Citibank, N.A., Tokyo Branch
General Compliance Terms and Conditions

For Corporate Banking Transactions

Article 1 (Scope of Application)

This General Compliance Terms and Conditions
(the “Conditions”) shall apply to any and all
transactions between a client or counterparty who
is not a natural person (the “Client”) and Citibank,
N.A., Tokyo Branch including its secondary

branches in Japan (collectively, the “Bank”)
including, but not limited to, cash account
transactions  (collectively,  “the  Individual

Transaction™).

Article 2 (Priority Order of the Conditions)
Unless expressly stated otherwise in the
Conditions, in the case where the provisions set
forth in the Conditions conflict with the provisions
set forth in the agreement regarding the Individual
Transactions between the Client and the Bank (the
“Transaction Agreement”), the provisions set forth
in the Conditions shall override such provisions in
the Transaction Agreement to the extent of such
conflicts.

Article 3 (ldentification and Others)

(1) The Bank shall conduct the necessary
identification and other verification with
respect to the Client pursuant to the Laws and
Regulations (as defined below) including but
not limited to Act on Prevention of Transfer of
Criminal  Proceeds.  Upon  Individual
Transaction, the Client shall submit the
information for those necessary identification
and verification regarding the Client (the “ID
Information”) to the Bank. In the
Conditions, the “Laws and Regulations” shall
mean (i) foreign and domestic laws and
regulations and (ii) administrative guidance
and guideline issued by related foreign or
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(4)

domestic regulatory agency, which are
applicable to the Bank and the Individual
Transaction.

In the course of the Individual Transaction,
the Client shall, upon request from the Bank,
promptly represent and warrant that such
Individual Transaction is not related to
restricted  transactions under economic
sanctions or trade embargos imposed by
Japanese government, the United States, the
United Nations or other foreign governments
or international organizations, or otherwise,
the Client has obtained all the approvals and
permissions required under relevant sanctions
(the “Representation”).

In the case where there is any change or
correction to the ID Information and the
subject matter of the Representation, the
Client shall promptly notify the Bank of such
details.

If (i) the Client does not submit the ID
Information or notify the changes, (ii) there is
any false statement or deception in the ID
Information, or (iii) the Bank requests the
Client to confirm the ID Information or
cooperate otherwise suspecting that there is
possibility of such false statement or
deception and the Client does not immediately
cooperate with the Bank as requested by the
Bank, the Bank may refuse to perform any
obligations owed by the Bank to the Client
pursuant to the Individual Transactions.
Furthermore, the Bank may refuse the same if
(iv) the Client does not make the
Representation, (v) the Representation proves
to be false or deceptive, or (iv) the Client does
not immediately confirm the Representation
or cooperate otherwise with the Bank as
requested by the Bank suspecting the
Representation false or deceptive. Such
refusal by the Bank shall not constitute the
default of such obligations owed by the Bank.

@)

3)

(4)
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Article 4 (Client Information)
(1) The Bank shall treat information relating to

()

the Client obtained through its business
operation (the “Client Information”) as
confidential. However, the Client shall be
deemed to consent to the transfer and
disclosure by the Bank of any Client
Information to and between Citibank, N.A’s
head office and other branch offices, its
parent companies, subsidiaries, or affiliates
(collectively, the “Bank Affiliates”), or
experts, agents, subcontracts or consignees,
selected by the Bank or the Bank Affiliates,
wherever situated (collectively, the
“Receiving Parties”), on the condition that the
Receiving Parties shall treat the Client
Information as confidential, for the purpose of
the Individual Transactions, data processing,
statistical,  risk  analysis,  relationship
management and internal control unless such
transfer or disclosure constitutes violation of
the Laws and Regulations. For avoidance of
doubt, the relationship management here
includes, without limitation, providing the
Client, or its parent, subsidiary or affiliates
with proposal or information about the Bank’s
or the Bank Affiliates’ products and services.
The Bank and the Receiving Parties may
transfer or disclose the Client Information as
required by any law, regulation, court,
regulator or self regulatory organizations.

In the case where the immediately preceding
paragraph conflicts with the provisions set
forth in the Transaction Agreement, the
provisions set forth in the Transaction
Agreement shall override the immediately
preceding paragraph to the extent of such
conflicts.

