tax Event Upon Merger. The party (the "Burdened Party") on the next succeeding Scheduled Payment Date will either (I) be required to pay an additional amount in respect of an Indemnifiable Tax under Section 2(d)(i)(4) (except in respect of interest under Section 2(e), 6(d)(ii) or 6(e)) or 
	(2) 
	(2) 
	(2) 
	receive a payment from which an amount has been deducted or withheld for or on account of any Jndemnifiable Tax in respect of which the other party is not required to pay an additional amount (other than by reason ofSection 2(d)(i)(4)(A) or (B)), in either case as a result ofa patty consolidating or amalgamating with, or merging with or into, or transferring all or substantially all its assets to, another entity (which will be the Affected Party) where such action does not constitute an event described in S

	(iv) 
	(iv) 
	Credit Event Upo11 Merger.If"C:reditEventUponMerger"is specified in the Schedule as applying to the party, such party ("X"), any Credit Support Provider ofX orany applicable Specified Entity ofX consolidates or amalgamates with, or merges with or into, or transfers all or substantially all its assets to, another entity and such action does not constitute an event described in Section 5(a)(viii) but the creditworthiness ofthe resulting, surviving or transferee entity is materially weaker than that ofX, such 

	(v) 
	(v) 
	Additlon1tl Ter111in1ttion Event. If any "Additional Termination Event" is specified in the Schedule or any Confirmation as applying, the occurrence of such event (and, in such event, the Affected Patty or Affected Paities shall be as specified for such Additional Termination Event in the Schedule or such Confirmation). 


	(c) Event ofDefault mu/ llleg1tli(1•. Ifan event or circumstance which would otherwise constitute or give rise to an Event ofDefault also constitutes an Illegality, it will be treated as an Illegality and will not constitute an Event of Default. 
	6, Early Termination 
	(a) Right to Terminate Following El'ent ofDefault. Ifat any time an Event ofDefault with respect to a pm1y (the "Defaulting Party") has occurred and is then continuing, the other pm1y (the "Non-defaulting Party") may, by not more than 20 days notice to the Defaulting Party specifying the relevant Event ofDefault, designate a day not earlier than the day such notice is effective as an Early Termination Date in respect ofall outstanding Transactions. If, however, "Automatic Early Termination" is specified in 
	(b) Right to Terminate Following Termination El'ent. 
	(i) Notice. If a Termination Event occurs, an Affected Party will, promptly upon becoming aware ofit,notify the other party, specifying the nature ofthat TerminationEvent and each Affected 'Iransaction and will also give such other information aboutthatTerminationEventa; the other pm1y may reasonably 

	require. 
	require. 
	(ii) Trrmsfer to Avoid Termination Event. Ifeither an Illegality under Section 5(b)(i)(l) or a Tax Event occurs and there is only one Affected Party, or ifa Tax Event Upon Merger occurs and the Burdened Pa11y is the Affected Party, the Affected Party will, as a condition to its right to designate an Early Termination Date under Section 6(b)(iv), use all reasonable efforts (which will not require such party to incur a loss, excluding immaterial, incidental expenses) to transfer within 20 days after it gives 
	If the Affected Party is not able to make such a transfer it will give notice to the other party to that effect within such 20 day period, whereupon the other party may effect such a transfer within 30 days after the notice is given under Section 6(b )(i). 
	Any such transfer by a party under this Section 6(b )(ii) will be subject to and conditional upon the prior written consent of the other pm1y, which consent will not be withheld if such other pm1y's policies in effect at such time would permit it to enter into transactions with the transferee on the terms proposed. 
	(iii) Two Ajfectetf Parties. Ifan Illegality under Section 5(b)(i)(l) or a Tax Event occurs and there are two Affected Parties, each party will use all reasonable effo11s to reach agreement within 30 days after notice thereof is given under Section 6(b )(i) on action to avoid that Termination Event. 
	(iv) Rightto Terminate. If:~ 
	(I) 
	(I) 
	(I) 
	a transfer under Section 6(b )(ii) or an agreement under Section 6(b )(iii), as the case may be, has not been effected with respect to all Affected Transactions within 30 days after an Affected Pm1y gives notice under Section 6(b )(i); or 

	(2) 
	(2) 
	an Illegality under Section 5(b )(i)(2), a Credit Event Upon Merger or an Additional Termination Event occurs, or a Tax Event Upon Merger occurs and the Burdened Party is not the Affected Pat1y, 


	either pm1y in the case of an Illegality, the Burdened Party in the case of a Tax Event Upon Merger, any Affected Party in the case of a Tax Event or an Additional Termination Event if there is more than one Affected Pm1y, or the pm1y which is not the Affected Party in the case of a Credit Event Upon Merger or an Additional Termination Event if there is only one Affected Party may, by not more than 20 days notice to the other party and provided that the relevant Termination Event is then 
	continuing, designate a day not earlier than the day such notice is effective as an Early Termination Date in respect of all Affected Transactions. . 
	(c) Effect ofDes/g11atio11. 
	(i) Ifnotice designating an Early Termination Date is given under Section 6(a) or (b), the Early Termination Date will occur on the date so designated, whether or not the relevant Event of Default 
	or Te1mination Event is then continuing. 
	(ii) Upon the occurrence or effective designation ofan Early Termination Date, no further payments or deliveries under Section 2(a)(i) or 2(e) in respect of the Terminated Transactions will be required to be made, but without prejudice to the other provisions of this Agreement. The amount, if any, payable in respect ofan Early Termination Date shall be determined pursuant to Section 6( e ). 
	(d) Calc11lat/011s. 
	(i) 
	(i) 
	(i) 
	State111e11t. On or as soon as reasonably practicable following the occurrence of an Early Termination Date, each party will make the calculations on its part, ifany, contemplated by Section 6( e) and will provide to the other party a statement (I) showing, in reasonable detail, such calculations (including all relevant quotations and specifying any amount payable under Section 6( e )) and (2) giving details oftherelevantaccountto which any amount payable to it is to be paid. In the absence ofwritten confir

	(ii) 
	(ii) 
	Payment Date. An amount calculated as being due in respect of any Early Termination Date under Section 6( e) will be payable on the day that notice of the amount payable is effective (in the case ofan Early Termination Date which is designated or occurs as a result ofan Event of Default) and on the day which is two Loca!Business Days after the day on which notice of the amount payable is effective (in the case ofan Early Termination Date which is designated as a result ofa Termination Event). Such amount wi


	(e) Payments 011 Early Termi11atio11. Ifan Early Termination Date occurs, the following provisions shall apply based on the parties' election in the Schedule of a payment measure, either "Market Quotation" or 
	' Loss", and a payment method, either the nFirst Method'' or the "Second Method'\ If the parties fail to 
	1

	designate a payment measure or payment method in the Schedule, it will be deemed that "Market Quotation" or the "Second Method", as the case may be, shall apply. The amount, if any, payable in respect of an Early Termination Date and determined pursuant to this Section will be subject to any Set-off. 
	(i) Events ofDefault. Ifthe Early Termination Date results from an Event of Default:~ 
	(1) 
	(1) 
	(1) 
	First Method and Market Quotation. lfthe First Method and Market Quotation apply, the Defaulting Party will pay to the Non-defaulting Patty the excess, if a positive number, of(A)the sum of the Settlement Amount (determined by the Non-defaulting Patty) in respect of the Terminated Transactions and the Termination Currency Equivalent ofthe Unpaid Amounts owing to the Non-defaulting Party over (B) the Termination OU'rency Equivalent ofthe Unpaid Amounts owing to the Defaulting Party. 

	(2) 
	(2) 
	First Method and Loss. Ifthe First Method and Loss apply, the Defaulting Patty will pay to the Non-defaulting Party, if a positive number, the Non-defaulting Patty's Loss in respect of this Agreement. 

	(3) 
	(3) 
	Second Method and Market Quotation. If the Second Method and Market Quotation apply, an amount will be payable equal to (A) the sum of the Settlement Amount (determined by the 


	Non-defaulting Party) in respect ofthe Terminated Transactions and the Termination Currency Equivalent ofthe Unpaid Amounis owing to the Non-defaulting Party less (B) the Termination Currency Equivalent of the Unpaid Amounts owing to the Defaulting Party. Ifthat amount is a positive number, the DefaultingPm1ywill pay it to the Non-defaultingPm1y; ifit is a negative number, the Non-defaulting Pa11y will pay the absolute value ofthat amount to the Defaulting Pat1y. 
	(4) Second Method and Loss. Ifthe Second Method and Loss apply, an amount will be payable equal to the Non-defaulting Party's Loss in respect ofthis Agreement. Ifthat amount is a positive number, the Defaulting Party will pay it to the Non-defaulting Party; if it is a negative number, the Non-defaulting Pm1y will pay the absolute value of that amount to the Defaulting Party. 
	(ii) Termi11at/011 E1•e11ts. Ifthe Early Termination Date results from a Termination Event: 
	-

	(I) 
	(I) 
	(I) 
	One Affected Party. Ifthere is one Affected Party, the amount payable will be detennined in accordance with Section 6(e)(i)(3), ifMarket Quotation applies, or Section 6(e)(i)(4), if Loss applies, except that, in either case, references to the Defaulting Party and to the Non-defaulting Pat1y will be deemed to be references to the Affected Party and the pm1y which is not the Affected Party, respectively, and, if Loss applies and fewer than all the Transactions are being terminated, Loss shall be calculated in

	(2) 
	(2) 
	Two Affected Parties. Ifthere are two Affected Pm1ies: 
	-



	(A) if Market Quotation applies, each party will determine a Settlement Amount in respect ofthe Terminated Transactions, and an amount will be payable equal to (I) the sum of (a) one-half of the difference between the Settlement Amount of the party with the higher Settlement Amount ("X") and the Settlement Amount of the party with the lower Settlement Amount ("Y") and (b) the Termination Currency Equivalent of the Unpaid Amounts owing to X less (II) the Termination Ctmency Equivalent ofthe Unpaid Amounts 
	owing to Y; and 
	(B) if Loss applies, each party will determine its Loss in respect of this Agreement ( or, if fewer than all the Transactions are being terminated, in respect of all Terminated Transactions) and an amount will be payable equal to one-half of the difference between the Loss of the party with the higher Loss ("X") and the Loss of the party with the lower 
	Loss ('~Y'l 
	Ifthe amount payable is a positive number, Y will pay it to X; ifit is a negative number, X will pay the absolute value ofthat amount to Y. 
	(iii) Ad}1tst111e11tfor Bankruptcy. In circumstances where an Early Termination Date occurs because "Automatic Early Termination" applies in respect ofa party, the amount determined under this Section 6( e) will be subject to such adjustments as are appropriate and permitted by law to reflect any payments or deliveries made by one pm1y to the other under this Agreement (and retained by such other pat1y) during the period from the relevant Early Termination Date to the date for payment determined under Secti
	(iv) Pre-Estimate. The parties agree that if Market Quotation applies an amount recoverable under this Section 6(e) is a reasonable pre-estimate ofloss and not a penalty. Such amount is payable for the loss ofbargain and the loss of protection against future risks and except as otherwise provided in this Agreement neither party will be entitled to recover any additional damages as a consequence ofsuch losses. 
	7. Transfer 
	Subject to Section 6(b )(ii), neither this Agreement nor any interest or obligation in or under this Agreement 
	may be transferred (whether by way of security or otherwise) by either pm1y without the prior written consent 
	ofthe other party, except that: 
	-

