	
	



for use with AN afb/fbf master agreement (french law)

1. Definitions

	"Agreement" means the AFB Master Agreement or the FBF Master Agreement entered into between Client and Clearing Member on [(], as supplemented by the Schedule thereto, and as amended or updated from time to time.

	"Business Day" means:

(i) in relation to notices, [(][Paris]; and 

(ii) in relation to payments, [(][Paris].

	"Clearing Member" means [(].

	"Client" means [(].

	"Existing Collateral Agreement" means [none]/[the FBF Collateral Annex entered into between Client and Clearing Member on [(], as amended from time to time].

	"Payment Notification Cut-Off Time" means [(], [(][Paris] time.

The following definitions are inserted in Section 20 of this Addendum in alphabetical order:

"AFB Master Agreement" means the AFB Master Agreement relating to forward markets transactions as published by the Association française des banques in 1994. 

"FBF" means the Fédération bancaire française.

"FBF Collateral Annex" means the Collateral Annex as published by the FBF in 2007. 
"FBF Master Agreement" means either the 2001 FBF Master Agreement, the 2007 FBF Master Agreement or  the 2013 FBF Master Agreement. 

"French Law CSA Collateral Terms" means the terms relating to collateral set out in Appendix 1 to this Addendum.

"2001 FBF Master Agreement" means the FBF Master Agreement relating to transactions on forward financial instruments as published by the FBF in 2001.  

"2007 FBF Master Agreement" means the FBF Master Agreement relating to transactions on forward financial instruments as published by the FBF in 2007. 

"2013 FBF Master Agreement" means the FBF Master Agreement relating to transactions on forward financial instruments as published by the FBF in 2013. 

The definitions of "English Law CSA Collateral Terms" and "New York Law CSA Collateral Terms" are deleted.


2. Basic Addendum Elections and Modifications

(a) Representations
(i) Additional Representation

The parties represent and agree that any actions taken, obligations performed or rights exercised pursuant to any provisions of this Clearing Agreement are subject to the principle of good faith set out in Article 1134 of the French Civil Code.

(ii) Additional Representations applicable to Client.

For the purposes of Section 2(a) of this Addendum and at the times specified therein, Client makes the following representations:

Due Authorisation.  Client has obtained any approval, authorisation, licence or permit required by any Applicable Law to perform its obligations under this Addendum.  Client will ensure that any such approval, authorisation, licence or permit remains valid and in force to the extent required under any Applicable Law at any time Client maintains any Client Transaction.
Relationship Between the Parties.  Client is acting for its own account, and has made its own independent decisions to enter into the Client Transactions, based upon its own judgement and upon advice from such advisers as it has deemed necessary as to whether such action is appropriate or proper.  It is not relying on any communication (written or oral) of Clearing Member as investment advice or as a recommendation to enter into the Client Transactions or to use any specific Agreed CCP Service.  Client 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 entering into and submitting the Client Transactions, including, without limitation, the risk that: (1) the relevant Rule Set applicable to, and Applicable Law in respect of, each Client Transaction may differ from the regulations applicable to the clearance of futures; and (2) such Client Transactions may not be afforded the same legal and regulatory treatment as may be afforded to clearance of futures contracts.  Clearing Member is not acting as a fiduciary for or an adviser to Client in respect of the Client Transactions.

[include other representations to be made by Client, if applicable]

(iii) CM Tax Representations.

For the purposes of Section 2(c) of this Addendum and at the times specified therein, Clearing Member makes the following representations: [none][(].

(iv) Client Tax Representations.

For the purposes of Section 2(d) of this Addendum and at the times specified therein, Client makes the following representations: [none][(]].]

(b) Client Transactions

(i) Client Transactions. The following words are added as a second sentence after the words "being Cleared through an Agreed CCP Service." in Section 3(a) of this Addendum: "The parties acknowledge and agree that each Client Transaction qualifies as a "financial contract" within the meaning of Article L.211-1 III of the French Monetary and Financial Code and a transaction on financial instruments within the meaning of Article L.211-36 II of the French Monetary and Financial Code.".

(ii) Modification Events. "Modification Termination Period" means, in respect of a notice from Clearing Member to Client terminating a Client Transaction pursuant to Section 3(c)(i)(2) of this Addendum, the period from and including the date on which such notice is effectively delivered to Client to and including the date that is [insert agreed length of notice period] Business Days after the date on which such notice is effectively delivered.

(iii) Payment Netting. "Payment Netting" [will][will not] apply. 

[If "Payment Netting" applies, the following will constitute "Specified Netting Contracts" for the purpose of this Addendum in respect of the specified transactions or groups of transactions:

[include descriptions of relevant agreements/services/documents in respect of which Client Transactions, relevant Collateral Agreements and/or other payments will be subject to payment netting, if applicable
]] 

(c) Tax in relation to Client Transactions
Any reference in this Addendum to "Appendix 3" shall be deleted and replaced by a reference to "Appendix 2".

(d) Additional Provisions in relation to Transfer of Positions in the Absence of Default
[Each of the following will constitute an "Additional Transfer Condition" for the purposes of this Addendum:

[Client has paid any termination amount calculated under the Clearing Agreement in respect of terminated Client Transactions and which is due and payable or, with the passing of time, will be due and payable from Client to Clearing Member.]
[include additional Transfer Conditions, if any]]

[Each of the following will constitute a "Transfer Condition Default" for the purposes of this Addendum:

[include any events of default, termination events, potential events of default or other events, if any, that are to constitute Transfer Condition Defaults]]

"Transfer Condition Limitation" [will][will not] apply].

[If "Transfer Condition Limitation" applies, each of the following will constitute a "Transfer Condition Limitation" for the purposes of this Addendum:

[include any events of default, termination events, potential events of default or other events, if any, that are to constitute Transfer Condition Limitations]]

(e) Illegality/Impossibility

"Illegality/Impossibility" [will][will not] apply. 

(f) Early Termination following Default

(i) In the first paragraph of Section 8(a)(iv) of this Addendum the following are inserted between "(y)" and "otherwise":

"if the Agreement is a form of the AFB Master Agreement or the FBF Master Agreement, in determining the Replacement Value, or (z)"; and  

(ii) The following paragraphs are added at the end of paragraph (iv), reading as follows:

"For the purposes of this Section 8(a)(iv), if the Agreement is a form of the AFB Master Agreement, the 2001 FBF Master Agreement or the 2007 FBF Master Agreement, then, following the designation of a Termination Date in respect of any Client Transactions other than as a result of a CM Trigger Event or CCP Default, it will be deemed that the provisions of Article 8.1 relating to the calculation of the Settlement Amount are replaced by the following provisions in respect of Client Transactions:

"Article 8.1. Calculation of the Settlement Amount

8.1.1. The Replacement Value for each terminated Client Transaction shall be determined together with, if appropriate, the Amount Due by each Party and the Liquidity Costs and Liquidity Gains of the Party responsible for calculation (if not already integrated in the Replacement Value). Replacement Values, Amounts Due and Liquidity Costs and Gains shall be determined by the Non-Defaulting Party or the Non-Affected Party (or if there are two Affected Parties, by each Party). Such determination shall be made as soon as possible.

8.1.2. In order to determine the Settlement Amount for all terminated Client Transactions, the Party responsible for the calculation shall deduct from the total of (i) the positive Replacement Values, (ii) the Amounts Due by the other Party and (iii) its own Liquidity Costs the total of (i) the negative Replacement Values, (ii) the Amounts Due by it and (iii) its own Liquidity Gains. The (positive or negative) difference shall be the Settlement Amount.

8.1.3. Any Replacement Value, Amount Due, Liquidity Cost or Liquidity Gain denominated in a Currency other than the Termination Currency shall be converted into such Currency at the Termination Date on the basis of the spot rates available to the Party responsible for the calculation at 12 noon on such date.