Article 5 (Disclaimer)

1)

The Bank may rely on the authority of the
executives, employees or other third parties
granted by the Client; provided that if the
Bank receives the notification regarding the
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Article 6

change of such authorities in the format
designated by the Bank from the Client and
the reasonable period in which the Bank may
respond elapsed, the Bank shall follow such
notification and the Bank shall be discharged
by following such notification.

If the Bank verifies seal or signature affixed
or filled in the check, application for
reimbursement, various application sheets or
the Transaction Agreement, or the pass code
entered through communication equipment
such as telephone or computer, etc, with the
seal, signature or pass code registered by the
Client with due care and deals with them as the
genuine  ones, even though such
documentations, etc. are fabricated or altered
without any authority to do so or the person
who conducted the communication was not the
identical person, the Bank shall not be held
responsible for the loss, damage or expenses
incurred by the Client which are arising out of
or in relation to such circumstances.

(Termination of the Individual

Transaction)

(1

Other than the cases provided in Article 9,
Paragraph 4 or the Transaction Agreement, if
the events provided in any of the following
items has occurred, the Bank may terminate
the Individual Transaction by notifying the
Client:

(D When it is found that the nominee of the

Individual Transaction does not exist or it is
found that the Transaction Agreement was
entered into without any intention of the
nominee of the Individual Transaction;
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the Bank requested the Client to confirm the
ID Information or cooperate otherwise
suspecting that there is possibility of such
false statement or deception and the Client
has not immediately cooperate with the
Bank as requested by the Bank;

terminated pursuant to the immediately
preceding paragraph, the Bank shall be
released from any and all obligations owed by
the Bank pursuant to the Individual
Transactions. In such a case, upon such
termination, any and all obligations of the
Client owed to the Bank shall become due and
payable and the Client shall immediately
repay such obligations upon demand from the
Bank.

Farn

CItl

DB UL, (i) ZOF]
BEMERHDEHUITINHIWT LI FARIC
e D 12 RO I=ITH 5T,
BEENOEBICYITNERT5
W EBRLNI ST

@ () BEEIEEMEMHERETDRRN

@ When (i) t_he Cll_e_nt does not make _the A () BEREOIT
Representation, (ii) the Representation 0 PN LS A0 2o T
proves to be false or deceptive, or (iii) the ”‘;A - s o
Client does not immediately confirm the ey, U, (i) %@ﬁﬁbﬁ?‘%é
Representation or cooperate otherwise with LEHATARAIBTL C R AR C iR 7 0
the Bank as requested by the Bank 4715 ROTZITH BT, BSFE LY
suspecting the Representation false or EHITYITOEGE T D 356
deceptive; AN NSyt ey

® Other than the events provided in each ® A B IED DY E OM, ST
preceding two items, when doubt of the THRBEEDOmE. HLIIEHAWN
existence or authenticity regarding the HIZOWT, BTz B N TE
notifications or representations made by the DIER . UTE AR D SN AL
Client to the Bank has arisen in the Bank’s 7oA
Judgment | ® BEBNE, UL EIREI,

©® Whenitis ev_al_uated that the F:hen_t Ac_cc_)unt AT OB F T RFEIEA
or other I_ntfil_vldual_Trar_\sactlon is utilized VLA FE LRV 2T 2\ S
for the activities which violate the Laws and . L2 OB Z S BLRD
Regulations or the public order and N "
morality, or there is any potential for such Noha B
circumstances in the Bank’s judgment; @ BIRICEDLIATOBERITKS T

@ When the Bank determines it is practically DEHDORBITICONT, ZDTHH
difficult to cure the non-performance of the MWL RIERE T HEOHE T
Bank’s obligations as set out in Article 7 W THDELBATIZIBWTHIMTL 7=
due to prospect of unreasonable burden or =
other challenges upon the Bank; or A4S S E D DT O, BHARD

Other than the events provided in each AELIONTNDOLIEITER L
preceding items, when the Client breached 7oA
any of the provisions of the Conditions.

