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MASTER AGREEMENT

DATED AS OF ..ot

XYZTest Group AG XYZTest Group Xanadu GmbH XYZTest Services GmbH

Sample City, Fantasia Sample City, Fantasia Sample City, Fantasia

XYZTest Ltd XYZTest Group Ltd XYZTest Group Services Ltd

Somewhere, Narnia Somewhere, Narnia Somewhere, Narnia

have entered and/or anticipate entering into one

are or will be governed by [..].

Accordingly, the parties agree as follows:
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1. INTERPRETATION

(a) Definitions. The terms defined in Section 14 and elsewhere in this Master Agreement [..].

(b) Inconsistency. In the event of any inconsistency between the provisions of the Schedule [..]

() L

2. OBLIGATIONS

(a) General Conditions.
(i) Each party will make each payment or delivery specified in each Confirmation [..].
(i) Payments under this Agreement will be made on the due date [..].
(iii) Each obligation of each party under Section 2(a)(i) is subject to [..].
(b) [..]. Either party may [..].
(c) Netting of Payments. If on any date amounts would otherwise be payable:
(i) inthe same currency; and
(i) inrespectofl[.],

by each party to the other, t hen, on such dat e,
amount will be automatically satisfied and discharged and, if [..].

The parties may elect in respect of two or more Transactions that a net amount and [..].
(a) Deduction or Withholding for Tax .
(i) GrossUp. All payments under this Agreement willbe made[..], t hen t hat party
(D promptly notify t tuehrequirdment; party (“Y”) of
(2) pay to the relevant authorities [..];
(3) promptly forward to Y [..]; and

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 necessary to en-
sure that the net amount actually received by Y (free and clear of Indemnifiable Taxes,
whether assessed against X or Y) [..]. However, X will not be required to pay any additional
amount to Y to the extent that it would not be required to be paid but for:

(A) the failure by Y to comply with [..].
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(ii) Liability . If:
(1) Xisrequired [..] under Section 2(d)(i)(4);
(2) X doesnot].]; and

(3) aliability resulting [..] 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)).

3. REPRESENTATIONS

Each party makes the representations contained in Sections 3(a), 3(b), 3(c), 3(d), 3(e) and, [..].

(@) Basic Representations.

() [-.].Itis duly organized and validly existing under the laws of the jurisdiction of its organiza-

tion or incorporation and, if relevant under such laws, in good standing;

(ii) Powers.It has the power to [..];

(iii) No Violation or Conflict. Such execution, delivery and performance do not violate or con-

flict with [..];

(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 conditions of any such consents have been

complied with; and

(v) Obligations Binding . Its obligations under this Agreement and [..].

(b) [..]- No Event of Default or Potential Event of Default or, to its knowledge, Termination Event

with respect to it has [..].

(c) Absence of Litigation. There is not pending or, [..] such Credit Support Document.

(d) Accuracy of Specified 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 Sche-

dule is, [..].

(e) Payer Tax Representation. Each representation specified in the Schedule as being made by it

for the purpose of this Section 3(e) is [..].

(f) Payee Tax Representations.Each representation specified in the Schedule [..]

(g) [.] Itis entering into this Agreement, including each Transaction, as principal and not as agent

of any person or entity.

XYZTest Group
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4. AGREEMENTS

Each party agrees with the other that, [..] which itis a party:

(@) Furnish Specified Information. It will deliver to the [..].

®) [
@ [
@ [
@ [

5. EVENTS OF DEFAULT AND TERMINATION EVENTS

(a) Events of Default. The occurrence at any time with respect to a party or, [..] to such party:
@A [
(ii) Breach of Agreement; [..].
1) ;
(iii) Credit Support Default.
(1) Failure by [..];
(2) [.];or
) [

(iv) Force Majeure Event. After giving effect to any applicable provision, disruption fallback or
remedy specified in, or pursuant to, the relevant Confirmation or elsewhere in this Agreement,
by reason of force majeure or act of state occurring after a Transaction is entered into, on any
day:

(1) the Office through which such party [..]
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6. EARLY TERMINATION; CLOSE-OUT NETTING

(a) Rightto Terminate Following Event of Default. [.].

