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Kevin R. McClear
General Counsel

March 6, 2013

Ms. Melissa Jurgens

Office of the Secretariat

Commodity Futures Trading Commission
Three Lafayette Centre

1155 21st Street, NW

Washington, DC 20581

By Email: secretary@cftc.gov

Re: ICE Clear Credit LLC Advance Notice of Proposed Rule Change Pursuant to
Commission Rule 40.10

Dear Ms. Jurgens:

ICE Clear Credit LLC (“ICE Clear Credit”), a registered derivatives clearing organization (“DCQO")
under the Commodity Exchange Act, as amended (the “Act”) that has been designated by the
Financial Stability Oversight Council as systemically important under Title VIII of the Dodd-Frank
Wall Street Reform and Consumer Protection Act, hereby submits to the Commodity Futures
Trading Commission (the “Commission”), pursuant to Commission Rule 40.10, the attached
amendments to its clearing rules (the “Rules”). ICE Clear Credit intends to implement these rule
amendments upon completion of the review period under Rule 40.10.

The rule amendments would adopt new provisions addressing ICE Clear Credit's recovery and
resolution following the exhaustion of resources available to it after the default of a clearing
participant (a “Participant”) or a series of Participant defaults. The amendments would, among
other matters:

0] establish a “cooling-off period” in cases of certain Participant defaults that result
in guaranty fund depletion, in which case the liability of Participants and ICC for
additional guaranty fund assessments would be capped for all defaults during
that period (New Rule 806 and Revised Rules 801(b)(vi), 802(b) and 802(d));

(ii) establish new procedures under which a Participant may terminate its status as a
Participant, both in the ordinary course of business and during a cooling-off
period, and related procedures for unwinding all positions of such a Participant
and capping its continuing liability to ICC (New Rule 807 and Revised Rule 803);



(iii) provide for “haircutting” of mark-to-market margin gains and other outgoing
payments by ICC in situations where ICC determines, following a Participant
default, that it is unlikely to have sufficient resources to make all such payments
(New Rule 808);

(iv) permit ICC to temporarily suspend payments on cleared contracts where ICC
determines that mark-to-market margin haircutting of gains will not be sufficient
to address a shortfall in resources, or where there has been a failed auction of
positions of a defaulting Participant (New Rule 809);

()] revise procedures for the termination of clearing and wind-up of outstanding
contracts (New Rule 810 and Revised Rule 804); and

(vi) eliminate rules permitting the forced allocation of CDS positions to non-defaulting
Participants in the case of a failed default auction, and provide for the use of
guaranty fund contributions of Participants that fail to participate in default
auctions prior to guaranty fund contributions of other Participants (Revised Rules
802(b) and 20-605(c)).

As noted, these changes are principally set forth in Chapter 8 of the ICE Clear Credit clearing
rules, specifically revised Rule 802 and new Rules 806-810. In addition, certain conforming
amendments have been made in Chapters 1, 2, 3 and 5 of the Rules.

Specifically, Chapter 8 of the Rules has been revised to incorporate the new resolution and
recovery provisions discussed above. Rule 801(b)(vi) has been revised to cap ICC'’s obligation
to contribute additional assets to the guaranty fund at $25 million in respect of any single
Participant default and $75 million in respect of all defaults during any cooling-off period. Rule
801(c)(iii) and Rule 802(b) add an additional tranche to the guaranty fund waterfall to provide for
use of guaranty fund contributions of Participants that fail to participate in or perform their
obligations in connection with default auctions prior to the use of guaranty fund contributions of
other Participants. Additional collateral deposits of such Participants are similarly applied before
additional collateral deposits of other Participants. Conforming changes have been made to
Rules 802(a) and (c).

Rule 802(d) has been revised to provide that additional collateral deposits may be called from
Participants in anticipation of any charge against the general guaranty fund following a default,
rather than only after a charge. In addition, under the revised Rule, a Participant is not required
to post an additional collateral deposit of more than 100% of its required guaranty fund
contribution for any single default. (A Participant is still liable for additional collateral deposits in
respect of any specific wrong-way risk guaranty fund contribution.) In addition, a retiring
Participant is only obligated to make additional collateral deposits for defaults occurring prior to
its termination date or, if applicable, during the cooling-off period. Rule 802(f) is modified to
provide that ICC may pledge assets in the guaranty fund to support borrowings to be used for
default management purposes.

New Rule 806 implements the “cooling-off period” concept. A “cooling-off period” is triggered by
certain calls for additional collateral deposits or by sequential guaranty fund depletion within a
30-day period. Liability of Participants for additional collateral deposits is capped during the
cooling-off period at three times the required guaranty fund contribution, regardless of the
number of defaults during the period.



New procedures for termination of Participant status are added in new Rule 807. These apply
both to ordinary course terminations outside of a default scenario and termination during a
cooling-off period. Participants may retire from ICC during a cooling-off period by providing an
irrevocable notice of termination in the first 10 business days of the period and must close out
all positions within 30 days of such termination notice. A retiring Participant (other than during a
cooling-off period) must make a deposit of three times its required guaranty fund contribution at
the time of notice and will remain liable for defaults occurring prior to its termination date.
Together with revised Rule 803, Rule 807(b)(viii) provides for the return of guaranty fund
contributions to a retiring Participant within 5 business days of the termination date, or at the
end of the month in which the termination date occurs, whichever is later.

A new subsection (b) has been added to Rule 604 which permits ICC to delay making outgoing
mark-to-market margin payments on an intra-day basis in certain circumstances where a
Participant has failed to make a mark-to-market margin payment to ICC on such day. New Rule
808 establishes the mark-to-market margin haircutting mechanism. The core of Rule 808 is a
procedure for “haircutting” the mark-to-market margin and certain other contractual payments
owed by ICC to Participants. A determination to impose such haircutting may be made, once
certain conditions are satisfied, including the following:

(i) one or more Participant defaults have occurred but ICC has not yet determined and
either paid or submitted a claim in respect of all the net amount due to or from the
defaulter in respect of its proprietary account and its customer origin account; and

(i) ICC determines, based on one of several relevant tests, that its available resources
are insufficient to pay all relevant outward mark-to-market margin and contractual
payments and/or its available resources would be insufficient to cover the losses or
shortfalls to ICC from close-out of the defaulter’s positions.

A haircutting determination will not be made if a determination to suspend clearing has been
made under Rule 809, clearing is being terminated under Rule 810 or an ICC insolvency or
failure to pay has occurred. In the event of a haircutting determination, on each day during the
“loss distribution period” specified by ICC, the net amount owed on such day to each Participant
that is deemed to be a “cash gainer” in respect of its house or customer origin account (i.e., a
member that would otherwise be entitled to receive mark-to-market margin or other payments in
respect of such account) will be subject to a percentage haircut. Corresponding adjustments
are also made for “cash losers” (i.e., those who owe any amounts to ICC) to the extent amounts
previously owed to them have been haircut. Haircuts are applied separately for the house and
customer origin accounts, and on a net basis within those accounts.

New Rule 809 authorizes ICC to make a “suspension determination” for contracts where (i) its
obligations to meet mark-to-market margin payments or the cost of auctioning off the positions
of a defaulting Participant will not be satisfied through the haircutting procedure in Rule 808, (ii)
following the determination of all net amounts owed in respect of a particular default, ICC may
be rendered insolvent if it does not suspend clearing, or (iii) there has been a failed auction. In
such case, during the suspension period, which is initially up to two business days, payments in
respect of suspended contracts will be suspended.

New Rule 810 permits ICC to terminate contracts if, at the end of a suspension period under
Rule 809, the conditions for suspension are still satisfied, or if conditions for suspension are
satisfied but ICC does not commence a suspension. Rule 810 provides a procedure for
determining the termination price for all contracts of the same type. To the extent the



termination value payable by ICC for the terminated contracts exceeds available resources for
those contracts, ICC’s obligations will be limited to the available resources.

Rule 20-605(c)(vii), which permitted the forced allocation of CDS contracts to Participants in the
event of a failed auction or other inability to close-out or transfer relevant positions, has been
removed following extensive discussions with Participants. ICC believes that the risks of this
scenario are now addressed through the haircutting, suspension and termination procedures
discussed above, as well as the revisions to Rule 802(b) that permit the use of guaranty fund
contributions of Participants that fail to participate in a default auction prior to the contributions
of other Participants.

The rule amendments are potentially relevant to the following core principles: (B) Financial
Resources, (D) Risk Management, (E) Settlement Procedures, (G) Default Rules and
Procedures, and (L) Public Information, and the applicable regulations of the Commission
thereunder. The amendments are designed to mitigate the risks to ICE Clear Credit, as a
systemically important DCO, and its Participants from the default of one or more Participants.
ICE Clear Credit believes that the proposed rule changes will enhance its ability to withstand the
consequences of such a default or defaults and will therefore reduce the risk of a failure or
insolvency of ICE Clear Credit. The revisions will enhance ICE Clear Credit's procedures for
the orderly wind-down or termination of contracts affected by a default, including for a final
settlement upon the exhaustion of all clearinghouse resources. The amendments also provide
clearer limitations on the liability of Participants for additional guaranty fund contributions
following defaults, and a more definitive procedure for termination of Participant status (and
related liabilities). The changes are thus in furtherance of, and are consistent with, the
requirements of Commission Rules 39.11, 39.13(f), 39.14 and 39.16, and will facilitate the
continued operation and stability of ICE Clear Credit.

ICE Clear Credit has received no substantive opposing views in relation to the proposed rule
amendments.

Certification of the Amended Rules pursuant to Section 5c¢(c)(1) of the Act and Commission
Regulation 40.10 is also provided below.
Certifications:
ICE Clear Credit hereby certifies that the Amended Rules comply with the Act and the
regulations thereunder. The Amended Rules were unanimously recommended for
approval by the ICC Risk Committee and unanimously approved by the ICC Board.
Additionally, ICE Clear Credit certifies that a notice of the pending rule and a copy of this

submission has been posted on its website concurrent with the filling of this submission

Annexed as Exhibits hereto are the following:

A. Amendments to the ICE Clear Credit Rules



ICE Clear Credit would be pleased to respond to any questions the Commission or the
staff may have regarding this submission. Please direct any questions or requests for
information to the attention of the undersigned at (312) 836-6833.

Sincerely,

AN A

Kevin R. McClear
General Counsel

cc: Board of Governors of the Federal Reserve System (by email)
Stuart E. Sperry, Board of Governors (by email)
Jeff Stehm, Board of Governors (by email)
Brian O’Keefe, CFTC (by email)
Sarah Josephson, CFTC (by email)
John C. Lawton, CFTC (by email)
Phyllis Dietz, CFTC (by email)
Steve Greska, CFTC (by email)
Kate Meyer, CFTC (by email)
Heidi M. Rauh, CFTC (by email)
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1.

101.

(@)

(b)

102.

INTERPRETATION

Scope and Interpretation.

The Rules set forth herein are applicable to Trades and related obligations
arising out of Contracts. In the event of a conflict between these Rules
generally and the Rules adopted by ICE Clear Credit specifically governing
Trades and related obligations made on a particular Market or with respect to
particular Contracts, the Rules specifically governing such Market or Contracts
will prevail. More patrticularly:

(1) The Rules in Chapters 1 — 8 are supplemented for specific Markets and
Contracts by the Rules in Chapters 20 et seq. (Thus, for example, the
definitions in Rule 102 are supplemented, for purposes of Chapter 20,
by the additional definitions in Rule 20-102.) The Rules in Chapters 20
et seq. shall apply only to the Market or Contracts specified in the
caption to such Chapter.

(i) Where the numbering of a Rule in Chapters 20 et seq. corresponds to
that of a Rule in Chapters 1 — 8, the Rule in Chapters 1 — 8 is
superseded to the extent applicable by the correspondingly numbered
Rule in Chapter 20 et seq. (Thus, for example, references in Chapter 20
to the term “Default” mean a Default established in accordance with
Rule 20-605.)

(iii) Where a Rule in Chapter 20 et seq. is “[Reserved],” the correspondingly
numbered Rule in Chapters 1 — 8 is made expressly inapplicable to the
Market or Contracts that are the subject of such Chapter.

In these Rules, unless a clear contrary intention appears, (i) the singular number
includes the plural number and vice versa, (ii) reference to the masculine,
feminine or neuter gender includes each other gender, (iii) any reference to a
number of days shall mean calendar days unless ICE Business Days or other
business days are specified, (iv) any reference to a time shall mean the time in
New York, New York and (v) any reference to “dollars” or “$” shall mean U.S.
dollars. Except as otherwise specifically provided in these Rules, an act that
otherwise would be required or permitted by these Rules to be performed on a
day that is not an ICE Business Day may be performed on the next day that is
an ICE Business Day.

Definitions.

Account

The House Account or the Client Origin Account, as applicable.
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The U.S. Commodity Futures Trading Commission.
Chief Executive Officer

The Chief Executive Officer of ICE Clear Credit.
Client Omnibus Margin Account

Any account or accounts maintained by or on behalf of ICE Clear Credit with
respect to a Participant for the purposes of holding on an omnibus basis Margin
posted by a Participant in respect of Client-Related Positions (including margin of
Non-Participant Parties posted to that Participant in respect of such margin
requirement or property of a Participant posted in lieu thereof in accordance with
these Rules).

Client Origin Account

The Client-Related Positions and Client Omnibus Margin Account of a
Participant, as the context may require.

Client-Related Initial Margin

Initial Margin (other than Physical Settlement Margin) with respect to Client-
Related Positions.

Client-Related Position

An Open Position identified as such at the time the related Trade is submitted by
an FCM Participant (in the case of a swap) or a Broker-Dealer Participant (in the
case of a security-based swap) to ICE Clear Credit in accordance with Rules 301
and 302, where such related Trade, at the time established, is entered into by the
Participant for a Non-Participant Party. ICE Clear Credit will rely on a
Participant’s designation of an Open Position as a Client-Related Position for
purposes of these Rules. To the extent permitted by law, a Client-Related
Position will include such an Open Position entered into by an FCM Participant or
a Broker-Dealer Participant for another Person (which Person may, but need not,
be an Affiliate of that Participant or of another Participant) that is itself acting for
one or more Non-Participant Parties with respect to such Open Position (such
Person in such case, a “Client-Carrying Broker”).

Closing-out Process

In connection with the Default of a Participant, the process of termination of Open
Positions, determination of amounts owing with respect thereto, netting of such
amounts, liquidation and application of any Margin and/or Collateral and
application of Default Portability Rules pursuant to Rule 20A-02, if applicable, in
each case as contemplated by these Rules.
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Collateral

At any time, such funds or other property Transferred by a Participant to ICE
Clear Credit for the General Guaranty Fund pursuant to title transfer or pledge
(and not released by ICE Clear Credit), in accordance with these Rules and the
ICE Clear Credit Procedures.

Conforming Trade
The meaning specified in Rule 309.
Contracts

An agreement, contract, or transaction that is specifically identified in these Rules
as a Contract.

Control

With respect to the relationship between or among two or more Persons, the
possession, directly or indirectly or as trustee, personal representative or
executor, of the power to direct or cause the direction of the affairs or
management of a Person, whether through the ownership of voting securities, as
trustee, personal representative or executor, by contract, credit arrangement or
otherwise.

PCO/SCA-Conversion-Date

July 16 29% o Sul.el'lllatel' dal re-ass a“"elu“eed as-such-byCE-ClearCredit

Default

Any event that would constitute a Default under Rule 20-605 or the
corresponding Rule in any Market or Contract-specific Chapter of these Rules.