For the purposes of the application of this Article 8.1, 

"Amount Due" means in relation to a terminated Client Transaction and a specified Party, the sum of: 

(i) any amounts payable by such Party and not paid (for whatever reason) at the Termination Date;

(ii) the Market Value, as at the Delivery Date, of each of the Underlying Assets to be delivered by such Party and not delivered (for whatever reason) at the Termination Date; and

(iii) applicable interest, calculated from the due date for payment or Delivery to the Termination Date. Such interest shall be calculated at the rate set out in Article 9.1, if the Party liable for such amounts or Deliveries is the Defaulting Party, and otherwise at such rate less one per cent per annum;

"Liquidity Cost" means, in respect of a terminated Client Transaction, the costs, for the Party responsible for calculation of the Settlement Amount, of the conclusion of financing transactions aimed at hedging its cash position resulting from the termination of the relevant Client Transaction;
"Liquidity Gain" means, in respect of a terminated Client Transaction, the gains, for the Party responsible for calculation of the Settlement Amount, of the conclusion of financing transactions aimed at hedging its cash position resulting from the termination of the relevant Client Transaction; and 

"Replacement Value" shall be determined by the Non-Defaulting Party or by the Non-Affected Party (or, if there are two Affected Parties, by each Affected Party). It corresponds to the gains of the Party responsible for calculation (expressed as a negative amount) or the loss of the Party responsible for calculation (expressed as a positive amount) resulting for such Party from the termination of the relevant Client Transaction and, at the sole discretion of the Non-Defaulting Party or the Non-Affected Party (or if there are two Affected Parties, each Affected Party), is based upon:

(i) the arithmetic mean of quotations from at least two (2) prime market participants, those quotations being chosen by the Party, or Parties, responsible for calculation and expressing the amount that the market participant would pay or receive at the Termination Date if it had to assume as from such date all of the financial rights and obligations of the other Party under the relevant Client Transaction; and/or

(ii) the arithmetic mean of available market data as selected by the Party, or Parties, responsible for calculation, via databases supplied by at least two (2) third parties and commonly used by market participants to establish their own quotations or valuations.

Notwithstanding the above, if only one quotation or market data can be obtained, the Replacement Value shall result from such sole quotation or market data. 

If no quotation or market data can reasonably be obtained for the applicable Termination Date, the Replacement Value shall be determined, as soon as possible, by the Party responsible for the calculation on the basis of internal sources, provided that these sources are commonly used by the relevant Party to proceed to the valuation of transactions similar to the terminated Client Transaction.

If not reflected in quotations or market data obtained in accordance with paragraphs (i) and (ii) above, the Party responsible for calculation may also take into account losses and costs incurred in order to terminate or enter into a hedging transaction relating to one or more terminated Transactions or any gain resulting therefrom.

(iii) Set-Off
Benefit of French netting regime. The parties acknowledge and agree that any set-off effected pursuant to Section 8(e) of this Addendum is an integral part of their netting agreement, aiming at calculating a single net termination amount in respect of all terminated Client Transactions governed by the Agreement in accordance with Article L.211-36 of the French Monetary and Financial Code.

Additional Excluded Termination Amount. For the purposes of Section 8(e) of this Addendum, the following will constitute Additional Excluded Termination Amounts:

[any Cleared Set Termination Amount payable by Clearing Member to Client under the Clearing Agreement which has been secured by any mortgage, pledge, lien, charge, assignment, security interest or arrangement having a similar effect in favour of Client in accordance with the relevant Rule Set]

[include Additional Excluded Termination Amounts, if any].

(g) Limitation of Liability
"Limitation of Liability" [will apply][will not apply].

(h) Indemnity
"Indemnity" [will][will not] apply.

(i) Disclosure of Information
"Disclosure of Information" [will][will not] apply. 

[If "Disclosure of Information" applies, the following will constitute Additional Confidential Information for the purpose of this Addendum:

[include Additional Confidential Information, if any]]
(j) Increased Costs

"Increased Costs" [will][will not] apply. 

[If "Increased Costs" applies:

"Increased Costs Amount" means [(]. Such amount shall be determined objectively, include only costs that are directly linked to the client clearing service provided to the Client and be evidenced in reasonable detail by Clearing Member.]
(k) Termination of Agreed CCP Services

["Termination of Agreed CCP Services" [will][will not] apply.

If Termination of Agreed CCP Services applies:] 

"Client Termination Notice Period" means, in respect of a CCP Service Termination Notice, the period from and including the date on which such CCP Service Termination Notice is effectively delivered by Client pursuant to Section 17(a) of this Addendum to and including the date that is [insert agreed length of notice period] Business Days after the date on which such CCP Service Termination Notice is effectively delivered pursuant to Section 17(a) of this Addendum.

"CM Termination Notice Period" means, in respect of a CCP Service Termination Notice, the period from and including the date on which such CCP Service Termination Notice is effectively delivered by Clearing Member pursuant to Section 17(a) of this Addendum to and including the date that is [insert agreed length of notice period] Business Days after the date on which such CCP Service Termination Notice is effectively delivered pursuant to Section 17(a) of this Addendum.

"Conditions on Clearing Member Termination of Agreed CCP Service" [will][will not] apply.

"Conditions on Client Termination of Agreed CCP Service" [will][will not] apply.

(l) Tax Document
	
	Tax Document
	
	Date by which to be delivered

	(i) 
	
	
	

	(ii) 
	
	
	

	(iii) 
	
	
	


(m) Miscellaneous 

Section 18(b) of this Addendum is deleted and replaced by the following: 

"(b) This Addendum will be executed in as many originals as parties."

3. Collateral Provisions

(a) Section 10(a) is deleted and replaced by the following:
"(a) Collateral Standard Terms. If "Collateral Standard Terms" is specified in the Addendum Annex as applying, then:
(i) the Existing Collateral Agreement, if any, will not apply to Client Transactions; and

(ii) on each date on which the first Clearing Eligible Trade for an Agreed CCP Service is Submitted for Clearing, unless otherwise specified in the Addendum Annex, a separate 1995 Credit Support Annex in the form published by ISDA (the "ISDA Credit Support Annex") but with a paragraph 11 in the form set out in the French Law CSA Collateral Terms and any elections specified in the CSA Elections Table (a "CSA") will be deemed to supplement and form part of the Clearing Agreement. Each CSA will be a "Collateral Agreement" and will apply only to Client Transactions in a single Cleared Transaction Set."
(b) Collateral Standard Terms
"Collateral Standard Terms" [will][will not] apply.

(c) Re-use of Collateral
(i) Section 10(b) of this Addendum [will apply][will apply in respect of Clearing Eligible Trades of the following types: [(]][will not apply]
.

(ii) If Section 10(b) of this Addendum does not apply:

(A) [Any client assets attributable to Client which are held by Clearing Member will be subject to such client asset protection regime(s) as may be applicable to the relationship between Clearing Member and Client in relation to the Clearing Agreement and transactions thereunder; and

(B) Client agrees and acknowledges that the provision by Clearing Member to an Agreed CCP of any client assets for the purpose of or in connection with this Addendum may result in such assets falling outside the scope of, or being subject to different levels of protection from, the client asset protection regime(s), if any, referred to in paragraph 3(b)(ii)(A).]

(d) CSA Elections Table
	CSA Election
	[Identity of Agreed CCP]
	[Identity of Agreed CCP]
	[Identity of Agreed CCP]

	
	[Identity of Agreed CCP Service]
	[Identity of Agreed CCP Service]
	[Identity of Agreed CCP Service]

	(i) Base Currency:
	[(]
	[(]
	[(]

	(ii) Eligible Currency:
	[(]
	[(]
	[(]

	(iii) IM Eligible Collateral: 
	[(]
	[(]
	[(]

	(iv) VM Eligible Collateral: 
	[(]
	[(]
	[(]

	(v) Additional Collateral Amount: 
	[(]
	[(]
	[(]

	(vi) Minimum Transfer Amount – Clearing Member:
	[(]
	[(]
	[(]

	(vii) Minimum Transfer Amount – Client:
	[(]
	[(]
	[(]

	(viii) Rounding: 
	[Any Delivery Amount or Return Amount will be rounded using the same rounding convention applied by the Agreed CCP in accordance with the relevant Rule Set]
	[Any Delivery Amount or Return Amount will be rounded using the same rounding convention applied by the Agreed CCP in accordance with the relevant Rule Set]
	[Any Delivery Amount or Return Amount will be rounded using the same rounding convention applied by the Agreed CCP in accordance with the relevant Rule Set]

	(ix) Valuation Agent:
	[Clearing Member]/[(a) so long as no CM Trigger Event has occurred, Clearing Member and (b) if a CM Trigger Event has occurred, Client]
	[Clearing Member]/[(a) so long as no CM Trigger Event has occurred, Clearing Member and (b) if a CM Trigger Event has occurred, Client]
	[Clearing Member]/[(a) so long as no CM Trigger Event has occurred, Clearing Member and (b) if a CM Trigger Event has occurred, Client]

	(x) General Business Days for purposes of Valuation Dates:
	[(]
	[(]
	[(]

	(xi) Interest Rates: 
	[(]
	[(]
	[(]

	(xii) Day Count Fraction:
	
	
	

	(1) Currency VM Day Count Fraction:
	[(]
	[(]
	[(]

	(2) IM Day Count Fraction:
	[(]
	[(]
	[(]

	(3) VM Day Count Fraction:
	[(]
	[(]
	[(]

	(xiii) Transfer of Interest Amounts: 
	[(]
	[(]
	[(]

	(xiv) Notification Time: 
	[(]
	[(]
	[(]