(b) [.]

() [

(d [.]

(e) Calculations; Payment Date.
[.].

7. TRANSFER

Subject to Section 6(b)(ii) [..] will be void.

8. CONTRACTUAL CURRENCY

(a) Paymentin the Contractual Currency. [..].
(b) [.]

) [

(d) Evidence of Loss]..].

9. MISCELLANEOUS

(@ [

(b) Amendments. [..].

(c)  Survival of Obligations. [..].
(D [.1

(ii) Interest Calculation. Any interest pursuant to this Section 9(h) will be calculated on the ba-
sis of daily compounding and the actual number of days elapsed.

10. OFFICES; MULTIBRANCH PARTIES

(@) If Section 10(a) is specified in the Schedule as applying, each party that enters into a Transac-
tion through an Office other than its head or home office represents to and agrees with the other par-
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ty that, notwithstanding the place of booking or its jurisdiction of incorporation or organization, its
obligations are the same in terms of recourse against it as if it had entered into the Transaction
through its head or home office, except that a party will not have recourse to the head or home office
of the other party in respect of any payment or delivery deferred pursuant to Section 5(d) for so long
as the payment or delivery is so deferred. This representation and agreement will be deemed to be
repeated by each party on each date on which the parties enter into a Transaction.

(b) [.].

11. EXPENSES

[.].
12. NOTICES
@ [

13. 13. GOVERNING LAW AND JURISDICTION

M [

14. DEFINITIONS

As used in this Agreement:

O! AREOGET T Al 2 Habrl A&dinig €pAcifidd inKedtion 3.
[-]

O7AEOQET CmeandOET A

@ [

(b) [.]

() [
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IN WITNESS WHEREOF 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.

XYZTest Group AG
Sample City, Fantasia

Name:
Title:
Date:

XYZTest Ltd
Somewhere, Narnia

Name:
Title:
Date:

XYZTest Group
Treasury
Master Agreement, V1.0

XYZTest Group Xanadu GmbH
Sample City, Fantasia

Name:
Title:
Date:

XYZTest Group Ltd
Somewhere, Narnia

Name:
Title:
Date:

www.treasury-consulting.ch

XYZTest Services GmbH
Sample City, Fantasia

Name:
Title:
Date:

XYZTest Group Services Ltd
Somewhere, Narnia

Name:
Title:
Date:
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SCHEDULE (A)

TO THE TREASURY MASTER AGREEMENT

DATED AS OF

XYZTest Group AG
Sample City, Fantasia
established as
with company number 121349
under the laws of Fantasia
Y in the fol

a “Aktie

| owi “Pa

ng
XYZTest Services GmbH

Sample City, Fantasia

establ i GmEHEd as a
with company number [Pls enter number]
under the laws of Fantasia

Y inthefolowi ng *“Party C”
XYZTest Group Ltd

Somewhere, Narnia

established as a “Limit
with company number [Pls enter number]

under the laws of Narnia

Y in the following “Pa

Part:1 Termination Provisions.

(a)
and 5(b)(v):

(D)

Party A:
(1) []
2) [
XYZTest Group
Treasury

Master Agreement, V1.0
Schedule A, V1.0

XYZTest Group Xanadu GmbH

Sample City, Fantasia

establish e d &msbH"a

with company number [Pls enter number]
under the laws of Fantasia

Y in the following “Pa
XYZTest Ltd

Somewhere, Narnia

established as a “Li mi
with company number [Pls enter number]

under the laws of Narnia

Y in the following “Pa
XYZTest Group Services Ltd

Somewhere, Narnia

established as a “Li mi
with company number [Pls enter number]

under the laws of Narnia

Y in the following “Pa
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(ii) PartyB:
(1) []
(2) [

by O3DPDAAEAEAA 40AT OAADEI 1 6
(i) will have in general the meaning specified in Section 14 of this Agreement;

(ii) means the [..] Procedure, where the Parties entering into this Agreement wish to [.]. By
doing so, the aim is to reduce bank fees, currency conversion costs and improve operating effi-
ciency.