(2) When the Individual Transaction has been (2) BITEICEE S BIE G| AR S LT= 5

A SATIE BB S NS E M ITNAD
—BORBEELRINLGLDOELET,
DA BERRIISITOLOFERIZED,
WMATICHRTT 2 — GO EBE O RO F) 4%
EROVELIUEBERETOHOLLE
R

© 2019 Citibank, N.A. All rights reserved. Citi and Arc Design and Citibank are trademarks and service marks
of Citigroup Inc. or its affiliates, used and registered throughout the world.
Version No. 3.0, May 10, 2019.

5



(3) The Client shall not claim for any damages
incurred by the Client or any party in
connection with the application of the
preceding two paragraphs.

Article 7  (lllegality, force majeure)

The Bank’s non-performance of the obligations
owed by the Bank to the Client shall not constitute
the default of the obligations of the Bank if the
performance of such obligations owed by the Bank
to the Client violates the Laws and Regulations,
becomes impossible or unreasonably difficult or is
delayed by Force Majeure. The “Force Majeure”
means any event due to any cause beyond the
control of the Bank, such as restrictions on
convertibility —or transferability, requisitions,
involuntary transfers, disorder of communication
equipments or lines, unavailability of any system,
fire, flood, explosion, acts of God, civil
commotion, strikes, sabotage or industrial action of
any kind, riots, insurrection, war or acts of
government or similar institutions.

Article 8 (Transfer of the Obligation)

(1) The Client shall be deemed to consent in
advance to the transfer of the Bank’s
obligations in relation to the Individual
Transactions owed to the Client, to the Bank
Affiliates, as long as it does not cause material
adverse effect to the provision of the services
to the Client or violation of the Laws and
Regulations.

(2) In the case where the immediately preceding
paragraph conflicts with the provisions set forth
in the Transaction Agreement, the provisions
set forth in the Transaction Agreement shall
override the immediately preceding paragraph
to the extent of such conflicts.

Article 9 (Exclusion of Anti Social Forces)
(1) The Client represents, warrants and covenants
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to ensure that the Client or its guarantor is not

a person who has fallen under any of the

following categories through (1) to (6) in the

last five (5) years (such person referred to as
the “OCGs”) and that the Client or its
guarantor shall not fall under any of OCGs:

@ an organized crime group;

@ amember of an organized crime
group;

@ aquasi-member of an organized

crime group;

@ arelated company or association of

an organized crime group;

® a corporate racketeer; or

® other equivalent person of any category
above.

The Client further represents, warrants and

covenants to ensure that the Client or its

guarantor has not fallen under in the last five

(5) years and shall not fall under any of the

following categories through (i ) to (v ):

i a person having such relationship with
the OCGs that shows the OCGs’ control
over the person’s management;

ii  a person having such relationship with
the OCGs that shows the OCGs’
substantial involvement in the person’s
management;

iii a person having such relationship with
the OCGs that shows reliance on the
OCGs for the purpose of unfairly
benefiting itself or third parties, or of
damaging third parties;

iv.a person having such relationship with
the OCGs that shows provision of funds,
benefits or services from the person to the
OCGs; or

v aperson where any of the board members
or other personnel substantially involved
in its management is engaged in socially
condemnable relationship with the OCGs.

For the purpose of this Article 9, the “Anti

Social Forces” means a person that falls within

OCGs or any categories of Item (i) through

(v ) above.
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The Client represents, warrants and covenants
to ensure that the Client or its guarantor
themselves or through the use of third parties
has never conducted or will not conduct any of
the following actions:

@ ademand with violence;

@ an unreasonable demand beyond its
legal entitlement;

use of intimidating words or actions
in relation to transactions;

an action to defame the reputation or
interfere with the business of the Bank or
the Bank Affiliates by spreading rumor,
using fraudulent means or resorting to
force; or

®
@

(2) BERIT, BORORIEAD,
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(6) The Client shall not claim for any damages
incurred by the Client or any party in
connection with the application of the
preceding two paragraphs.

(7) In the case where the provisions in this Article
9 conflict with the provisions set forth in the
Transaction Agreement, the provisions set
forth in the Transaction Agreement shall
override the provisions in this Article 9 to the
extent of such conflicts.