Eligible Margin
The meaning specified in Rule 401(d).
Eligible Officer

Any officer of ICE Clear Credit designated by the Board from time to time for
purposes of the applicable determination, decision or other action contemplated
by these Rules.

Emergency
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The meaning specified in Rule 601.
Excess Net Capital

For a Participant that is an FCM or a Broker-Dealer, its “excess net capital” as
reported on its Form 1-FR-FCM or FOCUS Report or as otherwise reported to
the CFTC under CFTC Rule 1.12. For a Participant that is not an FCM or a
Broker-Dealer, the amount, if any, by which its Adjusted Net Capital exceeds the
capital requirement that would be applicable to it if it were an FCM, as
determined pursuant to a methodology acceptable to ICE Clear Credit.

FCM
A futures commission merchant registered with the CFTC.
General Guaranty Fund

At any time, funds or other property set aside and recorded on the books of ICE
Clear Credit in support of the Obligations of Participants in respect of all
Contracts.

House Account

The House Positions and House Margin Account of a Participant, as the context
requires.

House Margin Account

Any account or accounts maintained by or on behalf of ICE Clear Credit with
respect to a Participant for the purposes of holding Margin for House Positions of
that Participant.

House Position

An Open Position of a Participant that is not a Client-Related Position. For the
avoidance of doubt, Open Positions resulting from Trades submitted for the
account of an Affiliate of a Participant shall be House Positions.

ICE Business Day

Any day (other than Saturdays, Sundays and holidays observed by ICE Clear
Credit) on which ICE Clear Credit is open for business. References in these
Rules to a “day” or “ICE Business Day” shall, unless the context otherwise
requires, mean the “ICE Business Day” corresponding to the trading day
declared by the relevant Market, if applicable.
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Non-Participant Party Portfolio

The portfolio of rights and obligations under Client-Related Positions allocated to
a particular Non-Participant Party in the books and records of ICE Clear Credit
for purposes of CFTC Rule 22.15.

Novation Time
The meaning specified in Rule 309.
Obligations

All obligations of a Participant arising under these Rules or any agreements
between such Participant and ICE Clear Credit, in each case however created,
arising or evidenced, whether direct or indirect, absolute or contingent, existing,
due or to become due.

OFAC
The meaning specified in Rule 208.
Open Positions

A Participant’'s open positions in Contracts with ICE Clear Credit created
pursuant to Rule 301 or as otherwise provided in these Rules and not offset
pursuant to Rule 304 or closed pursuant to the Closing-out Process. Both Client-
Related Positions and House Positions shall constitute Open Positions for the
purposes of these Rules.

Parent
The meaning specified in Rule 205.
Participant

A person that has been approved by ICE Clear Credit for the submission of
Contracts and that is party to an agreement with ICE Clear Credit specifically
relating to transactions in Contracts (a “Participant Agreement”).

. , ired I I
) fiod i .
Person

An individual, sole proprietorship, partnership, limited liability company,
association, firm, trust, corporation or other entity, as the context may require.
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Interpretations and Policies:

.01 As used in this Rule, the term “Participant” shall be deemed to
include any Parent of the Participant providing a guarantee pursuant
to Rule 205 and the Participant and such Parent shall be jointly
obligated to deliver all notices required by this Rule relating to events
occurring with respect to the Participant or such Parent.

207. Termination of Participant Status.

(@) Upon the occurrence of a Termination Event (as defined herein), ICE Clear
Credit may, in its sole discretion, impose limitations, conditions and restrictions
upon a Patrticipant or, subject to the requirements of Rule 615(b), terminate the
status of the Participant. In such circumstances, ICE Clear Credit may, in its
sole discretion, (i) decline to accept new Trades in the case of Termination
Events described in subparagraphs (b)(i), (b)(ii) (provided such Retiring
Participant has no remaining Open Positions) or (b)(v) of this Rule, (i) cause
Open Positions to be transferred to another clearing organization designated
by the Market, if applicable, or that provides clearing services for agreements
equivalent to Contracts, with such security against claims and liabilities as ICE
Clear Credit shall deem necessary for its protection, (iii) impose a Trading
Activity Limitation (as defined in Rule 203), (iv) prior to the occurrence of a
Default, require the Participant to cause all Open Positions to be closed out (or,
in the case of Client-Related Positions, transferred to another Participant in
accordance with Chapter 20A-01 of these Rules by a date specified by ICE
Clear Credit (which, in the case of a Retiring Participant, shall be no later than

| such Retiring Participant’'s Seheduled—Return—Date—{as—defined—in—Rule
8063));Termination Close-Out Deadline Date), with the failure of the Participant
to do so constituting a default under the Participant’'s Contracts with ICE Clear
Credit, and (v) otherwise take or omit to take such actions, or any combination
thereof, as it deems necessary or appropriate in the circumstances; provided
that nothing in this paragraph (a) shall limit the rights granted to ICE Clear

‘ Credit upon the Default of a Participant-_or the rights and obligations of ICE
Clear Credit and such Participant under Rule 807.

(b) As used herein, “Termination Event” shall mean the occurrence of any of the
following:

(1) The expiration or termination of the agreement for clearing services
between ICE Clear Credit and the relevant Market;

(i) The Participant becomes a Retiring Participant by delivery to ICE Clear
Credit of a Termination Notice;

Copyright © 2009-2013. ICE Clear Credit LLC.
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(iii) (A) A representation or warranty made by the Participant (or any
Parent of Participant providing a guarantee pursuant to Rule 205)
to ICE Clear Credit under or in connection with any agreement
between ICE Clear Credit and the Participant (or such Parent)
shall be false or misleading in any material respect as of the date
on which made;

(B) an Eligible Officer determines that the Participant (or, if
applicable, such Parent) has failed to satisfy the ongoing
requirements to retain its status as a Participant under Rule

201(b)(i), (i), (iv), (v), (viii), (ix), (x) or (xi); or

(C) the Board determines, by a two-thirds majority of those voting, in
a vote excluding members of the Board who are employees of such
Participant or any Affiliate and with a quorum of at least fifty percent of
the remaining members of the Board, that (1) the Participant (or, if
applicable, such Parent) has failed to satisfy any other ongoing
requirements to retain its status as a Patrticipant, including under Rule
201(b)(vi) or (vii), or (2) it appears, in the Board’s judgment, that the
Participant (or, if applicable, such Parent) is likely to fail to satisfy any
ongoing requirements to retain its status as a Participant if any
proposed material change in the organizational or ownership structure
or senior management of the Participant (or, if applicable, such Parent)
referred to in Rule 206(b)(ii) were effected;

(iv) The material breach by the Participant of the Rules or any of the terms
or provisions of any agreement between ICE Clear Credit and the
Participant which is not remedied promptly after notice from ICE Clear
Credit; or

v) The Participant is in Default.

(vi) The Participant becomes subject to statutory disqualification under
Section 8a(2) of the CEA or Section 3(a)(39) of the Securities
Exchange Act, or otherwise applicable CFTC or SEC regulations.

(©) A Retiring Participant’s status as a Participant hereunder shall be terminated
upon the Retiring Participant’'s RetirementTermination Date

Aot S D0
208. AML Compliance.
(@) Anti-Money Laundering and Customer ldentification Program. As of each

ICE Business Day, regardless of whether Participant submits Contracts to be
cleared by ICE Clear Credit, each Participant that is subject to the Bank Secrecy
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209. Risk-Based Capital Requirement.

If at any time and for so long as a Participant has a Required Contribution to the
General Guaranty Fund that exceeds 25% of its Excess Net Capital, ICE Clear Credit
may (in addition to imposing the Trading Activity Limitations provided for in Rule 203(b))
require such Participant to prepay and maintain with ICE Clear Credit an additional
contribution (the “Prepaid Contribution”) to the General Guaranty Fund equal to the

| amouht-of- the-Additional-Assessment-LimitTermination Deposit that would be applicable
to it_under Rule 807 at such time if it were a Retiring Participant. Payment of the
Prepaid Contribution shall not limit such Participant's obligations to make additional
contributions to the General Guaranty Fund as otherwise required by the Rules,
provided that if such a Participant becomes a Retiring Participant it may apply the
Prepaid Contribution to its obligation to make additional contributions to the General

| Guaranty Fund up to i#s-Additional-Assessment-Limitthe limits set forth in Rules 806
and 807, as applicable. Notwithstanding anything to the contrary herein, except in the
case of a Default with respect to such Participant, the Prepaid Contribution will not be
deemed to be part of the General Guaranty Fund for purposes of Rule 802(b) until such
time as it is applied to the Participant’s obligations to make additional contributions to
the General Guaranty Fund as provided in the preceding sentence.
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(b)

ICE Clear Credit shall not be responsible for any of the actions or inactions of
any of its agents, any Participant, a Market, an Authorized Trade
Execution/Processing Platform or any other Person, including, without limitation,
the failure of a Participant to perform any of its direct obligations to another
Participant, the cessation, suspension or other change in the activities of any of
ICE Clear Credit’'s agents, any Authorized Trade Execution/Processing Platform
or any Market, or the failure of linkages or communications between ICE Clear
Credit and any other party. Absent bad faith or willful misconduct, or a violation
of federal securities laws for which there is a private right of action, ICE Clear
Credit shall not be liable to any Participant or other Person for any determination
ICE Clear Credit is required or authorized to make under these Rules, or any
exercise by ICE Clear Credit of its discretion under these Rules or decision not to
exercise any such discretion, including, without limitation, determining Margin
requirements, determining the Value of deposited Margin, determining the Mark-
to-Market Price of any Contract, and any actions or inactions relating to an
emergency or force majeure, the decision that a Participant is in Default or the
Closing-out Process. Without limiting the foregoing, ICE Clear Credit shall have
no liability or obligation to any Non-Participant Party in respect of a Client-
Related Position or otherwise (without prejudice to ICE Clear Credit's obligation
under these Rules to return collateral and distributions thereon to a Participant in
accordance with these Rules).

In no event shall the amount of ICE Clear Credit’s liability arising out of or
relating to payment or delivery obligations with respect to Contracts or
these Rules (whether direct or indirect, in contract, tort or otherwise)
exceed the sum of (A) the amount then on deposit in the General Guaranty
Fund (including any additional General Guaranty Fund deposits actually
collected from Participants (subject to the applicable Additionat
Assessment—Limits,—as—definedlimitations _set forth in Rule—802(d))the

Rules), the ICE Clear Credit Priority Contribution and the ICE Clear Credit
Pro Rata Contribution (subject to the ICE Clear Credit Default Maximum as
defined in Rule 802(b)(v}));vii)), (B) any unpaid ICE Clear Credit Priority
Contribution or ICE Clear Credit Pro Rata Contribution (subject to the ICE
Clear Credit Default Maximum) that is past due, and (C) any amounts
actually collected by ICE Clear Credit (reduced by all costs and expenses
of collection) from a Participant or its guarantor in respect of Obligations,
as described in Rule 802(a) or Rule 802(c), or from other Participants or
their guarantors in respect of Wound-up Contracts, as described in Rule
804; provided that amounts received or collected as Margin in respect of
Client-Related Positions may only be applied as set forth in these Rules. In
no event shall the amount of ICE Clear Credit’s liability to a Participant not
arising out of or relating to payment or delivery obligations with respect to
Contracts or these Rules (whether direct or indirect, in contract, tort or
otherwise) exceed the aggregate amount paid to ICE Clear Credit by such
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(€)

(d)

and constituting Margin shall only secure Obligations of such Participant in
respect of Client-Related Positions and shall be subject to the limitation set forth
in subsection (h) below and applicable law. Upon the withdrawal of Pledged
Items by a Participant from its House Margin Account or Client Omnibus Margin
Account, as applicable, in accordance with these Rules and the ICE Clear Credit
Procedures, the security interest and lien granted hereunder on such Pledged
Items will be released immediately without any further action by either party.
With respect to Pledged Items in the form of cash credited to the House_Margin
Account of a Participant and constituting Mark-to-Market Margin, ICE Clear
Credit will have the right to sell, pledge, rehypothecate, assign, invest, use or
otherwise dispose of or use in its business such Pledged Items, free from any
claim or right of any nature whatsoever of the Participant, including any equity or
right of redemption by the Participant, subject to any requirements of the Rules,
and with respect to other Pledged Items credited to the House Margin Account of
a Participant constituting Initial Margin, ICE Clear Credit may use, invest or apply
such Pledged Items as permitted by the Rules. With respect to Pledged Items
credited to the Client Omnibus Margin Account of a Participant, the—Clearing
HeouselCE Clear Credit will only have the right to use, invest or apply such
Pledged Items as permitted by the Rules and applicable law.

Upon the occurrence of a Default, ICE Clear Credit may exercise all rights of a
secured party under applicable law and under these Rules. ICE Clear Credit
may, without being required to give any notice, except as may be required by
law, sell or otherwise apply any Pledged Items Transferred to, or otherwise under
the control of, ICE Clear Credit to satisfy the Participant’'s Obligations.
Notwithstanding the foregoing, ICE Clear Credit may only exercise such rights
with respect to, or otherwise dispose of or sell, Pledged Items Transferred in
respect of Client-Related Positions and constituting Margin (including Pledged
Items Transferred to the Client Omnibus Margin Account) for the purposes of
satisfying any outstanding Obligations of a Defaulting Participant in respect of
Client-Related Positions and subject to the limitation set forth in subsection (h)
below. Upon any such sale, ICE Clear Credit shall have the right to deliver,
assign and transfer to the purchaser thereof the Pledged Items so sold. Each
purchaser at any such sale shall hold the Pledged Items so sold to it absolutely
and free from any claim or right of whatsoever kind, including any equity or right
of redemption of the Participant which may be waived, and the Participant, to the
extent permitted by law, hereby specifically waives all rights of redemption, stay
or appraisal which it has or may have under any law now existing or hereafter
adopted.

Each Participant represents that it is the sole owner of or otherwise has the right
to Transfer to ICE Clear Credit the Pledged Items subject to the foregoing lien
and security interest, free and clear of any security interest, lien, encumbrance or
other restrictions in favor of any other person, and agrees not to create or permit
to exist any such security interest, lien, encumbrance or other restrictions. The
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or assets credited thereto from time to time (“Custodial Losses”), except to the
extent such Custodial Losses result from the gross negligence or willful
misconduct of ICE Clear Credit. No Participant shall be liable to any Non-
Participant Party for any Custodial Losses, except to the extent such Custodial
Losses result from the gross negligence or willful misconduct of the Participant.
ICE Clear Credit shall have no duties or responsibilities with respect to the Client
Omnibus Margin AceeuntsAccount except as expressly set forth in these Rules
and applicable law. ICE Clear Credit shall have no responsibility for any
investment decisions by a Participant (or any other Person) with respect to
assets in the Client Omnibus Margin Account or for the results of any such
investments and shall have no obligation to monitor the value of the assets in the
Client Omnibus Margin Account or any requirements set forth in any applicable
agreement between Participant and a Non-Participant Party. ICE Clear Credit
shall have no responsibility for the compliance by any Participant or Non-
Participant Party with its obligations under any such agreement. ICE Clear
Credit shall be under no obligation to inquire into, and shall be fully protected in
relying on, any instructions or directions with respect to the Client Omnibus
Margin Account or the assets therein or transferred thereto or therefrom under
these Rules received from a Person ICE Clear Credit believes to be authorized to
act on behalf of the appropriate Participant. In no event shall a Non-Participant
Party attempt to interfere with the ability of ICE Clear Credit to exercise its rights
as set forth in the Rules.

(h) Except with respect to Client-Related Positions resulting from transactions
entered into on a designated contract market or national securities exchange,
each Non-Participant Party for which a Participant clears a Client-Related
Position must be an “eligible contract participant” as defined in the CEA.

