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FRAMEWORK No: HOCS1b/00008 ~ FRAMEWORK FOR THE PROVISION
OF FUEL HEDGING FINANCIAL SERVICES

This Framework Agreement is made on

BETWEEN (1) SECRETARY OF STATE FOR DEFENCE acting by DEF Comrcl
CC-HOCS1b, 2™ Floor, Kentigern House, 65 Brown St, Glasgow G2 8EX (‘the
Authority”)

AND (2) (“the Contractor”)

WHEREAS the Authority wishes the Contractor to provide the services detailed within
Schedule 2 and has agreed with the Contractor the terms and conditions upon which
those services will be provided by the Contractor. Now it is hereby agreed as follows:

1. The Contractor shall provide the Services described in the Statement of
Requirements at Schedule 1 in accordance with the Conditions of Contract at Schedule
2 and the Prices obtained on the Trade Days.

2 The Framework Agreement shall come into effect from 1 March 2017 and shall

expire on 28 February 2020 with the Authority reserving the right to extend for a further
period of 1 year.
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SCHEDULE 1 - STATEMENT OF REQUIREMENT — FRAMEWORK FOR THE
PROVISION OF FUEL HEDGING FINANCIAL SERVICES

1. The Ministry of Defence (MOD}) Director Finance Strategy Financial
Management Policy Accounting (DFinStrat FMPA) requirement is for the provision of
Fuel Hedging Financial Services for purchases of aviation (jet), marine (military diesel)
and ground (unieaded and diesel) fuels. Specifically these are:

e F76: AAYWTOO: Gasoil 0.1% BRG FOB ARA (typically uplifts from BP
Rotterdam)

e AVTUR :F34/F35: PJAAUQO: JET KERO CIF 'NWE CARGOES'

s [F67 ULGAS Gasoline, Automotive: Unleaded BS EN 228 ‘NEW
CARGOES’ Gasoline 10ppm

e F54 DIESO MT Diesel Fuel, General Purpose MT, BS EN 590 ,NWE
CARGOES' Diesel 10ppm

2. The MOD will trade quarterly and place orders over a three (3) year period with
the Authority reserving the right to extend the Framework by a further period of 1 year.
The DFinStrat FMPA aims to ensure that it provides for hedges against the forecast
MOD Fuel Programme at some 80% of its in year requirement (year 1), 50% for year 2
and 20% for ysar 3.

3. All trades agreed as a consequence of the Authority’s Demand Order process
shall be governed by the International Swaps and Derivatives Association (ISDA)
Master Agreement as detiled in Schedule 2 Terms & Conditions.

Demand QOrder Process

4, The Authority shall issue a notification to each Framework contractor 24 hours
prior to a trade taking place. On the day of the trade, the Authority will issue each
Framework contractor a demand order containing the fuel type, the fuel volumes and
settlement dates (see Annex A to this Schedule).

5. Each Demand Order shall be identified by means of a unique Demand
ldentification Number (DIN). The Framework number and the DIN shall be shown on all
correspondence relating to the trade.

6. The Framework contractor shall action the Demand Order as appropriate and
return the completed proforma and price offered to the Authority’s IT portal by the
response deadline of 11:00 am on the Trade Day. Any bids received after this
deadline will not be considered.

7. The Authority will evaluate the proposals submitted by the Framework contractor
and shall at its sole discretion either;

s Approve the best proposal per item based on the lowest price offered or;

* Reject the lowest competitive price where it is a ‘dead heat’ and not award it or;
e Reserves the right to make no awards on the Trade Day ref bids received.
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8. The Authority will telephone each Framework contractor and inform them if their
bids have been accepted or rejected within 30 minutes of receipt of the bids. Def
Comrcl CC-HOCS 1b shall then complete and issue the formal contract authority to the
successful Framework contractor(s).

Settlements

9. The Framework contractor shall notify the Authority of the settlement notification
within 4 business days of the end of the calculation period as identified on each
Demand Ildentification Number (DIN). The settlement notification will inform the
Authority of the setttement amount and in whose favour the settlement will fall.
Settlement figures and any computations are to be expressed in US Dollars.

10. The settlement transaction shall occur on the date specified in the DIN.

11. Settlement amounts presented by Framework contractor will be based upon the
Platt's mean daily closing price for the commaodity averaged over the preceding
calendar month.

12. Should payment of the settlement fall to the Authority, it will make the payment
to the Framework contractor's nominated account (see below) on the agreed settlement
date within the DIN.

Bank:

Account name:

Account no:

IBAN: TBC
BIC:

Address:

13. Should payment of the settlement fall to the Framework contractor, it will make
payment to the Authority’s nominated account (set out below) on the agreed settlement
date within the DIN.

Bank: ‘ National Westminster Bank
Account name: MINISTRY OF DEFENCE
Account no; 140/00/85135941
IBAN: GB86NWBK60730185135941
BIC: NWBKGB2L
Address: RBS

280 Bishops Gate,

London

EC2M 4RB
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Schedule 1 - Annex A

FRAMEWORK FOR THE PROVISION OF FUEL HEDGING FINANCIAL SERVICES
FUEL HEDGING FINANCIAL SERVICES COMPETITION DEMAND ORDER

1. All terms and conditions of the Framework Contract HOCS1b/00008 shall apply to the
Demand Order as supplemented by any special conditions entered at Part A below.

2. Financlal institutions are requested to return Part A and identify a bid for each Demand
Order |dentification Number and upload it to hitp://www.chcom.org/hbs for receipt before [1100
lIhrs on [Trade Day]. Forms received after that time and date shall be considered as late and may
be precluded from further consideration on those grounds alone.

3. The Demand Order is not a contractual commitment under the terms of the Framework
Contract Arrangement. A trade (and contractual commitment) is only formed when the Authority
completes and signs Part B and thereby enters into a ‘Transaction’ as that term is defined in the
ISDA Master Agreement attached in accordance with the terms set out therein.

4, Completed offers must be in US Dollars stated to 3 decimal places and be left open for
acceptance for thirty (30) minutes from the offer return time on the date entered at paragraph 2
above.

Part A:

Demand Order Offer Price Summary Sheet

Demand Order Detail

Demand Identification
Number {DIN)

Product
(see Para 1 Schedulel)

Price Basis Platt's. mean daily closing price averaged for the calendar month

Additional and Other | All trades agreed as a consequence of this Demand Order shall be
' Terms and Conditions | governed by the Intemnational Swaps and Derivatives Association
applying to this Demand | (ISDA) Master Agreement as set out at Schedule 2 Annex A of the
Order Contract.
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FRAMEWORK FOR THE PROVISION OF FUEL HEDGING FINANCIAL

SERVICES

PART B — Acceptance of Bid at Part A by the Authority

The Authority hereby accepts the bid as detailed above in Part A.

Name:

Signature:

Tel No:

Position:

Date:
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SCHEDULE 2 - TERMS AND CONDITIONS OF CONTRACT — FRAMEWORK

FOR THE PROVISION OF FUEL HEDGING FINANCIAL SERVICES

1.

1.1

2

21

GENERAL CONDITIONS

The following Defence Contract Conditions (DEFCONS):

DEFCON 5J (Edn 11/16)
DEFCON 129J (Edn 11/16)

DEFCON 501 (Edn 08/16)
DEFCON 502 (Edn 06/14)
DEFCON 503 (Edn 12/14)
DEFCON 513 (Edn 11/16)
DEFCON 515 (Edn 10/04)
DEFCON 516 (Edn 04/12)
DEFCON 518 (Edn 11/12)
DEFCON 520 (Edn 08/15)
DEFCON 521 {Edn 04/12)
DEFCON 522 (Edn 11/16)
DEFCON 526 (Edn 08/02)
DEFCON 527 (Edn 09/97)
DEFCON 528 (Edn 05/12)
DEFCON 529 (Edn 09/97)
DEFCON 530 (Edn 12/14)
DEFCON 531 (Edn 11/14)

DEFCON 532A (Edn 06/10)

DEFCON 534 (Edn 06/97)
DEFCON 537 (Edn 06/02)
DEFCON 538 (Edn 06/02)
DEFCON 539 (Edn 08/13)
DEFCON 550 (Edn 02/14)
DEFCON 566 (Edn 10/16)
DEFCON 602B(Edn 12/06)

DEFCON 604 (Edn 06/14)
DEFCON 6092 (Edn 06/14)
DEFCON 630 (Edn 03/15)
DEFCON 632 (Edn 08/12)

DEFCON 642 (Edn 06/14)

DEFFORM 539A (Edn 08/13) -

NOTES

Unique ldentifiers

The Use of the Electronic Business
Delivery Form

Definitions and Interpretations
Specifications Changes

Formal Amendments to Contract

Value Added Tax (VAT)

Bankruptcy and Insolvency

Equality

Transfer

Corrupt Gifts and Payments of Commission
Sub-Contracting to Supported Businesses
Payment and Recovery of Sums Due
Notices

Waiver

Overseas Expenditure and Import Licenses
Law (English)

Dispute Resolution (English Law)
Disclosure of Information

Protection of Personal Data (where
Personal data is not being processed on
Behalf of the Authority)

Prompt Payment (Sub-contracts)

Rights of Third Parties

Severability

Transparency

Child Labour and Employment Law
Change of Control of Contractor

Quality Assurance (Without Deliverable
Quality Plan)

Progress Reporis

Contractor's Records

Framework Agreements

Third Party Intellectual Propert — Rights
and Restrictions

Progress Meetings

Tenderer's Commercially Sensitive
Information

Copies of DEFCONSs can be sourced by using the following hyperlink
https://www.gov.uk/acquisition-operating-framework

Additional Definitions
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2.2 In addition to the Definitions and Interpretations included in DEFCON 501 (Edn
08/186), the following words and expressions will have the meanings given to them,
except where the context requires a different meaning:

2.2..1 ‘Designated Officer (DO)’ means the individual appointed by the
Authority as the responsible official for the purpose of the Framework
Agreement. Details of the DO are at Box 2 of Appendix to Contract (DEFFORM
111). ‘

2.2.2 ‘Transaction Agreement’ means the agreement created between the
Authority and the Contractor on each occasion that a Transaction is entered into
in accordance with the Demand Order competition and process as set out in
Annex A and the relevant Transaction Agreement means any one of them (as
appropriate).

3 SERVICE

3.1 Subject to the provisions of the Contract the Framework Contractor agrees
to provide the Services set out in Schedule 1 (Statement of Requirement) in
consideration of the price paid.

3.2 The Contractor shall be responsible for ensuring that reasonable skill, care
and diligence are exercised in carrying out the Services properly and efficiently
and in accordance with the Contract.

4. CONTRACTOR’S ORGANISATION

4.1 The Contractor shall provide and maintain an organisation (including,
where appropriate the provision of sub-contractors of a standard commensurate
with the performance of the Contractor's obligations under this Contract) having
the necessary facilities and employees of appropriate qualifications and
experience to provide the services specified in the Statement of Requirement.
These services shall be carried out to the satisfaction of the Designated Officer
and the Contract Manager. The Contractor shall appoint a representative with
whom the Designated Officer will liaise for matters concerning the performance
of the Contract. The Contractor will delegate to his representative authority to
deal with such matters on his behalf,

5 PERIOD OF CONTRACT

5.1 The Services detailed in the Statement of Requirement (Schedule 1) will
be provided by the Contractor, during the period 1 March 2017 to 28 February
2020 with the Authority reserving the right to extend the Framework for a further
period of 1 year.

6. STATUTORY AND OTHER REGULATIONS

6.1 The Contractor will, in all matters arising in the performance of the
Contract, conform with all Acts of Parliament and with all orders, regulations and
by-laws made with statutory authority by Government Departments or by local or
other authorities that will be applicable to the Contract.
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7. STATUS OF THE CONTRACT

7.1 Nothing in the Contract will be construed as creating the relationship of
employer and employee between the party to this Contract. No Party will
represent that it is, or that any of its employees are employees of any other party
to this Contract.

7.2 Nothing in the Contract and no action taken by the Parties under the
Contract will constitute a legal partnership

8. TERMINATION

8.1 On the occurrence of any event described in DEFCON 515 (Edn

10/04), or if the Contractor will have commitied a material breach of this
Framework and (if such breach is capable of remedy) will have failed to remedy
such breach within twenty working days of being required by the Authority in
writing to do so, the Authority will be entitled to terminate this Framework by
notice to the Contractor (s) with immediate effect.

8.2 In addition to any other rights of termination the Authority shali be entitled
to terminate this Framework Agreement by giving to the Contractor not less than
six months’ notice to that effect.

8.3  Termination under Clauses 8.1 and 8.2 will not prejudice or affect any
right of action or remedy which will have occurred or will thereupon occur to
the Authority and will not affect the continued operation of DEFCON 531 (Edn
11/14). '

8.4 Termination or expiry of this Framework shall not cause any Transaction
to terminate automatically. For the avoidance of doubt all Transaction
Agreements shall remain in force unless and until they are terminated in
accordance with their own terms.

9. NOT USED

10. ENTIRE FRAMEWORK

10.1 This Framework constitutes the entire agreement between the Parties in
connection the subject matter of the Contract.

11. PAYMENT TO CONTRACTOR'S EMPLOYEES

11.1  Payments or redundancy compensation for which staff may be eligible on
expiry or termination of the Contract are the responsibility of the Contractor.

12. DATAPROTECTION ACT

12.1  The Contractor fully indemnifies the Secretary of State, his servants or
agents against the costs of dealing with any claims made in respect of
information subject to the Data Protection Act 1998, which claims would not
have arisen but for some act, omission of negligence on the part of the
Contractor, sub-contractors or staff. '
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13. PUBLIC RELATIONS
13.1  As to public relations and the media:

13.1.1 The responsibility for communicating with representatives of the general
and technical press, radio, television and other communication media on all
matters is borne by the Designated Officer.