Article 10 (Amendment to the Conditions)

The Bank may amend the Conditions by posting on
the Bank’s website if there is any change of the
Laws and Regulations or other necessary events
including issuance of guidance by regulatory
agencies, or the Bank recognizes that there is any
reasonable reason such as changes to the financial
conditions or other conditions. If such
amendment restricts the rights of the Client or
impose any additional obligations on the Client
except in the event that such amendment is
required to adhere to the Laws and Regulations, the
Bank shall notify the Client of such items. In
such a case, if the Client does not submit any
complaint in writing by the date designated by the
Bank, the Client shall be deemed to have consented
to such amendment.

Article 11  (Governing Law and Jurisdiction)

(1) Any and all matters arising out under the
Conditions or matters related to it shall be
interpreted pursuant to the laws of Japan.

(2) When it becomes necessary to institute legal
proceedings in relation to the matters arising
out under the Conditions or matters related
hereto, the Tokyo District Court shall have the
non-exclusive jurisdiction.

(3) In the case where either of the preceding two
paragraphs conflict with the provisions set
forth in the Transaction Agreement, the
provisions set forth in the Transaction
Agreement shall override that preceding
paragraph to the extent of such conflicts.
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FTRCOFEIZBEL TRIBOSLENEL
TG AIE, BTG B 2 R
EHRERCHIFTELET,

(3) HI—HOWTNLOHIESE., BE KD
HUE AR T D56 DR[|
WZRBUW T, ML [ OBUEDME L
*7,
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Article 12.  (U.S. Special Resolution Regimes) B124  CREESDIELERE )
Provisions in Annex 1 hereto shall additionally BRI OB IR EISBIMICEHENALDEL
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Annex 1

U.S. Special Resolution Regime

Opt-In to U.S. Special Resolution Regimes

(@) In the event the Bank becomes subject to a

proceeding under a U.S. Special Resolution

Regime, the transfer of the Covered
Agreements (and any interest and obligation in
or under, and any property securing, the
Covered Agreements) from the Bank will be
effective to the same extent as the transfer
would be effective under the U.S. Special
Resolution Regime if the Covered Agreements
(and any interest and obligation in or under, and
any  property
Agreements) were governed by the laws of the

securing, the  Covered

United States or a state of the United States; and

(b) In the event the Bank or an Affiliate of the
Bank becomes subject to a proceeding under a
U.S. Special Resolution Regime, Default Rights
with respect to the Covered Agreements that
may be exercised against the Bank are
permitted to be exercised to no greater extent
than the Default Rights could be exercised
under the U.S. Special Resolution Regime if the
Covered Agreements were governed by the
laws of the United States or a state of the

United States.

() Notwithstanding the foregoing: If the Client
adheres to the ISDA 2018 U.S. Stay Protocol or
the ISDA 2015 Universal Resolution Stay

Protocol (together with its relevant Annex(es) if

Farn

CItl

U
K R e ALl

1. OREFRFRIRBGHE AL BRI fE~DA T R A
() AT ASAKE TR RE LB BE |2 &% Tt
WZIRT DL Lol BATHDO XS

LEK (KON BT HXTE U
L SSHERI X385 . I NT R ZRK & 1
T DE ) OBEAIL, 4R ﬂ%% (&
OMRIFFIN BT % 3T T U HESHER
MITFH N AR ZA RS D& PE)
DSAREE UK EIEEL CTH VT L 5%
oK RS RBGRE VBRI EE I B W TRIR S L
TWeTHAIBERERIFRE DR IZF 0
T ARSNGB DELET,

(b) M7 XUF 417 D BIGR 2 #1203 K E Ry B A
FELPREI LT LD FREICIRT D2 &>
A UITICRT LTI D2 e M T
DRIBINANRD T 74 VMR, M %%t
LI K E RSO EMEER ThH
V32 R OK (] R At AL B B2 (2 8T
TESNTWETHAIT 74V MEDLT
i DFIPHZBZ 22V RDIZIBN T, FFAS
NoHbOELET,

(¢) BTN DOT ., BEEEN ISDA
2018 U.S. Stay Protocol X% (MLERIEE
IS Y @ Annex & 3:12)ISDA 2015
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applicable) (collectively or individually, the

“Protocol”);