0] Each Non-Participant Party consents to the disclosure by its Participant to ICE
Clear Credit of such Non-Participant Party’s identity and information concerning
the Client-Related Positions held by such Participant for such Non-Participant
Party and related margin as set forth in the Rules.

() Each Non-Participant Party consents and agrees that in the event a Default has
occurred with respect to its Participant or in the event of the insolvency of the
Participant, (i) the Participant (or its receiver, insolvency trustee or similar official)
and/or ICE Clear Credit shall be entitled to attempt to transfer its Client-Related
Positions in accordance with Part 190 of the CFTC regulations, other applicable
law and the Default Portability Rules, (ii) such Non-Participant Party appoints ICE
Clear Credit as its lawful agent and attorney-in-fact to take such actions on behalf
of the Non-Participant Party as ICE Clear Credit determines necessary or
appropriate in order to effectuate the Default Portability Rules with respect to the
Client-Related Positions carried by the Participant for such Non-Participant Party,
including executing any document or instrument with respect to the transfer of
the Client-Related Positions and/or exercising rights and remedies to transfer
such positions; (iii) the Non-Participant Party shall take no action, including but
not limited to attempting to obtain a court order, that could interfere with the
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503. Composition of the Risk Committee; Confidentiality.
(@) The composition of the Risk Committee shall be as follows:
0] The Risk Committee shall consist of twelve members.

(i) Each member of the Risk Committee shall have risk management
experience and expertise and shall be subject to the approval of the
Board, such approval not to be unreasonably withheld, conditioned or
delayed.

(i)  Three of the members of the Risk Committee shall be comprised of (A) a
member of the Board who is independent in accordance with the
requirements of each of the New York Stock Exchange listing standards,
the U.S. Securities Exchange Act of 1934, as amended, and
IntercontinentalExchange, Inc.’s Board of Director Governance Principles
(such requirements, the “Independence Requirements” and such
member, the “Independent ICE Manager”) and (B) two officers of ICE
Clear Credit from among the Chief Executive Officer, President, Chief
Financial Officer and Chief Risk Officer, each appointed by ICE US
Holding Company L.P. (including any successor, the “ICE Parent”), a
Cayman Islands exempted limited partnership, by written notice to the
Board;

(iv)  The other nine members of the Risk Committee will be appointed as
specified below (the “Participant Appointees”);

—(v)  “Participant  Group” means a
Participant and its Affiliates, if any, such that, if two or more Participants
are Affiliates, collectively they shall constitute a Participant Group.

(vi)  The composition of the Participant Appointees shall be reconstituted on
March 14, 2012 and each one year anniversary thereafter (or if any such
day is not an ICE Business Day, the next ICE Business Day) as follows
(each such anniversarydate, a “Risk Committee Reconstitution Date,”
and the twelve full consecutive calendar months (including March through
February) ending at the calendar month-end prior to a Risk Committee
Reconstitution Date, an “Eligibility Determination Period”) (subject to
paragraph (ii) above):
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not an Affiliate of such Participant (or any Person that Controls
such other Participant) or a Participant (or any Person that Controls
such Participant) is merged with another Participant that was
previously not an Affiliate of such Participant (or any Person that
Controls such other Participant).

(vii)  Intentionally omitted.

(viii)  Intentionally omitted.

(ix)  Notwithstanding anything to the contrary herein, if at any time on or after
the first Risk Committee Reconstitution Date, there is a Combination
involving Participants where more than one of the relevant Participant
Groups had the right to appoint a member of the Risk Committee, then, as
of the date of consummation of such Combination, (A) such Participant
Groups shall, collectively, have the right to appoint only one member of
the Risk Committee and the Participant Group resulting from such
Combination shall take all actions necessary to remove all but one of their
previously appointed members effective as of the date of consummation of
the Combination and (B) the vacanc(ies) of the Risk Committee will be
filled by Participant Group(s) that had the highest Participant Activit(ies)
(over the immediately preceding Eligibility Determination Period) among
those Participants that, as of the date of consummation of such
Combination, did not have the right to appoint a member to the Risk
Committee (in order of the level of such Participant Activity, from highest
to lowest) effective as of the date of consummation of such Combination.
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(x) Notwithstanding anything to the contrary herein, if at any time all
Participants in a Participant Group with the right to appoint a member of
the Risk Committee are in Default or have had their status as Participant
terminated as a result of being a Retiring Participant, (A) such Participant
Group shall immediately lose the right to appoint a member to the Risk
Committee and (B) at the date of such Default or termination, the
Part|C|pant Group that had the hlghest Part|C|pant Act|V|ty (over the peneel
a#eHhe—ﬂ%FR@eGmeee—Reeens%ﬂen—Da%e—eve#the—lmmedlately
preceding Eligibility Determination Period) among those Participants that,
as of the date of such Default or termination, did not have the right to
appoint a member to the Risk Committee, shall have the right to appoint a
member to the Risk Committee effective as of the date of such Default or
termination.

(xi) A Participant Group may appoint an individual to be a member of the Risk
Committee only if such individual is an employee of one of the Participants
in such Participant Group or an Affiliate thereof. Any member of the Risk
Committee may be removed at any time, with or without cause, by the
Participant Group that appointed such member pursuant to this Rule 503.
In the event a vacancy occurs on the Risk Committee as a result of the
retirement, removal, resignation or death of a member thereof, such
vacancy shall be filled by an individual designated by the relevant
Participant Group.

(xii)  Within five ICE Business Days of the end of each Eligibility Determination
Period, ICE Clear Credit shall, based on its books and records, deliver to
each Participant Group a good faith determination of the identity of (A) the
Top Six Incumbent Participant Groups and (B) the Eligible Participant
Groups, and shall inform each of the Top Six Incumbent Participant
Groups and the Eligible Participant Groups of its right to appoint a
member to the Risk Committee as of the next Risk Committee
Reconstitution Date pursuant to this Rule; provided, however, that ICE
Clear Credit and its Affiliates, Board and officers shall have no liability with
respect to the delivery of such good faith determination. For the sake of
clarity, such good faith determination shall identify only the Participant
Groups mentioned above, and shall not set forth the Participant Activity
levels of such Participant Groups. In the event any Participant Group
disputes in good faith ICE Clear Credit’'s good faith determination of the
Top Six Incumbent Participant Groups or the Eligible Participant Groups,
the disputing Participant Group and the Risk Committee shall submit such
dispute for resolution to PricewaterhouseCoopers LLP (or, if such firm
shall decline or is unable to act or is not, at the time of such submission,
independent of ICE Clear Credit, the disputing Participant Group or any
member of the Risk Committee, to another independent accounting firm of
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Participant relating to Contracts, or to compensate any person for losses occasioned by
any delay or failure of performance, to the extent such delay or failure is the result of
acts of God, lightning, earthquake, fire, epidemic, landslide, drought, hurricane, tornado,
storm, explosion, flood, nuclear radiation, act of a public enemy or blockade,
insurrection, riot or civil disturbance, strike or labor disturbance, or any other cause
beyond ICE Clear Credit's reasonable control (whether or not similar to any of the
foregoing).

If ICE Clear Credit shall, as a result of any of the above-described events, fail to perform
any of its obligations, such failure shall be excused for a period equal to the period of
delay caused by such event. In such an event, ICE Clear Credit shall give written notice
thereof to the affected Market or such Participant, as the case may be, as soon as it is
reasonably practicable and attempt diligently to remove such condition.

604. Suspension of Rules.

| (@) Except as otherwise provided in Chapter 5 of these Rules, the time frames fixed
by these Rules, interpretations or policies of ICE Clear Credit for the doing of any
act or acts may be extended, or the doing of any act or acts required by these
Rules or any interpretations or policies of ICE Clear Credit may be waived, and
any provision of these Rules or any interpretations or policies of ICE Clear Credit
may be suspended by the Board or by any Eligible Officer whenever, in the
judgment of the Board or such Eligible Officer, as applicable, such extension,
waiver or suspension is necessary or expedient; provided that ICE Clear Credit
may not take any action pursuant to this Rule that would, as determined by the
Board or such Eligible Officer, as applicable, have a material adverse effect on
the majority of Participants and; provided, further, that in the event of an
Emergency, ICE Clear Credit may not take any action under this Rule and any
such extension, waiver or suspension may occur only in accordance with the
requirements of Rule 601. Any such extension, waiver or suspension under this
Rule may continue in effect after the event or events giving rise thereto but shall
not continue in effect for more than three ICE Business Days after the date
thereof unless it shall be approved by the Board within such period.

(b) ICE Clear Credit shall be entitled without breach of these Rules to delay the
payment to any Participant of any amount in respect of Mark-to-Market Margin
with _respect to such Participant’'s House Account and/or Customer Origin
Account on an intra-day basis without following the procedure set forth in Rule
604(a) in circumstances in which:

() another Participant or Participants has or have been or will be asked to
make payment to ICE Clear Credit in respect of Mark-to-Market Margin in
respect of the same margin cycle; and
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(i) that other Participant or Participants has or have failed to pay ICE Clear
Credit (including as a result of technical or operation reasons).

605. [Intentionally Omitted].
606. Fees; Fines and Charges.

(@) Clearing fees and other charges for ICE Clear Credit services shall be as fixed
from time to time by ICE Clear Credit with the approval of the Board.

(b) ICE Clear Credit shall have the power to assess fines and charges against
Participants for the failure to comply with these Rules or the ICE Clear Credit
Procedures; provided that such fines or charges may be assessed only in
accordance with the process described in Chapter 7 of these Rules.

607. Trading by Employees Prohibited.
(@) No employee of ICE Clear Credit shall:

(1) trade or participate directly or indirectly in any transaction in any
Contract, except to the extent necessary to carry out the provisions of
Rule 20-605 or any other Rule that specifies the rights of ICE Clear
Credit upon the Default of a Participant, or as otherwise permitted
pursuant to an exemption granted in accordance with this Rule; or

(i) disclose any material, non-public information obtained as a result of
such Person’s employment with ICE Clear Credit where the employee
has or should have a reasonable expectation that the information
disclosed may assist another Person in trading any Contract or any
similar transaction, underlying asset or any other interest in respect
thereof; provided that an employee is not prohibited from making
disclosures in the course of the employee’s duties, or to another self-
regulatory organization, court of competent jurisdiction or
representative of any agency or department of the federal or state
government acting in his or her official capacity.

(b) From time to time, ICE Clear Credit may adopt additional Rules which set forth
circumstances under which exemptions from the trading prohibition contained
in paragraph (a)(i) will be granted. The effectiveness of such rules and the
procedures for administration of such rules shall be governed by applicable law
and/or regulations.

608. Forms; Transmission of Data to ICE Clear Credit.

(@) In connection with any transaction or matter handled through, with or by ICE
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8. GENERAL GUARANTY FUND

801. General Guaranty Fund Contribution.

(@) (1) Each Participant shall Transfer to ICE Clear Credit, and thereafter
maintain so long as it is a Participant, Collateral for deposit in the
General Guaranty Fund in the form and in such amounts as may be
determined by ICE Clear Credit as provided herein and in accordance
with the ICE Clear Credit Procedures as in effect from time to time

(“Required Contrlbutloni)—pFe\AdedJehat—teMewng#Metemmaﬁen—by

hick I g = I I o .
subject to the limitations in Rule 806 and 807. ICE Clear Credit shall

cause appropriate entries to be made in its books and records to reflect
the deposit of Collateral, the ICE Clear Credit Priority Contribution and
the ICE Clear Credit Pro Rata Contribution into the General Guaranty
Fund. ICE Clear Credit shall have the sole right to withdraw cash,
securities or other property from, and to authorize the sale or other
disposition of any securities or other property held in, the General
Guaranty Fund, subject to the limitations imposed in subparagraph
(b)(v) of this Rule. A Participant may request, in accordance with the
ICE Clear Credit Procedures, that ICE Clear Credit withdraw Collateral
from the General Guaranty Fund and return it to the Participant to the
extent the Participant’s contributions to the General Guaranty Fund
exceed its Required Contribution and any Specific Wrong Way Risk
(“WWR”) Guaranty Fund Contribution (as defined below) at that time. A
Participant may substitute, in accordance with the ICE Clear Credit
Procedures, Collateral for an amount of Collateral currently on deposit in
the General Guaranty Fund and credited to such Participant having a
value, determined in accordance with the ICE Clear Credit Procedures,
not to exceed that of such substitute Collateral. ICE Clear Credit shall
pay a Participant interest for any net cash Collateral of such Participant
in the General Guaranty Fund, at an interest rate and on a frequency
determined from time to time by ICE Clear Credit in the ICE Clear Credit
Procedures. The eligible forms of Collateral will be as set forth in
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Guaranty Fund Contributions shall be subject to the provisions of the
first paragraph of Rule 801(a)(i) and Rule 801(a)(ii) applicable to
Required Contributions.

(b) ICE Clear Credit shall contribute and maintain deposit(s) of capital in the General
Guaranty Fund in such form and amount(s) and at such time(s) as follows:

n be he-fiestdate4 rod :

made it inchud | "'I .". ollars)a

te—tlme—(the aggregate amount of dollars SO contrlbuted by ICE Clear
Credit pursuant to this subparagraph, reduced by any charge applied to
such amount pursuant to Rule 802(b) and not reimbursed under Rule
802(a) or (c), the “ICE Clear Credit Priority Contribution”). ICE Clear
Credit may invest the ICE Clear Credit Priority Contribution only in
accordance with the investment guidelines in the ICE Clear Credit
‘ Procedures. If on or after the first anniversary of the Customer Integration
Date;If the value, determined in accordance with the ICE Clear Credit
Procedures, of the assets constituting the ICE Clear Credit Priority
Contribution is below the required amount of the ICE Clear Credit Priority
Contribution because of a decrease in the value of such ICE Clear Credit
‘ Priority Contribution (including such-decreases-that-oceurredpriorto-such
first-anniversary-or-as the result of investments of the ICE Clear Credit
Priority Contribution, but excluding decreases resulting from a charge to
such amount pursuant to Rule 802(b)), ICE Clear Credit shall be required,
by the open of business on the following ICE Business Day, to contribute
an additional amount of assets to the General Guaranty Fund sufficient to
cause the assets constituting the ICE Clear Credit Priority Contribution to
have a value, determined in accordance with the ICE Clear Credit
Procedures, of at least the required amount of the ICE Clear Credit Priority
Contribution.

(i) Follewingln addition to the aggregate contribution to the General Guaranty
Fund by ICE Clear Credit of twenty- -five million dollars as descrlbed in
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Fund pursuant to thls subparagraph (||) (net—ef—an%eharg&apphed%—sueh

anel—excluswe of the ICE Clear Credlt Prlorlty Contrlbutlon) of—at—least
twenty-five million dollars (from time to time, the aggregate amount of
dollars contributed to the General Guaranty Fund by ICE Clear Credit
pursuant to this subparagraph, reduced by any charge applied to such
amount pursuant to Rule 802(b), the “ICE Clear Credit Pro Rata

Contrrbutlon”—n—bemg—emdersteed—mat—en—&nd—aﬁer—me—seeend

dellars).”)). ICE Clear Credit may invest the ICE Clear Credit Pro Rata
Contribution only in accordance with the investment guidelines in the ICE

Clear Credit Procedures I, prior to the second anniversary of the

a#eHhe—seeend—&nnwers&ryLef—theGustemeerregranenQatelf the value,

determined in accordance with the ICE Clear Credit Procedures, of the
assets constituting the ICE Clear Credit Pro Rata Contribution is below the
required amount of the ICE Clear Credit Pro Rata Contribution because of
a decrease in the value of such ICE Clear Credit Pro Rata Contribution, an
investment of the ICE Clear Credit Pro Rata Contribution or a charge to
such amount pursuant to Rule 802(b), ICE Clear Credit shall be required,
by the open of business on the following ICE Business Day, to contribute
an additional amount of assets to the General Guaranty Fund sufficient to
cause the assets constituting the ICE Clear Credit Pro Rata Contribution
to have a value, determined in accordance with the ICE Clear Credit
Procedures, of at least the required amount of the ICE Clear Credit Pro
Rata Contribution.

