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[bookmark: _9kP1qJ9mv347]GLOBAL MASTER SECURITIES LENDING AGREEMENT
(VERSION: JANUARY 2010)
KINGDOM OF SAUDI ARABIA ADDENDUM[footnoteRef:1] [1:  Nothing in this Addendum is intended to constitute tax advice or confirm the tax treatment of any SBL Transaction in any jurisdiction. Tax laws and practice may be subject to change, potentially with retrospective effect. Each party is responsible for obtaining its own independent tax advice and managing its tax affairs and should satisfy itself that this Addendum is appropriate for its own use and/or that it has been adapted to meet its own needs and circumstances.] 

dated ________________ 202[  ].
[bookmark: _Hlk210942288]The Parties hereby agree that the attached Global Master Securities Lending Agreement dated [  ], as amended and supplemented by us from time to time (the Agreement), shall as from the date of this Addendum be subject to the supplemental terms set out herein. This Addendum shall apply, in addition to the terms of the Agreement, to Saudi Securities Loans only. For the purposes of this Addendum, Loans includes Saudi Securities Loans and Loaned Securities includes Securities and Saudi Securities.  
The Parties agree that the Additional Terms set out in paragraph 11 of this Addendum [in Option [A/B] shall][shall not][footnoteRef:2] apply to this Addendum. [2:  Parties will need to elect whether one of the changes to “Business Day” and related provisions set out in option (A) or (B) in paragraph 11.1 should apply. Parties may choose that neither option should apply.] 

Terms used but not defined in this Addendum shall have the meaning given to them in the Agreement, the SBLT Regulations or the Glossary of Defined Terms Used in the Exchange Rules approved by the Board of the Capital Market Authority of the Kingdom of Saudi Arabia (CMA) pursuant to its Resolution Number (2-17-2012) dated 8/6/1433H (corresponding to 29/4/2012G) as amended from time to time (the Glossary), as applicable. In the event of any inconsistency between the terms of the Agreement and this Addendum in relation to Saudi Securities Loans, this Addendum shall prevail. 
SBLT Regulations
In order to facilitate the establishment of a securities lending market in relation to securities listed on the Saudi Stock Exchange (Tadawul) (Saudi Securities and the Saudi Exchange), the CMA approved the Securities Borrowing and Lending Regulations (resolution number 1-28-2017) dated 16/6/1438H corresponding to 15/3/2017G as amended from time to time (the SBLT Regulations) which set out certain requirements in relation to securities borrowing and lending transactions (SBL Transactions) in respect of Saudi Securities.  
In order to facilitate compliance with the SBLT Regulations, the Agreement shall be amended and supplemented by the terms detailed in this Addendum. Any reference herein to an Article of the SBLT Regulations shall be read as a reference to the corresponding Article (if any) in any amendment to the SBLT Regulations.
Eligible Listed Securities
Pursuant to the terms of the SBLT Regulations, parties are only able to enter into an SBL Transaction in relation to “eligible listed securities”.
In accordance with Article 5 of the SBLT Regulations, “eligible listed securities” are listed securities which the Securities Depositary Centre of the Kingdom of Saudi Arabia (Edaa) has specified as “eligible listed securities” following notification to the CMA (Eligible Listed Securities). 
[bookmark: _Hlk200395621]The Parties agree that any SBL Transaction entered into between them under the Agreement in relation to Saudi Securities will be in respect of Eligible Listed Securities only (Saudi Securities Loans). 
The Parties further agree that unless otherwise agreed between them from time to time, the Eligible Listed Securities to be borrowed and any securities to be provided as Collateral shall be delivered to the transferee free of any encumbrances or restrictions.
Eligible Participants
Pursuant to the SBLT Regulations, entering into Saudi Securities Loans is permitted only for Qualified Investors.  
[bookmark: _Hlk206514754]In addition to (i) the Lender’s Warranties under paragraph 13 of the Agreement and (ii) the Borrower’s Warranties under paragraph 14 of the Agreement, each Party warrants and undertakes to the other on a continuing basis (for so long as any Saudi Securities Loan contemplated herein remains outstanding) that it is Qualified Investor as defined pursuant to the SBLT Regulations. 