(i) in respect of any Covered Agreement for
which amendments under the Protocol have
become effective, the terms of the Protocol
shall supersede and replace the terms of
paragraphs (a) and (b) above; and

(ii) in respect of any Covered Agreement for
which amendments under the Protocol do not
apply, the terms of the Protocol shall be
incorporated into and form a part of such
Covered Agreement as if the amendments under
the Protocol have become effective in respect of
that Covered Agreement and the terms of
paragraphs (a) and (b) above shall cease to be
effective. For purposes of incorporating the
Protocol, the Bank shall be deemed to be a
“Regulated Entity” (under the ISDA 2018 U.S.
Stay Protocol) or an "Adhering Party” (under
the ISDA 2015 Universal Resolution Stay
Protocol), the Client shall be deemed to be an
“Adhering Party” and the Covered Agreement
shall be deemed to be a “Protocol Covered

Agreement” under the Protocol.

Definitions
“Affiliate” has the meaning given in section 2(k)
of the U.S. Bank Holding Company Act (12
U.S.C. 1841(k)) and section 225.2(a) of the
Board's Regulation Y (12 CFR 225.2(a)).

“Covered Agreement” means any QFC that is an
In-Scope QFC that will be or has been entered

into (or deemed entered into) between the Client

citi

Universal Resolution Stay Protocol (LA
[ZahayL | LR £ T, ) 2 HEL 7255
A, O M7 eha VA SSER DR
LT BRFNT DN TE, B4 7 vk
DVOHED R BEEL, R @) &
OCO)DOBUEITHE T mha/L OBUEICE
S ONDLOLL, Fe, (i) H&7ah
S SR NP Y)Y A A AV S
ANTHONTIE, BT vV OHEIT
FEOERE PN LA R RN L THAE
ClebDeAel, %7 ubLOREN
EBASE $ SOINEYIEY SN s RIC)) A6
B)DREIFN I ERIBDELET, LiL
(IIZFBT DT Bz L OHLEDBINTEEL
TIiX., H171%. ISDA 2018 U.S. Stay
Protocol & @ B4R IZ U Tid “Regulated
Entity” & . F72. ISDA 2015 Universal
Resolution Stay Protocol & DEIZIZIBUNT
(3“Adhering Party”LA7e&i, SHIT, &
ZFEIT “Adhering Party” & X% 391X
“Protocol Covered Agreement” &ZFHE 1L
HBIRSNDHLDELET,

2. EF%

MRAfR S Hh) LI, KERIT Rk S 1k (12
U.S.C. 1841(k) dEZvay 2(k) & OEUHE &
HH Y (12 CFR 225.2(a)) DE273ar 225.2(a)

WCHRETARW®RER THLDOLELET,

[QFC &%, 12 U.S.C. 5390(c)®)(D)IZIUVNT
AR A 2K (qualified financial contract) &
EHEINIAEBICEZLNEZEWEAL, £

and the Bank (including all transactions 7oy FEICE SV TIRRS Db DL LT,
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thereunder); but does not include any QFC that
meets one of the exclusions or exemptions
contained in 12 C.FR. 252.88 (a), (c)-(d), 12
C.FR. 382.7(a), (c)-(d) or 12 C.FR. 47.8(a),

(©)-(d).

“Default Right” means any:
(i)

otherwise (including, without limitation, rights

Right of a party, whether contractual or

incorporated by reference to any other contract,
agreement, or document, and rights afforded by
statute, civil code, regulation, and common
law), to liquidate, terminate, cancel, rescind, or
accelerate such agreement or transactions
thereunder, set off or net amounts owing in
respect thereto (except rights related to
same-day payment netting), exercise remedies
in respect of collateral or other credit support or
property related thereto (including the purchase
and sale of property), demand payment or
delivery thereunder or in respect thereof (other
than a right or operation of a contractual
provision arising solely from a change in the
value of collateral or margin or a change in the
amount of an economic exposure), suspend,
delay, or defer payment or performance
thereunder, or modify the obligations of a party

thereunder, or any similar rights; and

(i)

the amount of collateral or margin that must be

Right or contractual provision that alters

provided with respect to an exposure

thereunder, including by altering any initial
amount, threshold amount, variation margin,