	(a) 
	(a) 
	(a) 
	a party may make such a transfer ofthis Agreement pursuant to a consolidation or amalgamation with, or merger with or into, or transfer of all or substantially all its assets to, another entity (but without prejudice to any other right or remedy under this Agreement); and 

	(b) 
	(b) 
	a party may make such a transfer of all or any part of its interest in any amount payable to it from a Defaulting Party under Section 6( e ). · 


	Any purported transfer that is not in compliance with this Section will be void. 
	8. Contrnctual Currency 
	(a) 
	(a) 
	(a) 
	Payme11t ht the Co11tracttwl C11rre11cy. Each payment under this Agreement will be made in the relevant currency specified in this Agreement for that payment (the "Contractual Cunency"). To the extent permitted by applicable law, any obligation to make payments under this Agreement in the Contractual Currency will not be discharged or satisfied by any tender in any currency other than the Contractual Currency, except to the extent such tender results in the actual receipt by the party to which payment is ow

	(b) 
	(b) 
	J11tlg111e11ts. To the extent permitted by applicable law, if any judgment or order expressed in a currency other than the Contractual Currency is rendered (i) for the payment of any amount owing in respect of this Agreement, (ii) for the payment of any amount relating to any early termination in respect of this Agreement or (iii) in respect ofa judgment or order ofanother court for the payment of any amount described in (i) or (ii) above, the party seeking recovery, after recovery in full of the aggregate 

	(c) 
	(c) 
	Separnte Im/en111/tles. To the extent permitted by applicable law, these indemnities constitute separate and independent obligations from the other obligations in this Agreement, will be enforceable as separate and independent causes of action, will apply notwithstanding any indulgence granted by the pat1y to which any payment is owed and will not be affected by judgment being obtained or claim or proof being made for any other sums payable in respect ofthis Agreement. 

	(
	(
	d) Evide11ce ofLoss. For the purpose of this Section 8, it will be sufficient for a pmiy to demonstrate that it would have suffered a loss had an actual exchange or purchase been made. 


	9. Miscellaneous 
	(a) 
	(a) 
	(a) 
	E11tire Agree111e11t. This Agreement constitutes the entire agreement and understanding ofthe parties with respect to its subject matter and supersedes all oral communication and prior writings with respect thereto. 

	(b) 
	(b) 
	Ame11d111e11ts. No amendment, modification or waiver in respect of this Agreement will be effective unless in writing (including a writing evidenced by a facsimile transmission) and executed by each of the parties or confirmed by an exchange oftelexes or electronic messages on an electronic messaging system. 

	(c) 
	(c) 
	Survival of Obllgatio11s. Without prejudice to Sections 2(a)(iii) and 6(c)(ii), the obligations of the parties under this Agreement will survive the termination of any Transaction. 

	(
	(
	d) Remedies C1111111/{lfive. Except as provided in this Agreement, the rights, powers, remedies and privileges provided in this Agreement are cumulative and not exclusive of any rights, powers, remedies and privileges provided by law. 


	(e) Co1111terparts mu/ Co11jirm"lio11s. 
	(i) This Agreement (and each amendment, modification and waiver in respect of it) may be executed and delivered in counterpatts (including by facsimile transmission), each of which will be 
	deemed an original. 
	deemed an original. 
	(ii) The parties intend that they are legally bound by the terms ofeach Transaction from the moment they agree to those terms (whether orally or otherwise). A Confirmation shall be entered into as soon as practicable and may be executed and delivered in counterparts (including by facsimile transmission) or be created by an exchange oftelexes or by an exchange ofelectronic messages on an electronic messaging system, which in each case will be sufficient for all purposes to evidence a binding supplement to th
	means that any such counterpatt, telex or electronic message constitutes a Confirmation. 
	(f) 
	(f) 
	(f) 
	No Waiver ofRights. A failure or delay in exercising any right, power or privilege in respect ofthis Agreement will not be presumed to operate as a waiver, and a single or partial exercise ofany right, power or privilege will not be presumed to preclude any subsequent or further exercise, of that right, power or privilege or the exercise of any other right, power or privilege. 

	(g) 
	(g) 
	He"!liugs. The headings used in this Agreement are for convenience ofreference only and are not to affect the construction ofor to be taken into consideration in interpreting this Agreement. 


	10. Offices; Multibranch Parties 
	(a) 
	(a) 
	(a) 
	If Section I 0(a) is specified in the Schedule as applying, each party that enters into a Transaction through an Office other than its head or home office represents to the other party that, notwithstanding the place of booking office or jurisdiction of incorporation or organisation of such party, the obligations of such patty are the same as ifit had entered into the Transaction through its head or home office. This representation will be deemed to be repeated by such patty on each date on which a Transact

	(b) 
	(b) 
	Neither party may change the Office through which it makes and receives payments or deliveries for the purpose ofa Transaction without the prior written consent ofthe other party. 

	(c) 
	(c) 
	Ifa party is specified as a Multibranch Party in the Schedule, such Multibranch Party may make and receive payments or deliveries under any Transaction through any Office listed in the Schedule, and the Office through which it makes and receives payments or deliveries with respect to a Transaction will be specified in the relevant Confirmation. 


	11. Expenses 
	A Defaulting Party will, on demand, indemnify and hold harmless the other patty for and against all reasonable out-of-pocket expenses, including legal fees and Stamp Tax, incurred by such other party by reason of the enforcement and protection of its rights under this Agreement or any Credit Support Document 
	to which the Defaulting Party is a party or by reason ofthe early termination ofany Transaction, including, but not limited to, costs ofcollection. · 
	12. Notices 
	(a) Effectiveuess. Any notice or other communication in respect ofthis Agreement may be given in any manner set forth below ( except that a notice or other communication under Section 5 or 6 may not be given by facsimile h·ansmission or electronic messaging system) to the address or number or in accordance with the electronic messaging system details provided (see the Schedule) and will be deemed effective as indicated:
	-

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

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


	(iii) if sent by facsimile transmission, on the date that transmission is received by a responsible employee of the recipient in legible form (it being agreed that the burden ofproving receipt will be on the sender and will not be met by a transmission report generated by the sender's facsimile machine); 
	(iv) 
	(iv) 
	(iv) 
	if sent by certified or registered mail (airmail, if overseas) or the equivalent (return receipt requested), on the date that mail is delivered or its delivery is attempted; or 

	(v) 
	(v) 
	ifsent by electronic messaging system, on the date that electronic message is received, 


	unless the date of that delive1y ( or attempted delivery) or that receipt, as applicable, is not a Local Business Day or that communication is delivered ( or attempted) or received, as applicable, after the close ofbusiness on a Local Business Day, in which case that communication shall be deemed given and effective on the first following day that is a Local Business Day. 
	(b) Chauge ofAddresses. Either party may by notice to the other change the address, telex or facsimile number or electronic messaging system details at which notices or other communications are to be given to it. 
	13. Governing Law and Jurisdiction 
	(a) 
	(a) 
	(a) 
	Govemiug Law. This Agreement will be governed by and construed in accordance with the law specified in the Schedule. 

	(b) 
	(b) 
	(b) 
	Jur/sd/ct/011. With respect to any suit, action or proceedings relating to this Agreement ("Proceedings"), each party itTevocably:
	-


	(i) 
	(i) 
	(i) 
	submits to the jurisdiction ofthe English comts, if this Agreement is expressed to be governed by English law, or to the non-exclusive jurisdiction of the courts of the State of New York and the United States District Comt located in the Borough ofManhattan in New York City, ifthis Agreement is expressed to be governed by the laws ofthe State ofNew York; and 

	(ii) 
	(ii) 
	waives any objection which it may have at any time to the laying of venue of any Proceedings brought in any such comt, waives any claim that such Proceedings have been brought in an inconvenient forum and further waives the right to object, with respect to such Proceedings, that such court does not have any jurisdiction over such party. 




	Nothing in this Agreement precludes either party from bringing Proceedings in any other jurisdiction ( outside, ifthis Agreement is expressed to be governed by English law, the Contracting States, as defined in Section 1(3) of the Civil Jurisdiction and Judgments Act 1982 or any modification, extension or re-enactment thereof for the time being in force) nor will the bringing ofProceedings in any one or more jurisdictions preclude the bringing of Proceedings in any other jurisdiction. 
	(c) Seri•/ce ofProcess. Each party irrevocably appoints the Process Agent (if any) specified opposite its name in the Schedule to receive, for it and on its behalf, service ofprocess in any Proceedings. If for any 
	reason any party's Process Agent is unable to act as such, such patty will promptly notify the other patty and within 30 days appoint a substitute process agent acceptable to the other patty. The pat1ies irrevocably consent to service ofprocess given in the manner provided for notices in Section 12. Nothing in this Agreement will affect the right ofeither patty to serve process in any other manner permitted by law. 
	(d) Waiver ofJ111m1111ities. Each party irrevocably waives, to the fullest extent permitted by applicable law, with respect to itself and its revenues and assets (irrespective of their use or intended use), all immunity on the grounds ofsovereignty or other similar grounds from (i) suit, (ii) jurisdiction ofany court, (iii) relief by way of injunction, order for specific performance or for recovety of propetty, (iv) attachment of its assets (whether before or after judgment) and (v) execution or enforcement
	14. Definitions 
	As used in this Agreement:
	-

	"Additioual Ter111hwtio11 Eveut" has the meaning specified in Section 5(b ). "Affected Party" has the meaning specified in Section 5(b). ''Affected Trausactions" means (a) with respect to any Termination Event consisting of an Illegality, Tax 
	Event or Tax Event Upon Merger, all Transactions affected by the occurrence of such Termination Event and 
	(b) with respect to any other Termination Event, all Transactions. 
	''Ajfiliate"means, subject to the Schedule, in relation to any person, any entity controlled, directly or indirectly, by the person, any entity that controls, directly or indirectly, the person or any entity directly or indirectly under 
	common control with the person. For this purpose, "control!} of any entity or person means ownership of a 
	majority ofthe voting power ofthe entity or person. ''Applicable Rate" means:
	-

	(a) 
	(a) 
	(a) 
	in respect ofobligations payable or deliverable (or which would have been but for Section 2(a)(iii)) by a Defaulting Party, the Default Rate; 

	(b) 
	(b) 
	in respect ofan obligation to pay an amount under Section6(e) of either patty from and after the date (determined in accordance with Section 6(d)(ii)) on which that amount is payable, the Default Rate; 

	(c) 
	(c) 
	in respect of all other obligations payable or deliverable (or which would have been but for Section 2(a)(iii)) by a Non-defaulting Party, the Non-default Rate; and 

	(
	(
	d) in all other cases, the Termination Rate. 


