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TAX ADDENDUM

TO THE FBF

MASTER AGREEMENT

RELATING TO TRANSACTIONS ON FORWARD FINANCIAL INSTRUMENTS 
(This text is a legal protocol and replaces the Tax Addendum of July, 1995)

July, 1998

TAX ADDENDUM TO THE FBF MASTER AGREEMENT

RELATING TO TRANSACTIONS ON FORWARD FINANCIAL INSTRUMENTS 
Between: ………………………

represented by: ………………..

and

……………………………………...

represented by: ………………..

hereafter referred to as the “Parties”, 

It is hereby agreed as follows:

The Parties have entered into an agreement on …………………………. in compliance with the 2001 FBF Master Agreement relating to Transactions on Forward Financial Instruments (the “Agreement”).

The aforementioned agreed, the Parties agree to amend in the following manner Articles 7.2 and 10 of the Agreement.

7.2
TERMINATION BY REASON OF CHANGE IN CIRCUMSTANCES

7.2.1
Each of the following events shall constitute a Change in Circumstances for a Party (the "Affected Party"):


7.2.1.1

(a)
The entry into force of a new law or regulation, the amendment of any law or any other provision of mandatory effect, or any change in the judicial or administrative interpretation of any such provision which results in a Transaction being illegal for such Party; or

(b)
The occurrence of a Tax Event as described in Article 10.4; or

7.2.1.2 (not modified)

7.2.2
On the occurrence of a Change in Circumstances mentioned in Article 7.2.1.1, any Party which becomes aware thereof shall notify the other Party as soon as possible, identifying the Transactions affected by such Change in circumstances. The Parties shall suspend performance of their payment and Delivery obligations under the affected Transactions and shall attempt in good faith for a period of 30 days to find a mutually satisfactory solution for making such Transactions legal, or for avoiding the withholdings of a fiscal nature mentioned in Article 10. If, at the expiration of such period, no mutually satisfactory solution can be found, each of the Parties (in the event of illegality), or the Affected Party, in the case of a Tax Event mentioned in Article 10.4 shall have the right by notice to the other Party to terminate the Transactions affected by the Change in Circumstances. Such notice shall specify the Termination Date.

7.2.3
(not modified)

7.2.4
(not modified)

10
TAX ISSUES

10.1
DEFINITIONS

10.1.1
Taxes not subject to Indemnification

Stamp duties, sales taxes, excise taxes, registration taxes and all similar taxes, as well as all taxes or fees resulting from the existence of a connection between the beneficiary of a payment made pursuant to the present Agreement and the State for the benefit of which such tax or such fee are assessed (connection resulting in particular from the location of the head office or that of the de facto management headquarters of the beneficiary of the payment, or of a permanent establishment or of an activity conducted in that state), excepting, however, any connection resulting from the performance, pursuant to the present Agreement, of the obligations of the beneficiary of the payment.

10.1.2
Taxes Subject to Indemnification

All taxes not mentioned in Article 10.1.1.

10.2
OBLIGATION TO INFORM

In those cases where a double taxation treaty may be applied or where domestic law provides for a reduced tax rate, the Parties to the present Agreement agree to furnish as soon as possible, and if necessary in advance of the payment giving rise to the obligation to pay the Tax Subject to Indemnification, all documents contemplated for the application of the treaty or the above-mentioned law. The absence of, or delay in producing, these documents does not constitute an Event of Default within the meaning of Article 7.1.1. It is understood that the term "reduced tax rate" also covers instances of tax exemption.

10.3
WITHHOLDINGS OF A FISCAL NATURE

10.3.1 Principle

All payments due by a Party must be made without any withholdings of a fiscal nature, unless such withholding is due as a result of a tax, imposition or deduction having the character of a tax, by virtue of law or regulation or the interpretation thereof by the courts or regulatory authority.

10.3.2 Gross up

When a withholding is made under the conditions provided in Article 10.3.1, the Party obligated to effect the withholding of a Tax Subject to Indemnification must pay the other Party an additional amount such that the other Party receives, after such withholding, the amount it would have received had the withholding not been made.

10.3.3 The amount of the Gross up in the case of a reduced tax rate

10.3.3.1 Should the Treaty or domestic law of the source country provide for the possibility of applying a reduced tax rate at the time of the payment, the additional amount owned by the Party obligated to effect the Gross up by virtue of Article 10.3.2 is limited pursuant to the above-mentioned reduced rate, even if the reduced rate could not be applied because the documents mentioned in Article 10.2 were not furnished in time.

10.3.3.2 When the possibility of applying the reduced tax rate does not exist as soon as the payment is effected, the amount of the Gross up is determined according to the rule specified in Article 10.3.2, on the condition that the Party receiving the payment agrees to transfer back, within a reasonable time, to the Party that had effected the Gross up an amount equal to the amount it received afterwards from the source state.

10.4 TAX EVENTS

10.4.1 When a withholding, with respect to a Tax subject to Indemnification, becomes due by virtue of a law or regulation coming into force after the date of the conclusion of the Transaction or by virtue of a judicial or administrative interpretation effective after the date of the conclusion of the Transaction, the “Payer” will be free to decide to restrict his next payment to the previous applicable level, provided that he notifies such intention to the beneficiary at least 15 days before the relevant payment.

The decision taken by the “Payer” in application of the above paragraph shall constitute a Change of Circumstance, which can be invoked by the “Beneficiary of the Payment”.

10.4.2 When a withholding, with respect to a tax not subject to indemnification, becomes due by virtue of a law or regulation coming into force after the date of the conclusion of the Transaction or by virtue of a judicial or administrative interpretation effective after the date of the conclusion of the Transaction, such withholding shall constitute a Change of Circumstance as described in Article 7.2.
Executed in ……………………..

On ………………………………..

in duplicate

by: ………………………………….
by: ………………………………….

Name and title: ……………………
Name and title: …………………….