	(xv) Value for the purposes of Paragraphs 4(a)(4)(i)(C) and 4(a)(4)(ii): 
	[(]
	[(]
	[(]

	(xvi) Valuation Time Matching:
	[Will][Will not] apply
	[Will][Will not] apply
	[Will][Will not] apply

	(xvii) CCP Exposure Matching:
	[Will] [Will not] apply [provided that where Client is the Valuation Agent CCP Exposure Matching will apply]
	[Will] [Will not] apply [provided that where Client is the Valuation Agent CCP Exposure Matching will apply]
	[Will] [Will not] apply [provided that where Client is the Valuation Agent CCP Exposure Matching will apply]

	(xviii) CCP Valuation Matching:
	[Will][Will not] apply [provided that where Client is the Valuation Agent CCP Valuation Matching will apply]
	[Will][Will not] apply [provided that where Client is the Valuation Agent CCP Valuation Matching will apply]
	[Will][Will not] apply [provided that where Client is the Valuation Agent CCP Valuation Matching will apply]

	(xix) Variation Margin Matching:
	[Will][Will not] apply
	[Will][Will not] apply
	[Will][Will not] apply

	(xx) Relevant Collateral Value:
	[(]
	[(]
	[(]

	(xxi) Instructions for Transfers:
	
	
	

	(1) Client 
	[(]
	[(]
	[(]

	(2) Clearing Member 
	[(]
	[(]
	[(]

	(xxii) Demands: 
	
	
	

	(1) Client Matched Demands: 
	[Will][Will not] apply.
	[Will][Will not] apply.
	[Will][Will not] apply.

	(2) Client Discretionary Demands:
	[Will][Will not] apply.
	[Will][Will not] apply.
	[Will][Will not] apply.

	(xxiii) Substitution
	[Will][Will not] apply.
	[Will][Will not] apply.
	[Will][Will not] apply.

	(xxiv) Demand Conditions; the following will constitute Demand Conditions for the purposes of Paragraph 11(i):
	(i) 
[Not Applicable]

(ii) 
[None] 

(iii) 
[Include additional Demand Conditions, if any]
	(i) 
[Not Applicable]

(ii) 
[None] 

(iii) 
[Include additional Demand Conditions, if any]
	(i) 
[Not Applicable]

(ii) 
[None] 

(iii) 
[Include additional Demand Conditions, if any]

	(xxv) Collateral Modification Events:
	[Will][Will not] apply
	[Will][Will not] apply
	[Will][Will not] apply


4. Table A

	Agreed CCP
	Agreed CCP Service
	Clearing Eligible Trade
	Core Provisions
	Mandatory CCP Provisions
	Type of Client Account

	[CME Clearing Europe]
	[(]
	[(]
	[The Core Provisions specified by CME Clearing Europe from time to time as applicable to this Addendum which are available on its website at www.cmeclearingeurope.com.]
	[The Mandatory CCP Provisions specified by CME Clearing Europe from time to time as applicable to this Addendum which are available on its website at www.cmeclearingeurope.com.]
	[TBC]

	[ICE Clear Europe Limited]
	[Energy / F&O clearing]
	[(]
	[Rules, Procedures, Clearing Membership Agreement, Circulars.]
	[Standard Terms Annex for Energy / F&O clearing, after the date of publication of same.]
	[TBC]

	[ICE Clear Europe Limited]
	[CDS clearing]
	[(]
	[Rules, Procedures, Clearing Membership Agreement, Circulars.]
	[Standard Terms Annex for CDS clearing.]
	[TBC]

	[ICE Clear Europe Limited]
	[FX clearing]
	[(]
	[Rules, Procedures, Clearing Membership Agreement, Circulars.]
	[Standard Terms Annex for FX clearing, after the date of publication of same.]
	[TBC]

	[NASDAQ OMX]
	[(]
	[(]
	[The Core Provisions specified by Nasdaq OMX from time to time as applicable to this Addendum which are available on its website at www.nasdaqomx.com/[(]]
	[The Mandatory CCP Provisions specified by Nasdaq OMX from time to time as applicable to this Addendum which are available on its website at www.nasdaqomx.com/[(]]
	[TBC]

	[(]
	[(]
	[(]
	[(]
	[(]
	[Individual Client Account][Omnibus Client Account]


5. Other Provisions

FRENCH LAW CSA Collateral Terms

Paragraph 11. Elections and Variables

(a) Base Currency and Eligible Currency.

(i) "Base Currency" has the meaning specified in the Addendum Annex.
(ii) "Eligible Currency" means the Base Currency and each other currency specified as an Eligible Currency in the Addendum Annex.
(b) Credit Support Obligations.

(i) Delivery Amount, Return Amount and Credit Support Amount.  

(A) Paragraph 2(a) is deleted in its entirety and replaced with:

""Delivery Amount". Subject to Paragraphs 3 and 4:

(i)
(A)
where "Variation Margin Matching" is specified as applicable in the Addendum LISTNUM  Annex, upon a Demand made by the Transferee on or promptly following a Valuation Date, if the Currency VM Delivery Amount in respect of a Currency Portfolio for that Valuation Date equals or exceeds the Transferor's Minimum Transfer Amount then the Transferor will transfer to the Transferee  LISTNUM cash denominated in the currency of, and having a Value as of the date of transfer at least equal to, the Currency VM Delivery Amount (rounded pursuant to  Paragraph 11(b)(iii)); or

(B)
otherwise, upon a Demand made by the Transferee on or promptly following a Valuation Date, if the Variation Margin Delivery Amount for that Valuation Date equals or exceeds the Transferor’s Minimum Transfer Amount then, subject to Paragraph 11(i) and the elections, if any, made by the parties in the Addendum Annex, the Transferor will transfer to the Transferee VM Eligible Collateral having a Value as of the date of transfer at least equal to the Variation Margin Delivery Amount (rounded pursuant to Paragraph 11(b)(iii)); and 

(ii) 
upon a Demand made by the Transferee on or promptly following a Valuation Date, if the Independent Margin Delivery Amount for that Valuation Date equals or exceeds the Transferor’s Minimum Transfer Amount then, the Transferor will transfer to the Transferee IM Eligible Collateral having a Value as of the date of transfer at least equal to the Independent Margin Delivery Amount (rounded pursuant to Paragraph 11(b)(iii)). 

As used in this Annex, the "Delivery Amount" applicable to a Transferor for any Valuation Date means, (i) where "Variation Margin Matching" is specified as applicable in the Addendum Annex, each Currency VM Delivery Amount, the Independent Margin Delivery Amount or all of them, as applicable, or (ii) otherwise, the Variation Margin Delivery Amount, the Independent Margin Delivery Amount or both, as applicable."

(B) Paragraph 2(b) is deleted in its entirety and replaced with:

""Return Amount".  Subject to Paragraphs 3 and 4:

(i) 
(A)
where "Variation Margin Matching" is specified as applicable in the Addendum Annex, upon a Demand made by the Transferor on or promptly following a Valuation Date, if the Currency VM Return Amount in respect of a Currency Portfolio for that Valuation Date equals or exceeds the Transferee's Minimum Transfer Amount, then the Transferee will transfer to the Transferor cash denominated in the currency of, and having a Value as of the date of transfer as close as practicable to, the Currency VM Return Amount (rounded pursuant to Paragraph 11(b)(iii)); or,

(B)
otherwise, upon a Demand made by the Transferor on or promptly following a Valuation Date, if the Variation Margin Return Amount for that Valuation Date equals or exceeds the Transferee's Minimum Transfer Amount, then subject to Paragraph 11(i) and the elections, if any, made by the parties in the Addendum Annex, the Transferee will transfer to the Transferor Equivalent Credit Support (in respect of Eligible Credit Support comprised in the VM Credit Support Balance) specified by the Transferor in that demand having a Value as of the date of transfer as close as practicable to the Variation Margin Return Amount (rounded pursuant to Paragraph 11(b)(iii)); and 

(ii) 
upon a Demand made by the Transferor on or promptly following a Valuation Date, if the Independent Margin Return Amount for that Valuation Date equals or exceeds the Transferee's Minimum Transfer Amount, then subject to Paragraph 11(i) and the elections, if any, made by the parties in the Addendum Annex, the Transferee will transfer to the Transferor Equivalent Credit Support (in respect of Eligible Credit Support comprised in the IM Credit Support Balance) specified by the Transferor in that demand having a Value as of the date of transfer as close as practicable to the Independent Margin Return Amount (rounded pursuant to Paragraph 11(b)(iii)). 

As used in this Annex, the "Return Amount" applicable to a Transferee for any Valuation Date means, (i) where "Variation Margin Matching" is specified as being applicable in the Addendum Annex, each Currency VM Return Amount, the Independent Margin Return Amount or all of them, as applicable, or (ii) otherwise, the Variation Margin Return Amount, the Independent Margin Return Amount or both, as applicable."