A Party that is not a Qualified Investor may enter into a Saudi Securities Loan as a Lender or a Borrower subject to the following:
If such Party is a Lender, it has appointed a Lending Agent in accordance with Article 9 of the SBLT Regulations; and
If such Party is a Borrower, it shall only borrow Saudi Securities under a Saudi Securities Loan acting through its Custody Member or Broker. 
Custody Arrangements 
[bookmark: _Hlk200457449][bookmark: _Hlk206514113]In accordance with Article 3(b)(6) of the SBLT Regulations, each party warrants and undertakes to the other on a continuing basis (for so long as any Saudi Securities Loan contemplated herein remains outstanding) that it has suitable custody arrangements in place to execute Saudi Securities Loans.
Permitted Purpose
[bookmark: _Hlk216187126][bookmark: _Hlk206514313]In respect of each Saudi Securities Loan, Borrower warrants and undertakes to Lender on a continuing basis (for so long as such Saudi Securities Loan remains outstanding) that such Saudi Securities Loan is for one of the purposes permitted by Article 3 (b)(3) of the SBLT Regulations.
Duration
[bookmark: _Hlk201686004]The Parties agree that the duration of any Saudi Securities Loan shall be specified in writing (subject to any early termination provisions).
Minimum Collateral
In accordance with Article 6 of the SBLT Regulations, the Borrower undertakes to provide sufficient Collateral in respect of each Saudi Securities Loan to ensure that the Market Value of Collateral so provided will at all times be no less than 100 per cent. of the current Market Value of the borrowed Saudi Securities under such Saudi Securities Loan.
The Parties also agree that, for the purposes of giving effect to the foregoing, either paragraph 5.4 (Marking to Market of Collateral during the currency of a Loan on aggregated basis) or paragraph 5.5 (Marking to Market of Collateral during the currency of a Loan on a Loan by Loan basis), as specified in the Schedule to the Agreement, shall apply to each Saudi Securities Loan.
Return of Borrowed Securities
[bookmark: _Hlk216088019][bookmark: _Hlk216095815]Notwithstanding the other provisions of the Agreement applicable to Loans generally, the Parties agree that for the purposes of Saudi Securities Loans paragraph 8 (Delivery of Equivalent Securities) of the Agreement shall apply. .
CMA or Edaa Suspension
[bookmark: _Hlk206348449]If either the CMA or Edaa (having obtained the approval of the CMA) suspends or prohibits SBL Transactions in respect of a Saudi Listed Security delivered under a Saudi Securities Loan in accordance with Article 10(a) of the SBLT Regulations or otherwise, then at any time while such prohibition continues, Lender may by written notice to Borrower declare that that Saudi Securities Loan (but only that Saudi Securities Loan) shall be terminated immediately in accordance with paragraph 11.2 as if (i) an Event of Default had occurred in relation to the Borrower, (ii) references to the Termination Date were to the date on which notice was given under this sub paragraph, and (iii) the Saudi Securities Loan were the only Loan outstanding. For the avoidance of doubt, any such termination shall not constitute an Event of Default (including under paragraph 10.1(i)) unless the Parties otherwise agree. 
Voting rights, distributions and corporate actions
Notwithstanding the other provisions of the Agreement applicable to Loans generally, the Parties agree that for the purposes of Saudi Securities Loans paragraph 6.2 (Manufactured Payments in respect of Loaned Securities) and 6.3 (Manufactured Payments in respect of Non-Cash Collateral), paragraph 6.5 (Income in the form of Securities), paragraph 6.6 (Exercise of voting rights) and paragraph 6.7 (Corporate actions) of the Agreement shall apply. 