	"B11rde11ed Party" has the meaning specified in Section 5(b). 
	"Change iu Tax Law" means the enactment, promulgation, execution or ratification of, or any change in or 
	amendment to, any law ( or in the application or official interpretation of any law) that occurs on or after the date on which the relevant Transaction is entered into. 
	"co11se11t" includes a consent, approval, action, authorisation, exemption, notice, filing, registration or 
	"co11se11t" includes a consent, approval, action, authorisation, exemption, notice, filing, registration or 
	exchange control consent. "Credit Event Upon Merger" has the meaning specified in Section 5(b ). 
	"Credit Supp01·t Document" means any agreement or instrument that is specified as such in this Agreement. 
	"Credi/ Support Prol'lder" has the meaning specified in the Schedule. 
	"Defmtlt Rate" means a rate per annum equal to the cost (without proofor evidence ofany actual cost) to the relevant payee (as certified by it) ifit were to fund or offunding the relevant amount plus 1% per annum. 
	"Defa11/li11g Party" has the meaning specified in Section 6(a). "Early Termi11atio11 Date" means the date determined in accordance with Section 6(a) or 6(b)(iv). 
	"Eveut ofDefault" has the meaning specified in Section 5(a) and, ifapplicable, in the Schedule. 
	"1/legall(I'" has the meaning specified in Section 5(b ) .. 
	"l1ule11111ijiable Tax" means any Tax other than a Tax that would not be imposed in respect ofa payment under this Agreement but for a present or former connection between the jurisdiction of the government or taxation authority imposing such Tax and the recipient of such payment or a person related to such recipient (including, 
	without limitation, a connection arising from such recipient or related person being or having been a citizen or 
	resident of such jurisdiction, or being or having been organised, present or engaged in a trade or business in such jurisdiction, or having or having had a permanent establishment or fixed place of business in such jurisdiction, but excluding a connection arising solely from such recipient or related person having executed, delivered, performed its obligations or received a payment under, or enforced, this Agreement or a Credit Suppmt Document). 
	"law" includes any treaty, law, rule or regulation (as modified, in the case of tax matters, by the practice of any relevant govennnental revenue authority) and "lawful" and "1111lawji1l" will be construed accordingly. 
	"Local Business Day" means, subject to the Schedule, a day on which commercial banks are open for business (including dealings in foreign exchange and foreign currency deposits) (a) in relation to any obligation under Section 2(a)(i), in the place(s) specified in the relevant Confirmation or, if not so specified, as otherwise agreed by the parties in writing or determined pursuant to provisions contained, or incorporated by reference, in this Agreement, (b) in relation to any other payment, in the place whe
	"Loss"means, with respect to this Agreement or one or more Terminated Transactions, as the case may be, and a party, the Termination Currency Equivalent ofan amount that patty reasonably determines in good faith to be its total losses and costs(or gain, in which case expressed as a negativenumber)n1 connection with this Agreement or that Terminated Transaction or group ofTerminated Transactions, as the case may be, including any loss of bargain, cost of funding or, at the election ofsuch party but without d
	"Afarket Quotation" means, with respect to one or more Terminated Transactions and a party making the determination, an amount determined on the basis of quotations from Reference Market-makers. Each 
	quotation will be for an amount, if any, that would be paid to such party (expressed as a negative number) or by such party ( expressed as a positive number) in consideration ofan agreement between such party(taking into account any existing Credit Support Document with respect to the obligations of such party) and the quoting Reference Market-maker to enter into a transaction (the "Replacement Transaction") that would have the effect of preserving for such party the economic equivalent of any payment or de
	been required after that date. For this purpose, Unpaid Amounts in respect of the Terminated Transaction or gi-oup of Terminated Transactions are to be excluded but, without limitation, any payme11t or delivery that would, but for the relevant Early Teimination Date, have been required (assuming satisfaction of each applicable condition precedent) after that Early Termination Date is to be included. The Replacement Transaction would be subject to such documentation as such party and the Reference Market-mak
	good faith, agree. The party making the determination ( or its agent) will request each Reference Market-maker to provide its quotation to the extent reasonably practicable as of the same day and time (without regard to different time zones) on or as soon as reasonably practicable after the relevant Early Tennination Date. The day and time as ofwhich those quotations are to be obtained will be selected in good faith by the party obliged to make a determination under Section 6( e ), and, if each party is so 
	"No11-deftmlt Rate" means a rate per annum equal to the cost (without proofor evidence ofany actual cost) to the Non-defaulting Party (as ce1tified by it) ifit were to fund the relevant amount. 
	"No11-defaulti11g Party" has the meaning specified in Section 6(a). 
	"Office" means a branch or office of a party, which may be such party's head or home office. 
	"Potential E1•ent ofDefault" means any event which, with the giving of notice or the lapse of time or both, would constitute an Event ofDefault. 
	"Reference Market-makers" means four leading dealers in the relevant market selected by the party determining a Market Quotation in good faith (a) from among dealers of the highest credit standing which satisfy all the criteria that such party applies generally at the time in deciding whether to offer or to make an extension ofcredit and (b) to the extent practicable, from among such dealers having an office in the same city. 
	"Relel'llnt Jurisdiction" means, with respect to a party, the jurisdictions (a) in which the party is incorporated, organised, managed and controlled or considered to have its seat, (b) where an Office through which the party is acting for purposes of this Agreement is located, (c) in which the party executes this Agreement and (d) in relation to any payment, from or through which such payment is made. 
	"Scheduled Payment Date" means a date on which a payment or delive1y is to be made under Section 2(a)(i) with respect to a Transaction. 
	"Set-off" means set-off, offset, combination of accounts, right of retention or withholding or similar right or requirement to which the payer ofan amount under Section 6 is entitled or subject (whether arising under this Agreement, another contract, applicable law or otherwise) that is exercised by, or imposed on, such payer. 
	"Settlement Amouut" means, with respect to a party and any Early Termination Date, the sum of: 
	-

	(a) 
	(a) 
	(a) 
	the Termination Currency Equivalent ofthe Market Quotations (whether positive or negative) for each Terminated Transaction or group ofTerminated Transactions for which a Market Quotation is determined; and 

	(b) 
	(b) 
	such party's Loss (whether positive or negative and without reference to any Unpaid Amounts) for each Terminated Transaction or group of Tenninated Transactions for which a Market Quotation cmmot be determined or would not (in the reasonable belief of the party making the determination) produce a commercially reasonable result. 


	"Specifier/ Entity" has the meanings specified in the Schedule. 
	"Specified /Julebter/11ess" means, subject to the Schedule, any obligation (whether present or future, contingent or otherwise, as principal or surety or otherwise) in respect ofborrowed money. 
	"Specified 1hmsaction "means, subject to the Schedule,(a)any transaction (including an agreement with respect thereto) now existing or hereafter entered into between one party to this Agreement ( or any Credit Support 
	Provider of such party or any applicable Specified Entity ofsuch party) and the other party to this Agreement ( or any Credit Support Provider ofsuch other party or any applicable Specified Entity of such other party) which is 
	a rate swap transaction, basis swap, forward rate transaction, commodity swap, commodity option, equity or 
	equity index swap, equity or equity index option, bond option, interest rate option, foreign exchange transaction, 
	cap transaction, floor transaction, collar transaction, currency swap h·ansaction, cross-currency rate swap 
	transaction, currency option or any other similar transaction (including any option with respect to any of these transactions), (b) any combination of these transactions and (c) any other transaction identified as a Specified Transaction in this Agreement or the relevant confmnation. 
	"Stamp Tax" means any stamp, registration, documentation or similar tax. 
	"Tax" means any present or future tax, levy, impost, duty, charge, assessment or fee of any nature (including 
	interest, penalties and additions thereto) that is imposed by any government or other taxing authority in respect ofany payment under this Agreement other than a stamp, registration, documentation or similar tax. 
	"T"x Event" has the meaning specified in Section 5(b ). 
	"T"x Event Upon Merger" has the meaning specified in Section 5(b ). 
	"1'erm/n{(tetl Trmts{(ctions" means with respect to any Early Termination Date (a) if resulting from a Termination Event, all Affected Transactions and (b) ifresulting from an Event ofDefault, all Transactions (in either case) in effect immediately before the effectiveness ofthe notice designating that EarlyTermination Date ( or, if"Automatic Early Termination" applies, immediately before that Early Termination Date). 
	"Termi11atfo11 Currency" has the meaning specified in the Schedule. 
	"Termination Currency Equivalent" means, in respect of any amount denominated in the Tennination Currency, such Termination Currency amount and, in respect of any amount denominated in a currency other than the Termination Currency (the "Other CmTency"), the amount in the Termination Currency determined by the patty making the relevant determination as being required to purchase such amount of such Other Currency as at the relevant Early Termination Date, or, if the relevant Market Quotation or Loss (as the
	"Ter111/11atlon Event" means an Illegality, a Tax Event or a Tax Event Upon Merger or, if specified to be applicable, a Credit Event Upon Merger or an Additional Termination Event. 
	"Ter111i11atio11 Rate" means arate per annum equal to the arithmetic mean ofthe cost (without proofor evidence 
	ofany actual cost) to each party (as ce1tified by such patty) ifit were to fund or of funding such amounts. 
	"Unpaid Amounts" owing to any patty means, with respect to an Early Termination Date, the aggregate of(a) in respect of all Terminated Transactions, the amounts that became payable ( or that would have become payable but for Section 2(a)(iii)) to such party under Section 2(a)(i) on or prior to such Early Termination Date and which remain unpaid as at such Early Termination Date and (b) in respect ofeach Terminated Transaction, for each obligation under Section 2(a)(i) which was (or would have been but for S
	value ofthat which was (or would have been) required to be delivered as ofthe originally scheduled date for of such amounts, from (and including) the date such amounts or obligations were or would have been required to have been paid or performed to (but excluding) such Early Termination Date, at the Applicable Rate. Such amounts ofinterest will be calculated on the basis ofdaily compounding and the actual number ofdays elapsed. The fair market value of any obligation referred to in clause (b) above shall b
	delivery, in each case together with (to the extent permitted under applicab.le law) interest, in the currency 

	IN WITNESS WHEREOF the pm1ies have executed this document on the respective dates specified below with effect from the date specified on the first page ofthis document. 
	Royal Bank of Canada Avon Grove School District 
	By: 
	By: 
	By: 
	By: 

	TR
	Name: 
	Name: 

	TR
	Title: 
	Title: 

	TR
	Date: 
	Date: 


	ISDA International Swaps and Derivatives Association, Inc. 
	SCHEDULE to the 1992 Master Agreement 
	dated as of November [ ], 2018 
	between 
	.,:~:~.::~ 
	Part,. ,.~,,.,;., Pro,i,io"'. _ ("' Al' ,, 
	(a) "Specified Entity" means in r11.WtJ.9.n to Party A fcif\(f.!r{!Wf pose of:-\J' 
	!l~E!l111~(~~:>~
	and in relatiort',loJiarty B fcif:;iffo purpose 'of~,:::;:::::,,,,,,.. ··=:=:f':::::l 
	··,:::\j[}::,. \ft. ·==ttlr=·· v._., 
	Section 5(a)(v) ··:::=::::::::.. None!.:?,, ·,,:,,,,,,:, 
	jli'~'
	(b) '5/:iJ,;;_ified Transactiff.6':'.. will li'i:iii~i!tie meaning specified in Section 14 of this Agreement. 
	1

	··:;\j}\,, ',:::((\ ··::::\(t::,, 
	(c) The "CWJf Default" of Sifolion 5(a)(vi) will apply to Party A and will apply to Party B. 
	prOYc@.9ns 

	·-:::rt\:: tti; 
	If such provisii'ihs apply:-Wti
	·-:;\\))\}::~. .tiff 
	"Specified lndelitiitfm1:ii:if,\\will have the meaning specified in Section 14 of this Agreement except 
	that such term shafl'i:i:ot:Jffdude obligations in respect of deposits received in the ordinary course 
	of a party's banking business, if any. 
	"Threshold Amount" means in relation to Party A, 3% of its shareholders' equity (as disclosed in its most recent financial statements), and in relation to Party B, USD 5,000,000, or in each case the equivalent in any other currency. 
	(d) The "Credit Event Upon Merger" provisions of Section 5(b )(iv) will apply to Party A and will apply to Party B. 
	1 ISDA® 1992 
	(e) (f) 
	(g) (h) 
	(i) 
	The "Automatic Early Termination" provision of Section 6(a) will not apply to Party A and will not apply to Party B. 
	"Payments on Early Termination." For the purpose of Section 6(e) of this Agreement:
	-

	(i) 
	(i) 
	(i) 
	Market Quotation will apply. 