(1) Party Arepresents [..].
(c) The GCross$ A /EA frdvidiéns of Section 5(a)(vi)
(i) will apply to all Parties,
(ii) will not apply to Companies listed in Part 1 (a)(i)(1) and Part 1 (a)(i)(2) of this Schedule.

(i) O3 PAAE £EAA AN TAA A & AAiNRBATe Acaring specified in Section 14 of
this Agreement.

(iv) O4 EOA OET 1 ndeans ain inOin»H[..].
(d TheO# OAAEO %OAT OroSidohsiof Sectfo®IThA(Q) dvill apply to all Parties
() TheO! OOT I AGEA %A O lprovisibnfofSkctioh é(4) will apply to all Parties
) O0&O1T AGET 1 Atthéars®O OA

(i) Parties A, B, C, G and I the Euro (EUR),

(ii) Parties D, E and F British Pound Sterling (GBP),

(iii) Party H the Swiss Franc (CHF),

(g) []
(h) O4AO0I ET AOET iwill HaQe®h@®hdanfng 6
@) [L

(ii) otherwise as specified in Section 14 of this Agreement.

(i)  Additional Termination Event will apply. The following will constitute an Additional Termi-
nation Event:

(i) [.]
XYZTest Group Treasury Consulting is a brand of ;
Treasury Stahr GmbH,
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(a) Payer Representations. For the purpose of Section 3(e) of this Agreement, Parties [..] do not

make any representations.

(i) All other Parties each make the following representation:

[t is not required by any applicable law, as [..].

[-]
Part 3. [..].

() [

[-]

(i)  Part5. Other Provisions.

No other Provisions have been made.

XYZTest Group AG

Sample City, Fantasia

Name:
Title:
Date:

XYZTest Ltd
Somewhere, Narnia

Name:
Title:
Date:

XYZTest Group
Treasury

Master Agreement, V1.0
Schedule A, V1.0

XYZTest Group Xanadu

GmbH
Sample City, Fantasia

Name:
Title:
Date:

XYZTest Group Ltd
Somewhere, Narnia

Name:
Title:
Date:

XYZTest Services GmbH
Sample City, Fantasia

Name:
Title:
Date:

XYZTest Group Services

Ltd

Somewhere, Narnia

Name:
Title:
Date:

www.treasury-consulting.ch
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SCHEDULE (B)

TO THE TREASURY MASTER AGREEMENT

DATED AS OF ...... ... ..l

Agreement on Procedures for

physical Cash Pooling for the XYZTest Group

The Parties listed in the Schedule A of the Treasury Agreement herewith agree the following:

Part 1. Basis.
(@ [
(b) [.]
Part 2. Structure .
@ [.]
[-]
Part 3. Accounts.
[.].
Part 4. Timetable and Strategy.
O [
(i) [.]
(iii) [.]

XYZTest Group
Treasury

Master Agreement, V1.0
Schedule A, V1.0
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XYZTest Group AG
Sample City, Fantasia

BY I BY & oot
Name:
Name: Name: Title:
Title: Title: Date:
Date: Date:
XYZTest Ltd XYZTest Group Ltd XYZTest Group Services

Somewhere, Narnia

Treasury Consulting

Fine Treasury Advizory

XYZTest Group Xanadu
GmbH
Sample City, Fantasia

Somewhere, Narnia

XYZTest Services GmbH
Sample City, Fantasia

Ltd
Somewhere, Narnia

BY @ o By @
By @
Name: Name:
Title: Title: Name:
Date: Date: Title:
Date:
XYZTest Group
Treasury

Stahr GmbH

Master Agreement, V1.0
Schedule A, V1.0
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APPENDIX I