(C) "Credit Support Amount". The definition of "Credit Support Amount" in Paragraph 10 is deleted in its entirety.

(ii) Eligible Credit Support.  The following items will qualify as "Eligible Credit Support" for the party specified: 
(A) For purposes of satisfying a transfer obligation resulting from a Variation Margin Delivery Amount or a Variation Margin Return Amount calculation, any VM Eligible Collateral.

(B) For purposes of satisfying a transfer obligation resulting from a Currency VM Delivery Amount or a Currency VM Return Amount calculation, cash denominated in the currency of the particular Currency Portfolio. 

(C) For purposes of satisfying a transfer obligation resulting from an Independent Margin Delivery Amount or an Independent Margin Return Amount calculation, any IM Eligible Collateral.

(iii) Thresholds.

(A) "Independent Amount" means, for Clearing Member, zero and for Client, the sum of the Base Currency Equivalent of (i) the Agreed CCP IM Amount and (ii) the Additional Collateral Amount.

(B) "Minimum Transfer Amount" means, for Clearing Member and for Client, the amount specified as such in respect of such party in the Addendum Annex.

(C) Rounding.  Any Delivery Amount or Return Amount will be rounded as specified in the Addendum Annex.

(c) Valuation and Timing.

(i) "Valuation Agent" means the party specified as such in the Addendum Annex.
(ii) "Valuation Date" means each Agreed CCP Business Day and each General Business Day in the places specified for such purpose in the Addendum Annex.

(iii) "Valuation Time" means any time selected by the Valuation Agent on or in respect of a Valuation Date. The Valuation Agent must select at least one, and may select more than one, Valuation Time on each Valuation Date, provided that where "Valuation Time Matching" is specified as being applicable in the Addendum Annex, the number of Valuation Times on a Valuation Date that relate in whole or in part to the relevant Agreed CCP Service may not be more than one plus the number of margin calls made on such Valuation Date by the relevant Agreed CCP in respect of the relevant CM/CCP Transactions related to the Client Transactions in the Cleared Transaction Set to which this Annex relates.  Subject to the preceding sentence, where "Variation Margin Matching" is specified as applicable in the Addendum Annex, the Valuation Agent must select at least one, and may select more than one, Valuation Time in respect of each Currency Portfolio on each Valuation Date.  Where there is more than one Valuation Time on or in respect of a Valuation Date, there may be more than one Delivery Amount or Return Amount determined for that Valuation Date and the provisions of this Annex will be construed accordingly.

(iv) "Notification Time" means the time specified as such in the Addendum Annex.

(d) Exchanges. "Exchange Date" has the meaning specified in Paragraph 3(c)(ii).

(e) Dispute Resolution.

(i) "Resolution Time" means 1:00 p.m., London time, on the first 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)(i)(C) and 4(a)(4)(ii), the Value of the outstanding Credit Support Balance or of any transfer of Eligible Credit Support or Equivalent Credit Support will be calculated as specified in the Addendum Annex.

(iii) Alternative.  The provisions of Paragraph 4 will apply, provided that:

(A) where Client is the Disputing Party, notwithstanding Paragraph 4(a)(2), Client will be required to transfer the full amount demanded pending resolution of the dispute;

(B) if CCP Valuation Matching is specified as applicable in the Addendum Annex, any determination of Value by the Valuation Agent that accurately reflects the relevant Agreed CCP Value will be final and binding on both parties, absent manifest error; and

(C) unless CCP Exposure Matching is specified as not applicable in the Addendum Annex, any determination of Exposure by the Valuation Agent that accurately reflects the relevant Agreed CCP Exposure will be final and binding on both parties, absent manifest error,

and the provisions of Paragraph 4 will be construed accordingly.

(iv) In paragraph 4(b), the words "Section 5(a)(i)" will be deleted and replaced by the words "Article 7.1.1.1". 

(f) Distributions and Interest Amount.

(i) Transfer of Interest Amount: The transfer of the Interest Amount will be made on each day specified for such purpose in the Addendum Annex.

(ii) Alternative to Interest Amount. The provisions of Paragraph 5(c)(ii) will apply, provided that a separate Interest Amount will be determined in respect of: (A) where "Variation Margin Matching" is specified as applicable in the Addendum Annex, each currency for which there is a Currency Portfolio; (B) where "Variation Margin Matching" is specified as not applicable in the Addendum Annex, the VM Credit Support Balance and each currency of cash comprised within it; and (C) the IM Credit Support Balance and each currency of cash comprised within it; and in each case the Interest Amount will be transferred in the currency of calculation.

As used in this Annex, "Interest Amount" means (x) where "Variation Margin Matching" is specified as applicable in the Addendum Annex, each Currency VM Interest Amount, the IM Interest Amount or all of them, as applicable or (y) otherwise, the VM Interest Amount, the IM Interest Amount or both, as applicable.

(g) Default. Paragraph 6 is deleted in its entirety and replaced with the following:

"If a Termination Date is designated or deemed to occur as a result of an Event of Default in respect of which Client is the Defaulting Party or a Termination Event in respect of which Client is the sole Affected Party and all Client Transactions in the relevant Cleared Transaction Set to which this Annex applies are Terminated Transactions or as a result of any other event, howsoever described, (other than a CCP Clearing Member Trigger Event or CCP Default) in respect of which all Client Transactions in the relevant Cleared Transaction Set are terminated, an amount equal to the Value of a party's Credit Support Balance, determined as though the Termination Date were a Valuation Date, will be deemed to be an Amount Due due to that party (which may or may not be the Defaulting Party) for purposes of Article 8. For the avoidance of doubt, whether the Agreement is an AFB Master Agreement or an FBF Master Agreement subject to another agreement or protocol which amends the definition of Replacement Value to reflect the definition of Replacement Value and Article 8 from a 2013 FBF Master Agreement, any Replacement Value determined under Article 8 in relation to the Client Transaction constituted by this Annex will be deemed to be zero.

Upon the termination of all Client Transactions in the relevant Cleared Transaction Set to which this Annex applies following a CCP Clearing Member Trigger Event or CCP Default, for the purposes of Section 8(b)(ii)(3)(C) or Section 8(c)(iii)(3) of the Addendum, as applicable, the Value of all collateral transferred from one party to another under this Annex will be equal to the Value of that party's Credit Support Balance at the time of determination.

For purposes of this Paragraph 6, the Value of the Credit Support Balance will be determined on the basis that the Valuation Percentage applicable to each item of Eligible Credit Support is 100%."

(h) Instructions for Transfers.

Clearing Member: as specified in the Addendum Annex

Client: as specified in the Addendum Annex

(i) Demands.

(i) Client Demands. 
(A) If "Client Matched Demands" is specified as applicable in the Addendum Annex, then following a Demand by Client, Clearing Member will transfer, in accordance with the terms of this Annex, such amounts, types and denominations of (in the case of a Delivery Amount) Eligible Credit Support or (in the case of a Return Amount) Equivalent Credit Support (in respect of Eligible Credit Support comprised in the VM Credit Support Balance or the IM Credit Support Balance, as applicable) (including in each case, for the avoidance of doubt, cash denominated in one or more currencies) as correspond to the collateral or margin, howsoever described, received from the Agreed CCP in relation to the relevant CM/CCP Transactions and the relevant Delivery Amount or Return Amount, as applicable.

(B) If "Client Discretionary Demands" is specified as applicable in the Addendum Annex, then (I) Client may specify in any Demand it makes on Clearing Member the amounts, types and denominations of (in the case of a Delivery Amount) Eligible Credit Support or (in the case of a Return Amount) Equivalent Credit Support (in respect of Eligible Credit Support compromised in the VM Credit Support Balance or IM Credit Support Balance, as applicable) (including in each case, for the avoidance of doubt, cash denominated in one or more currencies) required to be transferred by Clearing Member and (II) provided that any Demand Conditions are satisfied, Clearing Member will transfer, in accordance with the terms of this Annex, such specified Eligible Credit Support or Equivalent Credit Support.

(C) If neither "Client Matched Demands" nor "Client Discretionary Demands" is specified as applicable in the Addendum Annex, Clearing Member will transfer specified amounts, types and denominations of Eligible Credit Support or Equivalent Credit Support, as applicable, as required by Paragraphs 2(a) or 2(b), as applicable, as amended by Paragraph 11(b).

(ii) Clearing Member Demands.  Clients will transfer specified amounts, types and denominations of Eligible Credit Support or Equivalent Credit Support, as applicable, as required by Paragraphs 2(a) or 2(b), as applicable, as amended by Paragraph 11(b).
(iii) Demands in Other Currencies.  If a Demand specifies Eligible Credit Support or Equivalent Credit Support denominated in one or more currencies other than the Base Currency, Clearing Member will determine the Base Currency Equivalent amount of such Eligible Credit Support and/or Equivalent Credit Support, as the case may be, in accordance with the terms of this Annex and, in the case of a Demand made by Clearing Member, will specify the applicable Base Currency Equivalent amount in the relevant Demand.