	(ii) 
	(ii) 
	The Second Method will apply. 


	"Termination Currency" means United States Dollars. 
	Additional Termination Events will apply. The following sn~i:/J%onstitute an Additional Termination 
	::::: ".;"'
	(A) 
	(A) 
	(A) 
	Party A's Issuer Credit Rating is at any,,.\ilt\lftated below A~):it,Standard & Poor's Financial Services LLC ("S&P" and any Replacem~rMAi:i'ency (as defined iJil(i:i\li), if any, to be referred to collectively as the "Rating Agencies" and lij'!(jyjdually as a "Rating Ag·et\~i'); or 

	(B) 
	(B) 
	the long-term unsecured, unsubordinat:: Jli.s.t2f Par\{:~}, at any ti~~:~t\~,tj_below A-by S&P; 


	1 
	or ,(!Iit,,,,,,,.. ..,,,,:rrrt0ltr'·· ..,,,\> 
	(C) at any time, the Issuer Cre4iH'{a\(Q:~,pf Party A oi\!fitlong-term unsecured, unsubordinated debt of Party B ceases to be ratei~t_~y fm(g.51.\J.(!g AgencY}Qrany reason whatsoever (including, without limiting the generality of the·,fo.tegoinglltly,,rnason ofi:i::Rating Agency ceasing to provide a 
	rating for such ~,::ilitjM!:~~::~:,~essmeRJJ~ih. :;:::::i:l:i:;itft,:::....,,,,:(!} 
	is rated as in (A) or (B) or whose debt or'f~~\!ftssessmeJ.Jt)s not rate·if(~fis no longer'tated as in (C) shall be the Affected Party and all Traris_ao.\ions shaJJ,be Affected''\:tilnsactions . 
	For the purpoj@Jof this At\m)\~nal Termt~~\!;@)\ivent,'.iff~j.)~rty that 

	. . ·.·:·:·:·:-;·.···· _ -~~rt~, ..:Arttt\:::=:-.--\Jt~
	-

	1n any of.Jli'!'i::Riiffi\/)"Agii\~.Qi\3S ce·~$:1;l. providing ratings services generally, or cease ..r.foQ!~ih/;ffafin~~::~!e-.i:vicei::(Q:i\1;1.gard "i'iffsecured, unsubordinated debt specifically, the 
	.tb.ii\''ii\V:@Uhi!l. 
	t6'toiilfil!e-J.r.fl

	tii.!i.(ffes hereto shiil\;i)Wtually"~~(.\Ie upon onii''ii.f;:hlore alternate rating agencies (the "Replacement and _shall'if.~li~nate 'tb:~)&?ting level issued by such rating agency or agencies for the pul'P-9.$/1!3 of this provIslq!};:,. '\,:::?::,.·<~\@lt::.. '\ff\ "<~(} 
	'Ai'i:~Wi') 

	(D) AfiWditional Tef@!J?tion Event shall occur on the date when all of Party B's Related Bonds (as sMt\..term is de!i@.d in a Confirmation) are no longer outstanding. In such event, Party A and Party BJh\:11.1 be the/M/.ected Parties for purposes of this Additional Termination Event. 
	~~l@\::.. .,(:(([/ 
	Additional EventiHcif:::0.'6l{(ult. For purposes of Section 5(a) of the Agreement, the following shall constitute additionalE\/~hts of Default: 
	Party B becomes an entity whose underlying assets include "plan assets" subject to ERISA by reason of United States Department of Labor Regulation 29 CFR 2510.3-101, as modified by Section 3(42) of ERISA or otherwise. 
	Party A determines that the execution, delivery or performance of the Agreement or any Transaction hereunder constitutes a prohibited transaction under Section 406 of ERISA or Section 4975 of the Code for which no exemption is available. 
	"Code" means the Internal Revenue Code of 1986, as amended, and any successor statute. 
	2 ISDA® 1992 
	2 ISDA® 1992 
	"ERISA" means the Employee Retirement Income Security Act of 1974, as amended, and any successor statute. 

	U) Optional Termination. In accordance with the Debt Act, Party B may, at will and without cause, at its option by not more than five (5) days' notice to Party A, designate a day not earlier than the day such notice is effective as an Early Termination Date in respect of an outstanding Transaction or portion of an outstanding Transaction; provided, however, that any such partial reduction shall be in a Notional Amount of at least USD 1,000,000. In connection with such termination or partial termination, bot
	lermination. :::·{~::]:':mr::::.:.:.: ... 
	(k) Cure and Wait Periods. Section 5(a)(i) of the !'!rm,ement is nei.~l;>.Y. amended by deleting the word "third" appearing in the third line thereof amJtt(:jbstituting the'fEi:{(ihJhe word "first" and Section 5(a)(vii) of the Agreement is hereby ameng.!'({!):~yMeleting the words''(;/.Q.,9.ays" appearing in clauses 4(A) and (7) thereof and substituting theref§i'::\he words "15 days". ··::::,:/\. 
	. ''¾!~:::t:,,.. ,:(';:;:,,. '=(::::t::::::,.
	...

	Part 2. Tax Representation. ,::::::::::,....,:,::::,:::,:.1,. ·-,,:,:,:,:,::,.. 
	..:::::,.. ~-.. ....... ' 
	@::=:::=:=:::::,,-. \:i\]:i:1/:j:j:);!t" ·'.t=::) 
	(a) Payer Representations. For lfW'.lQ(P..9.1/." of Sectioii'\~{1)..of this Agreement, Party A and Party B 
	each will make the following repre:sh1falloh:,... ··::i::::;:,,,.. '\@\ ?,:~==ttlt=:::::,.-~\(lit=:-. 
	It is not required by.~uy..applicable lay,?tas the pr{i1\!.9.e of any relevant governmental revenue authority/tjf~(W:)~elevant Jl\!'f.~sJiction ..\!fi)'.i:;:i_~~,..any o~~:Uction or withholding for or on account of ant]~ffro'fff'MWe,eYment (o\~~r t.MM~iefesfiJM.\:r Section 2(e), 6(d)(ii) or 6(e) of this Agreement) t6:~f.l:!1ade by 1\ (\:f\l,le other p~ftfg:o~er this Ag't/i/iment. In making 1h15 representation, it may rely on (i)''ltJ!'!:i!Ccurac;i::\'if\any repres\i:(\(ations made by the other party pursuan
	modi@~.:,i;>.Y 
	an'ffW\!.,.~.ef@r~'iM~o.g,_effectiV:1~('SS 

	,.,¢.(:mii other pal'IY,,:@ntamei:J::nr:~ect1on 4{i:l)::9Uh1.s 7\greement, provided that 1t shall not be a breach \~(!his representatii\fl:}1.rere is place'ffB'n clause (ii) and the other party does not deliver a fofijj)W :document un·aw:;r~ctio'fi•A\&:(,{_iii) by reason of material prejudice to its legal or commercial 
	Hifi~1.1.9e 

	poslt1QQ:tt,,,. '\}h ..,,\)· 
	(b) Payee Re'fi.f..~!ilentations. 'i}).
	··:::\/::::..,, tIJ 
	(i) Party A. Ftit:Jb.€1. purp_g~:~:~·of Section 3(f) of this Agreement, Party A makes the representations 
	specified below: ..,,,(!ft::!i;!Jf'' 
	A) (i) It is a banlftirganized under the laws of Canada and (ii) it is a foreign corporation for 
	U.S. federal income tax purposes. 
	B) In respect of a Transaction where it is acting through an office or discretionary agent located in the United States, each payment received or to be received by it in connection with this Agreement will be effectively connected with its conduct of a trade or business in the United States. 
	C) In every other case, (i) each payment received or to be received by it will be received by a "foreign person" and a "non-U.S. branch of a foreign person" (as those terms are used in Sections 1.6041-4(a)(4) and 1.1441-4(a)(3)(ii), respectively, of the United States Treasury Regulations), (ii) 
	C) In every other case, (i) each payment received or to be received by it will be received by a "foreign person" and a "non-U.S. branch of a foreign person" (as those terms are used in Sections 1.6041-4(a)(4) and 1.1441-4(a)(3)(ii), respectively, of the United States Treasury Regulations), (ii) 
	no part of any payments received or to be received by it in connection with this Agreement will be effectively connected with its conduct of a trade or business in the United States and (iii) it is fully eligible for the benefits of the "Bus.iness Profits" or "Industrial and Commercial Profits" provision, as the case may be, the "Interest" provision or the "Other Income" provision (if any) of the Specified Treaty with respect to any payment described in such provisions and received or to be received by it i

	"Specified Treaty" means the income tax convention or treaty between the Government of Canada and the Government of the United States. 
	;:p::::d~_u:::::t~o:~r:::::~::~c~i::d3~~a~;~~is Agf;~~i~!:j:i:arty B makes the representations specified below· ,,,:,:,:,:::,,,,.. ·.,,,,:,:,:,:,.. 
	It is (i) a sch~ol district organized and l'lt.f~iJB:;t:~der ':~!'):;~¼~. of the Commonwealth of Pennsylvania, (ii) a political subdivision qJ:@f=t:·ommonwealth ofl{ijl)nsylvania, and (iii) a "U.S. person" (as that term is defined in Section''7,K9,:f:.{a)(30) of the United Sti\\~~J~ternal Revenue Code of 1986, as amended). "¾'h.. ..,:,,,. ··=i=tf,:,.. 
	Part 3. Agreement to Deliver Docum,t]:;(f};;:::;,,.,. '\ijii;;~ilJJll:!l!fjj:} '\\I;;!) 
	For the purpose of 'e~\i.l:1.,.party agrees to deliver the following documents, as applicable:-'\J\ "·::::,ti=}:;::... ''\{\.. 
	Sections 4(a)(i) and (1()}1fiii@.&~.reement, 

	........·... 'It. ..,,,,rt,fa... '\/,\.. 
	(a) to=W:~. deliv\lf:@::w1,,,::. ·<t= 
	Tax forms, docum@:t~::§.(9/ilf.tificates 

	,,::;:::::::::::;::-··-·····::::::::::;::~.. '-::::::::;. ..:::::=::;:::::=·· ··-:::;;:;:;::::::::,;-.
	,•,•,•,•,•,•,•,•,• •.•.•,•.•.•.· ,.•.•.•.•. ,•.•.•,•,•,•,•.• v•.•.•.•.•.•.•, 
	Party required to ":: 
	?(. Forn\'/ti/!cument/G:eJ:t1fii'i'ate ..,. \}Date by which to be delivered 
	deliver document 
	deliver document 

	:;:,::-.. \\i \\2' 
	·-:;;::