TO SCHEDULE (B) OF THE TREASURY MASTER AGREEMENT

Participants and Accounts list

Account Holder | Bank Acct. Number Currency | Limit
(per Day / Overall)
XYZTest Group Treasury Consulting is a brand of
Treasury
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TO SCHEDULE (B) OF THE TREASURY MASTER AGREEEMENT

APPENDIX II

Consent of Pool Account Holder to cash pooling procedures

Supplementary Agreement

- To be completed for each Party / Pool Account Holder -

Pool Account Holder:

On DD/MM/YYYY, XYZTest Group AG and [Bank] entered into [..].

We give our full consent to [..].

Bank

Account Number

Currency

We accordingly authorize the Bank in particular to issue payment orders on the above mentioned
accounts in the SWIFT format message type designated by the Bank and to call up account informa-

tion.

Name:
Title:
Date:

XYZTest Group
Treasury

Master Agreement, V1.0
Schedule A, V1.0
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APPENDIX III
TO SCHEDULE (B) OF THE TREASURY MASTER AGREEMENT

Pooling Strategy

The Master Account Holder has set the following pooling parameters for the accounts listed below:

Account Bank Account Zero Target Ba- | Including Without
Holder Number Balanc- lancing provisionally | provisionally
ing (Amount) | booked booked
(Yes/No) items items
Timetable

Time when account information is to be transmitted:
(a) For[.] at [Bank]: every Bank-business day at ..... GMT
(b) For [.] at [Bank]: every Bank-business day at ..... GMT

(c) For[.] at [Bank]: every Bank-business day at ..... GMT

XYZTest Group Treasury Consulting is a brand of ; 4
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SCHEDULE (C)

TO THE TREASURY MASTER AGREEMENT

DATED AS OF ...... ... ..l

Master Banking Delegation Resolution

RESOLVED, that any one of the Chief Financial Officer, Treasurer or Group Accountant of the Corpo-
ration of XYZTest Group AG is hereby authorized in the name of and on behalf of the Corporation
signing at the end of of this Schedule (the O# I OB 1 Xabtidgsindlyto open, to close, or to author-
ize any designated person to open or close, from time to time, one or more accounts in the name of
the Corpor at i owithop€eoPntore baukfs) of [S];) " )

BE IT FURTHER RESOLVED, that any endorsement for deposit to an Account may be [..];
BE IT FURTHER RESOLVED, that each Authorized Depository is hereby authorized to accept [..];

BE IT FURTHER RESOLVED, that any two of the Chief Financial Officer, Treasurer or Group Accoun-
tant of XYZTest Group are hereby authorized in the name and on behalf of the Corporation, acting
jointly, [..]:

() authority of any designated person or persons, acting singly (for withdrawals under EUR
2 0’ 0Odhl@).orjointly, to [.];

(ii) termination of authority previously granted to any person or persons with respect to Ac-
count(s); and

(iii) any special requirements, [..]
BE IT FURTHER RESOLVED, that [..];
BE IT FURTHER RESOLVED, that each Authorized Depository is hereby authorized to [..];

BE IT FURTHER RESOLVED, that any one of [..]
[-]

XYZTest Group
Treasury

Master Agreement, V1.0
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XYZTest Group AG
Sample City, Fantasia

BY @
By ! BY © oo, g

Name:
Name: Name: Title:
Title: Title: Date:
Date: Date:
XYZTest Ltd XYZTest Group Ltd XYZTest Group Services
Somewhere, Narnia Somewhere, Narnia Ltd

Treasury Consulting

Fine Treasury Advizory

XYZTest Group Xanadu
GmbH
Sample City, Fantasia

XYZTest Services GmbH
Sample City, Fantasia

Somewhere, Narnia

By @ By @ BY ' toeeeeee e,
Name: Name: Name:
Title: Title: Title:
Date: Date: Date:
XYZTest Group

Treasury
Master Agreement, V1.0
Schedule C, V1.0
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