(iv) Variation Margin Matching.  If Variation Margin Matching is specified as applicable in the Addendum Annex, Paragraphs 11(i)(i) to 11(i)(iii) will not apply in respect of any Demand for a Currency VM Delivery Amount or a Currency VM Return Amount, as applicable, and Clearing Member or Client, as applicable, will transfer specified amounts, types and denominations of Eligible Credit Support or Equivalent Credit Support, as applicable, in accordance with Paragraphs 2(a) or 2(b), as applicable, as amended by Paragraph 11(b).

(j) Substitution.  If Substitution is specified as applicable in the Addendum Annex
 then, notwithstanding anything to the contrary in this Agreement and if Clearing Member as the Transferee so elects in its sole and absolute discretion, it may notify Client that collateral substitution has occurred. In such circumstance, the parties agree that with effect from delivery of such notification the relevant original Eligible Credit Support comprised in the Credit Support Balance will be deemed for all purposes to comprise such amount and type of the substituted Eligible Credit Support as determined by Clearing Member as having an equivalent Value to such original Eligible Credit Support then comprised in the Credit Support Balance with respect to Client.

(k) Transfer Timing.  The final sub-paragraph of Paragraph 3(a) is deleted in its entirety and replaced with: 

"Subject to Paragraph 4 and unless otherwise specified, 

(A) 
if a Demand is received by the Notification Time, then: 

(I) 
where such Demand is made by Client, the relevant transfer will be made not later than the close of business on the Settlement Day relating to the date such Demand is received; and 

(II) 
where such Demand is made by Clearing Member (x) if such Demand is received on an Agreed CCP Business Day, the relevant transfer will be made not later than the close of business on such day or (y) if such Demand is received on a day other than an Agreed CCP Business Day, the relevant transfer will be made not later than close of business on the earlier of (1) the next Agreed CCP Business Day and (2) the next Local Business Day; and

(B) 
if a Demand is received after the Notification Time, then: 

(I) 
where such Demand is made by Client, the relevant transfer will be made not later than the close of business on the Settlement Day relating to the day after the date such Demand is received; and 

(II) 
where such Demand is made by Clearing Member, the relevant transfer will be made not later than the close of business on the earlier of (1) the next Agreed CCP Business Day and (2) the next Local Business Day.

(l) Calculations.  Paragraph 3(b) is hereby amended by adding the words "or, if earlier, the time at which the party which is the Valuation Agent makes a Demand under Paragraph 2 in reliance on the relevant calculations" at the end of the second sentence.

(m) Transferred Collateral. If, in connection with Transaction Porting, credits or debits occur in the Client Account in respect of collateral assets attributable to Client (or the relevant CM/CCP Transactions), then the Credit Support Balance in respect of which Clearing Member is Transferee will be deemed to be adjusted by either adding any such collateral assets credited to the relevant Client Account or removing any such collateral assets debited from the relevant Client Account.  Where the relevant Client Account is an omnibus account then the adjustment required to the Credit Support Balance as a result of the Transaction Porting will be determined on the basis of any credits or debits that would have occurred in the Client Account if only collateral assets attributable to Client (or the relevant CM/CCP Transactions) were recorded in the relevant account.

(n) Collateral Modification Events.  If "Collateral Modification Events" is specified as applicable in the Addendum Annex and a Collateral Modification Event occurs, then:

(i) Clearing Member may make such modifications to the terms of this Annex as Clearing Member determines, in good faith and a commercially reasonable manner, to be necessary to account for the relevant Collateral Modification Event so as to restore, to the extent practicable, the commercial agreement between the parties in relation to the collateral arrangement in respect of the Client Transactions in the Cleared Transaction Set to which this Annex relates existing immediately prior to the Collateral Modification Event; and

(ii) where Clearing Member takes any action permitted by Paragraph 11(n)(i), it will notify Client of such action in writing as soon as reasonably practicable after taking such action setting out, in reasonable detail, the modifications made to the terms of this Annex and the date from which such modifications will apply (which date may not be earlier than the date the notice is effectively delivered to Client). 

(o) Exposure.  

(i) The definition of "Exposure" in Paragraph 10 is deleted in its entirety and replaced with:
""Exposure" means with respect to a party on a Valuation Date, and subject to Paragraph 4 in the case of dispute, (i) where "CCP Exposure Matching" is specified as applicable in the Addendum Annex, the Base Currency Equivalent of the relevant Agreed CCP Exposure Amount; and (ii) where CCP Exposure Matching is specified as not applicable in the Addendum Annex, the amount, if any, that would be payable to that party by the other party (expressed as a positive number) or by that party to the other party (expressed as a negative number) pursuant to Article 8.2.2 of this Agreement as if all Client Transactions (other than the Client Transaction constituted by this Annex) in the Cleared Transaction Set to which this Annex relates were being terminated as of the relevant Valuation Time on the basis that (x) the provisions of Section 9 of the Addendum apply and (y) the Base Currency is the Termination Currency, provided that in either case if "Variation Margin Matching" is specified as applicable in the Addendum Annex, Exposure will be determined separately in respect of each Currency Portfolio in the currency of such Currency Portfolio and by reference only to Client Transactions comprised in such Currency Portfolio." 

(ii) If the parties fail to specify whether CCP Exposure Matching is applicable or not applicable in the Addendum Annex, it will be deemed that CCP Exposure Matching is applicable.

(p) Transferee. The definition of Transferee in Paragraph 10 is deleted in its entirety and replaced with the following: 

""Transferee" means (i) in relation to each Valuation Date, any party entitled to make a demand for or that is entitled to receive Eligible Credit Support under Paragraph 2(a) as amended by Paragraph 11(b) and (ii) in relation to a Credit Support Balance, any party which, subject to this Annex, owes such Credit Support Balance or, as the case may be, the Value of such Credit Support Balance to the other party."
(q) Value. The definition of "Value" in Paragraph 10 is deleted in its entirety and replaced with:

(i) ""Value" means, for any Valuation Date or other date for which Value is calculated, and subject to Paragraph 4 in the case of a dispute, with respect to:

(i)
where "Variation Margin Matching" is specified as applicable in the Addendum Annex, with respect to cash comprised in a Currency VM Credit Support Balance, the amount of cash determined in the currency of the relevant Currency Portfolio multiplied by the applicable Valuation Percentage, if any;

(ii)
where "CCP Valuation Matching" is specified as applicable in the Addendum Annex, with respect to Eligible Credit Support comprised in a Credit Support Balance that is a security, the Base Currency Equivalent of the relevant Agreed CCP Value;

(iii)
with respect to Eligible Credit Support comprised in a Credit Support Balance that is:

(A)
an amount of cash (other than cash comprised in a Currency VM Credit Support Balance, where Variation Margin Matching is specified as applicable in the Addendum Annex), the Base Currency Equivalent of such amount multiplied by the applicable Valuation Percentage, if any; and

(B)
a security (other than where CCP Valuation Matching is specified as applicable in the Addendum Annex), the Base Currency Equivalent of the bid price obtained by the Valuation Agent multiplied by the applicable Valuation Percentage, if any; and

(iv)
items that are comprised in a Credit Support Balance and are not Eligible Credit Support, zero."

(ii) If the parties fail to specify whether CCP Valuation Matching is applicable or not applicable in the Addendum Annex, it will be deemed that CCP Valuation Matching is not applicable.
(r) Definitions and interpretation.  The following definitions will be added to Paragraph 10 in alphabetical order:
"Addendum Annex" means the annex to Client Cleared OTC Derivatives Addendum which supplements, forms part of, and is subject to the Agreement. 
"Additional Collateral Amount" will be as specified in the Addendum Annex and, if not specified, zero.
"Agreed CCP Business Day" means each calendar day on which the Agreed CCP is open for business in relation to the relevant Agreed CCP Service.

"Agreed CCP Eligible Collateral" means, at any time, any collateral eligible for posting to the Agreed CCP by Clearing Member in accordance with the applicable Rule Set in relation to the relevant CM/CCP Transactions related to the Client Transactions in the Cleared Transaction Set to which this Annex relates.