(i)  For the purposes of allocating the application of any charge to the General
Guaranty Fund pursuant to Rule 802(b), the amount of the ICE Clear
Credit Priority Contribution and the ICE Clear Credit Pro Rata Contribution
shall be determined as of the date of such application. Subject to the ICE
Clear Credit Default Maximum, any deficiency of the actual ICE Clear
Credit Priority Contribution or ICE Clear Credit Pro Rata Contribution
relative to the required amount thereof at the time of application shall
remain the liability of ICE Clear Credit, notwithstanding anything to the
contrary in these Rules.

vy . ' ehall | | )

[Intentionally omitted.]
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(v) ICE Clear Credit may make withdrawals from the General Guaranty Fund
in respect of the ICE Clear Credit Priority Contribution and the ICE Clear
Credit Pro Rata Contribution only to the extent the value of the assets
constituting such contribution exceeds the required amount thereof and for
purposes of application of any charge to the General Guaranty Fund
pursuant to Rule 802(b). ICE Clear Credit may substitute assets
constituting the ICE Clear Credit Priority Contribution or the ICE Clear
Credit Pro Rata Contribution in accordance with the investment guidelines
in the ICE Clear Credit Procedures.

(vi) ICE Clear Credit's obligation under this Rule 801(b) to contribute
additional assets to the General Guaranty Fund shall cease upon the
occurrence of one of the reasons for commencing the winding up of Open
Positions, as described in Rule 804(a), except for any due and unpaid
amounts at the time of such occurrence. In addition, notwithstanding
anything to the contrary herein, ICE Clear Credit shall not be required to
contribute additional assets in respect of the ICE Clear Credit Pro Rata
Contribution in_an amount of more than (x) twenty-five million dollars in
respect of any single Participant Default, or (y) seventy-five million dollars
in_respect of all Defaults occurring or declared during any Cooling-Off
Period, regardless of how many Defaults take place in such period.

(©) For the purposes of the application of amounts charged to the General Guaranty
Fund pursuant to Rule 802(b) and recoveries related thereto pursuant to Rule
802(a) or (c), the General Guaranty Fund (excluding the ICE Clear Credit Priority
Contribution, the General Guaranty Fund contribution of the relevant Participant
whose Default or Obligation Failure results in such application (such Participant,
the “Excluded Participant””) and the Remaining Aggregate Specific WWR
Contribution (as defined below)) shall be separated from time to time into two
tranches as follows:

0] “Tranche 1" shall consist of (A) the ICE Clear Credit Pro Rata Contribution
(as adjusted, if applicable, by the proviso below) and (B) a portion of the
Required Contribution of each Participant other than the Excluded
Participant and any Retiring Participant if the relevant Obligation Failure or
Default occurred after such Retiring Participant's Seheduled-Return-Date
(as—defined—in—Rule—803)Termination Date (each, a “Remaining
Participant”) equal to such Remaining Participant’s Required Contribution
divided by the sum of all Remaining Participants’ Required Contributions
multiplied by the number of Remaining Participants multiplied by the ICE
Clear Credit Pro Rata Contribution (as adjusted, if applicable, by the
proviso below); provided that if (A) the sum of all Remaining Participants’
Required Contributions plus the ICE Clear Credit Pro Rata Contribution

Copyright © 2009-2013. ICE Clear Credit LLC.

All rights reserved. Page 92
Rev. 02/25XX/XX/13



divided by (B) the number of Remaining Participants_plus one (the
“Average Contribution”) is less than the ICE Clear Credit Pro Rata
Contribution, for the purposes of determining Tranche 1, the ICE Clear
Credit Pro Rata Contribution shall be deemed to be the Average
Contribution and the remainder of the ICE Clear Credit Pro Rata
Contribution shall be applied, if at all, in accordance with Rule
802(b)(vi). The Required Contribution of any Participant that is
included in_the Non-Auction-Participating Junior _Tranche will not be
included in Tranche 1, but will be taken into account in the formula above
for purposes of calculating the portion of each other Participant’'s Required
Contribution that is included in Tranche 1.

(i) “Tranche 2” shall consist of the excess of (i) each Remaining Participant’s
Required Contributions over (ii) the sum of the amounts thereof included
in Tranche 1_and the Non-Auction-Participating Junior Tranche, if any.

(iii) “Non-Auction-Participating Junior Tranche” shall consist of the
Required Contribution of each Participant (other than an Excluded
Participant) that failed to comply with any of its obligations in the Default
Auction Procedures as applicable to a Default Auction for the relevant
Default or Obligation Failure or chose not to participate in _any such
Default Auction.

802. General Guaranty Fund Application.

(@) If a Participant is in Default and, as a result thereof, ICE Clear Credit suffers
any loss or expense in effecting the Closing-out Process, or a Participant shall
fail to make any other payment or render any other performance required
under these Rules or a Contract (such failure, an “Obligation Failure”), then
ICE Clear Credit shall, after appropriate application of such Participant’s
Margin (including, with respect to losses or expenses arising out of Client-
Related Positions, Margin provided by such Participant in the Client Omnibus
Margin Account solely to the extent such Margin is permitted to be used under
the Rules and applicable law) and other funds in or payable to the accounts of
such Participant and any amounts collected from any guarantor of such
Participant, or may, prior to such application, charge to and apply against
thesuch Participant’s contributions to the General Guaranty Fund (including
any Specific WWR Guaranty Fund Contribution of such Participant), in the
manner and in the order of priority set forth below:

(1) FIRST: To the payment of the costs and expenses of any sale,
collection or other realization of such Margin or Collateral or amounts
deposited by others in the General Guaranty Fund, including, without
limitation, fees and expenses of counsel, and all reasonable expenses,
liabilities and advances made or incurred by ICE Clear Credit in
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connection therewith;

(i) SECOND: To the payment of any Obligations relating to Open
Positions or the Closing-out Process or any obligations of ICE Clear
Credit, in either case, arising out of or in any way relating to such
Participant’s Default or Obligation Failure (such obligations, together
with the costs and expenses described in subparagraph (i), the
“Reimbursement Obligations”);

(i) THIRD: To the extent any amount has been charged to or applied

against the General Guaranty Fund pursuant to subparagraph (b)(viii)

of this Rule on account of such Participant’s Default or Obligation

Failure, to the Participants whose contribution to the General Guaranty

Fund was charged and applied (whether or not such Participant

remains a Participant at the time of the collection), in each case in

proportion to the amount each was charged and applied in accordance

| with subparagraph (b)(wviii) of this Rule, up to the amount of such
charge and application;

(iv) FOURTH: To the extent any amount has been charged to or applied

| against the General Guaranty Fund pursuant to subparagraph (b)(xvii)

of this Rule on account of such Participant’s Default or Obligation

Failure, to the Participants and ICE Clear Credit whose contribution to

the General Guaranty Fund was charged and applied (whether or not

such Participant remains a Participant at the time of the collection), first

to the Participants charged to the extent they were charged after the

ICE Clear Credit Default Maximum was reached and thereafter to the

Participants and ICE Clear Credit, in each case in proportion to the

amount each was charged and applied in accordance with

| subparagraph (b)(vvii) of this Rule, up to the amount of such charge
and application;

v) FIFTH: To the extent any amount has been charged to or applied
‘ against Franche—2the General Guaranty Fund pursuant to
subparagraph (b)(ivvi) of this Rule on account of such Participant’s
Default or Obligation Failure, to the Participants whose contribution to
| Tranche—2the General Guaranty Fund was charged and applied
(whether or not such Participant remains a Participant at the time of the
| collection), in each case in proportion to the amount each was charged
and applied in accordance with subparagraph (b)(#+vi) of this Rule, up

to the amount of such charge and application;

(vi) SIXTH: To the extent any amount has been charged to or applied
| against Tranche 12 pursuant to subparagraph (b)(#v) of this Rule on

Copyright © 2009-2013. ICE Clear Credit LLC.

All rights reserved. Page 94
| Rev. 02/25XX/XX/13



account of such Participant's Default or Obligation Failure, to the
| Participants and1CE-ClearCredit-whose contribution to Tranche 12

was charged and applied (whether or not such Participant remains a

Participant at the time of the collection), in proportion to the amount

each was charged and applied in accordance with subparagraph
| (b)(#v) of this Rule, up to the amount of such charge and application;

(vii) SEVENTH: To the extent any amount has been charged to or applied
against the {CE-Clear-Credit-Priority-ContributionTranche 1 pursuant to
subparagraph (b)(#iv) of this Rule on account of such Participant’s
Default or Obligation Failure, to {CE-ClearCreditthe Participants and
ICE Clear Credit whose contribution to Tranche 1 was charged and
applied (whether or not such Participant remains a Participant at the
time of the collection), in proportion to the amount each was charged
and applied in accordance with subparagraph (b)(iv) of this Rule, up to

the amount of such charge and application;—previded-that {CE-Clear
it ohall | - i
i
subpl_euag_la_pll o tlle_lse_ne;lal Guaranty-Func-for-creditto-the ICE Clear

(vii)  EIGHTH: To the extent any amount has been charged to or applied
against the Remaining—Aggregate—Specific\WWR CentributiorNon-
Auction-Participating Junior Tranche pursuant to subparagraph (b)(iii)
of this Rule on account of such Participant’'s Default or Obligation
Failure, to the Participants whose contribution to the Remaining
Aggregate-Specific WA R ContributionNon-Auction-Participating Junior
Tranche was charged and applied (whether or not such Participant
remains a Participant at the time of the collection), in proportion to the
amount each was charged and applied in accordance with
subparagraph (b)(iii) of this Rule, up to the amount of such charge and
application;-and

(ix) NINTH: To the extent any amount has been charged to or applied
against _the ICE Clear Credit Priority Contribution pursuant to
subparagraph (b)(ii) of this Rule on account of such Participant’s
Default or Obligation Failure, to ICE Clear Credit up to the amount of
such charge and application; provided that ICE Clear Credit shall
contribute any amount recovered in respect of this subparagraph to the
General Guaranty Fund for credit to the ICE Clear Credit Priority
Contribution;

x) TENTH: To the extent any amount has been charged to or applied
against the Remaining Aggregate Specific WWR Contribution pursuant
to _subparagraph (b)(i) of this Rule on account of such Participant’s
Default or Obligation Failure, to the Participants whose contribution to
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the Remaining Aggregate Specific WWR Contribution was charged and
applied (whether or not such Participant remains a Participant at the
time of the collection), in proportion to the amount each was charged
and applied in accordance with subparagraph (b)(i) of this Rule, up to
the amount of such charge and application; and

(exi) NINFHELEVENTH: To ICE Clear Credit or to whomsoever may be
lawfully entitled to receive any surplus then remaining from such
proceeds (including, without limitation, any insurer, surety or guarantor
of the obligations of ICE Clear Credit) or as a court of competent
jurisdiction may direct, of any such surplus or, if neither ICE Clear
Credit nor any other Person is lawfully entitled to receive any such
surplus, to or upon the order of the relevant Participant; provided that, if
such Participant is a Defaulting Participant, then until such Defaulting
Participant’s RetirementTermination Date-determined-pursuantto-Rule
863, no such surplus shall be available for distribution under this
subparagraph (vixi) and any such surplus shall remain in the General
Guaranty Fund and be subject to charge and application under
paragraph (b) of this Rule.

Reimbursement Obligations shall include obligations in respect of a Defaulting
Participant’s House Positions and Client-Related Positions. To the extent such
Reimbursement Obligations cannot be satisfied in full pursuant to this
subsection (a), amounts available pursuant to this subsection (a) shall be
applied to Reimbursement Obligations in respect of House Positions and
Client-Related Positions in proportion to the respective Initial Margin
requirements of the Defaulting Participant in respect of such positions
immediately prior to the Default, until the Reimbursement Obligations in
respect of House Positions or Client-Related Positions are reduced to zero.

(b) Following the occurrence of an Obligation Failure, the determination by ICE
Clear Credit that a Participant is in Default or the occurrence of an Automatic
Default with respect to a Participant, ICE Clear Credit shall be entitled, from
time to time, to charge to and apply against the General Guaranty Fund with
respect to any of such Participant’'s Remaining Reimbursement Obligations, in
the following order:

0] where the Defaulting Participant is a Specific WWR CDS Participant,
the aggregate remaining Specific WWR Guaranty Fund Contributions
of all other Specific WWR CDS Participants (the “Remaining
Aggregate Specific WWR Contribution”);

(i) the ICE Clear Credit Priority Contribution;

| @i(ii)  the Non-Auction-Participating Junior Tranche, pro rata from the
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contributions thereto of the Participants contributing thereto, based on
the relative size of such contributions:

(1v) Tranche 1, pro rata from the contributions thereto of the Remaining
Participants and ICE Clear Credit, based on the relative size of such
contributions;

()  Tranche 2, pro rata from the contributions thereto of the Remaining
Participants, based on the relative size of such contributions;

)—any-additional-assets(vi) any Additional Collateral Deposits deposited

in_the General Guaranty Fund pursuant to paragraph (d) of this Rule
(other than any such assets deposited in respect of a Participant’'s
Specific WWR _ Guaranty Fund Contribution) by Participants whose
Required Contributions are included in the Non-Auction-Participating
Junior Tranche;

(vii) any other Additional Collateral Deposits deposited in the General
Guaranty Fund pursuant to paragraph (d) of this Rule (other than any
such assets deposited in respect of a Participant’s Specific WWR
Guaranty Fund Contribution), pro rata from each Remaining
Participant’s contributions, based on the relative size of such
contributions; provided that, for the purposes of this subparagraph, if
the entire ICE Clear Credit Pro Rata Contribution was not included in
Tranche 1 pursuant to the proviso in Rule 801(c)(i), the excess of the
ICE Clear Credit Pro Rata Contribution over the amount thereof
included in Tranche 1 shall be applied pursuant to this subparagraph
(wvii), along with additional amounts deposited in the General Guaranty
Fund by Participants pursuant to paragraph (d) of this Rule at the same
proportionate rate of application as in Tranche 1 until the ICE Clear
Credit Default Maximum is reached; and

| (wviii) (A) the Remaining Aggregate Specific WWR Contribution (where the
Defaulting Participant is not a Specific WWR CDS Participant); and (B)

| in any case any Additional assetsCollateral Deposits deposited in the
General Guaranty Fund pursuant to paragraph (d) of this Rule in
respect of a Participant’s Specific WWR Guaranty Fund Contribution.

Notwithstanding anything to the contrary in these Rules, in no event shall more
than the ICE Clear Credit Default Maximum be applied in the aggregate to the
ICE Clear Credit Pro Rata Contribution in the case of a single Participant
Default and any Obligation Failure resulting in such Default. “ICE Clear Credit
Default Maximum” means, at any time of determination, the lesser of (A) 69
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second—anniversary—oftheCustomer—ntegration—DBate—twenty-five million
dollars and (B) the amount of the ICE Clear Credit Pro Rata Contribution that

has been applied at the time all additional assets that Remaining Participants
may be required to deposit in the General Guaranty Fund pursuant to
paragraph (d) of this Rule have been applied.