	(1) upon execution of this
	Party A 
	wilff{~:~eec_(:f9:JgX,,l:?.ayment$i9~,~cribed in 
	Agreement, (2) promptly upon =:!n\ernal ··R~)l'.13nue Setv.l.G!'!\F.orm:::W-8ECI 
	•. Part 2(~)(i)(m==of,:JNt:,{i.~hed(i)~(, a U.S. 
	reasonable demand by Party B, ''{ii:(:,.~ny ··::/@i.f:~Ssor of'i'l~9h.. Form), 
	and (3) promptly upon learning that cdli1P..1~.(ed and n'f a manner 
	atiC,:@c1.tely 

	the information on any such to Party B 
	reaso~W~.ly 
	acce~(~Ji.le 

	previously delivered Form is inaccurate or incorrect 
	'-\l~t\. ·-::tl@> 
	(1) upon execution of this
	(1) upon execution of this
	(1) upon execution of this
	Party A ··=:::{} 

	with respei~flo any payments described in 

	,, .. , 
	. ~-···· 
	Agreement, (2) promptly upon · 'li'i\ernaLRii°Mnue Service Form W-8BEN
	-

	··:::;:, 
	J;'.art 2(b)(!)(Q) of this Schedule, a U.S. 
	reasonable demand by Party B, and 
	····:-:,:,.,.. .-:-:-:-:-:-:-? . 
	(3) promptly upon learning that the eacli°=:Qffl6e of Party A listed in Part 4( d) of 
	E··=(cm,any,::successor of such Form) of (1) 
	information on any such previously this Schedule and (ii) any other branch 
	delivered Form is inaccurate or through which Party A is considered to be 
	incorrect acting for purposes of FATCA, completed accurately and in a manner reasonably acceptable to Party B 
	U.S. Internal Revenue Service Form W-9 
	(1) upon execution of this (or any successor of such Form), 
	Party B 
	Party B 
	Agreement, (2) promptly upon reasonable demand bv Partv A, and 

	Table
	TR
	completed accurately and in a manner reasonably acceptable to Party A 
	(3) promptly upon learning that the information on any such previously delivered Form is inaccurate or incorrect 

	Party A and Party B 
	Party A and Party B 
	Any other forms or documents, accurately completed and in a manner reasonably satisfactory to the other party, that may be required or reasonably requested in order to allow the other party to make a payment under this Agreement, including any Credit Support Document, without any;:, deduction or withholding for or on accou-/if:: of any Tax or with such deduction,,,ijn\:ii reduced rate ,,,,,:;;:::;;,,,,,·
	-
	-

	Promptly upon the reasonable demand of such other party .•?•., l/ ' }\;._,•,•,•,•,·.•,:,;,:,;,;.;._ 


	..... '-'.•'•' ..•.•.,.....;. 
	For these purposes, the term "FATCA" means Sec\jgtlJI~:~;1 throug~'\~z#.,pf the Code, any current or future regulations or official interpretations thereofriJfa{agreement entered_ fni\i;'Jwrsuant to Section 1471(b) of the Code, or any fiscal or regulatory leg1SIJJ)lQn, rules or practices --,(!i:!Qpted pursuant to any intergovernmental agreement entered into in conneoi(gfil:J'.ith thej)W,lementaticih)tt~,~ch Sections of the 
	O<he, _m,eW ID be deli,e~"~ ' 
	:t 

	•,;,;,:,:-:•, ·.,:.·.·.·.v.'\:-:/;::,, V':::\ 'Z/,), Party B ~)::::,,, Certified c§~i/Js of aWfiisolutions required '¾jlt _to authon~w::,the _ sIgnmg, delivery and \ m.erformangj'!;:l)f this Agreement and each ~~f.l,firma,@QJby Party_ B and appointing arii:\;':~mR-9.&enng mdIvIduals, for and on beti'alf\WParty B, to sign and deliver this Agree'iifi'ent and to sign under seal or otherwise and deliver all agreements, documents and instruments, and give all instructions, in connection this Agreement and each C
	•,;,;,:,:-:•, ·.,:.·.·.·.v.'\:-:/;::,, V':::\ 'Z/,), Party B ~)::::,,, Certified c§~i/Js of aWfiisolutions required '¾jlt _to authon~w::,the _ sIgnmg, delivery and \ m.erformangj'!;:l)f this Agreement and each ~~f.l,firma,@QJby Party_ B and appointing arii:\;':~mR-9.&enng mdIvIduals, for and on beti'alf\WParty B, to sign and deliver this Agree'iifi'ent and to sign under seal or otherwise and deliver all agreements, documents and instruments, and give all instructions, in connection this Agreement and each C
	•,;,;,:,:-:•, ·.,:.·.·.·.v.'\:-:/;::,, V':::\ 'Z/,), Party B ~)::::,,, Certified c§~i/Js of aWfiisolutions required '¾jlt _to authon~w::,the _ sIgnmg, delivery and \ m.erformangj'!;:l)f this Agreement and each ~~f.l,firma,@QJby Party_ B and appointing arii:\;':~mR-9.&enng mdIvIduals, for and on beti'alf\WParty B, to sign and deliver this Agree'iifi'ent and to sign under seal or otherwise and deliver all agreements, documents and instruments, and give all instructions, in connection this Agreement and each C
	Upon execution of this Agreement and, if requested, each Confirmation. 
	Covered by Section 3(d) representation Yes Yes 

	Party A and Party B An opinion of counsel in form and substance satisfactory to the other partv, 
	Party A and Party B An opinion of counsel in form and substance satisfactory to the other partv, 
	Upon execution of this Aareement 
	No 


	Table
	TR
	and, if requested, each Confirmation. 

	Party B 
	Party B 
	Certified copy of documents filed with the Pennsylvania Department of Community and Economic Development in accordance with the Debt Act. 
	Upon execution of this Agreement 
	Yes 


	Figure
	(b) (c) 
	(b) (c) 
	(b) (c) 
	Process Agent. For the purpose of Section 13(c) of this Agreement­Party A appoints as its Process Agent -Not applicable. Party B appoints as its Process Agent -Not applicable. Offices. The provisions of Section 10(a) will apply to Party A and Party B. 

	TR
	6 
	ISDA® 1992 


	(d) 
	(e) 
	(f) 
	(g) 
	(h) (i) U) 
	(k) 
	Multibranch Party. For the purpose of Section 1 O(c) of this Agreement­
	Party A is not a Multibranch Party. 
	Party B is not a Multibranch Party. 
	Calculation Agent. The Calculation Agent is Party A unless otherwise specified in a Confirmation in relation to the relevant Transaction, unless Party A is a Defaulting Party and such Event of Default is continuing, in which case the Calculation Agent will be a Reference Market-Maker selected by Party B. Section 5(a)(ii) of the Agreement shall not include any failure by a party to 
	0 
	::;;;:~:~::::ca~::::s::::i~~a:~:n:g::dit Supp~J/!B~~tment:
	-

	Details of any Credit Support Document in relationctS.'.'i[i;~lj¾i::lNone. 
	Details of any Credit Support Document in r(!IJJ\J~~::{:''~arty B;'\~@B.:~,:,.. ,,:{:\!l;;:,· ·-::tf)::::.. Credit Support Provider. Details of any''q:f/)'ij_it Support Provider:-'?]\,.. ''{~if}::,, ,.•:-;,, ·-:\if\:,, Credit Support Provider means in relation to P~'t\9-:A N9,1J:M) '\(\,.. 
	1

	1;'.::\::=:::.... ~qft:ffti_:_:.:.=.---·· ··:\() 
	BWN,Me. · 
	Credit Support Provider means':lf!J~fi@.\l.n to Party 

	\l)t=::/ft::::~:-... ·-:;tJ::::,, 
	Governing Law. of the State of New York (without rei~fa_nce fo'1t\:\>.i9:f. of la,•/1i99W_ne). .-:=:=fifft::::::,;-. ~.\?:-._ \tttJ::=:::..-. ··:\It~ 
	This Agreemenf:MIJ. birii\iii€l.w.ed by and.,!li:?nstrued in accordance with the laws 

	Netting of Pay¢~ii,ts'.'''':!i:Ji'l.\J.bparagraRttiii) .8f:@~cttomRM of!his Agreement will apply to all Transactions,{(!!i![::::,.. ··::\;:![!\ \i;J:):!I::[/?'·· ''·':'/{J, 
	"Affiliate" will ha%:::tl:\e me&ffiiig specified''ijf$ection 14 of this Agreement, except that for the pJfc\Y. each Specified Entity designated in relation to (a) o(l/j(t$clieauf~::~M.~acffJ,redit Support Provider in relation to such party .. 
	purp9.~.!lS!f:.§ection 3'(@!\.W.i.li}i\@h::!w.each 
	s~.~M@f.(\i'.'i.QB~r\.1 

	..::::i:i:1:1~~-· · ·,·:·.===f:i:i:~:::.. ··:::rt==·· ··:·::~rrt::.;-._ ~-:· ''i(_'i!;{!Jptional Repre'M,f.lf!tioif:'W,J!f:.. apply. Fiii:::ihe purpose of Section 3 of this Agreement, the fo~t/gg will constitlit~@g_ditio1Ya\~f~resentations: 
	"'fi::::.. ··~::::::;:, ··::::,:::::,., 
	(i) '''<lj~/ationship Bli(f'!ten Part/(i's; Each party will be deemed to represent to the other party date on wh1/;H':l.t enters into a Transaction that (absent a written agreement between th;R'8lr,!ies that &:~l?ressly imposes affirmative obligations to the contrary for the 
	on,.!h~ 

	Trans~!IW:i): . /:/{:/
	Sf):..4ftt=·· 
	(A) No»}B~/lance. It is acting for its own account, and it has made its own indepei'\aent decisions to enter into that Transaction and as to whether that Transaction is appropriate or proper for it based upon its own judgment and upon advice from such advisors as it has deemed necessary. It is not relying on any communication (written or oral) of the other party as investment advice or as a recommendation to enter into that Transaction; it being understood that information and explanations related to the te
	7 ISDA® 1992 
	7 ISDA® 1992 
	a derivative transaction will be hedged; it being understood that this representation expressly supersedes any communication (written or oral) which may have occurred between the parties with respect to whether, how, when or in what manner a derivative transaction may be hedged. 

	(B) 
	(B) 
	(B) 
	Assessment and Understanding. It is capable of assessing the merits of and understanding ( on its own behalf or through independent professional advice), and understands and accepts, the terms, conditions and risks of that Transaction. It is also capable of assuming and assumes, the risks of that Transaction. 