13.1.2 The contractor and his staff shall not communicate on these matters with
any communication media representatives unless specifically granted written
permission to do so by the Designated Officer. Information deriving from the
Contract relating to the Ministry of Defence may not be communicated to a third
party without specific written permission to do so from the Designated Officer.

14. PUBLICITY

14.1  Neither the Contractor nor any appointed agent or sub-contractor shall,
without the prior written consent of the Authority, advertise or publicly announce
that work is being undertaken for the Authority.

15. TRANSFER REGULATIONS
15.1  This is detailed at Schedule 2, Annex B and Appendices 1 & 2.
16. CONTRACT MANAGEMENT

16.1 The Authority intends apply Level 2 Standard for contract management to this
contract, Level 2 is a ‘moderate touch’ approach which should be used in respect of
contracts that are deemed to have one or more of the following criteria: a higher value
of (i.e.>£10M); longer duration (i.e. more than four years but less than ten years in
duration); assessed as carrying greater risk,; is more complex (e.g.in its operational
delivery structure or contractual instruments); or is required to deliver operations of
MOD business criticality.

16.1.1 The aim of contract management is to ensure that all parties to the
contract are delivering against their obligations, so that uitimately the contract
outputs are delivered without unnecessary difficulties or delays, and the
Authority gets what it is paying for. Where either party is not delivering or
meeting its obligations against the contract, proactive contract management will
help to restore the required level of performance.

16.1.2 Where the Contractor is not meeting their obligations, remedies avaitable
under the contract wifl be considered. Effective management of the Authority’s
contract obligations is of equal importance as monitoring Contractor
performance. Therefore the contract will be proactively managed to ensure that
the three core areas, Managing Performance and Service Deliver, Contract
Administration and Managing Relationships are sufficiently covered.

16.1.3 All contracts are mandated to have a Contract Management Plan (CMP)
in accordance with the Commercial Management Policy Statement, Contract
Management guidance on the Commercial Managers Toolkit.

16.1.4 This CMP summarises the requirements that are incorporated within the
actual Contract (Specification and Terms and Conditions, which for the
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avoidance of confusion, have precedence over the CMP) and confirms the
obligations and responses required from the Project Team, its external advisors
and key stakeholders to support and optimise the Contract Management
requirements.

16.1.5 Key Commercial Activities in Contract Management are:

a. ensuring the MoD delivers its obligations to the contractor;
b. issuing any letters to the contractor regarding failure of performance;
C. ensuring any contract remedies for performance failures are applied
- promptly :
d. authorising any performance incentives contained in the contact;
@. ensuring contractors are paid promptly on satisfactory delivery or
performance in accordance with the contract payment mechanism;
f. where there is a formal acceptance process, formally accepting a contractor

has performed and delivered their contractual obligations;
g. ensuring contract administration and final closure activities are carried out
promptly, and in line with policy.
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Annex A
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ISDA.

International Swaps and Derivatives Association, Inc.

2002 MASTER AGREEMENT

Secretary of State for Defence and [Contractor) have entered and/or anticipate entering into one or
more transactions (each a “Transaction™) that are or will be governed by this 2002 Master Agreement,
which includes the schedule (the “Schedule™), and the documents and other confirming evidence (each
a “Confirmation”) exchanged between the parties or otherwise effective for the purpose of confirming
or evidencing those Transactions. This 2002 Master Agreement and the Schedule are together referred
to as this “Master Agreement”.

Accordingly, the parties agree as follows:—
1. Interpretation

(a) Definitions. The terms defined in Section 14 and elsewhere in this Master Agreement 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, such Confirmation will
prevail for the purpose of the relevant Transaction.

(c) Single Agreement. All Transactions are entered into in reliance on the fact that l;his_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.

(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
delivery will be made for receipt on the due date in the manner customary for the relevant
abligation 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 condition specified in this Agreement to be a condition precedent for the purpose of
this Section 2(a)(iii).
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Annex A
Schedule 2
HOCSib/00008

(b) Change of Account. 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 Settlement
Date for the payment or delivery to which sueh change applies unless such other party gives timely
notice of a reasonable objection to such change.

{c) Netting of Payments. If on any date amounts would otherwise be payable:—
(i) in the same currency; and
(ii) in respect 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
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 which the larger aggregate
amount would have been payable to pay to the other party the excess of the larger aggregate amount
over the smaller aggregate amount.

The parties may elect in respect of two or more Transactions that a net amount and payment obligation
will be determined in respect of all amounts payable on the same date in the same currency in respect
of those Transactions, regardless of whether such amounts are payable in respect of the same
Transaction. The election may be made in the Schedule or any Confirmation by specifying that
“Multiple Transaction Payment Netting” applies to the Transactions identified as being subject to the
election (in which case clause (ii) above will not apply to such Transactions). If Multiple Transaction
Payment Netting is applicable to Transactions, it will apply to those Transactions with effect from the
starting date specified in the Schedule or such Confirmation, or, if a starting date is not specified in the
Schedule or such Confirmation, the starfing date otherwise agreed by the parties in writing, This
election may be

made separately for ditferent 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 appiicable law, as modified by the practice of any relevant governmental revenue
authority, then in effect. If a party is so required to deduct or withhold, 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 earlier 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 to 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. Howevet,
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 or perform any agreement contained in

ITT No: HOCS1b/00008 14



Annex A
Schedula 2
HOCSIih/00008

Section 4(a)(i), 4(a)(iii) or 4(d); or

(B3) 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, ot brought in a court of competent
jurisdiction, after 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. It —

(1) 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)(1)(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 Hability (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 3(f) and, if
specified in the Schedule as applying, 3(g) 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). If any “Additional
Representation™ is specified in the Schedule or any Confirmation as applying, the party or parties
specified for such Additional Representation will make and, if applicable, be deemed to repeat such
Additional Representation at the time or times specified for such Additional Representation.

(a) Basic Representations.

(i) Status. 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 4 party and has taken all necessary action to authorise such
execution, delivery and performance;

(iii) Ne Violation or Conflict, Such execution, delivery and performance do not violate or
contlict 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 atfecting 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 conditions of any such consents have
been complied with; and

(v) Obligations Binding, Tis 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
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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 Defauli.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 citcumstance
would occur as a result of its enfering 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, any of its
Credit Support Providers or any of its applicable Specified Entities 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 of this Agreement or any Credit Support
Document to which it is a party or its ability to petform its obligations under this Agreement 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 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.

(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,

(g) No Agency. 1t is entering into this Agreement, including each Transaction, as principal and not as
agent.of any person or entity.

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:—

(a) Furnish Specified Information. Tt will deliver to the other party or, in certain cases under clause
(iii)

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

(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 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 commercial 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) Maintain 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.
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(¢) Comply With Laws. It 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.

(d) Tax Agreement. It 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 Payment 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, organised, managed and controlled or considered to have its seat, or where an 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 or imposed upon the other party or in
respect of the other party’s execution ot 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

(a) Events of Default. The occurrence 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 (subject to Sections 5(c) and 6(e)(iv)) an event of default (an “Event of Default”) with
respect to such party:—

(1) Failure 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 9(h)(i)(2) or (4) required to be made by it if
such failure is not remedied on or before the first Local Business Day in the case of any such
payment or the first Local Delivery Day in the case of any such delivery after, in each case,
notice of such failure is given to the party;

(ii) Breach of Agreement; Repudiation of Agreement.

(1) 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 9(h)(i)(2) or (4) or to give notice of a Termination FEvent or any
agreement or obligation under Section 4(a)(i), 4(a)(iii) or 4(d)) to be complied with
or petrformed by the party in accordance with this Agreement if such failure is not
remedied within 30 days after notice of such failure is given to the party; or (2) the
party disaffirms, disclaims, repudiates or rejects, in whole or in part, or challenges
the validity of, this Master Agreement, any Confirmation executed and delivered by
that party or any

Transaction evidenced by such a Confirmation (or such action is taken by any person
or entity appointed or empowered to operate it or act on its behalf);

(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 ot 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, or any security interest granted by such
party or such Credit Support Provider to the other party pursuant to any such Credit
Support Document, to be in full force and effect for the purpose of this Agreement
(in each 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

ITT No: HOCS1b/00008 17

;
4
3
;
i
H
%
]
3
:
H
;




Annex A
Schedule 2
HOCSIb/00008

Document (ot such action is taken by any person or entity appointed or empowered
to operate it or act on its behalf);

(iv) Misrepresentation. A representation {other than a representation under Section 3(e) or 3(1)) 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) Default Under Specified Transaction. The party, any Credit Support Provider of such party or any
applicable Specitied Entity of such party:—

(). defaults {other than by failing {o make a delivery) under a Specified Transaction
or any credit support arrangement relating to a Speeified Transaction:and, after
giving effect to any applicable notice requirement or grace period, such default
results in a liquidation of, an acceleration of obligations 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 due on the last payment or exchange date of, or any payment
on early termination of, a Specified Transaction (or, if there is no applicable notice
requirement or grace period, such default continues for at least one Local Business
Day);

1(3) defaults in making any delivery due under (including any delivery due on the last
delivery or exchange date of) a Specitied Transaction or any credit support
arrangement relating to a Specified Transaction and, after giving effect to any
applicable notice requirement ot grace period, such default results in a liquidation of,
an acceleration of obligations under, or an early termination of,, all transactions
outstanding under the docurnentation applicable to that Specitfied Transaction; or

(4) disaffirms, disclaims, repudiates or rejects, in whole-or in part, or challenges the
validity of, a Specified Transaction or any credit support arrangement relating to a
Specified Transaction that is, in either case, confirmed or evidenced by a document

. or other confirming evidence executed and delivered by that party, Credit Support
Provider or Specified Entity {or such action is taken by any person or entity
appointed or empowered fo operate it or act on its behalf);

(vi) Cross-Default. It “Cross-Default” is specified in the Schedule as applying to the patty, the
occurrence or existence of:—

(1) a default, event of default or other similar condition or event (however 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) where the
aggregate principal amount of such agreements or instruments, either alone or
together with the amount, if any, referred to in clause (2) below, is 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 under such
agreements or instruments on the due date for payment (after giving effect to any
applicable notice requirement or grace period) in an aggregate amount, either alone
or together with the amount, if any, referred to in clause (1) above, of not less than
the applicable Threshold Amount;

(vii) Bankruptcy. The party, any Credit Support Provider of such party or any applicable Specified
Entity of such party:—
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(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)(A) institutes or has instituted against it, by a regulator, supervisor or any similar
official with primary insolvency, rehabilitative or regulatory jurisdiction over it in the
jurisdiction of its incorporation or organisation or the jurisdiction of its head or home
office, a proceeding seeking a judgment of insolvency or bankruptcy or any other
relief under any bankruptcy or insolvency law or-other similar law affecting
creditors’ rights, or a petition is presented for its winding-up or liquidation by it or
such regulator, supervisor or similar official, or (B) has instituted against it a
proceeding seeking a judgment of insolvency or bankrupicy or any other relief under
any bankruptcy or insolvency law or other similar law affecting creditors’ rights, or a
petition is presented for its winding-up or liquidation, and such proceeding or petition
is instituted or presented by a person or entity not described in clause (A) above and
either (I) 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 (II} is not
dismissed, discharged, stayed or restrained in each case within 15 days of the
institufion 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, provisional 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 15
days thereafier; (8) causes or is subject to any event with respect to it which, under
the applicable laws of any jurisdiction, has an analogous effect to any of the events
specified in clauses (1) to (7) above (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

(viil) Merger Without Assumption. The party or any Credit Support Provider of such party
consolidates ot amalgamates with, or merges with or into, or transfers all or substantially all its assets
to, or reorganises, reincorporates or reconstitutes into or as, another entity and, at the time of such
consolidation, amalgamation, merger, transfer, reorganisation, reincorporation or reconstitution: —

(1) the resulting, surviving or transferee entity fails to assume all the obligations of
such party or such Credit Support Provider under this Agreement or any Credit
Support Document to which it or its predecessor was a party; or

(2) the benefits of any Credit Support Document fail to 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, if applicable, any Credit
Support Provider of such party or any Specified Entity of such party of any event specified below
constitutes (subject to Section 5(c)) an Illegality if the event is specified in clause (i) below, a Force
Majeure Event if the event is specified in clause (ii) below, a Tax Event if the event is specified in
clause (iif) below, a Tax Event Upon Merger if the event is specified in clause (iv) below, and, if
specified to be applicable, a Credit Event Upon Merger if the event is specified pursuant to clause (v)
below or an Additional Termination Event if the event is specified pursuant to clause (vi) below:—

(i) Hlegality. After giving effect to any applicable provision, disruption fallback or remedy
specified in, or pursuant to, the relevant Confirmation or elsewhere in this Agreement, due to
an event or circumstance (other than any action taken by a party or, if applicable, any Credit
Suppott Provider of such party) occurring after a Transaction is entered into, it becomes
unlawful under any applicable law (including without limitation the laws of any country in
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which payment, delivery or compliance is required by either party or any Credit Support
Provider, as the case may be), on any day, or it would be unlawful if the relevant payment,
delivery or compliance wete required on that day (in each case, other than as a result of a
breach by the party of Section 4(b)).—

(1) for the Office through which such party (which will be the Affected Party) makes
and receives payments or deliveries with respect to such Transaction to perform any
absolute or contingent obligation to make a payment or delivery in respect of such
Transaction, to receive a payment or delivery in respect of such Transaction or to
comply with any other material provision of this Agreement relating to such
Transaction; or