As used herein, “Remaining Reimbursement Obligations” means those
Reimbursement Obligations in respect of a Defaulting Participant that remain
unsatisfied after application of available amounts pursuant to subsection (a).
Available amounts pursuant to this subsection must be applied to Remaining
Reimbursement Obligations in respect of Client-Related Positions and House
Positions in proportion to the respective Initial Margin requirements of the
Defaulting Participant in respect of such positions immediately prior to the
Default, until the Remaining Reimbursement Obligations in respect of Client-
Related Positions or House Positions are reduced to zero.

(c) Any deficiency in respect of Obligations shall remain a liability of the Participant
and any related guarantor to ICE Clear Credit, which ICE Clear Credit may
collect from any Margin (to the extent permitted to be used under these Rules),
Collateral or other assets of such Participant or such guarantor or by legal

| process._Subject to Rule 807 in respect of a Loss Distribution Period, any such
collection by ICE Clear Credit shall be applied in the following order: (i) to the
costs and expenses, including, without limitation, fees and expenses of
counsel, of obtaining such collection, (i) to any unreimbursed costs and
expenses referred to in subparagraph (a)(i) of this Rule, (iii) to any deficiencies
owed to Participants under Wound-up Contracts described in Rule 804, (iv) to
the Participants whose contribution to the General Guaranty Fund was charged
and applied for such deficiency pursuant to subparagraph (b)(wviii) of this Rule
(whether _or not such Participant remains a Participant at the time of the
collection), in each case in proportion to the amount each was charged and
applied in accordance with subparagraph (b)(viii) of this Rule, up to the amount
of such charge or application; (v) to the Participants and ICE Clear Credit
whose contribution to the General Guaranty Fund was charged and applied for
such deficiency pursuant to subparagraph (b)(vii) of this Rule (whether or not
such Participant remains a Participant at the time of the collection), first to the
Participants charged to the extent they were charged after the ICE Clear Credit
Default Maximum was reached and thereafter to the Participants and ICE Clear
Credit, in each case in proportion to the amount each was charged and applied

in accordance with subparagraph (b)(v}-efthis-Ruleup-te-the-amount-of such
charge-and-application—{wvii) of this Rule, up to the amount of such charge and

application; (vi) to the Participants whose contribution to the General Guaranty
Fund was charged and applied for such deficiency pursuant to subparagraph
(b)(vi) of this Rule (whether or not such Participant remains a Participant at the
time of the collection), in each case in proportion to the amount each was
charged and applied in accordance with subparagraph (b)(vi) of this Rule, up to
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| the amount of such charge or application; (vi) to the Participants whose
contribution to Tranche 2 was charged and applied for such deficiency
(whether or not such Participant remains a Participant at the time of the
collection), in proportion to the amount each was charged and applied in
accordance with subparagraph (b)(iv) of this Rule, up to the amount of such
charge and application,—{vii; (vii)) to the Participants and ICE Clear Credit
whose contribution to Tranche 1 was charged and applied for such deficiency
(whether or not such Participant remains a Participant at the time of the
collection), in proportion to the amount each was charged and applied in
accordance with subparagraph (b)(iv) of this Rule, up to the amount of such
charge and application; (ix) to the Participants whose contribution to the Non-
Auction-Participating Junior Tranche was charged and applied for such
deficiency (whether or not such Participant remains a Participant at the time of
the collection), in proportion to the amount each was charged and applied in
accordance with subparagraph (b)(iii) of this Rule, up to the amount of such
charge and application;—vii; (x) to ICE Clear Credit in respect of the charge
and application against the ICE Clear Credit Priority Contribution, up to the
amount of such charge and application; provided that ICE Clear Credit shall
contribute any amount recovered in respect of this clause to the General
Guaranty Fund for credit to the ICE Clear Credit Priority Contribution; (ixi) to
the Participants whose contribution to the General Guaranty Fund was charged
and applied for such deficiency pursuant to subparagraph (b)(i) of this Rule
(whether or not such Participant remains a Participant at the time of the
collection), in each case in proportion to the amount each was charged and
applied in accordance with subparagraph (b)(i) of this Rule, up to the amount of
| such charge or application; (xxii) to the Client Omnibus Margin Account to the

extent the Participant's Margin in respect of Client-Related Positions was
| applied to such deficiency; and (xixiii) to the payment of any other Obligations.

(d)  Additional Collateral Deposit. ICE Clear Credit shall notify Participants
whenever an amount is charged to and applied against the General Guaranty
Fund as provided in paragraphs (a) or (b) of this Rule (which notice will state
the reason for such charge or application). If Reimbursement Obligations are
charged to and applied against Collateral in the General Guaranty Fund
pursuant to paragraph (a) or (b) of this Rule and, as a result, the amount of
Collateral credited to a Participant is less than the amount it was required to
maintain pursuant to Rule 801 immediately prior to such charge and
application, the Participant shall Transfer to ICE Clear Credit additional
Collateral for deposit into the General Guaranty Fund (an_“Additional
Collateral Deposit”) in an amount at least sufficient to restore that
Participant’s Required Contribution and any Specific WWR Guaranty Fund
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diseretion-, subject to the limitations set forth in Rules 806 and 807; provided

that ICE Clear Credit may at any time following the occurrence of a Default and
in_anticipation of any charge against the General Guaranty Fund require
Participants to post Additional Collateral Deposits, subject to the limitations set
forth herein in respect of such Default. A Participant that fails to Transfer the
full amount of such additional Collateral, shall be in Default, and ICE Clear
Credit may, in addition to any other remedies it may have, debit such
Participant’s House Margin Account for any or all of such unpaid amount and
assess fines and charges against such Participant as provided in Rule 606._No
Participant (other than a Defaulting Participant, which shall be liable as set
forth in subparagraph (c) above) shall be liable to provide Additional Collateral
Deposits as a result of charges or applications against the General Guaranty
Fund in respect of a single Default of a Participant in an amount exceeding its
Required Contribution immediately preceding such Default. Notwithstanding
the foregoing, a Participant shall continue to be liable to provide Additional
Collateral Deposits in respect of its Specific WWR Guaranty Fund Contribution
notwithstanding the limitations applicable to Additional Collateral Deposits in
respect of a Default or the occurrence of a Cooling-Off Period. Except as
provided in Rules 806 and 807, a Retiring Participant that has served a
Termination Notice shall only be obligated to provide Additional Collateral
Deposits in respect of Defaults occurring or declared prior to such Participant’s
Termination Date.
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hereby specifically waives all rights of redemption, stay or appraisal
which it has or may have under any law now existing or hereafter
adopted.

(i)  Each Participant represents that it is the sole owner of or otherwise has
the right to Transfer to ICE Clear Credit the Pledged Guaranty Collateral
subject to the foregoing lien and security interest, free and clear of any
other security interest, lien, encumbrance or other restrictions, and
agrees not to create or permit to exist any such security interest, lien,
encumbrance or other restrictions. Each Participant agrees to take any
action reasonably requested by ICE Clear Credit that may be necessary
or desirable for ICE Clear Credit to create, preserve, perfect or validate
the foregoing lien and security interest or to enable ICE Clear Credit to
exercise or enforce its rights with respect thereto. With respect to any
Pledged Guaranty Collateral consisting of securities and other financial
assets Transferred by ICE Clear Credit in accordance with these Rules,
each Participant agrees it will accept securities and financial assets of
the same issuer, type, nominal value, description and amount as those
securities and financial assets initially Transferred by such Participant to
ICE Clear Credit.

(iv) Each Participant agrees that ICE Clear Credit may at any time and from
time to time assign, pledge, repledge or otherwise create a lien on or
security interest _in, the General Guaranty Fund and/or the cash,
securities and other property held in the General Guaranty Fund to
secure the repayment of funds borrowed by ICE Clear Credit (plus
interest, fees and other amounts payable in connection therewith). Any
such borrowing shall be on terms and conditions deemed necessary or
advisable by ICE Clear Credit (including the collateralization thereof) in
its _sole discretion, and may be in_amounts greater, and extend for
periods of time longer, than the obligations, if any, of any Participant to
ICE Clear Credit for which such cash, securities or other property was
pledged to or deposited with the ICE Clear Credit. Any funds so
borrowed shall be used and applied by ICE Clear Credit solely for the
purposes for which cash, securities and other property held in the
General Guaranty Fund are authorized to be used pursuant to these
Rules:; provided that the failure of ICE Clear Credit to use such funds in
accordance with this subsection shall not impair any of the rights or
remedies of any assignee, pledgee or holder of any such lien or security
interest. Cash, securities and other property held in the General
Guaranty Fund, subject to the rights and powers of ICE Clear Credit
with respect thereto as set forth in these Rules and any agreements
between any Participant and ICE Clear Credit, and subject to the rights
and powers of any person to which the General Guaranty Fund or any
cash, securities or other property held therein shall have been assigned,
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pledged, repledged or otherwise subjected to a lien or security interest,
shall remain the property of the respective Participants depositing such
cash securities and other property.

(g0 A Participant shall take no action, including but not limited to attempting to
obtain a court order, that could interfere with the ability of ICE Clear Credit (i) to
take any action contemplated by this Rule, including, without limitation, to
liquidate, set off and/or apply such Participant’'s Open Positions, Collateral or
other assets, pursuant to these Rules or (ii) to set off amounts owed to such
Participant against such Participant’s Obligations or any other Participant’s
Reimbursement Obligations.

803. Return of General Guaranty Fund Contributions.

ICE Clear Credit shall return a Retiring Participant’'s contributions to the General
Guaranty Fund, to the extent not charged to or applied against pursuant to Rule 802 or
Rule 804, no later than the later of (i) the Retiring Participant's Scheduled Return Date

Rules, following its Termination Date as set forth in Rule 807 Upon such return, the
Retiring Part|C|pant shaII have no further obllgatlon to make contrlbutlons to the General

Rutes%@i—eFSOQIf (i) ICE Clear Credlt determlnes to termlnate aII outstandlnq

Contracts in accordance with Rule 810, (ii) the Board determines, by virtue of
the number of Retiring Participants or otherwise, that a winding up of
outstanding Contracts is prudent or (ii) an ICE Clear Credit Default occurs
pursuant to Rule 805, the—BeardlCE Clear Credit shall determine the
Termination Time and determine the close-out values for all Open Positions
(the “Wound-up Contracts”) ena-date-and-atprices-determined-by-the Board
in-its—diseretion,—acting—n—gooed—faithin_accordance with Rule 810(d), and-&a
commerciallyreasonable—manner—and-shall-determine a single net amount
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owed by or owed to each Participant in respect of House Positions and a single
net amount owed by or owed to each Participant in respect of Client-Related
Positions-_shall be determined, which net amount for the avoidance of doubt
shall take into account and be offset against available Mark-to-Market Margin
posted by such Participant to ICE Clear Credit and available Mark-to-Market
Margin posted by ICE Clear Credit to such Participant. In such case, net
amounts owed by a Participant with respect to Client-Related Positions may be
offset and netted against net amounts owed to a Participant with respect to
House Positions; provided that net amounts owed by a Participant with respect
to House Positions may not be offset or netted against net amounts owed to a
Participant with respect to Client-Related Positions. In that case, ICE Clear
Credit shall apply all amounts collected from Participants who owe ICE Clear
Credit a net amount under the Wound-up Contracts (directly or through Margin
deposited by such Participant and other funds in or payable to the accounts of
the Participant or from any applicable guarantor, provided that Margin provided
in respect of Client-Related Positions may only be applied to the extent net
amounts are owed in respect of Client-Related Positions), plus all available
amounts in the General Guaranty Fund, to pay all net amounts owed by ICE
Clear Credit to Participants under the Wound-up Contracts, subject to the
limitation of liability set forth in Rule 312, and, to the extent the amounts owed
by ICE Clear Credit exceed the amounts available for payment, the amounts
available for payment shall be prorated based on the relative net amounts
owed by ICE Clear Credit to Participants under Wound-up Contracts. To the
extent amounts available for payment exceed the amounts owed by ICE Clear
Credit, such excess shall be applied in accordance with Rule 802 (a)(iii)-(kxi).

(b) For the sake of clarity, if ICE Clear Credit and some or all of the Retiring
Participants agree to establish a new General Guaranty Fund (the “New
General Guaranty Fund”) and to have ICE Clear Credit accept for clearing
replacements for some or all of the Wound-up Contracts, the limitation of
liability set forth in Rule 312 shall continue to apply to the Wound-up Contracts,
ICE Clear Credit shall be liable only to the extent set forth in such Rule 312,
and the New General Guaranty Fund shall not be available to satisfy any
obligations in respect of the Wound-up Contracts.

805. ICE Clear Credit Default.

If any of the events listed in this Rule occur (an “ICE Clear Credit Default”), all Open
Positions with all Participants shall be terminated and cash settled in accordance with
Rule 804.

@) Failure to Pay or Deliver. Failure by ICE Clear Credit to (i) make, when due,
any payment or delivery with respect to any Participant’s Open Positions required
to be made by it (determined without regard to the limitation of liability set forth in
Rule 312) or (ii) make, when due, a contribution to the General Guaranty Fund

Copyright © 2009-2013. ICE Clear Credit LLC.

All rights reserved. Page 104
Rev. 02/25XX/XX/13



required of it by Rule 801 or 802, in the case of each of clauses (i) and (ii) if such
failure is not remedied on or before the third ICE Business Day after notice of
such failure is given to ICE Clear Credit by any Participant; or

(b) Bankruptcy. ICE Clear Credit (i) is dissolved (other than pursuant to a
consolidation, amalgamation or merger); (ii) institutes 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 presents a
petition for its winding-up or liquidation; (iii) has instituted against it 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 and, in each case, such
proceeding or petition 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 (iv) 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.

Interpretations and Policies:

.01  As used in this Chapter 8, “Participant” includes a Participant that has
had its clearing privileges suspended or revoked, or its status as a
Participant terminated, by ICE Clear Credit or whose privileges in respect
of Trades and Contracts have been restricted pursuant to Rules 203 or
207.

806. Cooling-Off Periods.

(a) The following terms will have the indicated meanings:

Cooling-off Period

The period commencing on the date of the Cooling-off Period Trigger
Event and terminating 30 ICE Business Days thereafter. A Cooling-off
Period shall be automatically extended if a subsequent Cooling-off Period
Trigger Event occurs 30 or fewer ICE Business Days after the previous
Cooling-off Period Trigger Event, in which case the Cooling-off Period will
be extended until the date falling 30 ICE Business Days after such
subsequent Cooling-off Period Trigger Event.

Cooling-off Period Trigger Event

(i) Any call for an Additional Collateral Deposit to be made pursuant to
Rule 802(d) in respect of Remaining Reimbursement Obligations arising
from a Default or Defaults for which amounts have been or are expected
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to be charged against the General Guaranty Fund; or (ii) the occurrence of
a Sequential Guaranty Fund Depletion.

Cooling-off Termination Period

The period commencing on the date of each Cooling-off Period Trigger
Event and terminating 10 ICE Business Days thereafter. A Cooling-off
Termination Period shall be automatically extended if a subseguent
Cooling-off Period Trigger Event occurs 10 or fewer ICE Business Days
since the previous Cooling-off Period Trigger Event, until the date falling
10 ICE Business Days after such subsequent Cooling-off Period Trigger
Event. If a Suspension Period is announced during a Cooling-Off
Termination Period, then the Cooling-off Termination Period shall be
extended by the total time of the Suspension Period.