"Agreed CCP Exposure Amount" means, with respect to a party on a Valuation Date, the amount determined by the Agreed CCP as variation margin (howsoever described) in accordance with the applicable Rule Set in relation to the relevant CM/CCP Transactions related to the Client Transactions in the Cleared Transaction Set to which this Annex relates which will be expressed as a positive number with respect to Client and a negative number with respect to Clearing Member if such amount reflects a positive value for Clearing Member vis-à-vis the Agreed CCP and a positive number with respect to Clearing Member and a negative number with respect to Client if such amount reflects a negative value for Clearing Member vis-à-vis the Agreed CCP.  Where the relevant CM/CCP Transactions are recorded in an omnibus account at the Agreed CCP then the variation margin (howsoever described) determined by the Agreed CCP in relation to such CM/CCP Transactions will be determined without taking into account any other transactions recorded to such omnibus account at the Agreed CCP.
"Agreed CCP IM Amount" means, at any time of determination, such amount as Clearing Member is required to provide to the Agreed CCP as initial margin (howsoever described) in accordance with the applicable Rule Set in relation to the relevant CM/CCP Transactions related to the Client Transactions in the Cleared Transaction Set to which this Annex relates. Where such CM/CCP Transactions are recorded in an omnibus account at the Agreed CCP then the initial margin required by the Agreed CCP in relation to such CM/CCP Transactions will be determined without taking into account any other transactions recorded to such omnibus account at the Agreed CCP.

"Agreed CCP Value" means, with respect to any securities comprised in a Credit Support Balance that are Agreed CCP Eligible Collateral, (i) the Value available at such time from the Agreed CCP in respect of the relevant securities and calculated in accordance with the relevant Rule Set; otherwise (ii) the Value determined pursuant to any valuation methodology provided by the Agreed CCP to the Valuation Agent for the purposes of valuation of such Securities; otherwise (iii) the Value determined by the Valuation Agent. For the purposes of sub-paragraph (iii) of this definition, notwithstanding Paragraph 11(q), the definition of "Value" in Paragraph 10 will apply.

"Currency Portfolio" means, in respect of a currency in which one or more Client Transactions between the parties are denominated from time to time (or, if denominated in more than one currency, the currency in respect of which variation margin in respect of the related CM/CCP Transaction will be called by the Agreed CCP in relation to the relevant Agreed CCP Service), all Client Transactions denominated in such currency (or in respect of which the variation margin called by the Agreed CCP in relation to the relevant Agreed CCP Service in respect of the related CM/CCP Transaction is called in such currency).

"Currency VM Credit Support Balance" means, with respect to a Transferor, a Currency Portfolio and a Valuation Date, the portion of that Transferor's Credit Support Balance on such Valuation Date which is attributable to Currency VM Delivery Amounts in respect of such Currency Portfolio.

"Currency VM Day Count Fraction" means, in relation to each currency for which there is a Currency Portfolio, the day count fraction specified as such in relation to such currency in the Addendum Annex. 

"Currency VM Delivery Amount" with respect to a Currency Portfolio and applicable to the Transferor for any Valuation Date will equal the amount, if any, by which:

(i)
the Transferee’s Exposure for that Valuation Date;

exceeds

(ii) 
the Value as of that Valuation Date of the Transferor's Currency VM Credit Support Balance in respect of such Currency Portfolio (adjusted to include any prior Currency VM Delivery Amount and to exclude any prior Currency VM Return Amount, in each case in respect of such Currency Portfolio, the transfer of which, in either case, has not yet been completed and for which the relevant Settlement Day falls on or after such Valuation Date),

provided, however, that the Currency VM Delivery Amount in respect of a Currency Portfolio will be deemed to be zero whenever the calculation of such Currency VM Delivery Amount yields a number less than zero.

"Currency VM Interest Amount" means, with respect to an Interest Period and a Currency Portfolio, the aggregate sum of the amount of interest calculated for each day in that Interest Period on the principal amount of the portion of the Currency VM Credit Support Balance comprised of cash of that Currency Portfolio on that day, determined by the Valuation Agent for each day as follows:

(i)
the amount of cash of that Currency Portfolio on that day; multiplied by

(ii)
the relevant Currency VM Interest Rate for that day; multiplied by

(iii)
the relevant Currency VM Day Count Fraction.

"Currency VM Interest Rate" means, in relation to each currency for which there is a Currency Portfolio, the interest rate specified as such in relation to such currency in the Addendum Annex.

"Currency VM Return Amount" with respect to a Currency Portfolio and applicable to the Transferee for any Valuation Date will equal the amount, if any, by which:

(i) 
the Value as of that Valuation Date of the Transferor's Currency VM Credit Support Balance in respect of such Currency Portfolio (adjusted to include any prior Currency VM Delivery Amount and to exclude any prior Currency VM Return Amount, in each case in respect of such Currency Portfolio, the transfer of which, in either case, has not yet been completed and for which the relevant Settlement Day falls on or after such Valuation Date),

exceeds

(ii) 
the Transferee’s Exposure for that Valuation Date,

provided, however, that the Currency VM Return Amount in respect of a Currency Portfolio will be deemed to be zero whenever the calculation of such Currency VM Return Amount yields a number less than zero.

"Demand" means, a demand made by one party to the other party for the transfer of either (i) a Delivery Amount or (ii) a Return Amount in accordance with the terms of this Annex. 
"Demand Conditions" means, the demand conditions, if any, specified as such in the Addendum Annex.

"IM Credit Support Balance" means, with respect to a Transferor and a Valuation Date, the portion of the Transferor's Credit Support Balance on such Valuation Date which is attributable to Independent Margin Delivery Amounts.

"IM Day Count Fraction" means, in relation to each currency specified as IM Eligible Collateral in the Addendum Annex, the day count fraction specified as such in relation to such currency in the Addendum Annex.

"IM Eligible Collateral" means any assets specified as "IM Eligible Collateral" in the Addendum Annex.

"IM Interest Amount" means, with respect to an Interest Period and an Eligible Currency comprising IM Eligible Collateral, the aggregate sum of the amounts of interest calculated for each day in that Interest Period on the principal amount of the portion of the IM Credit Support Balance comprised of cash in that Eligible Currency on that day, determined by the Valuation Agent for each such day as follows:

(i)
the amount of cash in such Eligible Currency on that day; multiplied by

(ii)
the relevant IM Interest Rate in effect for that day; multiplied by

(iii)
the relevant IM Day Count Fraction.

"IM Interest Rate" means, in relation to each Eligible Currency comprising IM Eligible Collateral, the interest rate specified as such in relation to such Eligible Currency in the Addendum Annex.

"Independent Margin Delivery Amount" applicable to the Transferor for any Valuation Date will equal the amount, if any, by which:

(i) 
the Independent Amount applicable to the Transferor and that Valuation Date;

exceeds

(ii) 
the Value as of that Valuation Date the Transferor's IM Credit Support Balance (adjusted to include any prior Independent Margin Delivery Amount and to exclude any prior Independent Margin Return Amount, the transfer or which, in either case, has not yet been completed and for which the relevant Settlement Day falls on or after such Valuation Date),

provided, however, that the Independent Margin Delivery Amount will be deemed to be zero whenever the calculation of the Independent Margin Delivery Amount yields a number less than zero.

"Independent Margin Return Amount" applicable to the Transferee for any Valuation Date will equal the amount, if any, by which:

(i) 
the Value as of that Valuation Date the Transferor's IM Credit Support Balance (adjusted to include any prior Independent Margin Delivery Amount and to exclude any prior Independent Margin Return Amount, the transfer or which, in either case, has not yet been completed and for which the relevant Settlement Day falls on or after such Valuation Date)

exceeds

(ii) 
the Independent Amount applicable to the Transferor and that Valuation Date,

provided, however, that the Independent Margin Return Amount will be deemed to be zero whenever the calculation of the Independent Margin Return Amount yields a number less than zero.

"Transaction Porting" means either (i) transactions between another clearing member of the Agreed CCP in relation to the relevant Agreed CCP Service and relating to Client are Transferred to Clearing Member or (b) any CM/CCP Transactions related to the Client Transactions in the Cleared Transaction Set to which this Annex relates are Transferred from Clearing Member to another clearing member of the Agreed CCP in relation to the relevant Agreed CCP Service, in each case pursuant to the relevant Rule Set.

"Variation Margin Delivery Amount" applicable to the Transferor for any Valuation Date will equal the amount, if any, by which:

(i) 
the Transferee’s Exposure for that Valuation Date;

exceeds

(ii) 
the Value as of that Valuation Date the Transferor's VM Credit Support Balance (adjusted to include any prior Variation Margin Delivery Amount and to exclude any prior Variation Margin Return Amount, the transfer or which, in either case, has not yet been completed and for which the relevant Settlement Day falls on or after such Valuation Date),

provided, however, that the Variation Margin Delivery Amount will be deemed to be zero whenever the calculation of the Variation Margin Delivery Amount yields a number less than zero.