(2) for such party ot any Credit Support Provider of such party (which will be the
Affected Party) to perform any abselute or contingent obligation to make a payment
or delivery which such party or Credit Support Provider has under any Credit
Support Document relating to such Transaction, to receive a payment or delivery
under such Credit Support Document or (o comply with any other material provision
of such Credit Support Document;

(ii) Force Majeure Event. After giving effect to any applicable provision, distuption 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 (which will be the Affected Party) makes and
receives payments or deliveries with respect to such Transaction is prevented from
performing any absolute or contingent obligation to make a payment or delivery in
respect of such Transaction, from receiving a payment or delivery in respect of such
Transaction or from complying with any other material proyision of this Agreement
relating to such Transaction (or would be so prevented if such payment, delivery or
compliance were required on that day), or it becomes impossible or impracticable for
such Office so to perform, receive or comply (or it would be impossible or
impracticable for such Office so to perform, receive or comply if such payment,
delivery or compliance were required on that day); or

(2) such party or any Credit Support Provider of such party (which will be the
Affected Party) is prevented from performing any absolute or contingent obligation
to make a payment or delivery which such party or Credit Support Provider has under
any Credit Support Document relating to such Transaction, from receiving a payment
or delivery under such Credit Support Document or from complying with any other
material provision of such Credit Support Document (or would be so prevented if
such payment, delivery or compliance were required on that day), or it becomes
impossible or impracticable for such party or Credit Support Provider so to perform,
receive or comply {or it would be impossible or impracticable for such party or
Credit Support Provider so to perform, receive or comply if such payment, delivery
or compliance were required on that-day), so long as the force majeure or act of state
is beyond the control of such Office, such party or such Credit Suppott Provider, as
appropriate, and such Office, party or Credit Support Provider could not, after using
all reasonable efforts (which will not require such party or Credit Support Provider to
incur a loss, other than immaterial, incidental expenses), overcome such prevention,
impossibility or impracticability;

(iii) Tax Event. Due to (1) any action taken by a taxing authority, or brought in a court of competent
jurisdiction, after a Transaction is entered into (regardless of whether such action is taken or brought
with respect to a party to this Agreement) or (2) 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
Settlement Date (A} 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 9(h)) or (B)
receive a payment from which an amount is required to be deducted or withheld for or on account of a
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Tax {except in respect of interest under Section 9¢h)) 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)(i)(4)(A) or (B));

(iv) Tax Event Upon Merger. The party (the “Burdened Party™) on the next succeeding Scheduled
Settlement 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 Section 9(h)) or {2) receive a payment
from which an amount has been deducted or withheld for or on account of any Tax in respect of which
the other party is not required to pay an additional amount (other than by reason of Section
2(d)()(4¥A) or (B)), in either case as a result of a party consolidating or amalgamating with, or
merging with or into, or transferring all or substantially all its assets (or any substantial part of the
assets comprising the business conducted by it as of the date of this Master Agreement) to, or
reorganising, reincorporating or teconstituting into or as, another entity (which will be the Affected
Party) where such action does not constitute a Merger Without Assumption;

(v) Credit Event Upon Merger. If “Credit Event Upon Merger” is specified in the Schedule as
applying to the party, a Designated Event (as defined below) occurs with respect to such party, any
Credit Support Provider of such party or any applicable Specified Entity of such party (in each case,
“X”y and such Designated Event does not constitute a Merger Without Assumption, and the
creditworthiness of X or, if applicable, the successor, surviving or transferee entity of X, after taking
into account any applicable Credit Support Document, is materially weaker immediately after the
occurrence of such Designated Event than that of X immediately prior to the occurrence of such
Designated Event (and, in any such event, such party or its successor, surviving or transferee entity, as
appropriate, will be the Affected Party). A “Designated Event” with respect to X means that:—

(1) X consolidates or amalgamates with, or merges with or into, or transfers all or
substantially all its assets (or any substantial part of the assets comprising the business
conducted by X as of the date of this Master Agreement) to, or reorganises, reincorporates ot
reconstitutes into or as, another entity;

(2) any person, related group of persons or entity acquires directly or indirectly the beneficial
ownership of (A) equity securitics having the power to elect a majority of the board of
directors (or its equivalent) of X or (B) any other ownership interest enabling it to exercise
control of X; or

(3) X effects any substantial change in its capital structure by means of the issuance,
incurrence or guarantee of debt or the issuance of (A) preferred stock or other securities
convertible into or exchangeable for debt or preferred stock or (B) in the case of entities other
than corporations, any other form of ownership interest; or

(vi) Additional Termination 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 Atfected Party
or Affected Parties will be as specified for such Additional Termination Event in the Schedule or such
Confirmation).

(c) Hierarchy of Events.

(i) An event or circumstance that constitutes or gives rise to an Illegality or a Force Majeure
Event will not, for so long as that is the case, also constitute or give rise to an Event of Default
under Section 5(a)i), 5¢a)(ii)(1) or 5{a)(iii}(1) insofar as such event or circumstance relates to
the failure to make any payment or delivery or a failure to comply with any other material
provision of this Agreement or a Credit Support Document, as the case may be.

(ii) Except in circumstances contemplated by clause (i) above, if an event or circumstance
which would otherwise constitute or give rise to an Illegality or a Force Mdjeure Event also
constitutes an Event of Default or any other Termination Event, it will be treated as an Event
of Default or such other Termination Event, as the case may be, and will not constitute or give
rise to an Illegality or a Force Majeure Event.
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(iii) If an event or circumstance which would otherwise constitute or give rise to a Force
Majeure Event also constitutes an Illegality, it will be treated as an Ilegality, except as
described in clause (ii) above, and not a Force Majeure Event.

(d) Deferral of Payments and Deliveries During Waiting Period. If an Illegality or a Force Majeure
Event has occurred and is continuing with respect to a Transaction, each payment or delivery which
would otherwise be required to be made under that Transaction will be deferred to, and will not be due
until:—

(i) the first Local Business Day or, in the case of a delivery, the first Local Detivery Day (or
the first day that would have beena Local Business Day or Local Delivery Day, as
appropriate, but

for the occurrence of the event or circumstance constituting or giving rise to that Illegality or
Force Majeure Event) following the end of any applicable Waiting Period in respect of that
Tlegality or Force Majeure Event, as the case may be; or .

(ii) if earlier, the date on which the event.or eitcumstance constituting or giving rise to that
Hlegality or Force Majeure Event ceases to exist or, if such date is not a Local Business Day
or, in the case of a delivery, a Local Delivery Day, the first following day that is a Local
Business Day or Local Delivery Day, as appropriate.

(¢) Inability of Head or Home Office to Perform Obligations of Branch. If (i) an Illegality or a Force
Majeure Event occurs under Section 5(b)(i}(1).or 5(b)(ii)(1) and the relevant Office is not the Affected
Party’s head or home office, (ii) Section 10(a) applies, (iii) the other party seeks performance of the
relevant obligation or compliance with the relevant provision by the Affected Party’s head or home
office and (iv) the Affected Party’s head or home office fails so to perform or comply due to the
occurrence of an event or circumstance which would, if that head or home office were the Office
through which the Affected Party makes and receives payments and deliveries with respect to the
relevant Transaction, constitute or give rise to an Ilegality or a Force Majeure Event, and such failure
would otherwise constitute an Event of Default under Section 5(a)(i) or 5(a)(iif)(1) with respect to such
party, then, for so long as the relevant event or circumstance continues to exist with respect to both the
Office referred to in Section 3(b)(i)(1) or 5(b)(ii}(1), as the case may be, and the Affected Party’s head
or home office, such failure will not constitute an Event of Default under Section 5(a)(i) or 5(a)(iii)(1).

6. Early Termination; Close-Out Netting

(a) Right to Terminate Following Event of Default. If 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 specified in Section S5(a)(vii)(1), (3), (5), (6) or, to the extent
analogous thereto, (8), and as of the time immediately preceding the institution of the relevant
Pproceeding 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).

(b) Right to Terminate Following Termination Event,

(i) Notice. If a Termination Event other than a Force Majeure Event occurs, an Affected Party
will, promptly upon becoming aware of it, notify the other party, specilying the nature of that
Termination Event and each Affected Transaction, and will also give the other party such
other information about that Termination Event as the other party may reasonably require. If a
Force Majeure Event occurs, each party will, promptly upon becoming aware of it, use all
reasonable efforts to notify the other party, specifying the nature of that Force Majeure Event,
and will also give the other party such other information about that Force Majeure Event as
the other party may reasonably require.
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(ii) Transfer to Avoid Termination Event. If 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 Party will, as a condition to its right to designate an Barly Termination
Date under Section 6(b)(iv), use all reasonable efforts {which will not require such party o
incur a loss, other than 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)(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 party, which consent will not be withheld if such other
patty’s policies in effect at such time would permit it to enter into transactions with the
transferee on the terms proposed.

(iii) Two Affected Parties. If a Tax Event occurs and there are two Affected Parties, each
party will use all reasonable efforts to reach agreement within 30 days after notice of such
occurrence is given under Section 6(b)(i) to avoid that Termination Event,

(iv) Right to Terminate.
(1) If:—

(A) 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 Party gives notice under Section 6(b){i); or

(B) 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, 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 are two Affected
Parties, or the Nonaffected Party in the case of a Credit Event Upon Merger or an
Additional Termination Event if there is only one Affected Party may, if the relevant
Termination Event is then continuing, by not more than 20 days notice fo the other
party, designate a day not earlier than the day such notice is effective as an Early
Termination Date in respect of all Affected Transactions.

(2) If at any time an Illegality or a Force Majeure Event has occurred and is then continuing
and any applicable Waiting Period has expired:—

{A) Subject to clause (B) below, either party may, by not more than 20 days notice to
the other party, designate (I) a day not earlier than the day on which such notice
becomes effective as an Early Termination Date in respect of all Affected
Transactions or (IT) by specifying in that notice the Affected Transactions in respect
of which it is designating the relevant day as an Early Termination Date, a day not
earlier than two Local Business Days following the day on which such notice
becomes effective as an Early Termination Date in respect of less than all Affected
Transactions. Upon receipt of a notice designating an Early Termination Date in
respect of less than all Affected Transactions, the other party may, by notice to the
designating party, if such notice is effective on or before the day so designated,
designate that same day as an Early Termination Date in respect of any or all other
Affected Transactions.

(B) An Affected Party (if the Illegality or Force Majeure Event relates io
performance by such party or any Credit Support Provider of such party of an
obligation to make any payment or delivery under, or to compliance with any other
material provision of, the relevant Credit Support Document) will only have the right
to designate an Early Termination Date under Section 6(b){iv)(2)(A) as a result of an
Iltegality under Section 5(b)(i)(2) or a Force Majeure Event under Section 5(b)(ii)(2)
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following the prior designation by the other party of an Early Termination Date,
pursuant to Section 6(b)v)(2}(A), in respect of less than all Affected Transactions.

(c) Effect of Designation,

(i) If notice designating an Early Termination Date is given under Section 6(a) or 6(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,

(ii) Upon the occurrence or effective designation of an Early Termination Date, no further
payments or deliveries under Section 2(a)(i) or 9(h)(i) 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 will be
determined pursuant to Sections 6(e} and 9(h)(ii),

(d) Caleulations; Payment Date.

(1) 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 any quotations, market data or information from internal sources
used in making such calculations), (2) specifying (except where there are two Affected
Parties) any Early Termination Amount payable and (3) 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 or market data obtained in determining a Close-out Amount, the
records of the party obtaining such quotation or market data will be conclusive evidence of the
existence and accuracy of such quotation or market data.

(ii) Payment Date; An Early Termination Amount due in respect of any Barly Termination
Date will, together with any amount of interest payable pursuant to Section 9(h)(ii)(2), be
payable (1) on the day on which 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
(2) on the day which is two Local Business Days after the day on which notice of the amount
payable is effective (or, if there are two Affected Parties, after the day on which the statement
provided pursuant to clause (i) above by the second party to provide such a statement is
effective) in the case of an Early Termination Date which is designated as a result of a
Termination Event.

(e) Payments-a'n Eaﬂy Termination. If an Early Termination Date occufs, the amount, if any, payable
in respect of that Early Termination Date {the “Early Termination Amount’) will be determined
pursuant to this Section 6(e) and will be subject to Section 6(f).

(i} Events of Default. If the Early Termination Date results from an Event of Default, the
Early Termination Amount will be an amount ecual to (1) the sum of (A) the Termination
Currency Equivalent of the Close-out Amount or Close-out Amounts (whether positive or
negative) determined by the Nondefaulting Party for each Terminated Transaction or group of
Terminated Transactions, as the case may be, and (B) the Termination Currency Equivalent of
the Unpaid Amounts owing to the Non-defaulting Party less (2) the Termination Currency
Equivalent of the Unpaid Amounts owing to the Defaulting Party. If the Early Termination
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 Party will pay the absolute value of the Early
Termination Amount to the Defaulting Party.

(ii) Termination Events, If the Early Termination Date results from a Termination Event:—

(1) One Affected Party. Subject to clause (3) below, if there is one Affected Party, the
Early Termination Amount will be determined in accordance with Section 6{e)(i),
except that references to the Defaulting Party and to the Non-defaulting Party will be
deemed to be references to the Affected Party and to the Non-affected Party,
respectively,
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(2) Two Affected Parties. Subject to clause (3) below, if there are two Affected
Parties, each party will determine an amount equal to the Termination Currency
Equivalent of the sum of the Close-out Amount or Close-out Amounts (whether
positive or negative) for each Terminated Transaction or group of Terminated
Transactions, as the case may be, and the Early Termination Amount will be an
amount equal to (A) the sum of (I) one-half of the difference between the higher
amount so determined (by party “X”) and the lower amount so determined (by party
*Y™) and (II) the Termination Currency Equivalent of the Unpaid Amounts owing to
X less (B) the Termination Cutrency Equivalent of the Unpaid Amounts owing to Y.
If the Barly Termination Amount is a positive number, Y will pay it to X; if it is a
negative number, X will pay the absolute value of the Early Termination Amount to
Y.