minimum transfer amount, the margin value of

Farn

CItl

[%f% QFCJ&i%, 12 C.F.R. 252.82(d), 12
C.F.R. 382.2(d) %X} 12 C.F.R. 47.3(DIZED
BNDEWRERAL, T2, TNHITHE- THRR
SNHLDELET,

[ L1L. BEERE YAT ORI TR
i SD OIBEICHRRE S U7z GELIIRERE S
NlcLBREINT) WL QFC THLHETD
QFC (Y #ZANIE KB &G A E T, )
ZWNET, 72720, 12 C.F.R. 252.88 (a),
(0)~(d), 12 C.F.R. 382.7(a), (c)~(d)XIL 12
C.F.R. 47.8(a), (-@ITHESNDNT e
OEISNTFRA RIS T5H QFC ZhrE
F7

[F7xV ML EIE, () RANTEE DG D
ZRIDOT YA SUTIS ZTER L KT
L. fEFIL ., BT LA LIIHIBRATS TL,
BTN TS RER A TR LRy
4/7L(H HIZBIT XDy T 1
(B MR A BREET, ) L AR LS
XD OAE AT XTI O B féié
PEIZBA T 2RFHEAATIEL (BPEDEHZ
HET, ) TSR c:%o‘@abﬂif’ﬁz_
T3 LI A ZR L R LT
AIEHL 4B DA AL 0D 28 Bl SIS AR B ) = 7 AR —
T —DBFDOEB O LR R T DHER] X
FERNGHE EOREREET, ), b
FEOHAE LTI T2 1L | SEHIE LI
HEDIEARL | XTI NDIZHEDSY HE DR
EAETET %Y 8 ORI LT O HER
(ZOMDOEK), GEEXIIXELSZRTHZL
(Z&o T B ST HERIE N I, RUE,
B K OMEEEICEE D& G- &R %
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collateral, or any similar amount, that entitles a
party to demand the return of any collateral or
margin transferred by it to the other party or a
custodian or that modifies a transferee's right to
reuse collateral or margin (if such right
previously existed), or any similar rights, in
each case, other than a right or operation of a
contractual provision arising solely from a
change in the value of collateral or margin or a

change in the amount of an economic exposure.

“In-Scope QFC” has the meaning given to such
term in, and shall be interpreted in accordance
with, 12 C.F.R. 252.82(d), 12 C.F.R. 382.2(d)
and 12 C.FR. 47.3(d).

“QFC” has the meaning assigned to the term
“qualified financial contract” as defined in, and
shall be interpreted in accordance with, 12
U.S.C. 5390(c)(8)(D).

“U.S. Special Resolution Regime” means the
U.S. Federal Deposit Insurance Act (12 U.S.C.
1811-1835a) and regulations promulgated
thereunder and Title 1l of the Dodd-Frank Wall
Street Reform and Consumer Protection Act (12
U.S.C. 5381-5394) and regulations
promulgated thereunder.

End

citi

ERETNR, INLIZROERE A, ) KOG
B LD AR — Vv —IZBL TR L 72
TR B WL L IEREILE O 41
A TIEDH CYPIFEILE | 5 AR, &
BhREAL G AT AR AR AR FELR D REHL
SARMFSUTEP O SR EEFSEHIL
IR G aa g, ) R LT Y4
K LORE, — U FHITHLTHZ
BEEDHFESTELUIEDIANT 4T
(2% LT L AR L VEREHLE: 3K
BEERTDHERM A AT 5 2RI LI
T EOBLE, TS LRl 44
PRI 3 25852 N OMER (24 3% MR 23 ST
IIFEL TV &) 2B IE T D4R LS
XK EOHIE, AXZNSITHELLOHEF
ZVD, WTNOSEES | R TR S
DAMAE 0 28 &y TRRF B =7 AR — T —
DBFAD IO T R 3 DHEF] UL A
RHE LD REREET,

oK R I RBEHE AL BRI BE ) &3, K EDE T 7
LBk (12 US.C. 1811-1835a) M ONAl 4
WZE DWW T TSN Ry k=7
Tk — ARSI R DS A
UL (12 U.S.C. 5381-5394) & ONRIVEIC 3
SWTHIF TS HAIZ O WET,

Lk
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