[bookmark: _Ref_ContractCompanion_9kb9Ur013][bookmark: _Hlk206358898]Additional Terms
OPTION A
[bookmark: _Hlk206684998][bookmark: _Hlk213086011]Definition of “Business Day”. The Parties agree that the definition of “Business Day” shall be amended as below in respect of Saudi Securities Loans only: 
[bookmark: _Hlk206253161]“Business Day means:
[bookmark: _Hlk210335479][bookmark: _Hlk206169941][bookmark: _Hlk206340394][bookmark: _Hlk206254299][bookmark: _Hlk206253780]in relation to (i) Delivery in respect of any Loan (other than the Delivery of Saudi Securities in respect of a Saudi Securities Loan), a day other than a Saturday or a Sunday on which banks and securities markets are open for business generally in the place(s) where the relevant Securities, Equivalent Securities, Collateral or Equivalent Collateral are to be delivered, and (ii) Delivery of Saudi Securities in respect of a Saudi Securities Loan, a day other than a Friday or a Saturday on which banks and securities markets are open for business generally in Riyadh; 
in relation to any payments under this Agreement, a day other than a Saturday or a Sunday on which banks are open for business generally in the principal financial centre of the country of which the currency in which the payment is denominated is the official currency and, if different, in the place where any account designated by the Parties for the making or receipt of the payment is situated (or, in the case of a payment in euro, a day on which TARGET operates); 
[bookmark: _Hlk210336196]in relation to a notice or other communication served under this Agreement, either (i) any day other than a Saturday or a Sunday on which banks are open for business generally in the place designated for delivery in accordance with paragraph 3 of the Schedule or (ii) in respect of the Delivery of Equivalent Saudi Securities in respect of a Saudi Securities Loan only under sub-paragraphs 8.1 and 8.2 and sub-paragraph 9.1, a day other than a Friday or a Saturday on which banks and securities markets are open for business generally in Riyadh; and
[bookmark: _Hlk210336573][bookmark: _Hlk206253976]in any other case, either (i) a day other than a Saturday or a Sunday on which banks are open for business generally in each place stated in paragraph 6 of the Schedule or (ii) for the definition of “Market Value” and Saudi Securities only, a day other than a Friday or a Saturday on which banks and securities markets are open for business generally in Riyadh;”
OPTION B
0. Definition of “Business Day”. The Parties agree that the definition of “Business Day” shall be amended as below in respect of Saudi Securities Loans only: 
“Business Day means:
in relation to (i) Delivery in respect of any Loan (other than the Delivery of Saudi Securities in respect of a Saudi Securities Loan), a day other than a Saturday or a Sunday on which banks and securities markets are open for business generally in the place(s) where the relevant Securities, Equivalent Securities, Collateral or Equivalent Collateral are to be delivered, and (ii) Delivery of Saudi Securities in respect of a Saudi Securities Loan, a day other than a Friday or a Saturday on which banks and securities markets are open for business generally in Riyadh (a Riyadh Business Day); 
in relation to any payments under this Agreement, a day other than a Saturday or a Sunday on which banks are open for business generally in the principal financial centre of the country of which the currency in which the payment is denominated is the official currency and, if different, in the place where any account designated by the Parties for the making or receipt of the payment is situated (or, in the case of a payment in euro, a day on which TARGET operates); 
in relation to a notice or other communication served under this Agreement, either (i) any day other than a Saturday or a Sunday on which banks are open for business generally in the place designated for delivery in accordance with paragraph 3 of the Schedule or (ii) in respect of the Delivery of Equivalent Saudi Securities in respect of a Saudi Securities Loan only under sub-paragraphs 8.1 and 8.2 and sub-paragraph 9.1, a Riyadh Business Day; and
in any other case, either (i) a day other than a Saturday or a Sunday on which banks are open for business generally in each place stated in paragraph 6 of the Schedule or (ii) for the definition of “Market Value” and Saudi Securities only, a Riyadh Business Day;”
Borrower’s failure to deliver Equivalent Securities to Saudi Securities on a Riyadh Business Day. 