(3) Mid-Market Events. If that Termination Event is an Illegality or a Force Majeure
Event, then the Early Termination Amount will be determined in accordance with
clause (1) or (2) above, as appropriate, except that, for the purpose of determining a
Close-out Amount or Clese-out Amounts, the Determining Patty will:—

(A) if obtaining quotations from one or more third parties (ot from any of
the Determining Party’s Affiliates), ask each third party or Affiliate (I) not
to take account of the current creditworthiness of the Determining Party or
any existing Credit Support Document and (II) to provide mid-market
quotations; and

(B) in any other case, use mid-market values without regard to the
creditworthiness of the Determining Party,

(iii) Adjustment for Bankruptey. In citcumstances where an Early Termination Date occurs
because Automatic Early Termination applies in respect of a party, the Barly Termination
Amount will be subject to such adjustments as are appropriate and permitted by applicable
law to reflect any payments or deliveries made by one party to the other under 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) Adjustment for Illegality or Force Majeure Event. The failure by a party or any Credit
Support Provider of such party to pay, when due, any Early Termination Amount will not
constitute an Event of Default under Section 5(a)(i) or 5(a)(iii)(1) if such failure is due to the
occurrence of an event or circumstance which would, if it occurred with respect to payment,
delivery or compliance related to a Transaction, constitute or give rise to an Illegality or a
Force Majeure Event. Such amount will (1) accrue interest and otherwise be treated as an
Unpaid Amount owing to the other party if subsequently an Early Termination Date results
from an Event of Default, a Credit Event Upon Merger or an Additional Termination Event in
respect of which all outstanding Transactions are Affected Transactions and (2) otherwise
accrue interest in accordance with Section 9(h)(ii)(2).

(v) Pre-Estimate. The parties agree that an amount recoverable under this Section 6(e) is a
reasonable pre-esiimate of loss 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 the termination of the Terminated Transactions.

(f) Set-Off. Any Early Termination Amount payable to one party (the “Payee”) by the other
party (the “Payer™), in circumstances where there is a Defaulting Party or where there is one
Affected Party in the case where either a Credit Event Upon Merger has occurred or any other
Termination Event in respect of which all outstanding Transactions are Affected Transactions
has occurred, will, at the option of the Non-defaulting Pariy or the Nonaffected Party, as the
case may be (“X”) (and without prior notice to the Defaulting Party or the Affected Party, as
the case may be), be reduced by its set-off against any othetr amounts (“Other Amounts™)
payable by the Payee to the Payer (whether or not arising under this Agreement, matured ot
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contingent and irrespective of the currency, place of payment or place of booking of the
obligation). To the extent that any Other Amounis are so set off, those Other Amounts will be
discharged promptly and in all respects. X will give notice to the other party of any set-off
effected under this Sectton 6(f).

For this purpose, either the 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. 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).

7. Transfer

Subject to Section 6(b)(ii) and to the extent permitted by applicable law, 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 party without the prior writien consent of the other party, except that.—

(a) 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

(b) a party may make such a transfer of all or any part of its interest in any Early Termination Amount
payable to it by a Defaulting Party, together with any amounts payable on or with respect to that
interest and any other rights associated with that interest pursuant to Sections 8, 9(h) and 11.

Any purported transfer that is not in compliance with this Section 7 will be void,
8. Contractual Currency

(a) Payment in the Contractual Currency. Each payment under this Agreement will be made in the
relevant currency specitied 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 satistied 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 in good faith and using commercially reasonable procedures in converting the
currency so tendered into the Contractual Currency, of the full amount in the Coniractual Currency of
all amounts payable in respect of this Agreement. I 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. If 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 (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 of a judgment or order of another court for the payment of
any amount described in clause (i) or (ii) above, the party seeking 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
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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
Jjudgment or order for the purpose of such judgment or order and the rate of exchange at which such
party is able, acting in good faith and using commercially reasonable procedures in converting the
currency received into the Contractual Currency, to purchase the Contractual Currency with the amount
of the cutrency of the judgment or order actually received by such party.

(c) Separate Indemnities. To the extent permitted by applicable law, the indemnities in this Section 8
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 party 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 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 actual 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. Each of the parties acknowledges that in entering into this
Agreement it has not relied on any oral or written representation, warranty or other assurance (except
as provided for or referred to in this Agreement) and waives all rights and remedies which might
otherwise be available to it in respect thereof, except that nothing in this Agreement will limit or
exclude any liability of a party for fraud.

(b) Amendments. An amendment, modification or waiver in respect of this Agreement will only be
effective if 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 by an exchange of electronic messages on an
electronic messaging systerm.

(c) Survival of Obligations. 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 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) Counterparts and Confirmations.

(i) This Agreement (and each-amendment, modification and waiver in respect of it) may be
executed and delivered in counterparts (including by facsimile transmission and by electronic
messaging system), 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 will 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 of telexes, by an exchange
of electronic messages on an electronic messaging system or by an exchange of e-mails,
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, electronic message or e-mail constitutes a Confirmation.

(f) 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.

(g) 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.
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(h) Interest and Compensation.

(1) Prior to Early Termination. Prior to the occurrence or effective designation of an Early
Termination Date in respect of the relevant Transaction:—

(1) Interest on Defaulted Payments. If a party defaults in the performance of any
payment obligation, it will, to the extent permitted by applicable law and subject to
Section B(c), pay interest (before as well as after judgment) on the overdue amount to
the other party on demand in the same currency as the overdue amount, for the period
from (and including) the original due date for payment to (but excluding) the date of
actual payment (and excluding any period in respect of which interest or
compensation in

respect of the overdue amount is due pursuant to clause (3)(B) or (C) below), at the
Default Rate.

(2) Compensation for Defaulted Deliveries. If a party defaulis in the performance of
any obligation required to be settled by delivery, it will on demand (A) compensate
the other party to the extent provided for in the relevant Confirmation or elsewhere in
this Agreement and (B) unless otherwise provided in the relevant Confirmation or
elsewhere in this Agreement, to the extent permitted by applicable law and subject to
Section 6(c), pay to the other party interest (before as well as after judgment) on an
amount equal to the fair market value of that which was required to be delivered in
the same currency as that amount, for the period from (and including) the originally
scheduled date for delivery to (but excluding) the date of actual delivery {and
excluding any period in respect of which interest or compensation in respect of that
amount is due pursuant to clause {4) below), at the Default Rate. The fair market
value of any obligation referred to above will be determined as of the originally
scheduled date for delivery, in good faith and using commercially reasonable
procedures, by the party that was entitled to take delivery.

(3) Interest on Deferred Payments. 1f:—

(A) a party does not pay any amouat that, but for Section 2(a)(iii), would
have been payable, it will, to the extent permitted by applicable law and
subject to Section 6{c) and clauses (B) and (C) below, pay interest (before as
well as after judgment) on that amount to the other party on demand {after
such amount becomes payable) in the same currency as that amount, for the
period from (and including) the date the amount would, but for Section
2(a)(iii), have been payable to (but excluding) the date the amount actually
becomes payable, at the Applicable Deferral Rate;

(B) a payment is deferred pursuant to Section 5(d), the party which would
otherwise have been required to make that payment will, to the extent
permitted by applicable law, subject to Section 6(c) and for so long as no
Event of Default or Potential Event of Default with respect to that party has
occurred and is continuing, pay interest (before as well as after judgment)
on the amount of the deferred payment to the other party on demand (after
such amount becomes payable) in the same currency as the deferred
payment, for the period from {(and including) the date the amount would, but
for Section 5(d}, have been payable to (but excluding) the earlier of the date
the payment is no longer deferred pursuant to Section 5(d) and the date
during the deferral period upon which an Event ofDefault or Potential Event
of Default with respect to that party occurs, at the Applicable Deferral Rate;
or

(C) a party fails to make any payment due to the occurrence of an Illegality

or a Force Majeure Event (afier giving effect to any deferral period
contemplated by clause (B) above), it will, to the extent permitted by
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applicable law, subject to Section 6(c) and for so long as the event or
circumstance giving rise to that Illegality or Force Majeure Event continues
and no Event of Default or Potential Event of Default with respect to that
party has occurred and is continuing, pay interest (before as well as after
judgment) on the overdue amount to the other party on demand in the same
currency as the overdue amount, for the period from (and including) the date
the party fails to make the payment due to the occurrence of the relevant
Illegality or Force Majeure Event (or, if later, the date the payment is no
longer deferred pursuant to Section 5(d)) to (but excluding) the earlier of the
date the event or circumstance giving rise to that Illegality or Force Majeure
Event ceases to exist and the date during the period upon which an Event of
Default or Potential Event of Default with respect to that party occurs (and
excluding any period in respect of which interest or compensation in respect
of the overdue amount is due pursuant to clause (B) above), at the
Applicabie Deferral Rate.

(4) Compensation for Deferred Deliveries, 1f:—

(A) a party does not perform any obligation that, but for Section 2(a)(iii),
would have been required to be settled by delivery;

(B) a delivery is deferred pursuant to Section 5(d); or

(C) a party fails to make a delivery due to the occurrence of an Illegality or a
Force Majeure Event at a time when any applicable Waiting Period has
expited, the party required (or that would otherwise have been required) to
make the delivery will, to the extent permitted by applicable law and subject
to Section 6(c), compensate and pay interest to the other party on demand
(after, in the case of clauses (A) and (B) above, such delivery is required) if
and to the extent provided for in the relevant Confirmation or elsewhere in
this Agreement.

(ii) Early Termination. Upon the occurrence or effective designation of an Early Termination
Date in respect of a Transaction:—

(1) Unpaid Amounts. For the purpose of defermining an Unpaid Amount in respect of
the relevant Transaction, and to the extent permitted by applicable law, interest will
accrue on the amount of any payment obligation or the amount equal to the fair
market value of any obligation required to be settled by delivery included in such
determination in the same currency as that amount, for the period from (and
including) the date the relevant obligation was (or would have been but for Section
2(a)(iii) or 5(d}) required to have been performed to (but excluding) the relevant
Eatly Termination Date, at the Applicable Close-out Rate.

(2) Interest on Early Termination Amounts. If an Early Termination Amount is due in
respect of such Early Termination Date, that amount will, to the extent permitted by
applicable law, be paid together with interest (before as well as after judgment) on
that amount in the Termination Currency, for the period from (and including) such
Early Termination Date to (but excluding) the date the amount is paid, at the
Applicable Close-out Rate.

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

10. Offices; Multibranch Parties

(a) 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 and agrees with the other party that,
notwithstanding the place of booking or its jurisdiction of incorporation or organisation, its obligations
are the same in terms of recourse against it as if it had entered into the Transaction through its head or
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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) If a party is specified as a Multibranch Party in the Schedule, such party may, subject to clause (c)
below, enter into a Transaction through, book a Transaction in and make and receive payments and
deliveries with respect to a Transaction through any Office listed in respect of that party in the
Schedule (but not any other Office unless otherwise agreed by the parties in writing).

{c) The Otfice through which a party enters into a Transaction will be the Office specified for that party
in the relevant Confirmation or as otherwise agreed by the parties in writing, and, if an Office for that
party is not specified in the Confirmation or otherwise agreed by the parties in writing, its head or
home oftice. Unless the parties otherwise agree in writing, the Office through which a party enters into
a Transaction will also be the Office in which it books the Transaction and the Office through which it
makes and receives payments and deliveries with respect te the Transaction. Subject to Section 6(b)(ii),
neither party may change the Office in which it books the Transaction or the Office through which it
makes and receives payments or deliveries with respect to a Transaction without the prior written
consent of the other party.

11, Expenses

A Defautting Party will on demand indemnify and hold harmless the other party for and against all
reasonable out-of pocket expenses, including legal fees, execution 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 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 described below (except that a notice or other communication under Section 5 or 6 may not be
given by elecironic messaging system or e-mail) to the address or number or in-accordance with the
electronic messaging system or e-mail details provided (see the Schedule) and will be deemed effective
as indicated;—

(i) if in 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 it 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 it is delivered or its delivery is attempted; -

(v) if sent by electronic messaging system, on the date it is received; or

(vi) if sent by e-mail, on the date it is delivered, 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 will be deemed given and effective on the
first following day that is a Local Business Day.

(b) Change of Details. Bither party may by notice to the other change the address, telex or facsimile

number or electronic messaging system or e-mail details at which notices or other communications are
to be given to it.
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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 any dispuie arising out of or
in connection with this Agreement (“Proceedings™), each party itrevocably:—

(i) submits:—

(1) if this Agreement is expressed to be governed by English law, to (A) the non-
exclusive jurisdiction of the English courts if the Proceedings do not involve a
Convention Court and (B) the exclusive jurisdiction of the English courts if the
Proceedings do involve a Convention Court; or (2) if this Agreement is expressed to
be governed by the laws of the State of New York, 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;

(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; and

(iii) agrees, to the extent permitted by applicable law, that the bringing of
Proceedings in any one or more jurisdictions will not 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 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(a)(),
12(a)(iii) or 12(a)(iv). Nothing in this Agreement will affect the right of either party to serve process in
any other manner permifted by applicable law.

(d) Waiver of Immunities. Each party irrevocably waives, to the 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 of sovereignty or other similar grounds from (i) suit, (ii) jurisdiction of any court, (iii)
relief by way of injunction or order for specific performance or 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 immunity in any Proceedings.

14. Definitions

As used in this Agreement:—

“Additional Representation™ has the meaning specified in Section 3.