"Variation Margin Return Amount" applicable to the Transferee for any Valuation Date will equal the amount, if any, by which:

(i) 
the Value as of that Valuation Date the Transferor's VM Credit Support Balance (adjusted to include any prior Variation Margin Delivery Amount and to exclude any prior Variation Margin Return Amount, the transfer or which, in either case, has not yet been completed and for which the relevant Settlement Day falls on or after such Valuation Date)

exceeds

(ii) 
the Transferee’s Exposure for that Valuation Date,

provided, however, that the Variation Margin Return Amount will be deemed to be zero whenever the calculation of the Variation Margin Return Amount yields a number less than zero.

"VM Credit Support Balance" means, with respect to a Transferor and a Valuation Date, the portion of the Transferor's Credit Support Balance on such Valuation Date which is attributable to Variation Margin Delivery Amounts.

"VM Day Count Fraction" means in relation to each currency specified as VM Eligible Collateral in the Addendum Annex, the day count fraction specified as such in relation to such currency in the Addendum Annex.

"VM Eligible Collateral" means any assets specified as "VM Eligible Collateral" in the Addendum Annex.

"VM Interest Amount" means, with respect to an Interest Period and an Eligible Currency comprising VM Eligible Collateral, the aggregate sum of the amounts of interest calculated for each day in that Interest Period on the principal amount of the portion of the VM Credit Support Balance comprised of cash in that Eligible Currency on that day, determined by the Valuation Agent for each such day as follows:

(i)
the amount of cash in such Eligible Currency on that day; multiplied by

(ii)
the relevant VM Interest Rate in effect for that day; multiplied by

(iii)
the relevant VM Day Count Fraction.

(s) "VM Interest Rate" means, with respect to each Eligible Currency comprising VM Eligible Collateral, the interest rate specified as such in relation to such Eligible Currency in the Addendum Annex.
(t) Demands and Notices:  In Paragraph 9(c) the words "Section 12 of this Agreement" are deleted and replaced by the words "Article 11.1 of this Agreement as supplemented by Section 18(e) of the Addendum". 

(u)
Other provisions - Use with an AFB Master Agreement or a FBF Master Agreement.  Notwithstanding that this document has been prepared for use with ISDA Master Agreements subject to English law and notwithstanding the language contained in the preamble to the Annex, the parties intend that this Annex supplements, forms part of and is subject to, the Clearing Agreement referred to and as defined in the Addendum pursuant to which this Annex is deemed created.  Accordingly, any reference in the Annex to the ISDA Master Agreement is to the Clearing Agreement identified and defined in the Addendum.  This Annex is part of the Schedule to the Agreement and, for the purposes of the Agreement, including, without limitation, Articles 2 and 7, the credit support arrangement set out in this Annex constitute a Client Transaction (for which the Annex constitutes the Confirmation)."

ADDENDUM TAX PROVISIONS

2. Provisions of the Agreement Dealing with Taxes and Other Taxes.  The provisions of the Agreement relating to Taxes and Other Taxes shall not apply in respect of Client Transactions or CM/CCP Transactions.
3. Expectations as to Deductions and Withholdings for Tax.  As at the date on which this Addendum is entered into:
(a) neither Clearing Member nor Client expects (relying on the Client Tax Representations and the CM Tax Representations respectively) to be required by any Applicable Tax Law to make any Tax Deduction from any payment made under any Client Transaction or CM/CCP Transaction; and

(b) Clearing Member does not expect to receive any payment from an Agreed CCP under a CM/CCP Transaction from which any Tax Deduction has been made,

and each of Clearing Member and Client further agrees that it shall use commercially reasonable efforts to notify the other party promptly of any changes in its expectations as set out in Paragraph 2(a) or 2(b) of this Appendix 2.  For the purposes of this Paragraph 2 of this Appendix 2, references to Tax Deductions shall not include deductions or withholdings under FATCA.

4. Requirement to Deduct or Withhold for Tax.  All payments made under Client Transactions shall be made without any Tax Deduction unless required by any Applicable Tax Law.  If a party is required to deduct or withhold, then that party ("X") shall:
(a) 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 pursuant to the terms of this Appendix 2) promptly upon determining that such deduction or withholding is required; and

(b) promptly forward to the other party ("Y") an official receipt (or a certified copy), or other documentation reasonably acceptable to Y, evidencing such payment to such authorities.

5. Payments by Client to Clearing Member – Gross-Up.  Subject to Paragraph 5 of this Appendix 2, in the case of each payment made by Client to Clearing Member under a Client Transaction (including under this Addendum):
(a) where a corresponding payment is to be made by Clearing Member to an Agreed CCP under a CM/CCP Transaction, Client shall pay to Clearing Member such additional amount as is necessary to ensure that the amount received by Clearing Member is equal to the amount Clearing Member is obligated to pay to such Agreed CCP under such CM/CCP Transaction, after taking into account:

(i) any Tax Deduction which Client is required by any Applicable Tax Law to make in relation to the payment under the Client Transaction (including in relation to additional payments made pursuant to the terms of this Appendix 2); and

(ii) any Tax Deduction which Clearing Member is required by any Applicable Tax Law to make in relation to the corresponding payment to the Agreed CCP under the CM/CCP Transaction; and

(b) otherwise, Client shall pay to Clearing Member such additional amount as is necessary to ensure that the amount received by Clearing Member, net of any Tax Deduction which Client is required by any Applicable Tax Law to make in relation to the payment under the Client Transaction (including in relation to additional payments made pursuant to the terms of this Appendix 2), is equal to the amount which would have been receivable in the absence of any Tax Deduction.

Client shall (within three Business Days of demand therefor) indemnify Clearing Member (on an after-Tax basis) against any loss, liability or cost which Clearing Member determines will be or has been suffered as a consequence of Clearing Member being required to bring into account for any Tax purposes amounts which have been deducted or withheld in addition to amounts actually received. 

6. Payments by Client to Clearing Member – Exclusions to Gross-Up.  Client shall not be required to pay any additional amount under Paragraph 4 of this Appendix 2:
(a) in respect of any Tax Deduction from any payment made by Client to Clearing Member under a Client Transaction for or on account of any Tax which is not an Indemnifiable Tax, or for or on account of any Indemnifiable Tax to the extent that such Tax Deduction would not be required but for:

(i) a Clearing Member Merger;

(ii) a Clearing Member FATCA Non-Compliance; or

(iii) the failure by Clearing Member to comply with or perform any obligation contained in Section 2(c) of this Addendum or Paragraph 9 of this Appendix 2; or

(b) in respect of any Tax Deduction from any payment made by Clearing Member to an Agreed CCP under a CM/CCP Transaction, to the extent that such Tax Deduction would not be required but for:

(i) a Clearing Member Merger; or

(ii) the failure by Clearing Member to comply with or perform any obligation contained in Paragraph 10 of this Appendix 2.

7. Payments by Agreed CCP under a CM/CCP Transaction.  If a payment made by an Agreed CCP to Clearing Member under a CM/CCP Transaction is subject to a Tax Deduction, then the amount of the corresponding payment which Clearing Member shall make to Client under the Client Transaction shall be equal to the amount received by Clearing Member net of such Tax Deduction.  For the avoidance of doubt, such corresponding payment by Clearing Member to Client shall be made subject to any further Tax Deduction required to be made in respect of such corresponding payment by any Applicable Tax Law.  If Client has complied with its obligations under Section 2(d) of this Addendum and Paragraph 9 of this Appendix 2, Clearing Member shall pay to Client such additional amounts as are necessary to ensure that the amounts paid to Client are equal to the full amounts Client would have received but for:
(a) any Clearing Member Merger;
(b) any Clearing Member FATCA Non-Compliance; and

(c) any failure by Clearing Member to comply with or perform any obligation contained in Paragraph 10 of this Appendix 2.

Client shall (within three Business Days of demand therefor) indemnify Clearing Member (on an after-Tax basis) against any loss, liability or cost which Clearing Member determines will be or has been suffered as a consequence of Clearing Member being required to bring into account for any Tax purposes amounts which have been deducted or withheld by an Agreed CCP in addition to amounts actually received from the Agreed CCP.

8. Liabilities in Respect of Payments under Client Transactions.  If:
(a) a party ("X") is required by any Applicable Tax Law to make any Tax Deduction from any payment under a Client Transaction;

(b) X is not required to pay additional amounts to the other party ("Y") in respect of such Tax Deduction under either Paragraph 4 of this Appendix 2 or Paragraph 6 of this Appendix 2;

(c) X does not make such Tax Deduction; and

(d) 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 shall (within three Business Days of demand therefor) indemnify X (on an after-Tax basis) against such liability (except to the extent comprising penalties which are solely attributable to the gross negligence or wilful misconduct of X).