Sequential Guaranty Fund Depletion

In respect of a particular Participant that is not a Defaulting Participant, the
occurrence of circumstances in which: (i) there have been two or more
Defaults relating to different Participants within a period of 30 or fewer ICE
Business Days:; (ii) contributions to the General Guaranty Fund from non-
Defaulting Participants have been applied in respect of at least two such
Defaults; and (iii) the total amount of Additional Collateral Deposits that
the Participant has as a result paid to ICE Clear Credit to replenish its
contributions to the General Guaranty Fund exceeds its Required
Contribution to the General Guaranty Fund prior to the first such Default.

(b) Upon the occurrence of any Cooling-off Period Trigger Event, ICE Clear Credit
shall issue a notice to Participants of the commencement of the Cooling-off
Period, setting out the date on which such period is scheduled to end (and the
date on which the Cooling-off Termination Period is scheduled to end).

(c) From the commencement of, and solely for the duration of, the Cooling-off
Period:

(i) The last sentence of Rule 802(d) shall not apply to a Participant until the
end of the Cooling-off Period;

(i) Additional Collateral Deposits due under 802(d) from a Participant for all
Defaults _occurring or declared during the Cooling-off Period shall not
exceed three times the amount of the Participant's Required Contribution
to the General Guaranty Fund immediately prior to the commencement of
the Cooling-off Period (with any Additional Collateral Deposits payable in
respect of the Default or Defaults as a result of which the Cooling-Off
Period commenced being counted towards reducing such maximum
amount), provided that a Participant shall in addition continue to be liable
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for Additional Collateral Deposits in respect of its Specific WWR Guaranty
Fund Contribution notwithstanding the Cooling-Off Period. A Participant in
a Cooling-off Period that has made Additional Collateral Deposits in such
maximum amount shall not be liable for any further replenishments of its
contributions to the General Guaranty Fund or Additional Collateral
Deposits in respect of such Cooling-Off Period, regardless of how many
additional Defaults take place in such period;

(i) for the avoidance of doubt, the per Default cap on Additional Collateral
Deposits set forth in the penultimate sentence of Rule 802(d) shall apply in
respect of each Default occurring or declared during the Cooling-off
Period;

(iv)  there shall be no rebalancing, re-setting or recalculation of Required
Contributions to the General Guaranty Fund or the total required
contribution amount for purposes of determining liability for replenishment
of contributions to the General Guaranty Fund or Additional Collateral

Deposits;

provided that the limits set out in this Rule 806(c) shall only apply with respect to
a_Participant if such Participant continues during the Cooling-off Period to pay
ICE Clear Credit all other amounts when owed by it due (subject to the limitations
set out in this Rule 806(c)).

(d) At any time during the Cooling-off Termination Period, a Participant may give a
Termination Notice to ICE Clear Credit.

(e) At the end of the Cooling-off Period, the restrictions and requirements of Rule
806(c) shall cease to apply, subject to Rule 807, going forward to each
Participant that has not served a Termination Notice during or prior to the
Cooling-off Termination Period.

(f Nothing in this Rule 806 shall alter ICE Clear Credit’s right to call for Margin from
any Participant.

807. TERMINATION OF PARTICIPANT STATUS

(a) The following terms will have the indicated meanings:

Termination Close-Out Deadline Date

() _Unless clause (i) or (ii) applies, in respect of the termination of
Participant status of a Participant under Rule 207, the date falling 30
Business Days after the Termination Notice Time (or, if ICE Clear Credit
has terminated the Participant’s status under Rule 207, the date so
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designated by ICE Clear Credit); (ii) in respect of termination of clearing
membership under Rule 806(d), the date falling 20+x ICE Business Days
after the Termination Notice Time where x= the total number of unexpired
ICE_Business Days in the Cooling-Off Termination Period; or (iii)
notwithstanding (i) and (ii), in any case, such later date as the ICE Clear
Credit may at its discretion permit_and notify in writing to the affected

Participant.

Termination Date

In respect of the termination of Participant status for a Retiring Participant,
the later of (i) where applicable, the Termination Close-Out Deadline Date
and (ii) the date as of which all of the Retiring Participant’s Open Positions
in_respect of its House Account and Client Origin Account have been
terminated or closed out in full and all obligations of the Retiring
Participant in respect thereof have been satisfied and performed in full.

Termination Notice Time

The time of service by a Participant of a Termination Notice.

Termination Notice

A notice served by the Participant on ICE Clear Credit indicating that such
Participant intends to withdraw from being a Participant (and thereby
becomes a Retiring Participant).

(b) A Participant that has delivered a Termination Notice (including under Rule
806(d)) or (if so designated by ICE Clear Credit) that is otherwise terminated
under Rule 207 is subject to the following requirements, obligations and

provisions:

(i) it must use all reasonable endeavors, unless and until such time as there
is a subsequent ICE Clear Credit Default, to close out all of its Open
Positions prior to the Termination Close-Out Deadline Date;

(i) if it closes out all of its Open Positions prior to the Termination Close-Out
Deadline Date and complies with the other requirements of this Rule 807,
it shall maintain the benefit of the protections set out in Rule 806(c), if then
applicable, and such provisions shall continue in effect for such Participant
following the end of the Cooling-off Period;

(iii) after the Termination Notice Time, it shall only be entitled to submit
Transactions for clearing which it can demonstrate have the overall effect
of reducing Open Positions in any Contracts or risks to ICE Clear Credit
associated with the Contracts, whether by hedging, novating, Transferring,
terminating, liguidating or otherwise closing out such Contracts;
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(iv) ICE Clear Credit may call for additional Initial Margin until such time as all
of its Open Positions have been terminated, and such Participant shall
provide such additional Initial Margin to ICE Clear Credit as is requested in
a timely manner;

(V) it shall be obliged to participate in Default Auctions pursuant to the Default
Auction Procedures in the same way as any other Participant that is not a
Defaulting Participant and subject to the provisions of these Rules in
respect of all Defaults occurring prior to or during the Cooling-off Period
during which the Participant served its Termination Notice (or, if
Rule 806(d) does not apply, all Defaults occurring prior to the Termination

Notice Time);

(vi)  except as provided in clause (vii) below, there shall be no rebalancing, re-
setting or recalculation of the General Guaranty Fund contribution
requirements or the total required amount for purposes of determining
liability for General Guaranty Fund contributions or Additional Collateral
Deposits of the Participant that has served a Termination Notice;

(vii) _if it has any Open Positions with ICE Clear Credit (whether House
Positions or Client-Related Positions) after the Termination Close-Out
Deadline Date (and notwithstanding any provision in this Chapter 8 of the
Rules to the contrary), the Participant shall as from the Termination Close-
Out Deadline Date until its Termination Date:

(A)  become liable to make any Additional Collateral Deposit to the
General Guaranty Fund that would have fallen due but has not
been paid and become liable to have applied any contribution to the
General Guaranty Fund that would have been applied but was not
so _applied, in each case to the extent that the same would have
been payable or applied but for its service of a Termination Notice
and in each case in respect of any Default affecting a Participant
that has occurred subsequent to the Termination Notice Time;

(B)  become liable for further obligations to have any contributions to
the General Guaranty Fund applied or pay Additional Collateral
Deposits in the same way as any other Participant in respect of any
Default occurring prior to the Termination Date; and

(C) _ be subject to ICE Clear Credit exercising rights in Rule 20-605 or
Part 8 of the Rules to liquidate or Transfer the Open Positions of
the Participant and otherwise deal with the Participant's Contracts
and property in the same way as if the Participant were a Defaulting

Participant.
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(viii) _following termination of all Open Positions to which a Retiring Participant
was party in relation to its House Account and Client Origin Account and
satisfaction in full by such Retiring Participant of all Obligations in respect
thereof, ICE Clear Credit shall return the Retiring Participant’s unused
contributions to the General Guaranty Fund and any unused Termination
Deposit, as well as any other assets of the Retiring Participant not
previously returned on the later of:

(1) five ICE Business Days after the date on which the
termination of the Retiring Participant's Open Positions and
the satisfaction in full of all Obligations in respect thereof is
completed; or

(2) the end of the monthly period in which such Retiring
Participant’s Termination Date occurs.

Notwithstanding anything in these Rules:

(1) ICE Clear Credit may at its discretion return amounts due to
the Retiring Participant in different currencies or by way of
transfer or return of non-cash Margin to the Retiring

Participant;

(2) ICE Clear Credit may further pay any net amount payable to
the Retiring Participant in different amounts denominated in
different currencies and is not required to pay a single sum
in one currency; and

(3) ICE Clear Credit may make partial payment of any amounts
due excluding the General Guaranty Fund contribution prior
to the time specified in this Rule 807; and

C If:

(i) a Participant has served a Termination Notice under 806(d); and

(i) there is a Default or are Defaults before the relevant Termination Date,

then the Participant in question shall remain liable for the application of any then
unapplied General Guaranty Fund contributions and unapplied Additional
Collateral Deposits (including those paid or which the Participant is liable to pay)
for all such Defaults (as if all such Defaults had been declared by ICE Clear
Credit prior to the Termination Notice Time), subject to the general limits relating
to particular Defaults and all Defaults referred to in Rules 802, 806 and 807.
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(d) Any Termination Notice issued by a Participant shall be irrevocable by the
Participant and membership may only be reinstated pursuant to a new
application for membership following the close-out of all its open Contracts.

(e) A Participant whose membership has terminated shall, following the Termination
Date, cease to be liable for replenishments of contributions to the General
Guaranty Fund under Rule 801 or 802 in respect of Defaults that occur after the
Termination Date.

(f) This Rule 807 shall not apply to a Defaulting Participant.

(9) Unless it served such notice during a Cooling-off Termination Period, a
Participant that gives a Termination Notice shall be liable immediately upon
delivery of the Termination Notice to provide Additional Collateral Deposits in an
amount equal to three times its Required Contribution and required Specific
WWR Guaranty Fund Contribution (each as in effect immediately prior to the
Termination Notice Time), such amounts to be held by ICE Clear Credit until the
Termination Date and applied only as permitted in accordance with Chapter 8 of
the Rules (a “Termination Deposit”). Any references in these Rules to
Additional Collateral Deposits being called or to Required Contributions to the
General Guaranty Fund being replenished or applied, in respect of a Participant
which has provided such a Termination Deposit, shall be interpreted as a
reference to such Termination Deposit being applied in _satisfaction of such
requirements, and a Participant that has served a Termination Notice and made
such Termination Deposit shall not be liable for any further Additional Collateral
Deposits, regardless of how many Defaults take place (subject to the proviso to

Rule 806(c)).

808. Margin Haircutting.

(a) The following terms will have the indicated meanings:

Account Adjustment

In respect of each Account and any ICE Business Day, any Cash Gainer
Adjustment or Cash Loser Adjustment as the case may be in connection
with such Account on such ICE Business Day.

Aggregate Cash Gains or ACG

In respect of any ICE Business Day, the sum of the Cash Gain in respect
of all Cash Gainers on such ICE Business Day.

Available Defaulter Resources
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Following a particular Default, all the quantifiable and certain resources on
any particular date that are available to ICE Clear Credit to be used under
the Rules and applicable law (including, as applicable, CFTC Rule 22.15)
to meet losses and liabilities resulting from the Default to the extent that
the same represent the cash proceeds or equivalent cash value (as
calculated by ICE Clear Credit) of Margin or _contributions to the General
Guaranty Fund provided to ICE Clear Credit by the Defaulting Participant
or_other amounts, credits or assets that would otherwise be due to the
Defaulting Participant in the calculation of the amounts due and payable
which have been evaluated as cash obligations (as calculated by ICE
Clear Credit). Available Defaulter Resources exclude for the avoidance of
doubt all Available Non-Defaulter Resources, ICE Clear Credit's own
assets and capital and any assets or rights representing Margin or
contributions to the General Guaranty Fund provided by Participants that
are not Defaulting Participants or proceeds thereof.

Available Non-Defaulter Resources

Following a particular Default, the cash proceeds or equivalent cash value
(as_calculated by ICE Clear Credit) of those contributions to the General
Guaranty Fund (of both ICE Clear Credit and Participants), which are
available to be applied pursuant to Rule 802(b), provided that Additional
Collateral Deposits shall only count as Available Non-Defaulter Resources
if they have been received by ICE Clear Credit in immediately available
funds at the time ICE Clear Credit performs a calculation of Available Non-
Defaulter Resources.

Available Resources or AR

Following any Default, the Available Defaulter Resources plus the
Available Non-Defaulter Resources.

Cash Gain

In respect of any Cash Gainer and any Loss Distribution Day, the amount
of Cumulative Unadjusted Gains, Losses and Realized Cash Flows in
respect of such Cash Gainer in respect of such Loss Distribution Day, if

positive.

Cash Gainer

In respect of each Contributing Participant and any Loss Distribution Date,
each Account in respect of which the Cumulative Unadjusted Gains,
Losses and Realized Cash Flows in respect of such Loss Distribution Day
is greater than zero.
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Cash Gainer Adjustment

The meaning set out in Rule 808(d).

Cash Loser

In respect of each Contributing Participant and any Loss Distribution Date,
each Account in respect of which the Cumulative Unadjusted Gains,
Losses and Realized Cash Flows in respect of such Loss Distribution Day
is equal to or less than zero.

Cash Loser Adjustment

The meaning set out in Rule 808(e).

Contractual Payments

In_respect of each Account and any ICE Business Day, any of the
following connected to such Account on such ICE Business Day: any fixed
amounts, Initial Payment, physical settlement amount, auction settlement
amount or any cash settlement amount (provided that in the case of a
physical settlement amount, only the portion thereof in excess of the
market value of any obligations delivered in _exchange therefor (as
determined by ICE Clear Credit) shall constitute a Contractual Payment).
Where physical delivery or physical settlement is due to be made by way
of final settlement under a CDS Contract from ICE Clear Credit to any
Participant, and ICE Clear Credit (including any non-defaulting Participant
acting as agent for the Clearing House) has not received a corresponding
delivery from a Defaulting Participant, ICE Clear Credit may attribute a
reasonable value to its delivery obligations and treat such amount as a
Contractual Payment for purposes of this definition.

Contributing Participant

A Participant (other than a Defaulting Participant in respect of whom the
Estimated Payable Net Sum is positive or the total net amount owed by
such Defaulting Participant to ICE Clear Credit would or does exceed the
Available Defaulter Resources).

Cumulative Actual Gains, Losses and Realized Cash Flows

In respect of each Account of each Contributing Participant and any ICE
Business Day, the aggregate amount, if any, actually paid by ICE Clear
Credit to such Participant (expressed as a positive number) or by such
Participant to ICE Clear Credit (expressed as a negative number) in
respect of such Account by way of Contractual Payments and MTM,
taking into _account each Account Adjustment from but excluding the
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relevant Last Call Prior To Default to and including such ICE Business
Day such that, to the extent that any payment of MTM or Contractual
Payment is netted or offset against any Account Adjustment on any Loss
Distribution Day, the net amount actually paid for the purposes of this
definition shall be used in calculating such aggregated amount.

Cumulative Transfer Cost

On any ICE Business Day during any Loss Distribution Period, the sum of
any Transfer Costs for each ICE Business Day from but excluding the
relevant Last Call Prior To Default to and including such ICE Business

Day.

Cumulative Unadjusted Gains, Losses and Realized Cash Flows

In respect of each Account of each Contributing Participant and any ICE
Business Day, the sum of the Pre-Haircut Gains, Losses and Realized
Cash Flows for such Account for each ICE Business Day from but
excluding the relevant Last Call Prior To Default to and including such ICE
Business Day.

Default Auction

An auction that takes place in accordance with the Default Auction
Procedures.

