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APPENDIX

AMENDMENTS TO THE TERMS AND CONDITIONS OF THE
ICE NGX CONTRACTING PARTY AGREEMENT

[Note: Insertions are underlined, deletions are struck through.]

1.2 Definitions

…

ddddd. “Participation and Access Hearing” means an opportunity for, as the case may
be, an Applicant whose Application is declined, or a Contracting Party whose
membership is suspended or terminated by Exchange, to be heard and to make
representations, as further described in Section 3.1;

eeeee. “Participation and Access Hearing Panel” means a panel comprising three
members appointed by Exchange to preside over a Participation and Access
Hearing;

[Note: Subsequent paragraphs will be renumbered to reflect the insertion of the new
defined terms.]

…

3.1 Application, Participation and Access

a. Application – An Applicant shall submit a completed Application with Exchange for
consideration to become a Contracting Party. Exchange shall review the
Application to determine whether the Applicant meets Exchange’s requirements
under this Agreement. Exchange may impose any limitations on the Applicant that
it deems necessary or appropriate in order to protect the security and integrity of
Exchange.

b. Exchange May Decline – Exchange may reject decline an Application if, after
having regard to such factors as Exchange considers relevant including, without
limitation, the past or present conduct, business or condition of the applicant or
any of its directors, senior officers or holders of a significant equity interest, or
Exchange is of the opinion that (i) the Applicant will not comply with this
Agreement; (ii) the Applicant is not qualified by reason of integrity; (iii) the Applicant
may not, because of the Applicant’s financial situation or for any other reason, be
able to satisfy its Obligations to Exchange; or (iiiiv) such acceptance is otherwise
not in the public interest.

c. Written Grounds for Declining – If the Application is declined, the Applicant shall
take no recourse against Exchange. Exchange shall provide the Applicant with a
written notice that the Application has been declined including a statement setting
out the grounds upon which the Application has been rejecteddeclined.



d. Opportunity to be Heard – Each of the following shall be entitled, upon written
request filed with Exchange within fifteen (15) calendar days of receipt of written
notice of the relevant decision by Exchange described below, to a hearing before
a Participation and Access Hearing Panel:

(i) an Applicant whose Application is declined;

(ii) a Contracting Party whose membership is suspended by Exchange;

(iii) a Contracting Party whose membership is terminated by Exchange.

For the avoidance of doubt, the right to a hearing before a Participation and Access
Hearing Panel in no way restricts or postpones Exchange’s authority and power to
cause a Contracting Party Suspension and/or termination, or to effect the Close-
out Procedure and/or the Liquidation Procedure with respect to the Contracting
Party’s Transactions.

e. Waiver of Opportunity to be Heard – Failure of the Applicant or the Contracting
Party, as applicable, to request a hearing within fifteen (15) days of receipt of the
written notice referred to in Section 3.1d., except where proven for good cause,
shall be deemed to be a waiver of the right to a hearing.

f. Participation and Access Hearing Procedures – A Participation and Access
Hearing will be conducted by a Participation and Access Hearing Panel in
accordance with Exchange’s Participation and Access Hearing procedures, as
amended from time to time. An Applicant or Contracting Party, as applicable, will
be entitled to be represented by counsel and to present documentary evidence.
No formal rules of evidence shall apply, and the Participation and Access Hearing
Panel shall be entitled to accept or reject any evidence it considers proper.

g. Decisions of the Participation and Access Hearing Panel – The Participation and
Access Hearing Panel may recommend to confirm, vary or reverse the decision by
Exchange, provided that the Participation and Access Hearing Panel may not
recommend to reverse or vary a decision if the Applicant or Contracting Party, as
applicable, does not satisfy the Minimum Qualification Requirement. A written
decision setting out the Participation and Access Hearing Panel’s reasons for
decision will be provided to the Applicant.

h. Participation and Access Hearing Panel Decision is Final – A decision of the
Participation and Access Hearing Panel is final. Notwithstanding all of the above,
a decision by the Participation and Access Hearing Panel does not restrict
Exchange’s authority and discretion to impose any limitations or conditions on the
Applicant or Contracting Party, as applicable, that Exchange determines, in its
absolute discretion, necessary or appropriate to protect the security and integrity
of Exchange.