	(C) 
	(C) 
	Status of Parties. The other party is not aq\ing as a fiduciary for or as an advisor to it in respect of that Transaction. ,,/=f'f'=


	,,/::::::::=:/:·· 
	(D) No Agency. It is entering into thi'?-,::Af@~\nent, including each Transaction, as principal and not as agent of any p~fii(ifi"o'r=',~Iitily . 
	../::)::::,"::~;:::·· ··:::{tt.,. 
	(ii) Eligible Contract Participant/E/igif:/)!fQ{flnmercial Eriti/Y;c,,,Each party represents to the other party (which representation.,wiit:He' deemed to be re'/i'eated by each party on each date on which a Transaction is e'i'@fect into) that it is an "eligi6)l) .. commercial entity" and "eligible contract participant" as in SectioIw 1 a(17) an'iiffam respectively of the Commodity Exchange .($::~,~ (17),(18), as;~.IJJ.~nded). 
	dilfi@.g,, 
	~c,t,,.as 
	amende<l::m,.~·.SJ

	(iii) ER/SA. Party B repre§i'/i'itM9..Party A (wfilc!\}ri'/presentation will be deemed to be made not acting on behalf of, (Af~.D 'til\il.lt:?Y:~e benefif'/i!!r.( within the meaning of Section 3(3) of ERISA, subject to the fidoilJiJrY resp(ifi~.i!lility provi~(9JJ.s of ERISA, (B) a "plan" within the meaning o.f::~?.1i!?!i1:w 4975(e)(1t°?if,the Co'ff~/:\1;).:W,hich l:'fe@9n 4975 of the Code applies, (C) e1\1ix tha,t:1,*Jii&lMt-1=~. anffederaI, state or IocaI Iaw that is 
	at all times when a TraM~/ftrofoJ.$,PUtstanding''v.5.i;l.er the Agreement) that it is not, and is 
	a govem@11iiit:P.\~~pr other 

	subst<.1.Q!/i!IIY prov1siQl)~. .9(:§.~Clion 40$;::!?.f.J:RISA or Section 4975 of the Code, or (D)l'iij}~l.1,titY who~1¥pderlying aMf(iflnclude_"plil'ii'assets" subject to ERISA by_reason of Urnteil\l;,,\N~s De~~r!ment of La~;%,,Regulat1on 29 CFR 2510.3-101, as modIfIed by 
	s1m1lat{l?.:,t.he 

	,13ectIon 3(42)Jf.!=RJ.~~:.9.f,,9.Jherw1se. ',:,:;:;,,,,,::::ffftt?!t::::,,_ --:~{!\(f);f:::;::::;:::{f)j}::::..-. '\\)\)\. 
	,,:::,t(F''l'iiffWfi~(~by agfffa.to provlatfa~H~,e 'lil'Party A in the event that it is aware that it is in ,=JJV breach ol}\0Y.:i•speci,9.(:J.bis repres·en@ion or is aware that with the passing of time, giving of notice ote~mlY of ~rW~e:elicab1e grace period it wm breach this representauon: and, for 
	''¾tt,.. 

	'¾):}he avordance'=\\Ll:(oubt, lfi:~::pf.rt1es agree that any breach of this representation shall be '¾:1tenal for the p~mrses of:fi:~r,agraph 5(a)(IV). 
	(I) Recordi;;fi:~t;r;,,onversati~ijJ Each party (i) consents to the recording of telephone conversations between the 'ff~'¢!i,Q_g, mar~~(!6g and other relevant personnel of the parties in connection with this Agreement or , (ii) agrees to obtain any necessary consent of, and give any necessary no!lijf§f:Ji:i'ch recording to, its relevant personnel and (iii) agrees, to the extent permitted by applicableflaw, that recordings may be submitted in evidence in any Proceedings. 
	liiWRRtf;J!.1.@}i'ransaction

	Part 5. Other Provisions. 
	(a) Definitions. This Agreement, each Confirmation, and each Transaction are subject to the 2006 ISDA Definitions (the "2006 Definitions"), as published by the International Swaps and Derivatives Association, Inc. ("ISDA''), and will be governed in all respects by the provisions set forth in the 2006 Definitions, with references to "Swap Transaction" therein being a reference to "Transaction" for purposes of this Agreement. The provisions of the 2006 Definitions are incorporated by 
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	(b) 
	(c) 
	(d) 
	(e) 
	(f) 
	(g) (h) 
	reference in, and made part of, this Agreement as if set forth in full in this Agreement and each Confirmation. Unless otherwise specified in this Agreement, the following documents shall govern in the order in which they are listed in the event of any inconsistency between any of the documents: 
	(i) 
	(i) 
	(i) 
	the relevant Confirmation; 

	(i) 
	(i) 
	the Schedule; 


	(iii) the printed form of the ISDA Master Agreement; and 
	(iv) the 2006 Definitions. · 
	I/legality. For purposes of Section 5(b)(i), the obliga\_iQ"h{~~:!~~rty A to comply with any official directive issued or given by any government agency_,qf~iiift~rity with competent jurisdiction which has the result referred to in Section 5(b)(i) will be d¢'M\etltoV~,-/,m "Illegality". 
	Service of Process. With respect to the ,11rJt\s;:=~~ of ~:~/i§/{J3(c) of the Agreement, the reference therein to Section 12 to the contgff:Y:f:i)'o'fwithstanding, nci'iii/i\!>._1,nt is given by either party to service of process by telex, facsimile tr"1iji(l)'iission or electronic mei(~ijging system. 
	':::,,,:,:,:,.. ·.,,,,,,.,:,:,.. 
	Accuracy of Specified Information. Sect~(i(s!l. is by add;~J\iR~::following words in the third line thereof after the ',y.i)f_g_ "respect" analg,ij(9.(~Joflull stop the woi'aiit:9r, in the case of audited or unaudited financial ·~\~\M'JJ.~_nts, balance<~MJs or reports, a fair representation of the "%'.fh..
	am~H~.ed 
	financial condition of the relevarit::peJs.'of.it.. 

	~·fit, ····?\?\::=:::,.. ',:%\{\.. 
	Withholding Tax imposed on papr/i(1.nt;"'i&fo?m.,us cof/f#~marties under the United States 
	Foreign Account..F.<!/f:{;_Qmpliance 'AW, "Tax'''a;t:iJ~~9 in Pa't;f;!(a) of this Schedule (Payer Tax Representation),,Jfi~/!Jil\:!.1/wiifiable rtt,as i1~W'i(Jilt§:~ctioi'i':f4 of this Agreement shall not include any U.1.!3-;,Jetleral w1t@}l,lding taX'l!!lfJR@Wt>r colle<,l~1:,pursuant to Sections 1471 through 1474 of the U.S,::J()J.ernal Code 6ft~.?6, as amende-a (the "Code"), any current or future regulations or oliiqf~).,._interpr~(~tions thereoJfa~ny agreement entered into pursuant to Section 1471(b)_Clf
	Rev~:o.ue 
	3-,@ll.ii"i'is''offf\~{g,9.?e 

	(Wjjliholding Taii"1~)(fjc!X the::ij_$_g_uction or wito,ljplding of which is required by applicable law for the ··pij:tp9ses of Secticin·:i(g). of thls':f:g,eement. ·· 
	··=:tft:\.-, '\tft:?-. '•:;;(ft:,, 
	Tern'lfff!!Hon. 
	Section 9(!;i);.pf the Ag((Jement is amended by adding the following proviso at the 

	end ther?i:9:f!:th. 
	\!Il, ..,. 
	"provided th-~\f~hflny timJji@ Transactions and no other obligations are outstanding under this Agreement, this''~Sr..!clelJI.Mfl'hay be terminated by either party and any and all rights, duties and claims of each of P~{tf:f:l;}flid Party B hereunder shall be released and discharged effective upon that party giving writf€f6}l'iotice to the other party in accordance with Section 12 of this Agreement." 
	Waiver of Jury Trial. Each party hereto irrevocably waives any and all right to trial by jury in any suit, action or proceeding arising out of or relating to this Agreement or any Transaction hereunder. 
	Counterparts; Form ofAgreement. The Agreement may be executed in separate counterparts, each of which will be deemed an original and all such counterparts shall together constitute one and the same instrument. The parties agree that this Agreement, any documents to be delivered pursuant to this Agreement and any notices hereunder (other than notices under Section 5 or 6 of the Agreement) may be transmitted between them by email and/or facsimile. The parties intend that faxed signatures and electronically im
	g ISDA® 1992 
	signatures and are binding on all parties. The parties agree that the text of the body of the Agreement is intended to be, and to conform with, the 1992 ISDA Master Agreement (Multicurrency -Cross Border) promulgated by the International Swaps and Derivatives Association, Inc., and shall be construed accordingly. 
	(i) Party B Covenants. Party B covenants as follows: 
	(i) 
	(i) 
	(i) 
	Party B obligations under this Agreement will be paid from Party B's general revenues. 

	(ii) 
	(ii) 
	Party B will make all payments required by this Agreement and covenants with Party A that: (1) Party B will include the periodic scheduled am_g_~nts payable under this Agreement for each fiscal year in its budget for that fiscal y~;~J"ii:\2) Party B will appropriate from its general revenues amounts due under this Agr~MMni; and (3) Party B will pledge its full faith, credit and taxing power for the budg(;l_tJ/j'g)'j:i"ppropriation and payment of periodic scheduled payments due under this Agreeljj~fff:'"' ·-


	(iii) The following will be equally and ra\.<.1~(i!i~k;:~1e an;''!~~gt!o.,g under Party B's covenants to budget funds, appropriate fundMMWilledge Party B's fLillWl.t.9., credit and taxing power: 
	(i) periodic scheduled payments IMf:~nder this Agreement; iil));!':(ii) the debt service due on the Related Bonds (as defined iff((ft~::(elevant C9_Qfirmation)."'\f\ .. 
	'''¼)\,.. ..,:,ff\ \@\.. 
	(iv) Periodic scheduled P<)tQl~~ts due unde-rqm~::'i:Mti!i·ement and debf'~~tyice due on the Related Bonds, will be'<~t~\%:i.!J. right and pf1q\f.\Y:/if payment to termination payments due under this Agreement\f':Ti!i"tfflimition payn'it'l)'\($,.. due under this Agreement will be 
	subordinate to periodic s6~jt~feif~~{[R~nts duEl",1w this Agreement and debt service 
	due on th:,,:,:,::::~ Bonds. \{\., •..,,?:':)::),,,,,.... . ··qJ\,,,. 
	U) Set-Off. thiftcillowing Section 6(f): 
	SectJ.g_(f~:'of:"ill\@\greementW:/J.rnen_g_@)if~/W.i.ng 

	:(~if;~·· -~\t~!lt \jf}t[l{lff'' ~--~;::t\~) 
	"(f) Set-Off. Termlff.1\lp_n A_mount") payable to one party (the "P~yee") by the other party (the·-lf::~.Xl'lr'') H,M~q:,~_c_tion 6(~/<1:n, circumstances where_ there 1s a Defaulting Party or ~b-~rn,,.!b.W.\l 1s on~·=-~ffM.\!i!.WP:~tM,mJhe ca:~\\~where either a Credit Event Upon Merger has r~·¾.ect of which all outstanding Transactions are ,,,Aff~Gfed Transao\!@.~ has'OQ9:\!£red, w111;·aqn,\l,ppllon of the party other than the Defaulting Party 
	An1.@n~unt (th~g!farly 
	qi;i.@(tifi:i='bfl1j:,:\?c(he(ti(.Q.1(iiation·'EV:~m,;:!l.}._ 

	"i~f:l/.J.e Affected Partyfi;!.~ thebij_§tr_ay be ("X'f(and without prior notice to the Defaulting Party or tfie)fl(~cted Party, as'tnfRase mij_f_l;!.I'.), be reduced by its set-off against any other amounts ("Other Amot\Nf'.) payable Payer (whether or not arising under this Agreement, matured):1t,5,ontingent an(!J(t!Jspectivi:i"'of the currency, place of payment or place of booking of the obligation)\)!:'?. the exteniJQ'.iilt any Other Amounts are so set off, those Other Amounts will be discharg_edl(o.(r,p
	by"'t.M,,._Payee\\9,}t.pe 