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

“Affected Party” has the meaning specified in Section 5(b).

“Affected Transactions” means (a) with respect to any Termination Event consisting of an Illegality,
Force Majeure Event, Tax Event or Tax Event Upon Merger, all Transactions affected by the

occurrence of such Termination Event (which, in the case of an Illegality under Section 5(b)(i)(2) or a
Force Majeure Event under Section 5(b)(ii}(2), means all Transactions unless the relevant Credit
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Support Document references only certain Transactions, in which case those Transactions and, if the
relevant Credit Support Document constitutes a Confirmation for a Transaction, that Transaction) and
(b) with respect to any other Termination Event, all Transactions.

“Affiliate” 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 of the voting power of the entity or person,

“Agreement” has the meaning specified in Section i(c).
“Applicable Close-out Rate” means:—
(a) inrespect of the determination of an Unpaid Amount:—

(i) 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;

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

(iii) in respect of obligations deferred pursuant to Section 5(d), if there is no Defaulting Party
and for so long as the deferral period continues, the Applicable Deferral Rate; and

(iv) in all other cases following the cccurrence of a Termination Event (except where interest
accrues pursuant to clause (iif) above), the Applicable Deferral Rate; and

{b) in respect of an Early Termination Amount:—

(i) for the period from (and including) the relevant Early Termination Date to-(but excluding)
the date (determined in accordance with Section 6(d)(ii)) on which that amount is payable;:—

(1) if the Early Termination Amount is payable by a Defaulting Party, the Default
Rate; '

(2) if the Early Termination Amount is payable by a Non-defaulting Party, the Non-
default Rate; and

(3) in all other cases, the Applicable Deforral Rate; and

(ii) for the period from (and including) the date (determined in accordance with Section
6(d)(i1)) on which that amount is payable to (but excluding) the date of actual payment:—

(1) if a party fails to pay the Early Termination Amount due to the occurrence of an
event or circumstance which would, if it occurred with respect to a payment or
delivery under a Transaction, constitute ot give rise to an Illegality or a Force
Majeure Event, and for so long as the Early Termination Amount remains unpaid due
to the continuing existence of such event or circumstance, the Applicable Deferral
Rate;

(2) if the Early Termination Amount is payable by a Defaulting Party (but excluding
any

period in respect of which clause (1) above applies), the Default Rate;

(3) if the Early Termination Amount is payable by a Non-defaulting Party (but
excluding any period in respect of which clause (1) above applies), the Non-default
Rate; and

(4) in all other cases, the Termination Rate.
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“Applicable Deferral Rate’” means:—

(a) for the purpose of Section 9(h)(i)(3)(A), the rate certified by the relevant payer to be a rate offered
to the payer by a major bank in a relevant interbank market for overnight deposits in the applicable
currency, such bank to be selected in good faith by the payer for the purpose of obtaining a
representative rate that will reasonably reflect conditions prevailing at the time in that relevant market;

(b) for purposes of Section 9(h)}(iX3)(B) and clause (a)(iii) of the definition of Applicable Close-out
Rate, the rate certified by the relevant payer to be a rate offered to prime banks by a major bank in a
relevant interbank market for overnight deposits in the applicable currency, such bank to be selected in
good faith by the payer after consultation with the other party, if practicable, for the purpose of
obtaining a representative rate that will reasonably reflect conditions prevailing at the time in that
relevant market; and (c) for purposes of Section 9¢h)(i)(3)(C) and clauses (a)(iv), (b){i}3) and (b)(ii}(1)
of the definition of Applicable Close-out Rate, a rate equal to the arithmetic mean of the rate
determined pursuant to.clause (a) above and 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.

“Automatic Early Termination” has the meaning specified in Section 6(a).
“Burdened Party” has the meaning specified in Section 5(b)(iv).

“Change in 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 after
the parties enter into the relevant Transaction,

“Close-out Amount” means, with respect to each Terminated Transaction or each group of Terminated
Transactions and a Determining Party, the amount of the losses or costs of the Determining Party that
are or would be incurred under then prevailing circumstances (expressed as a positive number) or gains
of the Determining Party that are or would be realised under then prevailing circumstances (expressed
as a negative number) in replacing, or in providing for the Determining Party the economic equivalent
of, (a) the matetial terms of that Terminated Transaction or group of Terminated Transactions,
including the payments and deliveries by the parties under Section 2(a)(i) in respect of that Terminated
Transaction or group of Terminated Transactions that would, but for the occurrence of the relevant
Early Termination Date, have been required after that date (assuming satisfaction of the conditions
precedent in Section 2(a)(iii)) and (b) the option rights of the parties in respect of that Terminated
Transaction ot group of Terminated Transactions.

Any Close-out Amount will be determined by the Determining Party (or its agent), which will act in
good faith and use commercially reasonable procedures in order to produce a commercially reasonable
result. The Determining Party may determine a Close-out Amount for any group of Terminated
Transactions or any individual Terminated Transaction but, in the aggregate, for not less than all
Terminated Transactions. Each Close-out Amount will be determined as of the Early Termination Date
or, if that would not be commercially reasonable, as of the date or dates following the Early
Termination Date as would be commercially reasonable.

Unpaid Amounts in respect of a Terminated Transaction or group of Terminated Transactions and legal
fees and outof-pocket expenses referred to in Section 11 are to be excluded in all determinations of
Close-out Amounts.

In determining a Close-out Amount, the Determining Party may consider any releyant information,
including, without limitation, one or more of the following types of information:—

(i) quotations (either firm or indicative) for replacement transactions supplied by one or more third
parties that may take into account the creditworthiness of the Determining Party at the time the
quotation is provided and the terms of any relevant documentation, including credit support
documentation, between the Determining Party and the third party providing the quotation;
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(ii) information consisting of relevant market data in the relevant market supplied by one or more third
parties including, without limitation, relevant rates, prices, yields, yield curves, volatilities, spreads,
correlations or other relevant market data in the relevant market; or

(iii} information of the types described in clause (i) or (ii) above from internal sources (including any of
the Determining Party’s Affiliates) if that information is of the same type used by the Determining
Party in the regular course of its business for the valuation of similar transactions.

The Determining Party will consider, taking into account the standards and procedures described in this
definition, quotations pursuant to clause (i) above or relevant market data pursuant to clause (ii) above
unfess the Determining Party reasonably believes in good faith that such quotations or relevant market
data are not readily available or would produce a result that would not satisfy those standards. When
considering information described in clause (i), (i) or (iii) above, the Determining Party may include
costs of funding, to the extent costs of funding are not and woukl not be a component of the other
information being utilised. Third parties supplying quotations pursuant to clause (i) above or market
data pursuant to clause (ii) above may include, without limitation, dealers in the relevant markets, end-
users of the relevant product, information venders, brokers and other sources of market information.

Without duplication of amounts calculated based on information described in clause (1), (i) or (iii)
above, or other relevant information, and when it is commercially reasonable te do so, the Determining
Party may in addition consider in calculating a Close-out Amount any loss or cost incurred in
connection with its terminating, liquidating or re-establishing any hedge related to a Terminated
Transaction or group of Terminated Transactions (or any gain resulting from any of them).

Commercially reasonable procedures used in determining a Close-out Amount may include the
following:—

(1) application to relevant market data from third parties pursuant to clause (ii) above or information
from internal sources pursuant to clause {iii) above of pricing or other valuation models that are, at the
time of the determination of the Close-out Amount, used by the Determining Party in the regular course
of its business in pricing or valuing transactions between the Determining Party and unrelated third
parties that are similar to the Terminated Transaction or group of Terminated Transactions; and

(2) application of different valuation methads to Terminated Transactions or groups of Terminated
Transactions depending on the type, complexity, size or number of the Terminated Transactions or
group of Terminated Transactions.

“Confirmuation” has the meaning specified in the preamble.

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

“Contractual Currency” has the meaning specified in Section 8(a).

“Convention Court” means any court which is bound to apply to the Proceedings either Article 17 of
the 1968 Brussels Convention on Jurisdiction and the Enforcement of Judgments in Civil and
Commercial Matters or Article 17 of the 1988 Lugano Convention on Jurisdiction and the Enforcement
of Judgments in Civil and Commercial Matters.

“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.

“Cross-Default” means the event specified in Section 5(a)(vi).
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“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
annur,

“Defaulting Party” has the meaning specified in Section 6(a).l

“Designated Event” has the meaning specified in Section 5(b)(v).

“Determining Party” means the party determining a Close-out Amount.

“Early Termination Amount™ has the meaning specified in Section 6(e).

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

“electronic messages” does not include e-mails but does include documents expressed in markup
languages, and “electronic messaging system” will be construed accordingly.

“English law” means the law of England and Wales, and “English” will be construed accordingly.
“Event of Default” has the meaning specified in Section 5(a) and, if applicable, in the Schedule.
“Force Majeure Event” has the meaning specified in Section 5(b).

“General Business Day” means a day on which commercial banks are open for general business
(including dealings in foreign exchange and foreign currency deposits).

“Itlegality” has the meaning specified in Section 5(b).

“Indemnifiable 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 authotity 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).

“law” 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 “unlawful” will be construed
accordingly.

“Local Business Day” means (a) in relation to any obligation under Section 2(a)(i), a General Business
Day in the place or places specified in the relevant Confirmation and a day on which a relevant
settlement system is open or operating as specified in the relevant Confirmation or, if a place or a
settlement system is 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) for the purpose
of determining when a Waiting Period expires, a General Business Day in the place where the event or
circumstance that constitutes or gives rise to the Illegality or Force Majeure Event, as the case may be,
oceurs, (c) in relation to any other payment, a General Business Day in the place where the relevant
account is located and, if different, in the principal financial cenre, if any, of the currency of such
payment and, if that currency does not have a single recognised principal financial centre, a day on
which the setilement system necessary to accomplish such payment is open, (d) in relation to any
notice or other communication, including notice contemplated under Section 5(a)(i), a General
Business Day (or a day that would have been a General Business Day but for the occurrence of an
event or circumstance which would, if it occurred with respect to payment, delivery or compliance
related to a Transaction, constitute or give rise to an Tllegality or a Force Majeure Event) in the place
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 () in relation o Section
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5{a)(v)(2), a General Business Day in the relevant locations for performance with respect to such
Specified Transaction.

“Local Delivery Day” means, for purposes of Sections 5(a)(i) and 5(d), a day on which setilement
systems necessary to accomplish the relevant delivery are generatly open for business so that the
delivery is capable of being accomplished in accordance with customary market practice, in the place
specified in the relevant Confirmation or, if notso specified, in a location as determined in accordance
with customary market practice for the relevant delivery,

“Master Agreement’” has the meaning specified in the preamble.

“Merger Without Assumption” means the event specified in Section 5(a)(viii}.

“Multiple Transaction Payment Netting” has the meaning specified in Section 2(c).

“Non-affected Parfy” means, so long as there is only one Affected Party, the other party.
“Non-default Rate” means the rate certified by the Non-defaulting Party to be a rate offered to the
Non-defaulting Party by a major bank in a relevant interbank market for overnight depesits in the
applicable currency, such bank to be selected in good faith by the Non-defaulting Party for the purpose
of obtaining a representative rate that will reasonably reflect conditions prevailing at the time in that
relevant market.

“Nen-defaulting 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.

“Other Amounts” has the meaning specified in Section 6(f).

“Payee” has the meaning specified in Section 6(f). -

“Payer” has the meaning specified in Section 6(f),

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

“Proceedings’ has the meaning specified in Section 13(b).
“Process Agent” has the meaning specified in the Schedule.

“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.

“Relevant Jurisdiction” means, with respect to a party, the jurisdictions (a) in which the patty 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, (¢) in which the party
executes this Agreement and (d) in relation to any payment, from or through which such payment is
made,

“Schedule” has the meaning specified in the preamble.

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

“Specified Entity” has the meaning 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 except that
indebtedness obligations in respect of deposits received in the eordinary course of the banking business
of such party which such party is prevented from repaying solely as a result of (i) a technical,
operational or administrative error, provided that the indebtedness is repaid within three Local Business
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Days from the due date; and/or (ii) any order, directive, or other action of any government or regulatory
authority or court on grounds unrelated to issues of insolvency or liquidity shall not constitute Special
Indebtedness.

“Specified Transaction” means, subject to the Schedule, (a) any transaction (including an agreement
with respect to any such transaction) now existing or hereafter entered into between one patty to this
Agreement {(or any Credit Support 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 not a Transaction under this Agreement but (i)
which is a rate swap transaction, swap option, 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, cutrency
swap transaction, cross-currency rate swap transaction, currency option, credit protection fransaction,
credit

swap, credit default swap, credit default option, total return swap, credit spread transaction, repurchase
transaction, reverse repurchase transaction, buy/sell-back transaction, securities lending transaction,
weather index transaction or forward purchase or sale of a security, commodity or other financial
instrument or interest (including any option with respect to any of these transactions) or (i) which is a
type of transaction that is similar to any transaction referred to in clause (i) above that is currently, or in
the future becomes, recurrently entered into in the financial markets (including terms and conditions
incorporated by reference in such agreement) and which is a forward, swap, future, option or other
derivative on one or more rates, currencies, commodities, equity securities ot other equity instruments,
debt securities or other debt instruments, economic indices or measures of economic risk or value, or
other benchmarks against which payments or deliveries are to be made, (b) any combination of these
transactions and (c) any other transaction identified as a Specified Transaction in this Agreement or the
relevant confirmation,

“Stamp Tax” means any stamp, registration, documentation or similar tax.
“Stamp Tax Jurisdiction” has the meaning specified in Section 4(e).