The Parties agree that paragraph 9.1 (Borrower’s failure to deliver Equivalent Securities) shall be amended as below in respect of Saudi Securities Loans only:
“9.1	Borrower’s failure to deliver Equivalent Securities
If Borrower fails to:
[bookmark: _Hlk213087371](a)	deliver Equivalent Securities (other than Equivalent Securities to Saudi Securities in respect of a Saudi Securities Loan) in accordance with paragraph 8.3 Lender may:
(i)	elect to continue the Loan (which, for the avoidance of doubt, shall continue to be taken into account for the purposes of paragraph 5.4 or 5.5 as applicable); or
(ii)	at any time while such failure continues, by written notice to Borrower declare that that Loan (but only that Loan) shall be terminated immediately in accordance with paragraph 11.2 as if (i) an Event of Default had occurred in relation to the Borrower, (ii) references to the Termination Date were to the date on which notice was given under this sub‑paragraph, and (iii) the Loan were the only Loan outstanding. For the avoidance of doubt, any such failure shall not constitute an Event of Default (including under paragraph 10.1(i)) unless the Parties otherwise agree; or
(b)	deliver Equivalent Securities to Saudi Securities in respect of a Saudi Securities Loan on a Riyadh Business Day in accordance with paragraph 8.3 Lender may:
(i)	starting on the next day, other than a Saturday or a Sunday, on which banks and securities markets are open for business generally in the place(s) where the relevant Saudi Securities are to be delivered, a Delivery Day), elect to continue the Saudi Securities Loan (which, for the avoidance of doubt, shall continue to be taken into account for the purposes of paragraph 5.4 or 5.5 as applicable); or
(ii)	from the next Delivery Day and at any time while such failure continues, by written notice to Borrower declare that that Saudi Securities Loan (but only that Saudi Securities Loan) shall be terminated immediately in accordance with paragraph 11.2 as if (i) an Event of Default had occurred in relation to the Borrower, (ii) references to the Termination Date were to the date on which notice was given under this sub‑paragraph, and (iii) the Saudi Securities Loan were the only Loan outstanding. For the avoidance of doubt, any such failure shall not constitute an Event of Default (including under paragraph 10.1(i)) unless the Parties otherwise agree.
In addition to (i) or (ii) above, if a Borrower fails to deliver Equivalent Securities to Saudi Securities in respect of a Saudi Securities Loan on a Riyadh Business Day, the Transferee may make a demand under paragraph 9.3 (Failure by either Party to deliver) as from such Riyadh Business Day notwithstanding that deliveries of Equivalent Collateral under such Saudi Securities Loan, if any, may not be simultaneous and may not occur until the next Delivery Day.
Miscellaneous
[bookmark: _Hlk215780559]The Parties agree that this Addendum shall supplement and, insofar as it relates to Saudi Securities Loans, amend the Agreement, which, save as amended in this Addendum, shall continue in full force and effect, and shall be read and construed as one document with this Addendum.
Methods for exchanging notices between the Parties shall be governed by the provisions of paragraph 20 (Notices) and related provisions of the Schedule to the Agreement. 
This Addendum may be executed in any number of counterparts and the Parties to it on separate counterparts, each of which shall be an original but all of which together shall constitute one and the same instrument. 
A person who is not party to this Addendum has no right under the Contracts (Rights of Third Parties) Act 1999 to enforce any terms of this Addendum but this does not affect any right or remedy of a third party which exists or is available apart from that Act.
Governing Law and Jurisdiction[footnoteRef:3] [3:  Note that the Addendum should reflect what has been agreed in the Agreement.] 

This Addendum and any non-contractual obligations arising out of or in connection with this Addendum shall be governed by, and shall be construed in accordance with, English law.
The courts of England have exclusive jurisdiction to hear and decide any suit, action or proceedings, and to settle any disputes or any non-contractual obligation which may arise out of or in connection with this Addendum and, for these purposes, each Party irrevocably submits to the jurisdiction of the courts of England.
Each Party irrevocably waives any objection which it might at any time have to the courts of England being nominated as the forum to hear and decide any Proceedings and to settle any Disputes under this Addendum and agrees not to claim that the courts of England are not a convenient or appropriate forum.
Each Party hereby respectively appoints the person identified in paragraph 7 of the Schedule to the Agreement pertaining to the relevant Party as its agent to receive on its behalf service of process in the courts of England. If such an agent ceases to be an agent of a Party, the relevant Party shall promptly appoint, and notify the other Party of the identity of its new agent in England.


EXECUTED by the Parties on the date first stated above.
Signed by	)
	)
Duly authorised for and on	)
behalf of	)
Signed by	)
	)
Duly authorised for and on	)
behalf of	)
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