Default Auction Procedures

The Default Auction Procedures adopted by ICE Clear Credit, as in effect
from time to time.

Distribution Haircut or DH

On each Loss Distribution Day, the fraction determined by ICE Clear Credit in
accordance with the following formula:

DH(t) = UL(t) / ACG(t)
where:

UL means the Uncovered Loss; and

ACG means the Aggregate Cash Gains.

Estimated Payable Net Sum

Following a particular Default, an estimate by ICE Clear Credit of the total
of the net amount that would be payable by a Defaulting Participant to ICE
Clear Credit (expressed as a positive number) in respect of a particular
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Account after application of Available Defaulter Resources available to be
applied to the payment thereof under the Rules and applicable law, based
on the cash or estimated value of items considered by ICE Clear Credit to
be sufficiently certain to be estimated as at the date of the estimation
(including, in respect of Contracts, latest available MTM Prices), without
any netting or offsetting in respect of any other Estimated Payable Net
Sum or actual net amount payable to a Defaulting Participant in respect of
a different Account of a Defaulting Participant. If such net amount would
be payable to a Defaulting Participant by ICE Clear Credit, the Estimated
Payable Net Sum will be deemed to be zero.

Haircutting Determination

The meaning set out in Rule 808(b).

Last Call Prior To Default

The most recent ICE Business Day on which payments of MTM required
to be made by Participants were paid in full.

Loss Distribution Day

An ICE Business Day in the Loss Distribution Period.

Loss Distribution Period

The period commencing from and including the date specified by ICE
Clear Credit in_a notice following a Haircutting Determination and ending
on a date specified by ICE Clear Credit in the same or any subsequent
notice, as the same may be extended under Rule 808(c). A Loss
Distribution Period shall end with immediate effect and without the need
for any action on the part of any Participant or ICE Clear Credit upon any
ICE Clear Credit Default or other determination to terminate all Contracts
under Rule 804.

MTM

Mark-to-Market Margin as defined in Rule 404(a). References in this Rule
808 to the payment of MTM shall be construed as including obligations to
transfer _cash or other Eligible Margin as a result of changes in MTM
Prices (as the difference between MTM Prices on different ICE Business
Days) following a recalculation of the MTM Price and not to the total
amount of MTM held by any Participant or ICE Clear Credit at any time.

MTM Price

The Mark-to-Market Price as defined in Rule 404(b).
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Outward MTM Payments

On any ICE Business Day, amounts in respect of MTM that ICE Clear
Credit has calculated which would, but for Rule 808, be payable in full by
ICE Clear Credit to Contributing Participants (whether relating to their
House Account or Client Origin_Account) following the determination of
MTM Prices for Contracts.

Participant Adjustment Amount

In respect of an Account of any Contributing Participant and any Loss
Distribution Day, an amount equal to the Cumulative Unadjusted Gains,
Losses and Realized Cash Flows in respect of such Account of such
Participant less the Cumulative Actual Gains, Losses and Realized Cash
Flows in respect of such Account of such Participant, in each case in
respect of the Loss Distribution Period in which such Loss Distribution Day
falls.

Post Default Period

The period starting at the time of declaration of a Default of a Participant
and ending at the time ICE Clear Credit determines the net amount
payable to or by such Defaulting Participant in respect of each Account of
the Defaulting Participant following completion of the Closing-Out Process.

Pre-Haircut Gains, Losses and Realized Cash Flows

In respect of each Account of each Contributing Participant and any ICE
Business Day, the net amount which would be payable by ICE Clear
Credit to such Participant (expressed as a positive_ number) or by such
Participant to ICE Clear Credit (expressed as a negative number) by way
of Contractual Payments or MTM in respect of such Account on such ICE
Business Day in the absence of the application of the Distribution Haircut.
In_connection with any Contract which is not re-priced daily in connection
with the establishment of a Mark-to-Market Price (or _any other similar
price, however described or defined), for the avoidance of doubt, the
Pre-Haircut Gains, Losses and Realized Cash Flows are calculated taking
into_ account MTM that is paid by ICE Clear Credit to the Participant (or
would have been payable to the Participant but for Rule 808) and Mark-to-
Market Margin _payable and paid by the Participant to ICE Clear Credit
(without taking into _account any reductions to such payments made
pursuant to this Rule 808).

Received MTM
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On a particular ICE Business Day following a Default, the amount that ICE
Clear Credit has actually received in_immediately available funds from
Participants (other than Defaulting Participants) who are party to Contracts
in respect of MTM.

Suspended Contracts

The meaning set out in Rule 809.

Suspension Circular

The meaning set out in Rule 809.

Suspension Determination

The meaning set out in Rule 809.

Suspension Period

The meaning set out in Rule 809.

1—

In respect of any determination made in relation to an ICE Business Day,
such ICE Business Day.

In respect of any determination made in relation to an ICE Business Day,
the ICE Business Day immediately prior to such ICE Business Day.

Termination

In respect of a Contract means termination, liquidation, close-out,
exercise, abandonment, or expiry pursuant to its terms and under the
Rules.

Termination Circular

The meaning set out in Rule 810.

Termination Price

In respect of a Contract, the price determined by ICE Clear Credit, which
shall be applicable upon any termination pursuant to Rule 810.

Total Cumulative Pre-Haircut Amount
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In respect of any ICE Business Day, the sum of the Total Pre-Haircut
Amount for each ICE Business Day from but excluding the relevant Last
Call Prior To Default, to and including such ICE Business Day.

Total Pre-Haircut Amount or TPHA

In respect of any ICE Business Day, the sum of the Pre-Haircut Gains,
Losses and Realized Cash Flows in respect of all Accounts of all
Contributing Participants on such ICE Business Day.

Transfer Cost

On any ICE Business Day, the total amount payable by ICE Clear Credit
to Participants that are not Defaulting Participants as consideration for the
entry into of replacement Contracts to which a Defaulting Participant was
party (or otherwise transferred Contracts), whether as a result of an
auction, Default Auction, sale or otherwise pursuant to these Rules plus
any associated costs or expenses of ICE Clear Credit in respect thereof.

Uncovered Loss or UL

In respect of ICE Clear Credit on any Loss Distribution Day:

(A) where Rule 808(b)(i)(A) applies, an amount calculated in
accordance with the following formula:

Uncovered Loss(t) = TPHA(t) + CTC(t) —
AR

where:

TPHA means the Total Pre-Haircut
Amount;

CTC means the Cumulative Transfer
Cost;

AR means the Available Resources; and

the Uncovered Loss as at the Last Call
prior to Default shall be zero,

provided that if the Uncovered Loss would be less than zero, it shall
be deemed to be equal to zero.

(B) where Rule 808(a)(ii)(B)(1) applies, the sum of each positive
Estimated Payable Net Sum of the Defaulting Participant minus
Available Non-Defaulter Resources:; or
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(C) ___where Rule 808(a)(ii)(B)(2) applies, the total of relevant net
amounts payable by but not received from the Defaulting
Participant (after application of applicable Available Defaulter
Resources) minus Available Non-Defaulter Resources;

provided that, where there is more than one Default with overlapping Post
Default Periods, the Uncovered Loss may be calculated with regard to
Cumulative Transfer Cost and Available Resources for all relevant
Defaulting Participants and Defaults at that time.

Unsuccessful Auction

A situation in which such number of Default Auctions as are provided for in
the Default Auction Procedures have taken place but a full allocation of
the auctioned Contracts has not occurred or the auction price determined
in_such Default Auctions falls below any minimum_or minimum reserve
price or above any maximum or maximum reserve price set by ICE Clear
Credit.

(b) This Rule 808 shall only apply if ICE Clear Credit has determined (any such
determination, a "Haircutting Determination") that the following conditions are
all satisfied in respect of both the House Account and the Client Origin Account
of a Defaulting Participant:

0] a Default has occurred or been declared but ICE Clear Credit has not yet
determined (and either paid or submitted a claim in respect of) the net
amount owing to or from the Defaulting Participant in respect of its House
Account or Client Origin Account following the completion of the Closing-
Out Process;

(i) ICE Clear Credit determines that one or more of the following
circumstances has arisen:

(A) the sum of Qutward MTM Payments, Contractual Payments and
Transfer Cost (if any) in respect of either or both Accounts would, in
its view, exceed Available Resources plus Received MTM:

(B) Available Resources are insufficient to meet the shortfalls, losses or
liabilities of ICE Clear Credit, which may be determined if, in its
view:

(1) any Estimated Payable Net Sum or the aggregate of
Estimated Payable Net Sums would exceed the Available
Non-Defaulter Resources which, pursuant to Rule 802,
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would be available to meet the losses of ICE Clear Credit
represented by such net amounts; or

(2) any net amounts owed by the Defaulting Participant to ICE
Clear Credit (to the extent that the same have not been
satisfied through applicable Available Defaulter Resources
or_otherwise received by ICE Clear Credit in_immediately
available funds from the Defaulting Participant) in total would
exceed the Available Non-Defaulter Resources which,
pursuant to Rule 802 are to be applied to meet the losses of
ICE Clear Credit represented by such net amounts;

provided that, where there is more than one Default with
overlapping Post Default Periods, such determinations may be
made with regard to the Available Resources, Transfer Cost,
Estimated Payable Net Sums and net sums relating to all relevant
Defaulting Participants and Defaults at that time;

(i) no Suspension Determination has been made which remains in effect;

(iv) no Termination Circular has been issued; and

(V) there has been no ICE Clear Credit Default.

(c) If there is a Haircutting Determination, ICE Clear Credit shall issue a notice to
Participants to that effect specifying:

(i) the date of commencement of any Loss Distribution Period; and

(i) such other matters as ICE Clear Credit considers are relevant, which may
(but are not required to) include a date on which the Loss Distribution
Period is expected to end.

If any expected end date for the Loss Distribution Period is specified in the
notice, the Loss Distribution Period may nonetheless be extended by the
publication of a further notice and any expiry of a Loss Distribution Period arising
as a result of a particular Default shall not preclude there being any additional
Loss Distribution Period at a later stage arising as a result of the same Default.

(d) Adjustment of MTM payments for Cash Gainers. On each Loss Distribution Day
for each Account of each Contributing Participant that is deemed to be a Cash
Gainer, the amount payable by ICE Clear Credit on such day in respect of the
Pre-Haircut Gains, Losses and Realized Cash Flows for such Account shall be
reduced by an amount equal to any positive amount determined in accordance
with the following formula separately for each of its Accounts or, as applicable,
increased by the absolute value of any negative amount determined in
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accordance with the following formula (in each case, such amount the "Cash
Gainer Adjustment"):

Cash Gainer Adjustment(t) = PHG(t) — ((CUG(t) x (1 - DH(1))) — CAG(t-1))

where:

PHG means the Pre-Haircut Gains, Losses and Realized Cash Flows;

CUG means the Cumulative Unadjusted Gains, Losses and Realized
Cash Flows;

DH means the Distribution Haircut, expressed as a decimal provided that
it shall be no greater than 1; and

CAG means the Cumulative Actual Gains, Losses and Realized Cash
Flows and where CAG as at the Last Call Prior to Default shall be zero.

Any Transfer Cost due to any Participant that has won a Default Auction shall be
paid in full and not be subject to any Cash Gainer Adjustment nor included in
amounts PHG, CUG or CAG.

(e) Adjustment of MTM Payments for Cash Losers. On each Loss Distribution Day
for each Account of each Contributing Participant that is deemed to be a Cash
Loser, the amount payable by such Contributing Participant on _such day in
respect of the Pre-Haircut Gains, Losses and Realized Cash Flows for such
Account shall be reduced by the absolute value of an amount (the "Cash Loser
Adjustment") determined in accordance with the following formula separately for
each of its Accounts:

Cash Loser Adjustment(t) = PHG(t) — (CHG(t) — CAG(t-1))

where:

PHG means the Pre-Haircut Gains, Losses and Realized Cash Flows;

CHG means the Cumulative Unadjusted Gains, Losses and Realized
Cash Flows; and

CAG means the Cumulative Actual Gains, Losses and Realized Cash
Flows and where CAG as at the Last Call Prior to Default shall be zero.

(f) On _each Loss Distribution Day, ICE Clear Credit shall apply any Account
Adjustment as set forth above as an offset against any payments from or
receivable by the relevant Participant or aggregate it with any required payment
to ICE Clear Credit for the relevant Account. MTM obligations and related
adjustments pursuant to this Rule 808 of Contributing Participants that are not
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Defaulting Participants shall then be paid and collected following such netting
with other payment obligations.

(9) Notwithstanding the effects of this Rule 808 during a Loss Distribution Period:

(1) Participants shall remain liable to pay, and shall continue to make timely
payment of, all amounts other than in respect of MTM or Contractual
Payments falling due to, and shall remain liable to deliver, and shall
continue to make timely delivery of, all property falling due for delivery to,
ICE Clear Credit in accordance with the Rules and Procedures, including
obligations to pay Initial Margin, General Guaranty Fund contributions and
Additional Collateral Deposits (in_the latter case, subject always to the
relevant limits set out in the Rules); and

(i) ICE Clear Credit will remain liable to pay or release Margin to Participants
in the usual way, subject to netting to take account of any applicable
Account Adjustment.

(i) All such other payments shall be made without regard to whether any
payment which would have fallen due (were it not for the Haircutting
Determination) has been made and without any offsetting or withholding of
amounts under _any other right of or to netting, set-off, lien, recouping,
property, combination of accounts or other basis.

(h) Any rebate, incentive scheme or fee discount arrangements that would otherwise
result in_amounts being payable by ICE Clear Credit in respect of Contracts
affected by the arrangements during the Loss Distribution Period shall not be
applicable during any Loss Distribution Period. Action by ICE Clear Credit under
this Rule 808 shall not constitute an ICE Clear Credit Default.

0] Where ICE Clear Credit determines that none of the situations under which a
Haircutting Determination could be made persists or is likely to persist or
otherwise wishes to end any Loss Distribution Period, it shall issue a notice
specifying the final date of the Loss Distribution Period. After the end of the Loss
Distribution Period, the adjustments, modifications and limited recourse
provisions specified in this Rule 808 shall no longer apply and ICE Clear Credit
shall resume calculating, collecting and paying MTM payments and Contractual
Payments in the ordinary course. The end of the Loss Distribution Period shall
not preclude ICE Clear Credit from making a further Haircutting Determination in
respect of the same Default to the extent that any open Contracts of the
Defaulting Participant have not been Terminated and the other conditions of the
Haircutting Determination are satisfied.

0 This Rule 808(j) shall apply where ICE Clear Credit (1) receives amounts from a
Defaulting Participant or another Participant that would, had they been paid on
time, have increased ICE Clear Credit's Available Resources or Received MTM
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on an ICE Business Day on which any Account Adjustment was made pursuant
to this Rule 808 during a Loss Distribution Period; (2) recalculates any Estimated
Payable Net Sum in circumstances in which the previously Estimated Payable
Net Sum was higher; or (3) determines an actual net amount payable to or from a
Defaulting Participant in circumstances in which an Estimated Payable Net Sum
had previously been used as a basis for invoking its rights under this Rule 808
where the actual net amount payable to ICE Clear Credit is less than the last
Estimated Payable Net Sum (or such net amount is payable by ICE Clear Credit
and the Estimated Payable Net Sum was payable to ICE Clear Credit). Where
this Rule 808(j) applies, ICE Clear Credit shall distribute such amounts as it has
received or estimates are now available (as applicable) (after deducting any
administration and other costs of ICE Clear Credit, including, without limitation,
the costs of recovering or recalculating any such amounts):

(1) first to Contributing Participants who are not then Defaulting Participants
(irrespective _of whether they remain Participants at the time of the
recovery) who became subject to Cash Gainer Adjustments in respect of
an_Account during the Loss Distribution Period to which the receipts
relate, with the payments determined on a pro rata basis based on each
Participant's applicable Participant Adjustment Amount for such Account;

(i) secondly, as set forth in Rule 802(c).