“Tax” means any present or future tax, levy, impost, duty, charge, assessment or fee of any natute
(including interest, penalties and additions thereto) that is imposed by any government or other taxing
authority in respect of any payment under this Agreement other than a stamp, registration,
documentation or similar tax.

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

“Terminated Transactions” means, with respect to any Early Termination Date, (a) if resulting from
an Iliegality or a TForce Majeure Event, all Affected Transactions specified in the notice given pursuant
to Section 6(b)(iv), (b) if resulting from any other Termination Event, all Affected Transactions and (c)
if resulting from an Event of Default, all Transactions in effect either immediately before the
effectiveness of the notice designating that Barly Termination Date or, if Automatic Early Termination
applies, immediately before that Early Termination Date.

“Termination Currency” means (a) if a Termination Currency is specified in the Schedule and that
currency is freely available, that currency, and (b) otherwise, euro if this Agreement is expressed to be
governed by English law or United States Dollars if this Agreement is expressed to be governed by the
laws of the State of New York.

“Termination Currency Equivalent” means, in respect of any amount denominated in the Termination
Currency, such Termination Currency amount and, in respect of any amount denominated in a cutrency
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 Close-out Amount
is determined as of a later date, that later date, with the Termination Currency at the rate equal to 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
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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 Force Majeure Event, a Tax Event, a Tax Event Upon
Merger or, it specified to be applicable, a Credit Event Upon Merger or an Additional Termination
Event.

“Termination 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,

“Threshold Amount” means the amount, if any, specified as such in the Schedule.
“Transaction” has the meaning specified in the preamble,

“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) or due but for Section 5(d)) to such party under
Section 2(a)(i) or 2(d)}i)(4) on or prior to- such Early Termination Date and which remain unpaid as at
such Early Termination Date, (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}.or 5(d)) 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 value of that which was (or
would have been) required to be delivered and (c) if the Early Termination Date results from an Event
of Default, a Credit Event Upon Merger or an Additional Termination Event in respect of which all
outstanding Transactions are Affected Transactions, any Early Termination Amount due prior to such
Early Termination Date and which remains unpaid as of such Early Termination Date, in each case
together with any amount of interest accrued or other compensation in respect of that obligation or
deferred obligation, as the case may be, pursuant to Section 9(h)(ii){1) or (2}, as appropriate. The fair
market value of any obligation referred to in clause (b) above will be determined as of the originally
scheduled date for delivery, in good faith and using commercially reasonable procedures, by the party
obliged to make the determination under Section 6{e} or, if each party is so obliged, it will be the
average of the

Termination Currency Equivalents of the fair market values so determined by both parties.

“Waiting Period” means:—
g

(a) in respect of an event or circumstance under Section 5(b)(i), other than in the. case of Section
5(b)(i)(2) where the relevant payment, delivery or compliance is actually required on the relevant day
(in which case no Waiting Period will apply), a period of three Local Business Days (or days that
would have been Local Business Days but for the occurrence of that event or circumstance) following
the occurrence of that event or circumstance; and

(b) in respect of an event or circumstance under Section 5(b)(ii), other than in the case of Section
5(b)(ii)(2) where the relevant payment, delivery or compliance is actually required on the relevant day
(in which case no Waiting Period will apply), a period of eight Local Business Days (or days that
would have been Local Business Days but for the occurrence of that event or circumstance) following
the occurrence of that event or circumstance.

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.

Secretary of State for Defence [Contractor]
By: By:

Name: Name:
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International Swaps & Derivatives Association, Inc

SCHEDULE

to the
2002 Master Agreement

between

SECRETARY OF STATE FOR DEFENCE [CONTRACTOR]
and (“Party B”)
(“Party A™)

Acting through DES Comrcl CC HOCS CM2 established as [NAME & ADDRESS OF
Kentigern House REGISTERED OFFICE]with company
65 Brown St, Glasgow G2 8EX number [sJunder the laws of [JURISDICTION
OF INCORPORATION].

Part 1. Termination Provisions.

(a) “Specified Entity” means in relation to Party A for the purpose of:

Section 5(a)(v) None

Section 5(a)(vi) None

Section 5(a)(vii) None

Section 5(b)(v) None

and in relation to Party B for the purpose of:

Section 5(a)(v) None

Section 5(a)(vi) None

Section 5(a)(vil) None

Section 5(b)(v) None

(b) “Specified Transaction™ will have the meaning specified in Section 14 of this Agreement.

(¢) The “Cross-Default” provisions of Section 5(a)(vi) will apply to Party A and will apply to Party B,
If such provisions apply:
““Specified Indebtedness” will have the meaning specified in Section 14 of this Agreement.

“Threshold Amount” means, in respect of Party A and Party B, GBP 75,000,000.

(d) The “Credit Event Upon Merger” provisions of Section 5(b)(v) will not apply to Party A and will
apply to Party B.
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(e) The “Automatic Early Termination provision of Section 6(a) will not apply to Party A and will
not apply to Party B

(£} “Termination Currency” means GBP.

() Additional Event of Default. Section 5(a) of the Agreement shall be amended by the addition of
the following:

“(ix) Default by Party B under Framework Agreement. With respect to Parly B, Party B
defaults under the Framework Arrangement for the Provision of Fuel Hedging
Financial Services dated dd mm yyyy between Party A and Party B (the “Framework
Agreement”) and the Framework Agreement is terminated by Party A in accordance
with its terms as a result of such default,”

(h) Additional Termination Event will apply. The occurrence of the following event shall constitute
an Additional Termination Event:

The Framework Agreement is terminated and ceases to be in full force and effect, other than in
the circumstances set out in Section 5(a)(ix).

For the purpose of the foregoing Termination Event, the Affected Party shall be Party B.

Part 2. Tax Representations,

(a) Payer Representations. For the purpose of Section 3(e) of this Agreement Party A and Pariy B
each makes the following representation:

It is not required by any applicable law, as modified by the practice of any relevant
governmental revenue authority, of any Relevant Jurisdiction to make any deduction or
withholding for or on account of any Tax from any payment (other than interest under Section
9(h) of this Agreement) to be made by it to the other party under this Agreement. In making
this representation, it may rely on (i) the accuracy of any representations made by the other
party pursuant to Section 3(f) of this Agreement, (ii) the satisfaction of the agreement
contained in Section 4{a)(i) or 4(a)(iii) of this Agreement and the accuracy and effectiveness
of any document provided by the other party pursuant to Section 4(a)(i) or 4(a)(iii) of this
Agreement and (iii) the satisfaction of the agreement of the other party contained in Section
4(d) of this Agreement, except that it will not be a breach of this representation where reliance
is placed on clause (ii) above and the other party does not deliver a form or document under
Section 4(a)(iil) by reason of material prejudice to its legal or commercial position.

(b) Payee Representations. For the purpose of Section 3(f) of this Agreement, Party A and Party B
do not make any representations.

Part 3. Agreement to Deliver Documents.

For the purpose of Sections 4(a)(i) and 4(a)(ii) of this Agreement, each party agrees to deliver the
following documents, as applicable:

{a) Tax forms, documents or cettificates to be delivered are:

Noene

(b} Other documents to be delivered are:
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of Party B, containing
annual audited financial
statements, for its most
recently ended fiscal

| year; prepared in

accordance with
generally accepted
accounting principles in
the country in which
Party B is organised and
certified by independent
certified public
accountants or chartered
accountants,

request once available, and
in any event no later than
120 days after the end of
the relevant fiscal year of
Party B.
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Party required to Form/Decument/ Date by which to be ‘Cavered by
deliver document Certificate delivered Section 3(d)
Representation
Party A/ Party B Evidence reasonably As soon as practicable Yes
satisfactory to the other after execution of this
party as to the due Agreement and, if
authority of any person reasonably requested by
executing this the other party, as soon as
Agtreement, each practicable after execution
Confirmation and any of any Conflrmation of
Credit Support Document | any other Transaction,
on its behalf (together
with, where available,
specimen signatures).
Party B Caopy of the annual report | Promptly upon reasonable | Yes

Part 4. Miscellaneous.

(a)

Address for notices or communications to Party A:

Address:

Aftention:
Telex No.

Telephone No.
Email:

DEF Comrel CC HOCS 1b

Kentigern House
65 Brown St
Glasgow G2 8EX
K Nicolson

n/a

0141 224 2716

defcomrelce-hocs1b@mod.uk

Address for notices or communications to Party B:

Address:
Aftention:

[*]
[e]
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Telex No. n/a
Facsimile: [#]
Telephone No, []
Email: [o]

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

Party B appoints as its Process Agent: [Not applicable] [Note: If Party B is incorporated
outside of the United Kingdom, it is expected that Party B will appoint a process agent]

(c) Offices. The provisions of Section 10(a) will apply to this Agreement.

(d) Multibranch Party. For the purpose of Section 10(b) 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 B, unless otherwise specified in a Confirmation
in relation to the relevant Transaction; provided, however, where Party A disputes any
determination, calculation or estimate which dispute cannot be resolved within seventy-two
hours, then (i) the relevant party shall pay the amount, if any, that is not in dispute and (ii) the
parties shall appoint an independent third party to resolve the dispute the determination of
which shall be final and binding absent manifest error, unless otherwise specified in a
Confirmation in relation to the relevant Transaction.

(f) Credit Support Document. Details of any Credit Suppert Document:

in relation to Party A: Not applicable,
in relation to Party B: Not applicable.

(g) Credit Support Provider. Credit Support Provider means:

in relation to Party A:  Not applicable.
in relation to Party B: Not applicable.

(h) Governing Law. This Agreement, and any non-contractual obligations arising out of or in
connection with it, will be governed by and construed in accordance with the laws of England
and Wales.

(i) Netting of Payments. “Muitiple Transaction Payment Nettmg will not apply for the purpose of
Section 2(c) of this Agreement.

(j) “Affiliate” will have the meaning specified in Section 14 of this Agreement,
(k) Absence of Litigation. For the purpose of Section 3(c):

“Specitied Entity” means in relation to Party A: None

“Specified Entity”” means in relation to Party B: None

(1) No Agency. The provisions of Section 3(g) will apply to this Agreement.
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(m) Additional Representation will apply. For the purpose of Section 3 of this Agreement, the
following will constitute an Additional Representation:

(i) Relationship Between Parties. Each party will be deemed to represent to the other party
on the date on which it enters into a Transaction that (absent a written agreement
between the parties that expressly imposes affirmative obligations to the contrary for
that Transaction):

(1) Non-Reliance. It is acting for its own account, and it has made its own
independent 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 advisers 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 will not be considered investment advice or a
tecommendation to enter into that Transaction. No communication (written
ot oral) received from the other party will be deemed to be an assurance or
guarantee as to the expected results of that Transaction,

(2) 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.

(3) Status of Parties. The other party is not acting as a fiduciary for or an
adviser to it in respect of that Transaction.

(n) Recording of Conversations. Each party (i) consents to the recording of telephone conversations
between the trading, marketing and other relevant personnel of the parties in connection with
this Agreement or any potential Transaction, (ii) agrees to obtain any necessary consent of,
and give any necessary nofice-of such recording to, its relevant personnel and (iii) agrees, to
the extent permitted by applicable law, that recordings may be submitted in evidence in any
Proceedings.

Part 5. Other Provisions,

(a) Definitions, This Agreement incorporates, is subject to and governed by (unless otherwise
amended herein or in any Confirmation) the 2005 ISDA Commodity Definitions (the
“Commaodity Definitions™) and the 2006 ISDA Definitions (the 2006 Definitions™, each as
published by the International Swaps and Derivatives Association, Inc., as updated,
supplemented or replaced as at the Trade Date of any Transaction te which they may apply. If
there is any inconsistency between the Commeodity Definitions and the 2006 Definitions, the
Commodity Definitions will govern,

(b) Scope of this Agreement. As from the date of this Agreement, any transaction under the
requirements of the Contract Framework Arrangement CTITBC/1398 which has been or is
now ot in the future entered info between Party A and Party B which would constitute a
Transaction (as defined in Section 1.1(a} of the Commodity Definitions) under this Agreement
and which fails by its terms expressly to apply the terms and conditions of another form of
agreement or alternatively to exclude application of this Agreement shall constitute a
Transaction for the purposes of this Agreement whether or not specific reference to this
Agreement is made in any communication confirming the same, and shall supplement, form a
part of and be subject to this Agreement.

(c) Third Party Rights. Except as specifically provided in a Confirmation in respect of a particular
Transaction, no person other than the parties hereto may enforce any provision of this
Agreement under the Contracts (Rights of Third Parties) Act 1999,
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(d) Waiver of Trial by Jury. Insofar as is permitted by law, each party irrevocably waives any and all
rights to trial by jury in any legal proceeding in connection with this Agreement, any Credit
Support Document to which it is a party or any Transaction.

(e) 2002 Master Agreement Protocol. The parties agree that the definitions and provisions contained
in Annexes 1-18 and Section 6 of the 2002 Master Agreement Protocol published by the
International Swaps and Derivatives Association, Inc. on 15 July 2003 are incorporated into
and will supplement and form part of this Agreement. References in those definitions and
provisions to an “ISDA 2002 Master Agreement” or 2002 Master” will be deemed to be
references to this Agreement.

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.

Secretary of State for Defence [Contractor]
By: By:
Name: Name:
Title: Title:
Date Date
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International Swaps & Derivatives Association, Inc

Elections and Variables

to the
ISDA Credit Support Annex
datedasof ..o
between
SECRETARY OF STATE FOR and [Insert name of counterparty)
DEFENCE
(*“Party A™) (“Party B™)

Paragraph 11. Elections and Variables
(a) Base Currency and Eligible Currency
(i) “Base Currency’ means GBP.
(il) “Eligible Currency” means the Base Currency and any other curtency specified here: [  » ]

(b) Credit Support Obligations
(i) Delivery Amount, Return Amount and Credit Support Amount,

(A)  “Delivery Amounf’ has the meaning specified in Paragraph 2(a) unless otherwise
specified here: Not applicable.