	-~\ifttJ!ff? 
	For this purpose, eitlllli'i:!Ke Early Termination Amount or the Other Amounts ( or the relevant portion of such amounts) may be converted by X into the currency in which the other is denominated at the rate of exchange at which such party would be able, in good faith and using commercially reasonable procedures, to purchase the relevant amount of such currency. 
	If an obligation is unascertained, X may in good faith estimate that obligation and set off in respect of the estimate, subject to the relevant party accounting to the other when the obligation is ascertained. 
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	Royal Bank of 
	Nothing in this Section 6(f) will be effective to create a charge or other security interest. This Section 6(f) will be without prejudice and in addition to any right of set-off, offset, combination of accounts, lien, right of retention or withholding or similar right or requirement to which any party is at any time otherwise entitled or subject (whether by operation of law, contract or otherwise)." 
	(k) Tax Event Upon Merger. Section 5(b)(iii) is amended by deleting the word "lndemnifiable" in line five. 
	(I) I/legality and Force Majeure Protocol. 
	The provisions contained in Schedule 1 of the lllegality/For<;i1:-.Majeure Protocol published by the International Swaps and Derivatives Association, Inc. on ~Wifff; 2012 are incorporated into, apply to and modify the Agreement. References in that to "Implementation Date" will be deemed to be references to the date of this AgreemeQ.t:'ii"n°!!Jilferences in that Schedule to "Protocol 
	~-S:.@~,ule 

	Covered Master Agreement" will be deemed to ~-~ ~;:~f.i§hce'(!NtAgreement. 
	By: Name: Title: 
	By: Name: Title: 
	RBC Capital Markets'' 
	• » 
	DRAFT: November 7, 2018 (Preliminary, subject to change, and final legal and credit approval.) Short form Confirmation requires an executed ISDA. 
	Email [TBD] 
	[DD MMM YYYY] 
	AVON GROVE SCHOOL DISTRICT 
	375 SOUTH JENNERSVILLE ROAD 
	WEST GROVE, PA 
	USA, 19390 
	Re: SWAP Transaction MATURING 15 Nov 2041 
	(Our Ref. No. [ ] I [ ]) 
	(RBC USI-[TBD]) 
	Dear Sir or Madam: 
	The purpose ofthis letter is to set fo1th the terms and conditions ofthe Transactions entered into between us on the Trade Date specified below (the Transaction). This letter constitutes a Confirmation as referred to in the ISDA Master Agreement specified below. 
	The definitions and provisions contained in the 2006 ISDA Definitions (as published by the International Swaps and Derivatives Association, Inc.) are incorporated into this Confirmation. In the event ofany inconsistency between those definitions and provisions and this Confirmation, this Confinnation will govern. 
	1. 
	1. 
	1. 
	This Confirmation supplements, forms part of, and is subject to, the ISDA Master Agreement dated as of [DD MMM YYYY], as amended and supplemented from time to time (the "Agreement") between you and us. All provisions contained in the Agreement govern this Confirmation except as expressly modified below. 

	2. 
	2. 
	The terms of the pmticular Swap Transaction to which this Confirmation relates are as follows:
	-



	Notional Amount: 
	USD 20,000,000.00 (see Scl!eclule A attacllecl) 

	Figure
	Trade Date: 
	Trade Date: 
	Trade Date: 
	2
	4 May 2018[TBDJ 

	Effective Date: 
	Effective Date: 
	0
	1 Jun 2020 

	Termination Date: 
	Termination Date: 
	1
	5 Nov 2041 


	Fixed Amounts: 
	Fixed Notional Amount: 
	USD 20,000,000.00 (see S;!}tf:Wle A attached) 

	Fixed Rate Payer: AVON GROVE SC~i~llt:,STRICT ("Party B") 
	Fixed Rate Payer Payment Dates: QUARTERLY C!,!,J1fiW~'iicing\~hJ5 Aug 2020 subject to adjustment in ,,tf@'Mance witlf{ftt,Moclifiecl Followiug Business DljyC::Qij'ir~ention and tliht~rill be no adjustment 
	Fixed Rate: 
	Fixed Rate Day Count Fraction: 
	Business Day: 
	Fee: 
	Floating Amounts: 
	Floating Notional Amount: ,,,,=,(\\ ,,,J:);$J\7.Q,OOO,OOQ.),QO (see Schedule A attached) 
	::::gR,,~,:e!t~FCANADA ("Psrly A") 
	··=:=tit:::,. ··\tt: ·-::::tr\:._ 
	Floating Rate Payll(n;;yment Dates{(\ QUARJERLY commenciug on 15 Aug 2020 subject to ',:,,\)t, \)(;uljustii1ent in accordance with the Modified Following Business ,,,,,,:J:t, ;]J>ay Convention and there will be no adjustment to the ,,,,:(!:ift['?,/,)Jj!]:J!fCalculation Period. 
	Floating Rate for initial CalPeriod: 
	Floating Rate for initial CalPeriod: 
	Floating Rate for initial CalPeriod: 
	culi'ills\)\'"'' " 
	To be determined 

	Floating Rate Option: 
	Floating Rate Option: 
	USD-LIBOR-BBA * 80,00000% 

	Designated Maturity: 
	Designated Maturity: 
	3MONTH 

	Floating Rate Day Count Fr
	Floating Rate Day Count Fr
	action: 
	Actual/360 

	Reset Dates: 
	Reset Dates: 
	The first clay of each Calculation Period 


	Business Day (for Payments): 
	Business Day (for Payments): 
	Business Day (for Payments): 
	New York 

	Business Day (for Rate Resets): 
	Business Day (for Rate Resets): 
	London 

	Compounding: 
	Compounding: 
	Not applicable. 

	Fee: 
	Fee: 
	Not applicable. 


	.~~;-, ;,;:);;;:;;;;::.. 
	3. Account ])etails 
	Payments to 
	Payments to 
	4. Offices: 
	ROYAL BANK OF CANADA 
	AVON GROVE SCHOOL DISTRICT 
	CHASUS33 JPMORGAN CHASE BANK N.A. NEW YORK USA Account#: 001-1-153004 ROYCCAT3IMM 
	Please Advise 
	Figure
	(a) 
	(a) 
	(a) 
	(a) 
	The Office ofAVON GROVE SCHOOL DIS"t,,BJCT for the Transactioifi.tfWEST GROVE-f

	•. ""tfrv , 

	(b) 
	(b) 
	The Office ofROYAL BANK OF CA!Xi\fi'.;¥.J,w the Trani(ijJQn is TORONTO 


	Figure
	·-::::,:t/: 
	5. Mandatory Early Termination 
	5. Mandatory Early Termination 
	5. Mandatory Early Termination 

	1. 
	1. 
	Early Termination: 

	TR
	Mandatory Early Termination: 
	Applicable 

	2. 
	2. 
	Settlement Terms: 

	TR
	Mandatory Early Termination Date: 
	01 Jun 2020 


	Business Day Convention for Mandatory Early Termination Date: 
	Cash Settlement Valuation Time: 
	Following 
	Cash Settlement Valuation Date: Two (2MWMifess Days before t!WM;mdatory Early Tenninaffo'i\\Date ''t(t..
	1

	'' ~;:,:,:,;,:,, 
	·,:,:,:,:,:,:,, 

	Valuation Business Days: 
	Cash Settlement Method: 
	Cash Settlement Currency:_.,,-:-:-:-:-,-.... 
	::::;:::;::::::::::::::::.;,, 
	..

	Figure
	Cash Settlement Referen'i'iii"Banks':=f=:\ As defi'itetl..iii'':n)'e' Defiiitiions 
	Quotation Rate: ·-::::::::):t::::::::::\![j\L:::,f;1111111~~'\f::::::::,,.,..\)i]:jJlili;;;;h,_ ..,,,,,,: 
	Nofwlm$t.!l.t.tdfiig anything to the contrary in this Confirmation ·-:::q),\(includ1riiftiu not limited to, the 2006 ISDA Definitions), the 
	·-:,\j\.(l_\ties agree that any transaction costs or loss incurred by Patty )(i::~1;(ing in good faith and in a commercially reasonable manner, shafFbe taken into account in calculating the Cash Settlement Amount. 
	.6. Other 
	(a) RELATED BONDS 
	For purposes of this Transaction "Related Bonds" shall mean Party B's General Obligation Bonds, Series of2020 [PLEASE ADVISE FORMAL BOND SERIES NAME]. 
	(b) MAXIMUM INTEREST RATE 
	The maximum net scheduled payments by fiscal year by Patty B pursuant to this Transaction will not exceed 2.68600[TBD1% for periodic scheduled payments pursuant to)N§ Transaction, not including any 
	• ' ..;••••«•<
	termmat10n payments. .f::{:)?' 
	(c) FEEPAYMENTTOPARTYB ,(::,:,._,::\;Jili:i;t:t,,,.. 
	At the direction of Party B, Party A has agreed to maktiitJJ['.\ime Fee P;p;if¢h{ to Party Bas specified in Part 2 ofthis Confirmation. That Fee Payment is reflected it{/;6a has increased, t]l(tFii~i Rate payable by Party B 
	Figure
	'··~t;}:; 
	This Confirmation may be exe.cuted and delivered in counterparts (including by facsimile transmission) o.r be created by an exchange oftelexes or by an exchange of electronic messages on an electronic messaging system, which in each case upon your confirmation in the manner prescribed hereunder, will be deemed for all purposes to be a legally binding transaction. 
	Please confirm that the foregoing correctly sets forth the terms ofour agreement by signing in the space provided below and returning same to us by facsimile transmission, or send to us within two (2) Business Days a letter by facsimile transmission or telex or electronic messaging system similar to this letter which sets forth the material terms of the foregoing Transaction to which this Confirmation relates and which indicates your agreement to those terms. ..,:,:,.. 
	.,-::{tt) 
	Royal Bank of Canada confirms, and A VON GROVE SCHooi,pJ$TRICT acknowledges, that this Confirmation has been executed by Royal Bank of Canada by m~'.ij\f(hf.a computer-based system and that such execution shall hav~ the same legal effect as if a signat:Jre J?;~&'(y&ii. n1lqB,\tY written on such Confirmation and that such Confirmat10n shall be deemed to have been s1g1w#.C:by Royal BafiKi?f Canada for the purposes of any statute or rule oflaw that requires such Confirmation ;.Qfifs'lgned. The partte'f~x~nowle
	Telephone No., 416-842-4578 ,~~ 416:2-4902 '(:::\ .,,,:E#jl)jl,: ··:::,}\,, 
	ficloconfirmations@rbc.com 

	",W, ,4.',W,,W, W,W,. 
	Yours sincerely, '\J@i:\ ,,.,,,,idJMM{ied as..Jf~he date first written: 
	Figure