9. Liabilities in respect of payments by Clearing Member or an Agreed CCP under a CM/CCP Transaction.  If:
(a) Clearing Member or an Agreed CCP is required to make any Tax Deduction from any payment under a CM/CCP Transaction;

(b) in the case of payments by Clearing Member, Client would be required to pay an additional amount under Paragraph 4 of this Appendix 2 or, in the case of payments by an Agreed CCP, Clearing Member would not be required to pay an additional amount under Paragraph 6 of this Appendix 2;

(c) Clearing Member or the Agreed CCP, as applicable, does not make such Tax Deduction; and

(d) a liability resulting from such Tax is assessed directly against Clearing Member or is assessed directly against the Agreed CCP and the Agreed CCP, in accordance with its Rule Set, requires Clearing Member to indemnify or otherwise compensate it for any such liability,

then, Client shall (within three Business Days of demand therefor) indemnify Clearing Member (on an after-Tax basis) against any loss, liability or cost which Clearing Member determines will be or has been suffered as a consequence of such liability.

10. Information furnished between Clearing Member and Client.  Each party agrees with the other that it shall deliver to the other party or, in certain cases under Paragraph 9(b) of this Appendix 2, to such other government or taxing authority as the other party reasonably directs:
(a) any Tax Documents specified in the Addendum Annex; and

(b) upon reasonable demand by such other party, any Tax Document that may be required or reasonably requested in writing in order to allow such other party to make a payment under a Client Transaction or any applicable Collateral Agreement without any Tax Deduction or with such Tax Deduction at a reduced rate (so long as the completion, execution or submission of such Tax Document would not materially prejudice the legal or commercial position of the party in receipt of such demand), with any such Tax 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 Addendum Annex or, if none is specified, as soon as reasonably practicable.

11. Information furnished to or by Agreed CCP.  Clearing Member agrees with Client that Clearing Member will:
(a) deliver to each Agreed CCP:

(i) any Tax Document specified in the Rule Set of such Agreed CCP by the date specified in that Rule Set or, if that is not reasonably practicable, as soon as is reasonably practicable; and

(ii) as soon as is reasonably practicable following reasonable demand by such Agreed CCP, any Tax Document of Clearing Member that may be required or reasonably requested in writing in order to allow such Agreed CCP to make a payment under a CM/CCP Transaction without any Tax Deduction or with such Tax Deduction at a reduced rate (so long as the completion, execution or submission of such Tax Document would not materially prejudice the legal or commercial position of Clearing Member), with any such Tax Document to be accurate and completed in a manner reasonably satisfactory to such Agreed CCP and to be executed and to be delivered with any reasonably required certification; and

(b) request as soon as is reasonably practicable from each Agreed CCP any Tax Document that may be required in order to allow Clearing Member to make a payment to such Agreed CCP under a CM/CCP Transaction without any Tax Deduction or with such Tax Deduction at a reduced rate.

12. Payment of Other Taxes.  Client shall:

(a) pay any Other Tax levied or imposed upon it or in respect of its execution, performance or enforcement of any agreement, contract or transaction in connection with any Client Transaction or CM/CCP Transaction;

(b) indemnify Clearing Member against any Other Tax levied or imposed upon Clearing Member or in respect of Clearing Member's execution, performance or enforcement of any agreement, contract or transaction in connection with any Client Transaction or CM/CCP Transaction; and

(c) indemnify Clearing Member against any Other Tax which an Agreed CCP, in accordance with its Rule Set, requires Clearing Member to indemnify or otherwise compensate it for in connection with any CM/CCP Transaction.

Clearing Member shall use reasonable efforts to avoid or minimise the imposition of any such Other Tax, provided that such efforts shall not require Clearing Member to incur additional costs or regulatory burdens that Clearing Member considers in its good faith reasonable judgement to be material.

13. Right to terminate following Tax Event.  If a Tax Event occurs, Clearing Member shall have the right to terminate the affected Client Transaction unless Clearing Member and Client agree that:
(a) Client shall pay to Clearing Member the additional amounts to which Clearing Member would have been entitled had the Tax been an Indemnifiable Tax (if that is not the case) and but for Paragraphs 5(a)(i), 5(a)(ii) and 5(b)(i) of this Appendix 2; or

(b) Client shall not be entitled to receive the additional amounts to which it would otherwise be entitled under Paragraph 6 of this Appendix 2, as applicable.

If Clearing Member elects to terminate a Client Transaction or Client Transactions under this Paragraph 12 of this Appendix 2, Clearing Member's right to terminate such transaction(s) and the consequences of such termination (including, without limitation, any applicable notice requirements and the provisions relating to the calculation of, and obligation to pay, any amount payable by either party following such early termination) shall be determined in accordance with the Clearing Agreement as if an event of default in respect of Client had occurred under the Clearing Agreement and the relevant Client Transaction or Client Transactions were the only transaction(s) under the Clearing Agreement.  Where any Client Transaction is terminated early pursuant to this Paragraph 12 of this Appendix 2: (i) such termination shall be without prejudice to any obligations that arose under the terms of the relevant Client Transaction or Client Transactions on or prior to the date of termination; (ii) in no circumstances will an event of default, termination event or analogous event be deemed to have occurred solely as a result of such early termination; and (iii) in connection with any such termination, Client agrees that Clearing Member may take any action that is necessary under the relevant Rule Sets for the purpose of Transferring the related CM/CCP Transactions from the relevant Client Account to Clearing Member's proprietary account.

14. Client's right to transfer its positions.  Nothing in Paragraph 12 of this Appendix 2 is intended to restrict Client's right, to the extent provided for in any other agreement with Clearing Member, to transfer its positions in the affected Client Transaction(s) to another Clearing Member (the "Receiving Clearing Member").  Subject to any provision of any agreement to the contrary, if pursuant to a Clearing Member Merger a Tax Event has occurred and is continuing (and provided that no event of default with respect to Client has occurred and is continuing), Clearing Member shall indemnify and hold Client harmless from and against any booking, ticket, commission or similar fees imposed by Clearing Member or by a Receiving Clearing Member, or similar fees imposed under the rules of an Agreed CCP, in each case incurred by Client as a result of Client’s transfer of the balances and positions in Client's account to a receiving Clearing Member.
15. Collateral.  For the purposes of this Appendix 2:
(a) any interest or other payment made in respect of collateral provided by Client to Clearing Member or by Clearing Member to Client, in each case under a Collateral Agreement in respect of Client Transactions, shall be treated as a payment under such Client Transactions; and

(b) any interest or other payment made in respect of collateral provided by Clearing Member to an Agreed CCP or by an Agreed CCP to Clearing Member, in each case in respect of a CM/CCP Transaction, shall be treated as a payment under such CM/CCP Transaction.

16. Payments under CM/CCP Transactions.  For the avoidance of doubt, nothing in this Appendix 2 is intended to affect in any way the application of the Rule Set of any Agreed CCP service to payments made to, or received by, an Agreed CCP under a CM/CCP Transaction.
17. Equity Swap Transactions.  In the event that the Client Transactions include any equity swap transaction that is subject to Tax imposed on payments treated as dividends from sources within the United States under section 871(m) of the Internal Revenue Code of 1986 of the United States of America, as amended, as of the date hereof or any successor provision or any current or future regulations or official interpretation thereof, with respect to that transaction, Clearing Member and Client agree to negotiate in good faith to make such modifications to the provisions of this Appendix 2as may be appropriate.
� This Addendum Annex has been prepared for use with the ISDA/FOA Client Cleared OTC Derivatives Addendum and the AFB Master Agreement or FBF Master Agreement entered into or to be entered into between the parties.





� 	For example: "(i) all payments under all credit default swap transactions Cleared by Agreed CCP 1 through Agreed CCP Service X, excluding any amount payable under the related Collateral Agreement; and (ii) all payments under all interest rate swap transactions Cleared by Agreed CCP 2 through Agreed CCP Service Y, including all amounts payable under the related Collateral Agreement [, provided that Section 3(h) of the Addendum shall be applied separately in respect of each of (i) and (ii) such that the payments under each limb shall not constitute Specified Netting Contracts for each other limb]."


� If the whole collateral takes the form of a transfer in full title governed by the ARG, please select "will apply".


� These paragraphs should be included if title transfer does not apply to all collateral.


� 	Substitution should only apply if Clearing Member is in a position through the elections made in the Addendum Annex in relation to Demands that it would be entitled to return to Client collateral that had not previously been provided to Clearing Member by Client under the Annex.





Copyright © 2014 by the International Swaps and Derivatives Association, Inc. and the Fédération Bancaire Francaise. This Annex is intended for use with (i) the AFB Master Agreement, Copyright AFB or the FBF Master Agreement, Copyright FBF 2001, 2007 or 2013 as appropriate, and (ii) the ISDA/FOA Client Cleared Derivatives Addendum, Copyright ISDA and FOA 2013 and, (iii) to the extent relevant, the ISDA 1995 Credit Support Annex, Copyright ISDA 1995.
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