(B) “Return Amount” has the meaning specified in Paragraph 2(b) unless otherwise specified
here: Not applicable.

(Cy “Credit Support Amount” has the meaning specified in Paragraph 10 unless otherwise
specified here: Not applicable.

(ii) Eligible Credit Support. On any date, the following items will qualify as “Eligible Credit
Support” for the party specified:

Party A Party B Valuation Percentage

'

(1}  Cash in an Eligible Currency N/A Yes 100%
@ [+ 1 N/A Yes [ o« ]
(iii) Thresholds
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(A) “Independent Amount” means, with respect to Party A: Zero.
“Independent Amount” means, with respect to Party B: Zero,

(B) “Threshold” means, with respect to Party A: Not applicable.
“Threshold” means, with respect to Party B: [Zero.] [See cover email)

(C) “Minimum Transfer Amount” means, with respect to Party A: [GBP 500,000] [See cover
email]

“Minimum Transfer Amount” means, with respect to Party B: [GBP 500,000]

(D) Rounding. The Delivery Amount and the Return Amount will be rounded up and down
respectively to the nearest integral multiple of GBP 10,000.

{c) Valuation and Timing

(i) “Valuation Agent” means for purposes of Paragraphs 2 and 4, the party making the demand under Paragraph
2, and, for purposes of Paragraph 5(c), the Transferee, as applicable, unless otherwise specified
here: Not applicable

(ii) “Valuation Date” means each Local Business Day.

(iii) “Valuation Time” means the close of business in the place of location of the Valuation Agent on the
Valuation Date or date of calculation, as applicable, provided that the calculation of Value and
Exposure will, as far as practicable, be made as of approximately the same time on the same
date.

(iv) “Notification Time” means 1.00 p.m., London time, on a Local Business Day.

{d) Exchange Date

“Exchange Date” has the meaning specified in Paragraph 3(c)(ii) unless otherwise specified here: Not
applicable.

(e) Dispute Resolution

(i) “Resolution Time” means 1.00 p.m., London time, on the Local Business Day following the
date on which the notice is given that gives rise to a dispute under Paragraph 4.

(ii) Value. For the purpose of Paragraphs 4(a)(4)(()(C) and 4(a){4)(ii), on any date the Value of
the outstanding Credit Support Balance or of any transfer of Eligible Credit Support or
Equivalent Credit Support, as the case may be, will be calculated as follows:

(&) with respect to any Eligible Credit Support or Equivalent Credit Support
comprising securities (“Securities™,[ + ];and

(B) with respect to any cash, the amount thereof.

(iii) Alternative. The provisions of Paragraph 4 will apply unless an alternative dispute
resolution procedure is otherwise specified here: Not applicable.

(f) Distributions and Interest Amount
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(i) Interest Rate. The “Interest Rate” in relation to each Eligible Currency specified below

will be;

Eligible Currency Interest Rate
[+ 1 [+ 1
[+ 1 [« 1

(ii) Transfer of Interest Amount. The transfer of the Interest Amount will be made on the
last Local Business Day of each calendar month and on any Local Business Day that a Return
Amount consisting wholly or partly of cash is transferred to the Transieror pursuant to
Paragraph 2(b).
(iii) Alternative to Interest Amount. The provisions of Paragraph 5(c)(ii) will apply.
(g) Addresses for Transfers
Party A: [ = ]
Party B: [ = ]
(h) Other Provisions
{i) For the avoidance of doubt, it is agreed by the patties that all references in this Annex fo the
“Transferee” will be to Patty A and all corresponding references to the “Transferor” will be to
Party B, and that notwithstanding Paragraph 2(a), Party A shall not be required to transfer any
Eligible Credit Support to Party B,
(ii) [See caver email for potential additional provisions]

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

Secretary of State for Defence [Contractor]
By: By:
Name: Name:
Title: Title:
Date Date
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Schedule 2 - Annex B
TRANSFER REGULATIONS
EMPLOYEE TRANSFER ARRANGEMENTS ON EXIT
1. DEFINITIONS
1.1 In this Schedule 2, save where otherwise provided, words and terms defined in

Schedule 1 (Definitions) of the Contract shall have the meaning ascribed to them in
Schedule 1 (Definitions) of the Contract.

1.2 Without prejudice to Schedule 1 (Definitions) of the Contract unless the context
otherwise requires:

“DPA” means Data Protection Act 1998

"Employee Liability Information" has the same meaning as in Regulation 11(2) of
the Transfer Regulations;

"Employing Sub-Contractor' means any sub-contractor of the Contractor providing
all or any part of the Services who employs or engages any person in providing the
Services;

"New Provider" means any replacement setvice provider or providers engaged 1o
provide the Services (or part thereof) or substantially similar services or the
Authority itself where the Services or substantially similar services or part thereof
continue to be provided by the Authority after partial termination, termination or
expiry of this Contract;

"Subsequent Relevant Transfer" means a transfer of the employment of
Subsequent Transferring Employees from the Contractor or any Employing Sub-
Contractor to a New Provider or the Authority under the Transfer Regulations;

"Subsequent Transfer Date" means the date on which the transfer of a
Subsequent Transferring Employee takes place under the Transfer Regulations;

"Subsequent Transferring Employes" means an employee wholly or mainly
employed or otherwise assigned to the Services (or in respect of partial termination,
the relevant part of the Services) whose employment transfers under the Transfer
Regulations from the Contractor or any Employing Sub-Contractor to a New
Provider;

“Transfer Regulations" means the Transfer of Undertakings (Protection of
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Employment) Regulations 2006 as amended from time to and/or the Service
Provision Change (Protection of Employment) Regulations (Narthem Ireland) 2006
(as amended from time to time), as appropriate.

2. EMPLOYMENT

2.1 Information on Re-tender, Partial Termination, Termination or Expiry

2.1.1  No earlier than [two] years preceding the termination, partial termination or
Expiry of this Contract or a potential Subsequent Transfer Date or at any
time after the service of a notice to terminate this Contract or the provision
of any of the Services (whether in whole or part) or on receipt of a written
request by the Authority, the Contractor shall (and shall procure that any
Employing Sub-Contractor shall):

(a)

(b)

(d)

(e)

supply to the Authority such information as the Authority may
reasonably require in order to consider the applicaton of the
Transfer Regulations on the termination, partial termination or
expiry of this Contract;

supply to the Authority such full and accurate and up-to-date
information as may be requested by the Authority including the
information listed in Appendix 1 to this Schedule 2 relating to the
employees who are wholly or mainly employed, assigned or
engaged in providing the Services or part of the Services under
this Contract who may be subject to a Subsequent Relevant
Transfer;

pfovide the information promptly and in any event not later than
three months from the date when a request for such information is
made and at no cost to the Authority;

acknowledge that the Authority will use the information for
informing any prospective New Provider for any services which are
substantially the same as the Services or part of the Services
provided pursuant to this Contract;

inform the Authority of any changes to the information provided
under paragraph 2.1.1(a) or 2.1.1(b) up to the Subsequent
Transfer Date as soon as reasonably practicable.

2.1.2  Three months preceding the termination, partial termination or expiry of this
Contract or on receipt of a written request from the Authority the Contractor

shall:

(@)
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(b) inform the Authority and/or any New Provider of any changes to
the information provided under this Paragraph 2.1.2 up to any
Subsequent Transfer Date as soon as reasonably practicable;

(©) enable and assist the Authority and/or any New Provider or any
sub-contractor of a New Provider to communicate with and meet
those employees and their trade union or other employee
representatives.

No later than 28 days prior to the Subsequent Transfer Date the Contractor
shall provide the Authority and/or any New Provider with a final list of the
Subsequent Transferring Employees together with the information listed in
Part B of Appendix 2 of this Schedule 2 (Personnel Information) relating to
the Subsequent Transferring Employees. The Contractor shall inform the
Authority andfor New Provider of any changes to this list or information up
to the Subsequent Transfer Date.

Paragraphs 2.1.1 and 2.1.2 of this Appendix are subject to the Contractor's
obligations in respect of the DPA and the Contractor shall use its
reasonable endeavours to obtain the consent of its employees (and shalll
procure that its Sub-Contractors use their reasonable endeavours to obtain
the consent of their employees) to the extent necessary under the DPA or
provide the data in an anonymous form in order to enable disclosure of the
information required under paragraphs 2.1.1 and 2.1.2. To the extent
anonymous data has been provided by the Contractor pursuant to its
obligations under Paragraph 2.1.1 or 2.1.2 above, the Contractor shall
provide full data to the Authority no later than 28 days prior to the
Subsequent Transfer Date.

On notification to the Contractor by the Authority of a New Provider or
within the period of six months prior to the Termination Date or after service
of a notice to terminate this Contract (whether in whole or in part),
whichever is earlier and in any event on receipt of a written request by the
Authority, the Contractor shall not and shall procure that an Employing Sub-
Contractor shall not: '

(a) materially amend or promise to amend the rates of remuneration
or other terms and conditions of employment of any person wholly
or mainly employed or engaged in providing the Services under
this Contract; or

(b) replace or re-deploy from the Services any person wholly or mainly
employed or engaged in providing the Services, or materially
increase or decrease the number of persons performing the
Services under this Contract or the working time spent on the
Services (or any part thereof); or

(c) reorganise any working methods or assign to any person wholly or
mainly employed or engaged in providing the Services (or any
part thereof) any duties unconnected with the Services (or any
part thereof) under this Contract; or
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(d) terminate or give notice to terminate the employment of any
person wholly or mainly employed or engaged in providing the
Services (or any part thereof) under this Contract other than in the
case of serious misconduct or for poor performance,

save in the ordinary course of business and with the prior written consent of
the Authority (not to be unreasonably withheld or delayed) and the
Contractor shall indemnify and keep indemnified the Authority in respect of
any reasonable costs (including reasonable legal costs), losses and
expenses and all damages, compensation, fines and liabilities arising out of
or in connection with any breach of paragraphs 2.1.1, 2.1.2, 2.1.3 or 2.1.5
of this Schedule 2.

The Authority may at any time prior to the period set out in paragraph 2.1.5
of this Schedule 2 request from the Contractor any of the information in
sections 1(a) to (d) of Appendix 1 and the Contractor shall and shall
procure any Sub-Contractor will provide the information requested within 28
days of receipt of that request.

2.2 Obligations in Respect of Subsequent Transferring Employees

2.2.1

To the extent that the Transfer Regulations apply on expiry, termination or
partial termination of this contract, the Contractor shall and shall procure
any Employing Sub-Contractor shall and the Authority shall and shall
procure that a New Provider shall in such circumstances:

{a) before and in relation to the Subsequent Transfer Date liaise with
each other and shall co-operate with each other in order to
implement effectively the smooth transfer of the Subsequent
Transferring Employees to the Authority and/or a New Provider;
and

{s)) comply with their respective obligations under the Transfer
Regulations including their obligations to inform and consult under
Regulation 13 of the Transfer Regulations.

2.3 Unexpected Subsequent Transferring Employees

2.3.1

If a claim or allegation is made by an employee or former employee of the
Contractor or any Employing Sub-Caontractor who is not named on the list
of Subsequent Transferring Employees provided under paragraph 2.1.3 (an
"Unexpected Subsequent Transferring Employee") that he has or should
have transferred to the Authority and/or New Provider by virtue of the
Transter Regulations, the Party receiving the claim or allegation shall notify
the other Party (or the Contractor shall notify the Authority on the Sub-
Contractor's behalf and the Authority shall notify the Contractor on the New
Provider's behalf) in writing as soon as reasonably practicable and no later
than ten Business Days after receiving notification of the Unexpected
Subsequent Transferring Employee's claim or allegation, whereupon:

(a) the Contractor shall {or shall procure that the Employing Sub-
Contractor shall), as soon as reasonably practicable, offer and/or
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confirm continued employment to the Unexpected Subsequent
Transferring Employee or take such other steps so as to effect a
written withdrawal of the claim or allegation; and

(b) if the Unexpected Subsequent Transferring Employee's claim or
allegation is not withdrawn or resolved the Contractor shall notify
the Authority (who will notify any New Provider who is a party to
such claim or allegation), and the Authority (insofar as it is
permitted) and/or New Provider (as appropriate) shall employ the
Unexpected Subsequent Transferring Employee or as soon as
reasonably practicable, (subject to compliance with its obligations
at paragraph 2.3.1(c)(iii)), serve notice to terminate the
Unexpected Subsequent Transferring Employee's employment in
accordance with his contract of employment; and

{c) the Contractor shall indemnify the Authority against all reasonable
costs (including reasonable legal costs) losses and expenses and
all damages, compensation, fines and liabilities arising out of or in
connection with any of the following liabilities incurred by the
Authority or New Provider in dealing with or disposing of the
Unexpected Subsequent Transferring Employee's claim or
allegation:

(i) any additional costs of employing the Unexpected
Subsequent Transferring Employee up to the date of
dismissal where the Unexpected Subsequent Transferring
Employee has been dismissed in accordance with
paragraph 2.3.1(b);

(i) any liabilities acquired by virtue of the Transfer
Regulations in relation to the Unexpected Subsequent
Transferring Employee;

(iii) any liabilities reiating to the termination of the Unexpected
Subsequent Transferring Employee's employment but
excluding such proportion or amount of any liability for
unfair dismissal, breach of contract or discrimination
attributable:

(A) to a failure by the Authority or a New Provider to act
reasonably to mitigate the costs of dismissing such
person); .