3.2 Agreements of the Contracting Party

…



d. Exchange Information – The Contracting Party will from time to time during the
term of this Agreement on the request of Exchange file with Exchange the
following: (i) audited or, if audited are not available, unaudited consolidated
financial statements for its fiscal year within 140 days of the end of fiscal year and
unaudited consolidated financial statements for each of the first three fiscal
quarters within 60 days of the end of such fiscal quarter or such substitutional
financial information as may be acceptable to Exchange and such Contracting
Party; (ii) such reasonable additional financial or other information as may be
requested by Exchange from time to time and which is reasonably necessary for
the administration or prudent operation of the ICE NGX Trading System or the ICE
NGX Clearing System; and (iii) reasonable confirmation in respect of the
representations and warranties of the Contracting Party provided in Sections 2.1
and 2.3 and of the Credit Support Provider provided in Section 2.2; and, in addition,
agrees to file a notice with Exchange in respect of any material adverse change in
the financial condition of the Contracting Party or the Credit Support Provider, or
of any material change to any of the information provided to Exchange in the
Application or pursuant to any inquiry by Exchange, and agrees to Exchange
making such further investigations, inquiries or credit checks as Exchange may
deem reasonably necessary and agrees to provide such documentation or
information as is requested by Exchange in the conduct of such investigation or
inquiry.

d.1 Further Information – The Contracting Party agrees to provide such further
documentation or information as is required from time to time by Exchange,
including but not limited to supporting documentation or information relating to tax
matters.

3.3 Eligible Collateral Support and Collateral

…

j. Interest on Eligible Collateral Support – Cash Collateral will be deposited in an
interest bearing bank account (“Cash Collateral Account”). Exchange will provide
the Contracting Party with direct viewing access to its Cash Collateral Account,
failing which, and upon request by the Contracting Party, Exchange will account
monthly to the Contracting Party for all daily interest earned in a Cash Collateral
Account which exceeds $100,000 or U.S. $100,000 on any day. ICE NGX will, on
a monthly basis, credit to the Cash Collateral Account, interest earned at an
interest rate as notified by ICE NGX from time to time (“Contracting Party Interest”).
Any interest earned in excess of the Contracting Party Interest shall be deducted
monthly by ICE NGX from the Cash Collateral Account for administrative purposes.
Cash Collateral, including Contracting Party Interest, will remain in the Cash
Collateral Account and returned to the Contracting Party only in accordance with
Section 9 of Schedule “C” or to settle an invoice. In order for the Contracting Party
to earn daily interest on their Cash Collateral Account for the day upon which such
Eligible Collateral Support is deposited with Exchange, such Eligible Collateral
Support must be received by Exchange in accordance with the Risk Management
Policy no later than 2:00 p.m. (Mountain time).



k. Return of Cash Collateral – Cash Collateral will remain in the Cash Collateral
Account and be returned to the Contracting Party only in accordance with Section
9 of Schedule “C”.

l. Return of Contracting Party Interest – A Contracting Party may request a return of
its Contracting Party Interest if its Initial Margin is less than eighty percent (80%)
of Net Equity, as those terms are defined in Schedule “C”. Exchange agrees to
return the relevant Contracting Party Interest on the next Business Day or, if the
next Business Day is a Recognized Banking Holiday, then on the first Business
Day that is not a Recognized Banking Holiday, following such request provided
that the Contracting Party’s Initial Margin is less than eighty percent (80%) of Net
Equity on that Business Day. If the Contracting Party’s Initial Margin exceeds
eighty percent (80%) of Net Equity on that Business Day, Exchange agrees to
return the Contracting Party Interest on the next Business Day, that is not a
Recognized Banking Holiday, on which the Contracting Party’s Initial Margin is less
than eighty percent (80%) of Net Equity. Exchange shall not be liable to the
Contracting Party for any cost or loss incurred as a result of any such depositing
of Contracting Party Interest, and the Contracting Party shall be bound by the
accounts and records of Exchange in determining and allocating the amount of
any cost or any interest earned.

…

3.9 Events of Default

An Event of Default in respect of the Contracting Party will be deemed to occur on
the occurrence and continuation of the following events:

…

c. Bankruptcy – The Contracting Party or any Credit Support Provider or any
Specified Entity; (1) is dissolved (other than pursuant to a consolidation,
amalgamation or merger); (2) becomes insolvent or is unable to pay its debts or
fails or admits in writing its inability generally to pay its debts as they become due;
(3) makes a general assignment, arrangement or composition with or for the
benefit of its creditors; (4)(A) institutes or has instituted against it, by a regulator,
supervisor or any similar official with primary insolvency, rehabilitative or regulatory
jurisdiction over it in the jurisdiction of its incorporation or organization or the
jurisdiction of its head or home office, a proceeding seeking a judgment of
insolvency or bankruptcy or any other relief under any bankruptcy or insolvency
law or other similar law affecting creditors’ rights, or a petition is presented for its
winding-up or liquidation by it or such regulator, supervisor or similar official, or (B)
has instituted against it a proceeding seeking a judgment of insolvency or
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 such proceeding or petition is instituted or presented by a person
or entity not described in clause (A) above and either (I) results in a judgment of
insolvency or bankruptcy or the entry of an order for relief or the making of an order