(k) This Rule 808 is without prejudice to ICE Clear Credit's rights to set off or net any
sum owed by a Participant to ICE Clear Credit against any sum payable by ICE
Clear Credit to a Participant or to any other powers of ICE Clear Credit under the
Rules, but ICE Clear Credit may not take any such action to the extent
inconsistent with the provisions of this Rule 808.

() Nothing in this Rule 808 shall require ICE Clear Credit to pursue any litigation,
claim or other action against a Participant or Defaulting Participant in respect of
any amount, obligation or asset (not being Available Resources or Available
Defaulter Resources) which is owed or due but unpaid or unsatisfied by such
Participant or Defaulting Participant.

(m) In carrying out any calculations or making any determinations pursuant to this
Rule 808, ICE Clear Credit may convert any amounts denominated in_one
currency into another currency chosen by ICE Clear Credit in its discretion and at
a rate of exchange chosen by ICE Clear Credit in its discretion, provided ICE
Clear Credit shall act in a commercially reasonable manner when choosing a
currency or a rate of exchange for the aforesaid purposes.

(n) During a Loss Distribution Period, ICE Clear Credit shall apply all Received MTM
and Available Resources solely to meet Outward MTM Payments, Contractual
Payments and Transfer Costs, to _make other payments envisaged under
Chapters 8, 20 and 20A of the Rules and the Default Auction Procedures, to
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make reimbursement to Participants under Rule 808(j) and to fund its obligations
to meet any shortfall, loss or liability incurred by it under Contracts or these Rules
as permitted under the Rules.

(0) For the avoidance of doubt, all calculations under this Rule 808 in respect of the
Customer Account shall be determined on a net basis among all Non-Participant
Parties _in_such Account, including without limitation for purposes of the
calculation of any Cash Gainer Adjustment or Cash Loser Adjustment.

(p) Where Physical Settlement is applicable to any CDS Contract, on any Business
Day during a Loss Distribution Period, ICE Clear Credit may make such
adjustments as are necessary to the calculation of Cash Gainer Adjustment or
Cash Loser Adjustment to reflect the payment flows arising from such Physical
Settlement, based on the principle that the calculation of Cash Gainer
Adjustment and Cash Loser Adjustment is designed to capture all profits and/or
losses on Open Positions during the relevant Loss Distribution Period.

809. Suspension of Clearing.

(a) Without prejudice to the provisions of Rule 604, this Rule 809 shall only apply if
ICE Clear Credit has determined (any such determination, a "Suspension
Determination") that the following conditions are all satisfied:

0] a Default has been declared but ICE Clear Credit has not yet determined
(and either paid or submitted a claim in respect of) the net amount payable
to or from Defaulting Participant in respect of its House Margin Account
and_Client Omnibus Margin Account following the completion of the
Closing-Out Process;

(i) ICE Clear Credit determines that one or more of the following
circumstances has arisen:

(A) its _obligations to _meet Outward MTM Payments, Contractual
Payments or the Transfer Cost, in its view, may not be satisfied by
applying Available Resources and Received MTM and the
provisions set out in Rule 808;

(B)  following either the determination of all net amounts owed by or to a
Defaulting Participant in _respect of a particular Default or, where
any such net amount has not been declared, based on the
calculation of an Estimated Payable Net Sum, ICE Clear Credit, in
its view, may either:

(1) become unable to pay its debts as they fall due; or
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(2) have total liabilities which exceed its total assets,

in either case if it does not invoke the provisions set out in this
Rule 809; or

(C) there has been an Unsuccessful Auction;

(iii) no Termination Circular has been issued; and

(iv) there has been no ICE Clear Credit Default.

(b) If there is a Suspension Determination, ICE Clear Credit shall issue a notice to
Participants that effect (a "Suspension Circular™) specifying:

(i) that the Suspension Determination has been made;

(i) the start and initial end date of the Suspension Period; and

(iii) such other matters as ICE Clear Credit considers are relevant.

(c) From the moment of issue of a Suspension Circular, for an initial period of up to
two ICE Business Days as may be specified by ICE Clear Credit in the notice
(the "Suspension Period"):

0] payment in respect of all Contracts ("Suspended Contracts"™) or other
obligations relating to Suspended Contracts which are owed by or to ICE
Clear Credit that have been instructed by ICE Clear Credit or Participants
prior to the commencement of the Suspension Period but which have not
been completed at the commencement of the Suspension Period, shall be
completed (subject to Rule 808, if applicable) in accordance with the
Rules, notwithstanding the Suspension Determination or Suspension
Period;

(i) subject to Rule 809(c)(i) and (iv), neither party to a Suspended Contract
shall be required to pay, deliver or perform any other obligation under
such Contract (nor to pay Margin in respect of such a Contract); and
neither ICE Clear Credit nor any Participant shall be deemed to have
committed or been subject to an ICE Clear Credit Default or Default
respectively nor taken any action giving rise to termination rights under the
Rules as a result of any such non-performance nor shall any Participant
be capable of being declared a Defaulting Participant solely as a result of
any such non-performance;

(iii) ICE_Clear Credit _shall suspend the calculation of MTM Prices for
Suspended Contracts, but Participants shall remain obliged to provide
pricing data in the same way as if there were no suspension and ICE
Clear Credit may, if it so decides, publish or distribute indicative MTM
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Prices and indicative information concerning what would otherwise be
Initial Margin requirements to Participants solely for information, risk and
monitoring purposes;

(iv)  the exercise of rights under Suspended Contracts and related operational
processes that are already in the course of performance or operation at
the time of the issue of the Suspension Circular or contractual lifecycle
events that are due to occur after that time, such as option exercise or
abandonment, services of notices (including Credit Event Notices and
other notices under Contracts) and expirations, shall be completed in
accordance with the terms of those Contracts and the Rules and ICE
Clear Credit Procedures (subject to ICE Clear Credit directing otherwise in
accordance with the Rules and ICE Clear Credit Procedures) but any
obligation _on either party to a Suspended Contract to pay any amount,
enter _into _any new_Contract or deliver any property shall remain
suspended until the end of the Suspension Period;

(V) no further Trades may be submitted for Clearing and no Contracts may be
transferred to another Participant or closed out;

(vi)  subject to Rules 806 and 807 , Participants shall remain liable to have
their General Guaranty Fund contributions applied and obliged to make
timely payments in respect of Additional Collateral Deposit relating to each
Default that occurs or is declared prior to or during the Suspension Period
and the Suspension Period shall have no effect on the time of
performance of such obligations or the time or conditions of exercise of
ICE Clear Credit's right to apply General Guaranty Fund contributions or
call for Additional Collateral Deposits;

(vi) any other obligations of Participants to make any General Guaranty Fund
contribution which fall due for performance during the Suspension Period
shall be suspended; and

(viii) _any rebate, incentive scheme or fee discount arrangements that would
otherwise result in amounts being payable by ICE Clear Credit (whether
for itself or on behalf of any Market) in respect of Contracts affected by the
arrangements during the Suspension Period shall not be applicable during
any Suspension Period.

(d) Prior to the expiry of a Suspension Period, ICE Clear Credit may at any time
terminate the Suspension Period early by issuing a notice specifying the time at
which the Suspension Period will cease to take effect.

(e) Subject to Rule 808 and 810, upon the expiry or termination of the Suspension
Period, unless ICE Clear Credit has issued a Termination Circular, the
suspensions referred to _in_Rule 809(c)(ii) _shall cease to have effect and
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payments shall be made as between ICE Clear Credit and each Participant in
order to restore the position between ICE Clear Credit and each Participant
affected by the Suspension Period to what it would have been had there been no
Suspension Period.

(f) Any suspension of obligations of ICE Clear Credit and Participants during a
Suspension Period pursuant to this Rule 809 shall not give rise to any claim for
breach of contract or duty or otherwise against ICE Clear Credit or a Patrticipant.
Action by ICE Clear Credit under this Rule 809 shall not constitute any kind of
ICE Clear Credit Default.

(9) In_carrying out any calculations or making any determinations pursuant to this
Rule 809, ICE Clear Credit may convert any amounts denominated in_one
currency into another currency chosen by ICE Clear Credit in its discretion and at
a rate of exchange chosen by ICE Clear Credit in its discretion, provided ICE
Clear Credit shall act in a commercially reasonable manner when choosing a
currency or a rate of exchange for the aforesaid purposes.

810. Termination of Clearing.

a If:

() at the end of the Suspension Period, any of the conditions set out in
Rule 809(a)(ii)(A) or (B) are still satisfied; or

(i) the conditions for issuance of a Suspension Circular (except Rule 809
(a)(iii)) are satisfied but ICE Clear Credit does not commence a

suspension;

and there has been no ICE Clear Credit Default, then ICE Clear Credit may issue
a Termination Circular in respect of all outstanding Contracts.

(b) If ICE Clear Credit is to terminate Contracts under this Rule 810, it must issue a
notice (a "Termination Circular") stating:

(i) ICE Clear Credit's intention to rely upon and apply Rule 810;

(i) the applicable Termination Price for each Contract type that is to be
terminated;

(iii) the date and time on which termination will take place "Termination
Time"):; and

(iv) such other matters as ICE Clear Credit considers are relevant.
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(c) Upon and with effect immediately as from the Termination Time, every Open
Position shall be automatically terminated at the Termination Price, without the
need for any further step by any party to such Contract. Final settlement with
respect to such terminated contracts will be made pursuant to Rule 804.

(d) The Termination Price for purposes of any termination and final settlement
pursuant to Rule 804 shall be the same for all Contracts of the same type and
shall be the same for all Participants that are party to Contracts of such type.
Termination Prices shall be based upon the value of Contracts as at the
Termination Time in accordance with the principles set out in this Rule 810(d) but
without reference to the Loss Distribution Process in_Rule 808. Such
Termination Prices shall be calculated based on:

() the latest established Mark-to-Market Price for each relevant set as at the
Termination Time, determined using the methodology customarily
applicable for determining Mark-to-Market Prices;

provided that, prior to or around the time of giving effect to the termination,
ICE Clear Credit may, following consultation with the Risk Committee,
determine that it should conduct a final price submission and price
determination process to determine a Mark-to-Market Price for purposes
of termination in which it shall use its standard processes and procedures
to determine the price and which Participants shall participate in fully, in
good faith, using their standard processes and procedures and in
accordance with applicable laws.

(i) if no price described in Rule 810(d)(i) exists or is determined, the last
market guotation or settlement price established or published by another
exchange or clearing organization (that is not subject to _an insolvency)
selected by ICE Clear Credit for an economically similar contract
immediately prior to the Termination Time; or

(iii) if no price described in Rule 810(d)(i) or (ii) exists or is determined, at a
commercially reasonable price as reasonably determined by ICE Clear
Credit by reference to objective and observable market prices at the
relevant Termination Time, the mean settlement price for the Termination
Time based on a survey of market participants active in Contracts similar
to the set or otherwise on such basis as ICE Clear Credit determines with
a view to obtaining a fair valuation.

(iv) _ Any rebate, incentive scheme or fee discount arrangements that would
otherwise result in amounts being payable by ICE Clear Credit (whether
for itself or on behalf of any Market) in respect of Contracts to be
terminated under this Rule 810 shall not be applicable in respect of such
Contracts.
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(e) No action or omission by ICE Clear Credit pursuant to this Rule 810 shall
constitute an ICE Clear Credit Default.

(f) In_carrying out any calculations or making any determinations pursuant to this
Rule 810, ICE Clear Credit may convert any amounts denominated in_one
currency into another currency chosen by ICE Clear Credit in its discretion and at
a rate of exchange chosen by ICE Clear Credit in its discretion, provided ICE
Clear Credit shall act in a commercially reasonable manner when choosing a
currency or a rate of exchange for the aforesaid purposes.

(9) Nothing in this Rule 810 shall require ICE Clear Credit to pursue any litigation,
claim or other action against a Participant or Defaulting Participant in respect of
any amount, obligation or asset (not being Available Resources or Available
Defaulter Resources) which is owed or due but unpaid or unsatisfied by such
Participant or Defaulting Participant.
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Mark-to-Market Price for such Contracts, or at such other price or prices
reflecting the current market as ICE Clear Credit, in consultation with the
CDS Default Committee in accordance with the ICE Clear Credit
Procedures, may deem fair and reasonable in the circumstances;

(v) To take any action or refrain from taking any action on behalf of the
Defaulting CDS Participant with respect to any Open CDS Position of the
Defaulting CDS Participant, which, in the judgment of ICE Clear Credit
and subject to the terms of the relevant CDS Contract and applicable law,
would be advisable to preserve the value of such Open CDS Position,
including, without limitation, exercising any rights or remedies therein;
tendering or accepting for tender any securities, loans or other obligations;
making or receiving any payments; making or providing any election or
notice or otherwise performing any other act or obligation contemplated
therein;

(vi)  Subject to Rule 20A-02, if applicable, to enter into Trades with other CDS
Participants that replace or mitigate the risk of all or part of the Open CDS
Positions of the Defaulting CDS Participant and any Initial Cover
Transactions, pursuant to one or more auctions or other process
established taking into account recommendations of the CDS Default
Committee_and consistent with the Default Auction Procedures, but any
such Trades shall not be at a price less favorable to ICE Clear Credit than
a target price (a “Minimum Target Price”) for all or a portion of the Open
CDS Positions of the Defaulting CDS Participant and any Initial Cover
Transactions with respect thereto, established by ICE Clear Credit in
consultation with the CDS Default Committee and taking into account the
results of any prior auctions, which shall be the least favorable price that
would be, in the judgment of ICE Clear Credit, reasonable to accept for
such Trades;
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(vii)  [Intentionally omitted.]

(viii) To defer the Closing-out Process if, in its discretion, it determines that the
Closing-out Process would not be in the best interests of ICE Clear Credit
or other CDS Patrticipants, taking into account the size and nature of the
positions in question, market conditions prevailing at the time, the potential
market effects of such liquidating transactions as might be directed by ICE
Clear Credit, and such other circumstances as it deems relevant; and

(ix)  For the purposes of entering into Initial Cover Transactions or other
Trades with CDS Participants pursuant to this Rule, notwithstanding
anything to the contrary in Rules 301 or 303, to make and receive “Initial
Payments” with respect to such Trades; and

(x) To take any other action as ICE Clear Credit may deem necessary or
appropriate for its protection.

(d) ICE Clear Credit shall effect the Closing-out Process separately in respect of
Open CDS Positions that are Client-Related Positions and House Positions, and
notwithstanding anything to the contrary herein but subject to the following
sentence, Client-Related Positions and House Positions may not be netted or
offset against each other as part of the Closing-out Process. Net amounts owed
by a Defaulting Participant with respect to Client-Related Positions may be offset
against net amounts owed to a Defaulting Participant with respect to House
Positions; provided that net amounts owed by a Defaulting Participant with
respect to House Positions may not be offset against net amounts owed to a
Defaulting Participant with respect to Client-Related Positions. With respect to
Client-Related Positions, the Closing-out Process shall be subject to the Default
Portability Rules set forth in Rule 20A-02, if applicable. To the extent the
Closing-out Process in respect of Client-Related Positions results in an amount
owed by ICE Clear Credit to the Defaulting Participant, such amount will be
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