	\ft/ft=~·· ··:::::rt?· 
	For and on behalf of 'ii:':::? For and on behalf of 
	'?AVON GROVE SCHOOL DISTRICT 
	~\{} 
	By:---------­
	Authorized signature 
	A VON GROVE SCHOOL DISTRICT pays USD Fixed to ROYAL BANK OF CANADA (Our Ref. No. 34050a2xxxxxxx I xxxxxxx3a8894a) 
	[Cash flows to be svstem generated.] 
	From! To Notional' Amert; 
	-~~ 
	11/15/3311/15/34. 19,790,000. 2,065,000 11/15/34111/15/35, 17,725,000. 2,170,000 ! 2,280,000. 11/15/36! 11/15/37 13,275,000 2,395,000: ! 
	• 06/01/20 11/15/33 20,000,000 210,000 
	11/15/35111/15/36 15,555,000 
	. 11/15/37 11/15/38 10,880,000 2,520,000 

	i 11/15/38 11/15/39 8,360,000 2,650,000 11/15/39 11/15/40 5,710,000 2,785,000 11/15/40: 11/15/41' 2,925,000 • 2,925,000 
	ROYAL BANK OF CANADA pays USO Float to USED FOR CREDITUSAGE/DEFERRAL TESTING/SEE J.DULUDE/L.SNELL (Our Ref. No. 3 4050G2xxxxxxx I xxxxxxx3G8894G) 
	Figure
	RBC Capital Markets'' 
	• 
	" 
	DRAFT: November 7, 2018 (Preliminary, subject to change, and final legal and credit approval.) 
	Short form Confirmation requires an executed ISDA. 
	Email [TBD] 
	[DD MMM YYYY] 
	A VON GROVE SCHOOL DISTRICT 
	375 SOUTH JENNERSVILLE ROAD 
	WEST GROVE, PA 
	USA, 19390 
	Re: SWAP Transaction MATURING 15 Nov 2041 
	(Our Ref. No. [ ] / [ ]) 
	(RBC USI -[TBD]) 
	Dear Sir or Madam: 
	The purpose ofthis letter is to set forth the terms and conditions ofthe Transactions entered into between us on the Trade Date specified below (the Transaction). This letter constitutes a Confirmation as referred to in the ISDA Master Agreement specified below. 
	The definitions and provisions contained in the 2006 ISDA Definitions (as published by the International Swaps and Derivatives Association, Inc.) are incorporated into this Confirmation. In the event of any inconsistency between those definitions and provisions and this Confirmation, this Confirmation will govern. 
	1. 
	1. 
	1. 
	This Confirmation supplements, forms part of, and is subject to, the ISDA Master Agreement dated as of [DD MMM YYYY], as amended and supplemented from time to time (the "Agreement") between you and us. All provisions contained in the Agreement govern this Confirmation except as expressly modified below. 

	2. 
	2. 
	The terms ofthe particular Swap Transaction to which this Confirmation relates are as follows:
	-



	Notional Amount: 
	USD 20,000,000.00 (see Schedule A attached) 

	Trade Date: 2,1 May 2018[TBD] 
	Effective Date: 01 Jun 2021 Termination Date: 15 Nov2041 
	Fixed Amounts: 
	Fixed Notional Amount: 
	Fixed Rate Payer: 
	Fixed Rate Payer Payment Dates: 
	Fixed Rate: 
	AVON GROVE SCHOO~J.)l:STRICT ("Party B") QUARTERLY commeu'~iJ:f:~ 15 Aug 2021 subject to 
	USO 20,000,000.00 (sec Schedule A attached) 

	adjustment in accord~[@'With the Modified Following Business Day Co_0,yintion ainU!wre will be no adjustment ·-:,qt:;:))))):::t i.691-0ll[TBD]J]_ercent ·-:::{::},. 
	to the Calc'.:@i:i~~{Periocl. 

	Fixed Rate Day Count Fraction: 
	Business Day: 
	Fee: 
	Floating Amounts: 
	/:rrr=··
	Floating Notional Amouriti,((.. \V.~D 20,0otml.Q.9.JO0 (sec Scmmule A attached) 
	'\ff\:-. IIJ \f;K
	Floating Rate Payer: '\(\.. ..d~Q,YA_L BANK.}QF CANADA ("Party A") 
	Spread 
	,,tI::::i::1::::r1:11:::t::t:::::::,:i\(;\:!ii~:~;:~:~'~Jt:t~tfJ:If;ii;} 
	1

	Floating Ratli':~~¥,~r Payment D~!~t QR,:~TE~y··commencing. on 15 Aug :~21 subjec~ to . ""f!?t.. '\@:\. aclJii~:t.m,rnt I~ accordance WI!h the Mocl'.f1ecl Followmg Busmess '\(:\.. \)\Day Convention and there will be no adJustment to the ?{;!)}),,.. '1:i:J:J:[f alculation Period. Floating Rate for initial Clil~i\!$ltiol)Jf}l'o be determined Period: '\J:::':::::p/j;W' Floating Rate Option: USD-LIBOR-BBA * 80.00000% Designated Maturity: 3MONTH Floating Rate Day Count Fraction: Actual/360 Reset Dates: The first
	.,:::-. 30/360 Ni{~/::£llr:k No~~:iii~~:ii}tr,,,.. .... . . \i,!1.i.·.i~.,_,.,_._ ·-::==rr_li_i:_.!:_:=.::.,..,.· . .-.::::=:::=:::=:::::::=:::::.. . 
	Business Day (for Rate Resets): 
	Business Day (for Rate Resets): 
	Business Day (for Rate Resets): 
	London 

	Compounding: 
	Compounding: 
	Not applicable. 

	Fee: 
	Fee: 
	Not applicable. 


	Figure
	3, Account Details 
	Payments 
	Payments 
	Payments 
	ROYAL BANK 
	CHASUS33 

	to 
	to 
	OF CANADA 
	JPMORGAN CHASE BANK N.A. NEW YORK USA 

	TR
	Account#: 001-1-153004 ROYCCAT3IMM 

	Payments 
	Payments 
	A VON GROVE 
	Please Advise 

	to 
	to 
	SCHOOL 

	TR
	DISTRICT 


	4. Offices: 
	Figure
	(a) 
	(a) 
	(a) 
	(a) 
	The Office of AVON GROVE SCHOOL DISWRiCT for the Transact\Bfi)!i.fWEST GROVE} 

	•~"',<#' ' 

	(b) 
	(b) 
	The Office ofROYAL BANK OF C~~AU£:f9.r the Trati'sMHc;m is TORONTO 


	Figure
	5. Mandatory Early Termination 
	1. 
	1. 
	1. 
	Early Termination: Mandatory Early Termination: Applicable 

	2. 
	2. 
	Settlement Terms: Mandatory Early Termination Date: 01 Jun 2021 Business Day Convention for 


	Mandatory Early Termination Date: 
	followiog {;~ 
	Cash Settlement Valuation Time: 
	Cash Settlement Valuation Time: 
	11 :00 a.m~,~;:?'ork time\{ijji}\;c 

	Cash Settlement Valuation Date: Two (2)J}µ.~Jness Days before th~Jtf.1mdatory Early TerminaHi:iiX:Date ··=tr\ 
	Valuation Business Days: <Tu~),,,:ork·:!t::~t\\~:llili/1:;J)) ·-::;\:t]]]j]tj) Cash Settlement Method: 
	Quotation Rate: .,;.:::::::::=::::::::::::::;,;,. AdditionaHBfovislotiY::]J,,,,,.. ''\)\.. anything to the contrary in this Confirmation ·.·,:=,t@::,:,., ''\{)/includfiig)$ut not limited to, the 2006 ISDA Definitions), the '\{p:~,1:,ties agree that any transaction costs or loss incurred by Party ··==tmt 'A'it~ming in good faith and in a commercially reasonable manner, '\/\ shalPbe taken into account in calculating the Cash Settlement 
	Figure
	NolWif@Vm.ding 
	'<l:\c 

	Figure
	Amooot. 
	~ 

	6. Other 
	(a) RELATED BONDS 
	For purposes of this Transaction "Related Bonds" shall mean Party B's General Obligation Bonds, Series of2020 (PLEASE ADVISE FORMAL BOND SERIES NAME). 
	(b) MAXIMUM INTEREST RATE 
	The maximum net scheduled payments by fiscal year by Party B pursuant to this Transaction will not exceed 2.(i9100(TBD)% for periodic scheduled payments pursuant toJh.\~ Transaction, not including any termination payments. ,,:{{/f' 
	(c) FEE PAYMENT TO PARTY B 
	((ll:i):ll]jfjiliit\ 
	At the direction of Party B, Party A has agreed to mak(!•t::t::e Fee ;:,mtntto Party B as specified in Part 2 of this Confirmation, That Fee Payment is reflected i@::itrff has increased, thti'Nt~,9 Rate payable by Party B 
	Figure
	This Con.firmation may be executed and delivered in counterparts (including by facsimile transmission) or be created by an exchange oftelexes or by an exchange ofelectronic messages on an electronic messaging system, which in each case upon your confirmation in the manner prescribed hereunder, will be deemed for all purposes to be a legally binding transaction. 
	Please confirm that the foregoing correctly sets fmih the terms of our agreement by signing in the space provided below and returning same to us by facsimile transmission, or send to us within two (2) Business Days a letter by facsimile transmission or telex or electronic messaging system similar to this letter which sets fo1ih the material terms ofthe foregoing Transaction to which this Confirmation relates and which indicates your agreement to those terms. /2:,'l:, 
	/,=:::=:=::? 
	Royal Bank of Canada confirms, and AVON GROVE SCHOOI/:DISTlliCTUSED FOR CREDITUSAGE/DEFERRAL TESTING/SEE-J.DUL UD]);{.J);;Si{~L acknowledges, that this Confirmation has been executed by Royal Bank ofCanada by means of a..s:<'inJJ)(itei:HM~.4 system and that such execution shall have the same legal effect as ifa signature had beel).,:/fi:ijj}ually writt~hfoµ_ such Confirmation and that such Confirmation shall be deemed to have been signed by_.R~fjt'Bank of Canadl({ii.J;..the purposes ofany statute or rule of
	firnl mille, 
	\!:~;:,:h:/"'

	by means ofan electronically-produced sigtj;~fui:~... 
	by means ofan electronically-produced sigtj;~fui:~... 
	by means ofan electronically-produced sigtj;~fui:~... 
	\f:/)']:=?' 
	'''::::f 

	TR
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	Telcphoo, No., 
	Telcphoo, No., 
	416-842-4S78 
	416-842-4902 

	TR
	,.{,;%]:\,),,.. 
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	Eihalf::(\:,:,.,. 
	''":'? 
	ficloconfirmations@rbc.com 
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	Figure
	By:---------~ Authorized signature 
	AVON GROVE SCHOOL DISTRICT pays USD Fixed to ROYAL BANK OF CANADA (Our Ref. No. 340S063xxxxxxx I xxxxxxx3688917) 
	[Cash flows to be system generated.] 
	From, Toi Notional: Amor!
	-~ 
	11/15/3311/15/34 18,200,000 1,900,000 11/15/34' 11/15/35; 16,300,000 1,995,000 11/15/35 11/15/36, 14,305,000 · 2,100,000 11/15/3611/15/37 12,205,000 2,205,000 11/15/37! 11/15/38: 10,000,000 2,315,000 ! 2,435,000 11/15/39' 11/15/40 5,250,000 ' 2,560,000 11/15/40 11/15/41' 2,690,000 . 2,690,000 
	06/01/21' 11/15/33 20,000,000 1,800,000 
	11/15/3811/15/39 7,685,000 

	ROYAL BANK OF CANADA pays USD Float to AVON GROVE SCHOOL DISTRICT (Our Ref. No. 3405063xxxxxxx I xxxxxxx3688917) 
	Figure