for its winding-up or liquidation or (II) is not dismissed, discharged, stayed or
restrained in each case within 15 days of the institution or presentation thereof; (5)
has a resolution passed for its winding-up, official management or liquidation (other
than pursuant to a consolidation, amalgamation or merger); (6) seeks or becomes
subject to the appointment of an administrator, provisional liquidator, conservator,
receiver, trustee, custodian or other similar official for it or for all or substantially all
its assets; (7) has a secured party take possession of all or substantially all its
assets or has a distress, execution, attachment, sequestration or other legal
process levied, enforced or sued on or against all or substantially all its assets and
such secured party maintains possession, or any such process is not dismissed,
discharged, stayed or restrained, in each case within 15 days thereafter; (8)
causes or is subject to any event with respect to which that, under the applicable
laws of any jurisdiction, has an analogous effect to any of the events specified in
clauses (1) to (7) (inclusive); or (9) takes any action in furtherance of, or indicating
its consent to, approval of, or acquiescence in, any of the foregoing acts; or (10) in
the case of a bank, trust and loan company, credit union, treasury branch, caisse
populaire or similar entity, (i) is taken control of, under the relevant applicable
legislation, by a regulator, supervisor or any similar official with primary prudential
oversight over it; (ii) is the subject of an order for the winding up of the entity or the
resolution of the entity, which may include any of (A) vesting the shares or debt of
the entity in a regulatory or supervisory body, (B) appointing a receiver in respect
of the entity, (C) its deposit liabilities are assumed by a bridge institution, or (D)
converting the shares or debt of the entity; (iv) causes or is subject to any event
that, under the applicable laws of any jurisdiction, has an analogous effect to any
of the events specified in clauses (1) to (7) (inclusive) or subclauses 10(i) to (iii)
(inclusive); or (v) takes any action in furtherance of, or indicating its consent to,
approval of, or acquiescence in, any of the foregoing acts; or

…

8.4 Invoices for Financially Settled Futures Products and Option Products

…

h. Return of Retained Settlement Amounts – A Contracting Party may instruct
Exchange to retain payables of MTM Settlement Amounts and Daily Financially
Settled Futures Settlement Amounts (“Retained Settlement Amounts”) owing by
Exchange to the Contracting Party. Retained Settlement Amounts will be
deposited by Exchange in an interest bearing bank account at Exchange’s
Principal Banker separate from the corporate funds of Exchange or its affiliates or
subsidiaries, and separate from the Eligible Collateral Support and other funds of
the Contracting Partyies and the funds of any other Contracting Party. Exchange
will provide the Contracting Party with direct viewing access to this bank account.
ICE NGX will, on a monthly basis, credit to this bank account interest earned at an
interest rate as notified by ICE NGX from time to time (“Retained Settlement
Interest”). Any interest earned in excess of the Retained Settlement Interest shall
be deducted monthly by ICE NGX from the Cash Collateral Account for
administrative purposes. A Contracting Party may request a return of any such
Retained Settlement Amounts and Retained Settlement Interest if its Initial Margin



is less than eighty percent (80%) of Net Equity, as those terms are defined in
Schedule “C” no Default has occurred with respect to such Contracting Party. Upon
such a request, Exchange agrees to return the relevant Retained Settlement
Amounts and Retained Settlement Interest on the next Business Day or, if the next
Business Day is a Recognized Banking Holiday, then on the first Business Day
that is not a Recognized Banking Holiday, following such request provided that the
Contracting Party’s Initial Margin is less than eighty percent (80%) of Net Equity
on that Business Day. If the Contracting Party’s Initial Margin exceeds eighty
percent (80%) of Net Equity on that Business Day, Exchange agrees to return the
Retained Settlement Amounts and Retained Settlement Interest on the next
Business Day, that is not a Recognized Banking Holiday, on which the Contracting
Party’s Initial Margin is less than eighty percent (80%) of Net Equity. Daily interest
earned on such Retained Settlement Amounts will be remitted to the Contracting
Party quarterly unless otherwise requested by the Contracting Party, acting
reasonably, or unless all such Retained Settlement Amounts have been returned
to the Contracting Party or applied, at the Contracting Party’s request, to invoice
settlement prior to the quarter. Exchange shall not be liable to the Contracting
Party for any loss incurred as a result of any such depositing of Retained
Settlement Amounts or Retained Settlement Interest, and the Contracting Party
shall be bound by the accounts and records of Exchange in determining and
allocating the amount of any loss or any interest earned.
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