(B) directly or indirectly to the procedure followed by the
Authority or a New Provider in dismissing the
Unexpected Transferee; or

(C) to the acts/omissions of the Authority or a New Provider
not wholly connected to the dismissal of that person;

(iv) any liabilities incurred under a settlement of the
Unexpected Subsequent Transferring Employee's claim
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which was reached with the express permission of the
Contractor (not to be unreasonably withheld or delayed);

(V) reasonable administrative costs incurred by the Authority
or New Provider in dealing with the Unexpected
Subsequent Transferring Employee's claim or allegation,
subject to a cap per Unexpected Subsequent Transferring
Employee of £5,000; and

{vi) legal and ether professional costs reasonably incurred:;

the Authority shall be deemed to have waived its right to an indemnity
under paragraph 2.3.1(c) if it fails without reasonable cause to take, or fails
to procure any New Provider takes, any action in accordance with any of
the timescales referred to in this paragraph 2.3.

Indemnities on Subsequent transfer under the Transfer Regulations on Partial
Termination, Termination or Expiry of the Contract

2.4.1

2.4.2

If on the expiry, termination or partial termination of the Contract there is a
Subsequent Relevant Transfer, the Contractor shall indemnify the Authority
and any New Provider against all reasonable costs (including reasonable
legal costs) losses and expenses and all damages, compensation, fines
and liabilities arising out of or in connection with any claim by any employee
or trade union representative or employee representative arising whether
betore or after the Subsequent Transfer Date out of any failure by the
Contractor or any Sub-Contractor to comply with their obligations under
Regulation 13 of the Transfer Regulations in relation to any Subsequent
Transferring Employee or any other employee of the Contractor or any
Sub-Contractor affected by the Subsequent Relevant Transfer (as defined
by Regulation 13 of the Transfer Regulations), save to the extent that all
reasonable costs (including reasonable legal costs), losses and expenses
and alt damages, compensation, fines and liabilities are a resuit of the act
or omission of the Authority or the New Provider.

If there is a Subsequent Relevant Transfer, the Authority shall indemnify
the Contractor against all reasonable costs (including reasonable legal
costs) losses and expenses and all damages, compensation, fines and
liabilities arising out of, or in connection with:

(a) any claim or claims by a Subsequent Transferring Employee at
any time on or after the Subsequent Transfer Date which arise as
a result of an act or omission of the Authority or a New Provider or
a sub-contractor of a New Provider during the period from and
including the Subsequent Transfer Date;

(b) subject to paragraph 2.4.1 any claim by any employee or trade
union representative or employee representative arising whether
before or after the Subsequent Transfer Date out of any failure by
the Authority or a New Provider or a sub-contractor of a New
Provider to comply with their obligations under Regulation 13 of
the Transfer Regulations in relation to any Subsequent
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Transferring Employee or any other employee engaged wholly or
mainly in connection with the Services by the New Provider or any
other employee of the Authority or any New Provider affected by
the Subsequent Relevant Transfer effected by this Contract (as
defined by Regulation 13 of the Transfer Regulations),

save to the extent that all reasonabie costs (including reasonable legal
costs), losses and expenses and all damages, compensation, fines and
liabilities are a result of the act or omission of the Contractor or any
Employing Sub-Contractor.

2.4.3 In the event of a Subsequent Relevant Transfer, the Authority shall
indemnify the Contractor in respect of all reasonable costs (including
reasonable legal costs), losses and expenses and all damages,
compensation, fines and other liabilities arising out of or in connection with
or as a result of a substantial change by the Authority [or a New Provider or
any sub-contractor of a New Provider] on or after the Subsequent Transfer
Date to the working conditions of any Subsequent Transferring Employee
to the material detriment of any such Subsequent Transferring Employee.
For the purposes of this paragraph 2.4.3, the expressions "substantial
change” and "material detriment" shall have the meanings as are ascribed
to them for the purposes of Regulation 4(9) of the Transfer Regulations.

2.5 Contracts (Rights of Third Parties) Act 1999

2.5.1 A New Provider may enforce the terms of paragraph 2.3 and 2.4 against
the Contractor in accordance with the Contracts (Rights of Third Parties)
Act 1999.

2.5.2 The consent of a New Provider (save where the New Provider is the
Authority) is not required to rescind, vary or terminate this Contract.

2.5.3 Nothing in this paragraph 2.5 shall affect the accrued rights of the New
Provider prior to the rescission, variation, expiry or termination of this
Contract.

2.6 General

2.6.1 The Contractor shall not recover any Costs and/or other losses under this
Schedule 2 where such Costs and/or losses are recoverable by the
Contractor elsewhere in this Contract and/or are recoverable under the
Transfer Regulations or otherwise.
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Appendix 1

CONTRACTOR PERSONNEL-RELATED INFORMATION TO BE RELEASED UPON RE-

TENDERING WHERE THE TRANSFER REGULATIONS APPLIES

Pursuant to paragraph 2.1.1(b) of this Schedule 2, the following information will be

provided:

a)

b)

c)

d)

a)
b)
c)

d)
e)

The total number of individual employees (including any employees of Sub-
Contractors) that are currently engaged, assigned or employed in providing
the Services and who may therefore be transferred. Alternatively the
Contractor should provide information why any of their employees or those
of their Sub-Contractors will not transfer;

The total number of posts or proportion of posts expressed as a full-time
equivalent value that currently undertakes the work that is to transfer;

The preceding 12 months total pay costs — (Pay, benefits
employee/employer ERNIC and Overtime),

Total redundancy liability including any enhanced contractual payments;

In respect of those employees included in the total at 1(a), the following information:

Age (not date of Birth);
Employment Status (i.e. Fixed Term, Casual, Permanent);

Length of current period of continuous employment (in years, months) and
notice entitlement;

Weekly conditioned hours of attendance (gross);

Standard Annual Holiday Entitlement (not "in year" holiday entitlement that
may contain carry over or deficit from previous leave years);

Pension Scheme Membership:
Pension and redundancy liability information;
Annual Salary;

Details of any regular overtime commitments (these may be weekly,
monthly or annual commitments for which staff may receive an overtime
payment);

Details of attendance patterns that attract enhanced rates of pay or
allowances;

Regular/recurring allowances;

Qutstanding financial claims arising from employment (i.e. season ticket
loans, transfer grants);
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3. The information to be provided under this Appendix 1 should not identify an
individual employee by name or other unique personal identifier unless such
information is being provided 28 days prior to the Subsequent Transfer Date.

4, The Contractor will provide (and will procure that the Sub-Contractors provide) the
Authority/tenderers with access to the Contractor's and Sub-Contractor's general
employment terms and conditions applicable to those employees identified at
paragraph 1(a) of this Appendix 1.
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Appendix 2

PERSONNEL INFORMATION TO BE RELEASED PURSUANT TO THIS CONTRACT

Part A

1. Pursuant to paragraph 2.1.2 of this Schedule 2, the written statement of employment
particulars as required by section 1 of the Employment Rights Act 1996 together with the
following information (save where that information is included within that statement) which
will be provided to the extent it is not included within the written statement of employment

particulars:
1.1 Personal, Employment and Career
a) Age;
b) Security Vetting Clearance;
C) Job title;
d) Work location;
e) Conditioned hours of work;
f) Employment Status;
Q) Details of training and operating licensing required for Statutory and Health and
Safety reasons;
h) Details of training or sponsorship commitments;
i) Standard Annual leave entitlement and current leave year entitlement and record;
i Annual leave reckonable service date;
k) Details of disciplinary or grievance proceedings taken by or against transferring

employees in the last two years;

) Information of any legal proceedings between employees and their employer
within the previous two years or such proceedings that the transferor has
reasonable grounds to believe that an employee may bring against the transferee
arising out of their employment with the transferor;

m) Issue of Uniform/Protective Clothing;
n) Working Time Directive opt-out forms; and
0) Date from which the latest period of continuous employment began.
1.2 Performance Appraisal
a) The current year's Performance Appraisal;
b) Current year's training plan (if it exists); and
c) Performance Pay Recommendations (PPR) forms completed in the current

reporting year, or where relevant, any bonus entitliements.
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1.3 Superannuation and Pay
a) Maternity leave or other long-term leave of absence {meaning more than 4 weeks)
planned or taken during the last two years;
b) Annual salary and rates of pay band/grade;
c) Shifts, unsociable hours or other premium rates of pay;
d) Overtime history for the preceding twelve-month period;
e) Allowances and bonuses for the preceding twelve-month period;
f) Details of outstanding loan, advances on salary or debts;
9) Cumulative pay for tax and pension purposes;
h) Cumulative tax paid;
i) National Insurance Number;
)i National Insurance contribution rate;
k) Other payments or deductions being made for statutory reasons;
) Any other voluntary deductions from pay;
m) Pension Scheme Membership;
n) For pension purposes, the notional reckonable service date;
0) Pensionable pay history for three years to date of transfer;
p) Percentage of any pay currently contributed under additional voluntary contribution
arrangements; and
q) Percentage of pay currently contributed under any added years arrangements.
1.4 Medical
a) Sickness and absence records for the immediately preceding four-year period; and !
b) Details of any active restoring efficiency case for health purposes. ,
1.5 Disciplinary i
a) Details of any active restoring efficiency case for reasons of performance; and
b) Details of any active disciplinary cases where corrective action is on going.
1.6 Further information
a) Information about specific adjustments that have been made for an individual
under the Disability Discrimination Act 1995 or the Equality Act 2010;
b) Short term variations to attendance hours to accommodate a domestic situation;
c) Individuals that are members of the Reserves, or staff that may have been granted
special leave as a School Governor; and
d) ‘I:’](chr:;mation about any maternity or other statutory leave or other absence from
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1.7 Information to be provided 28 days prior to the Subsequent Transfer Date:
a) Employee's full name;
b) Date of Birth
) Home address;
d) Bank/building society account details for payroll purposes Tax Code.
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1 1. Commercial Offlcer

1 DEF Comrcl CC HOCS 1b

{ HOCS Commercial, Room 2.1.02 Kentigern House
65 Brown Straat, Glasgow

| G2 8EX

Tel: 0141 224 2716 - Kenneth Nicolson
Email: DEFComrelCC-HOCS1 b @mod.uk

- Project Manager, Equipment Supp

(from whom technical information is available)

| DFinStrat FMPA-ATM-FinFastStream

Ministry of Defence, MP 5105 Teak Level 1, Wing 3, Abbey Wood
] North

Bristol, BS34 8QW

| Tel: 0306 798 5709 — Samantha Carter
Emall: DFinStrat-FMPA-ATM-FinFastStream @maod.uk

formatior

8. Public “Accounlflng Auﬂ;orlty -

1. Returns under DEFCON 694 should be sent to DBS Finance
ADMT — Assets In Industry 1, Level 4 Piccadilly Gate, Stecre
Street, Manchester, M1 2WD & 44 (0) 161 233 5387

2. For all other enquiries contact DES Fin FA-AMET Policy, Level
4 Piccadilly Gate, Store Street, Manchester, M1 2WD

® 44 (0) 161 233 5394

9. Co s‘ig"n;\e'n‘t ;;sfru ions
Tha items are tc be consigned as follows:

3. Packaging Approving Authority

(Where no address is shown please contact the Project Team in Box 2)

- (a) Supply/Support Management Branch
Manager:

Tel No: As box 2

(b) WLN.

5. Drawings/Specifications are available from

IN/A

6. Intentlonally Blank

7. Quality Assurance Representative:

Commercial staff are reminded that all Quality Assurance requirements
should be listed under the General Contract Conditions.

AQAPS and DEF STANs are available from UK Defence
Standardization, for access to the documents and dtails of the

helpdesk visit hitp://dstan.uwh.dif.riil.uk (intranet} or

hitps:/www.dstan.mod uk/ {extranet, registration needed).

10. Transport. The appropriate Ministry of Defence Transport
Offices are:

A. DSCOM, DE&S, DSCOM, MoD Abbey Wood, Cedar 3¢, Mail
Point 3351, BRISTOL BS34 8JH

Air Freight Centre

IMPORTS & 030 679 81113/ 81114 Fax 0117 913 8943
EXPORTS & 030 67981113/ 81114 Fax 0117 913 8943
Surface Freight Centre

IMPORTS & 030 679 81129 /81133 /81138 Fax 0117 013 8946
EXPORTS ‘® 030 67981129/81133/81138 Fax 0117913
8046

B. JSCS

JBCS Helpdesk No. 01869 256052 (select option 2, then option
3)
JSCS Fax No. 01869 256837

11. The Invoice Paying ority
Ministry of Defence

DBS Finance

Walker House, Exchange Flags Fax: 0151-242-2809
Liverpool, L2 3YL Website is:

hitps:fwww gov.uldqovernment/organisations/ministry-of-
defencefabout/procurementitinvoice-processing

= 0151-242-2000

i i i
12. Forms and Documentation are available through *:
Ministry of Defence, Forms and Pubs Commodity Management
PO Box 2, Building C186, C Site
Lower Arncott
Bicester, OX25 1LP (Tel. 01869 256197 Fax: (1869 256824)
Applications via fax or email: DESLCSLS-

NOTES
1.* Many DEFCONs and DEFFCRMSs can also be obtained from
the MOD Internet Website;

hitps:www.aof.mod. ukfaofcontentftacticalltoolkit/index.htm

’
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Tenderer’'s Commercially Sensitive
Information Form

ITT Ref No:HOCS1b/00008

Description of Tenderer’s Commercially Sensitive Information:

Cross Reference(s) to location of sensitive information in Tender:

Explanation of Sensitivity:

Details of potential harm resulting from disclosure:

Period of Confidence (if applicable):

Contact Details for Transparency / Freedom of Information matters:
Name:

Position:

Address:

Telephone Number:

Email Address:







