RESOLUTION NO. 2008-170

AMENDING RESOLUTION 2008-110 TO SPECIFICALLY AUTHORIZE

SWAPS, DERIVATIVES, AND FUEL FUTURES CONTRACTS AND TO
. DESIGNATE ELIGIBLE FINANCIAL INSTITUTIONS FOR THE

AUTHORITY'S ENERGY PRICE RISK MANAGEMENT PROGRAM

WHEREAS, the Board of Trustees authorized the Greater Cleveland Regional Transit
Authority’'s (GCRTA) Energy Price Risk Management Policy pursuant to Resolution 2008-110
adopted on July 15, 2008; and

WHEREAS, the GCRTA infends to purchase swaps, derivatives, and fuel hedging
contracts as part of its Energy Risk Management Program, as described in Resofution No.
2008-110; and

WHEREAS, applications have been received from Key Bank and Fifth Third Bank for
the purpose of establishing a financial relationship for the purchase of swaps and derivatives;
and

WHEREAS, pursuant to Resolution 2008-050, the GCRTA has engaged the services
of Linwood Capital to provide diesel fuel risk management services, including consultation on
when to purchase and sell swaps, derivatives, and fuel hedging contracts; and

WHEREAS, fuel prices are at ievels that would make it particularly advantageous for
the GCRTA to purchase swaps derivatives, and fuel hedging contracts.

NOW, THEREFORE, BE IT RESOLVED by the Board of Trustees of the Greafer
Cleveland Regional Transit Authority, Cuyahoga County, Ohio:

Section 1. That GCRTA Resolution 2008-110 is amended to add the following:

Section 2. That the General Manager/Secretary-Treasurer is hereby
authorized to execute fuel hedging contracis as well as contracts for
the purchase of swaps and derivatives with financial institutions
governed by the International Swaps & Derivatives Association
(“ISDA") and documenis necessary for the executors and/or
performance of these contracts.

Section 3. That ISDA agreements may be made with Key Bank, Fifth
Third Bank and, any other institution qualified by the ISDA.

Section 4. That the GCRTA Procurement Department is authorized to
solicit bids from those financial institutions with which the General
Manager/Secretary-Treasurer has entered into ISDA agreemenis,
including but not limited to Key Bank and Fifth Third Bank, when it
determines that entering info said contracts would be advantageous o
the GCRTA.

Section 5. That the General Manager/Secretary-Treasurer is hereby
authorized to enter into hedging contracts and to enter info contracts
for swaps and derivative transactions with whichever 1ISDA-qualified
institution provides the price most advantageous to the GCRTA.
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Section 6. That the purchase of fuel hedging contracts will be funded
through a line of credit with National City Bank. Payment for the
purchase of swaps and derivatives is the difference between the bid
price for these contracts and the market price. In the event this
difference is not sufficient, payment will be made from the General
Fund.

Section 7. That the Director of Procurement is hereby directed to
forward certified copies of this resolution to the entities approved to
execute contracts under the Energy Price Risk Management Program.

Section 8. That it is hereby found and determined that all formal
actions of this Board concerning and relating to the adoption of this
resolution were adopted in an open meeting of this Board, and that all
deliberations of this Board and any of its committees that resulted in
such formal action were in meetings open to the public in compliance
with legal requirements including Sections 121.22 of the Ohio Revised
Code.

Section 2. That all other provisions of GCRTA Resolution 2008-110 remain
unchanged.

Section 3. That this resolution shall become effective immediately upon its adoption.

O
Adopted: January 13, 2009 ?/) ‘ (/M’

Attest: A A (T
CHO, Gener I Manager/Secretary-Treasurer
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PURPOSEISCOPE: This action will amend Resolution 2008-110Q, which established an
Energy Price Risk Management Program, o include the authority to purchase swaps,
derivatives, and fuel hedging contracts. This action aiso designates those financial
institutions with which the General Manager/Secretary-Treasurer may enter into said
purchases.

DESCRIPTION/JUSTIFICATION: This action is taken to obiain specific authority for the
General Manager/Secretary- Treasurer to enter into agreements for the purchase of
swaps and derivatives with financial institutions that are certified by the International
Swaps and Derivative’s Association (ISDA). Thus, a qualified bidder’s list will be
implemented. The action will ensure competition within a designated group of gualified
bidders. Those currently selecied for the bidders list are local financial institutions with
existing bank depository agreements with GCRTA.

PROCUREMENT BACKGROUND: Does not apply.
DBE/AFFIRMATIVE ACTION BACKGROUND: Does not apply.

POLICY IMPACT: The Energy Price Risk Management Program has been authorized
and a policy enacted. This now provides the tools for the execution of the program.

ECONOMIC IMPACT: An Energy Price Risk Management program will aliow the
Authority to limit the volatility of fuel cost and attain a lower overall cost of fuel in the long
term. For the purchase of fuel futures contracts through Linwood Capital and a futures
broker, a futures account has been established which requires a margin call amount. A
line of credit has been esiablished through Naticnal City Bank under the bank services
contract to pay these cosis. For purchases under the ISDA agreements, the difference
between the bid price and the market price constitutes their payment for services. Inthe
event this difference is not sufficient, payment will be made from the General Fund.

ALTERNATIVES: To continue the current daily pricing mechanisms to purchase fuei as
currently executed with associated volatility and budget uncertainty.

RECOMMENDATION: It is recommended that the Board of Trustees amend Resolution
2008-110 to specificaily authorize the purchase of swaps, derivatives, and fuel hedging
contracts and to designate Key Bank and Fifth Third Bank and other ISDA-qualified
institutions as eligible financial institutions for said purchases.
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9.0 ATTACHMENTS: Standard [SDA Agreement,

Recommended and certified as appropriate o the availability of
funds, legal form and conformance with the Procurement
requirements.
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(Local Carrency-Single Jurisdiction)

ISDA.

International Swaps and Derivatives Association, Inc.

MASTER AGREEMENT

Dated as of: , 2008

and  GREATER CLEVELAND REGIONAL
© __TRANSIT AUTHORITY

have entered and/or anticipate entering into one or more transactions (each a “Transaction”) that are or will be
governed by this Master Agreement (the “Master Agreemem") which includes the schedule (the “S¢hedule™, and
the documents and other confirming evidence (each a “Confirmation”) exchanged between the parties confirming
those Transactions,

Accordingly, the parties agree as follows:

1. Interpretation

(a) Definitions. 'The terms defined in Section 12 and in the Schedule will have the meanings therein
specified for the purpose of this Master Agreement. i

(b} Inconsistency. In the event of any inconsistency between the provisions of the Schedule and the other
provisions of this Master, Agreement, the Schedule will prevail. In the event of any inconsistency between the
provisions of any Confirination and this Master Agreement {including the Schedule), such Confirmation will prevail
for the purpose of the relevani Transaction.

{c} Single _meement All Transactions are c_ntered into in reliance on the fact that this Master Agreement
and alfl Confirthations form a single agreement between the parties (collectively referred to as this “Agreement”)
and the par‘ﬂeq would not otherwise enter into any Transactlons

2. Obﬁgatio;’ls
{(a) General Conditions.

(B Each pany will make each payment or delivery specified in each Confirmation to be
made by it, subject {6 the other provisions of this Agreement.

(it} Payments under this Agreement will be made on the due date for value on that date in the
place of the account specified in: the relevant Cenfirmation or otherwise pursuant to this Apreement, in
freely transferable funds and in the manner customary for pavments in the required currency. Where
settlement is by delivery (that is, other than by payment), such delivery will be made for receipt on the
due date in the manner customary for the relevant obligation unless otherwise specified in the relevant
Confirmation or elsewhere in this Agreement.

{iii) Each obligation of each party under Section 2{a)(i) is subject to (1} the condition
precedent that no Event of Default or Potential Event of Defauit with respect to the other party has
occurred and is continuing, (2} the condition precedent that no Early Termination Date in respect of the
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relevant Transaction has occusred or been effectively designated and (3) each other applicable condition
precedent specified in this Agreement.

{b) Change of Account. Either party may change its account for receiving a payment or delivery by giving
notice to the other party at least five Local Business Days prior te the scheduled date for the payment or delivery to
which such change applies unless such other party gives timely notice of a reasonable objection to such change.

¢} Netting. If on any date amounts would otherwise be payable:
g y pay
(1 in the same currency; and
(i) in respect of the same Transaction,

by each party to the other, then, on such date, each party’s obligation to miake payment of any such amount will be
automatically satisfied and discharged and, if the aggregate amount that Would otherwise have been payable by one
party exceeds the aggregate amount that would otherwise have been payable by the other party, replaced by an
obligation upon the party by whom the larger aggregate amount would have been payable to pay to the other party
the excess of the larger aggregate amount over the smaller agg;egate amount

The parties may elect in respect of two or more Transactmns thai a net amount will be determined in respect of all
amounts payable on the same date in the same currency in respect of such Transactions, regardless of whether such
amounts are payable in respect of the same Transaction. The election may be made in the Schedule or a
Confirmation by specifying that subparagraph (ii) above will not apply to the Transactions identified as being
subject to the slection, together with the starting:date (in which case subparagraph (ii} abeve will not, or will cease
to, apply to such Transactions from such date). This election may be made separately for different groups of
Transactions and will apply separately to each pairing of bianches or offices through which the parties make and
receive payments or deliveries. '

{d} Default Interest; Other Amounts. Prior to the occurrence or effective designation of an Early
Termination Date in respect ofithe relevant Transaction. a party that defaults in the performance of any payment
obligation will, to the extent permitted by law and subject to Section 6(¢c), be required to pay interest (before as well
as after judgment) on the overdue amount to the other party on demand in the same currency as such overdue
amount, for the period Trom (andl including) the original due daté for payment to (but excluding) the date of actual
payment, at the Default Rate. Suuh intgrest will be calculated on the basis of daily compounding and the actual
number of days elapsed. If, prior to the occurrence or effeétive designation of an Early Termination Date in respect
of the relevant Transaction, a party defaults in the performance of any obligation required fo be settled by delivery, it
will compensate the other party on demand if and to the extent provided for in the relevant Confirmation or
eisewherc in this Agreement.

3. Representations

Each party represents to the other party {which representations wili be deemed to be repeated by each party on each
date on which a Transaction is e wied into) that:

(a) Basic Representations.

(i} “Status. 1t is duly organized and validly existing under the laws of the jurisdiction of its
organization or incorporation and, if relevant under such laws, in good standing;

(i1} Powers. Tt has the power to execute this Agreement and any other decumentation
relating to this Agreement to which it is a party, to deliver this Agreement and any other documentation
relating to this Agresment that it is required by this Agreement to deliver and to perform its obligations
under this Agreement and any obligations it has under any Credit Support Document to which it is a
party and has taken all necessary action to authorize such execution, delivery and performance;
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(1ii) No Violation or Conflict. Such execution, delivery and performance do not vielate or
conflict with any law applicable to it, any provision of its constitutional documents, any order or
judgment of any court or other agency of government applicable to it or any of ifs assets or any
contractual restriction binding on or affecting it or any of its assets;

(iv} Consents. All governmental and other consents that are required to have been obtained
by it with respect 1o this Agresment or any Credit Support Document to which it is a party have been
obtained and are in fuli force and effect and alf conditions of any such consents have been complied with;
and

(v) Obligations Binding. lis obligations under this Agreement and any Credit Support
Document to which it is a party constitute its legal, valid and binding obligations, enforceable in
accordance with their respective terms (subject to applicable bgﬁkruptcy, reorganization, insolvency,
moratorium or similar laws affecting creditors’ rights generallj}' and subject, as to enforceability, {0
equitable principles of general application (regardless of whethei enforcement is sought in a proceeding
in equity or at law)).

(b Absence of Certain Events. No Event of Default or Potential Event of Default ot, te its knowledge,
Termination Event with respect to it has occurred and is continuing and no'such event or circumstance would occur
as a result of its entering inte or performing its obligations'under this Agr eement or any Credit Support Document to
which it is a party.

{c) Absence of Litigation. There is not pending or, fo its knowledge, threatened apainst it or any of its
Affiliates any action, suit or proceeding at law or in equity or before any court, tribunal, governmental body, agency
or official or any arbitrator that is likely to affect the legality, validity or enforceability against it of this Agreement
or any Credit Support Document to which it is a party or Its ability to perform 1rs obligations under this Agreement
or such Credit Support Document. : . &

(d) Accuracy of Specified. lnfm mation. All app];cable information that is furnished in writing by or on
behalf of it to the other party and is identified for the purpose of this Section 3(d) in the Schedule is, as of the date of
the information, true, accurate and complete in every material respect.

4, Agreements

Svith the other that, so Jong as either party has or may have any obligation under this Apresment or
under any Credit Support Document to which it is a party:

(a) Furnish Specified Information. It wﬂl deliver to the other party any forms, documents or certificates
specified in the Schedule or any Confirmation by the date specified in the Schedule or such Confirmation or, if none
is specified, as soon as reasonably practicable.

(b) Maintain Authorizations. Tt will use all reasonable efforts to maintain in full force and effect all
consents of any governmental or.other authority that are required to be obtained by it with respect to this Agreement
or any Credit Support Documerit to which it is a party and will use ali reasonable efforis to obtain any that may
become necessary in the future,

(c) Comply with Laws. It will comply in all material respects with all applicable laws and orders to which it
may be subject if failure so to comply would materially impair its ability to perform #s obligations under this
Agreement or any Credit Support Document to which it is a party.

5. Events of Default and Termination Events
(a) Events of Defawlt. The occurrence at any time with respect to a party or, if applicable, any Credit

Support Provider of such party or any Specified Entity of such party of any of the foliowing events constitates an
event of default (an “Event of Default™) with respect to such party:
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(i} Failure to Pay or Deliver. Failure by the party to meke, when due, any payment under
this Agreement or delivery under Section 2(a}(i) or 2(d) required to be made by it if such failure is not
remedied on or before the third Local Business Day after notice of such failure is given to the party;

(i) Breach of Agreement. Failure by the party to comply with or perform any agreement or
obligation (other than an obligation to make any payment under this Agreement or delivery under Section
2(a)(i) or 2(d) or to give notice of a Termination Event or any agreement or obligation under Section
4{a)) to be complied with or performed by the party in accordance with this Agreement if such failure is
not remedied on or before the thirtieth day after notice of such failure is given to the party;

(iit) Credit Support Default.

(1) Failure by the party or any Credit Support Preyider of such party to comply with or
perform any agreement or obligation to be compliedwith or performed by it in accordance
with any Credit Support Document if such fallure is continuing after any applicable grace
period has elapsed;

2) the expiration or termination of such Credit Support Document or the failing or
ceasing of such Credit Support Document to be in filll force and effect for the puipose of this
Agreement {in either case other thaf in accordance with:its terms) prior to the satisfaction of
all obligations of such party under each Transaction to wlhich such Credit Support Document
refates without the written consent of the other party; or

(3) the party or suci{r"Credit Support Provider disaffirms, disclaims, repudiates or rejects,
in whole or in part, or challenges the validity of, such Credit Support Document;

(iv} Misrepresentation. A representation made or repeated or deemed to have been made or
repeated by the party or any Credit Support Provider of such party in this Agreement or any Credit
Support Document g:s to have been incorrect or misleading in any material respect when made or
repeaied or deemedt have been made or repeated;

(v} ¢ Defauit under Specified Transaction: The party, any Credit Support Provider of such
party or any applicable Specified Entity of such party (1) defaults under a Specified Transaction and,
after giving effect io any applicable notice requirement or grace period, there occurs a liquidation of] an
accelération of obligations under, or an early termination of, that Specified Transaction, (2} defaults, after
giving effect to any applicable notice requirement or grace period, in making any payment or delivery
due on the fast payment, delivery op.exchange date of, or any payment on early termination of, a
Specified Transaction {(or such h default continues for at least three Local Business Days if there i3 no
applicable notice requirement or grace period) or (3} disaffirms, disclaims, repudiates or rejects, in whole
or in part, a Specified Transaction (or such action is taken by any person or entity appointed or
empowered to operate it or act on ifs behalf);

{(vi} Cross Default. If “Cross Default” is specified in the Schedule as applying to the party,
the occurrence or existence of (1) a default, event of default or other similar condition or event (however
described) in respect of such party, any Credit Support Provider of such party or any applicable Specified
Entity of such party under one or more agreements or instruments refating to Specified Indebtedness of
any of them (individually or collectively) in an aggregate amount of not less than the applicable
Threshold Amount (as specified in the Schedule) which has resulted in such Specified Indebtedness
becoming, or becoming capable at such time of being declared, due and payable under such agreements
or instruments, before it would otherwise have been due and payable or {2) a default by such party, such
Credit Support Provider or such Specified Entity (individually or collectively} in making one or more
payments on the due date thereof in an aggregate amount of not less than the applicable Threshold
Amount under such agreements or instruments {after giving effect to any applicable notice requirement
or grace period);
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(vii} Bankrupicy. The party, any Credit Support Provider of such party or any applicable
Specified Entity of such party:

{1) is dissclved (other than pursuant to a consolidation, amalgamation or merger); (2}
becomes insclvent or is unable to pay its debts or fails or admits in writing its inabifity
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) institutes or 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 liguidation, and, in the case of any such proceeding or petition
mstituted or presented against it, such proceeding or petitien(A) results in a judgment of
insolvency or bankruptcy or the entry of an order for reliefor the making of an order for its
winding-up or liquidation or (B) is not dismissed, discharged, stayed or restrained in each
case within 30 days of the institution or presentation thereof; (5) has a resolution passed for its
winding-up, official management or liquidation fother than pursuant to a consolidation,
amalgamation or merger); {6) seeks or becomes, subject ‘to the appointment of an
administrator, provisional liquidator, conservator, teceiver, 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 substantialty all its assets or has.a distress, execytion, attachment, bcquestratxon or other
legal process levied, enforced or sugd on or against al] or substantially all its assets and such

secured party maintains possession, or any such progess is.not dismissed, discharged, stayed
or restrained, in each case within 30 days thereafter; (8) causes or is subject to any event with
respect to it which, under the applicable laws of any jurisdiction, has an analogous effect to
any of the events spemﬁe{i in clauses (1) to (7} (mcluslve) or {9) takes any action in
furtherance of, or indicating its consent to, approval of, or-acquiescence in, any of the
foregoing acts; or :

{viii} Merger Without Assumption. The ‘party or any: Credli Support Provider of such party
consolidates or amalgatiiates with, or merges with'or into, or wransfers all or substantially all its assets to,
another entity and, at the time of such consohdatmn amalgamation, merger or transfer:

(# the resulting, surviving or transferee entity fails to assume all the obligations of such
party or such Credit Support Provider under this Agreement or any Credit Support Document
to which it or its predeces%or was a party by operation of law or pursuant to an agreement
reasonably satisfactory to the other party to this Agreement; or

(2) the benefits of any, Credit Support Document fail to extend (without the consent of
the other party) to the performance by such resulting, surviving or transferee entity of ifts
obligations under this Agreement.

(b) Termination Events. The occurrence at any time with respect to a party or, if applicable, any Credit
Support Provider of such party or any Specified Entity of such party of any event specified below constitutes an
Megality if the event is specified:an (i) belew, and, if specified to be applicable, a Credit Event Upon Merger if the
event is specified pursuant to (ii) below or an Additional Termination Event if the event is specified pursuant to (iii)
below:

(i) Hiegalifty. Due to the adoption of, or any change in, any applicable law after the date on
which a Transaction is entered into, or due to the promulgation of, or any change in, the interpretation by
any court, iribunal or regulatory authority with competent jurisdiction of any applicable law after such
date, it becomes untawful (other than as a result of a breach by the party of Section 4(b})) for such party
(which will be the Affected Party):

(13 to perform any absolute or contingent obligation to make a payment or delivery or to
receive a payment or delivery in respect of such Transaction or to comply with any other
material provision of this Agreement relating to such Transaction; or
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{2) to perform, or for any Credit Support Provider of such party to perform, any
contingent or other obligation which the party (or such Credit Support Provider} has under
any Credit Support Document relating to such Transaction;

(1) Credit Event Upon Merger. If “Credit Event Upon Merger” is specified in the Schedule
as applying to the party, such party (“X”}, any Credit Support Provider of X or any applicable Specified
Entity of X consolidates or amalgamates with, or merges with or into, or fransfers all or substantially all
its assets to, another entity and such action does not constitute an event described in Section 5(a)(viii) but
the creditworthiness of the resulting, surviving or transferee entity is materially weaker than that of X
such Credit Support Provider or such Specified Entity, as the case may be, immediately prior to such
action (and, in such event, X or its successor or transferee, as appropriate, will:be the Affected Party); or

(it} Additional Termination Event. I any “Additionaliermination Event” is specified in the
Schedule or any Confirmation as applying, the occurrence of suchevent {and, in such event, the Affected
Party or Affected Parties shall be as specified for such Additienal Termination Event in the Schedule or
such Confirmation).

{c) Event of Default and llegality. If an event or ciccumstance which would otherwise constitute or give
tise to an Event of Default also constitutes an [legality, it will be treated as an Illegality and wili not.Constitute an
Event of Default. ; '

6. Early Termination

{(a) Right to Terminate Following Event of Default. 1f at any time an Event of Default with respect to a
party {the “Defauiting Party”™) has occurred and is then cortinuing, the other party {the*Non-defaulting Party”™) may,
by not more than 20 days notice to the Defauiting Party specifying. the relevant Event of Default, designate a day not
earlier than the day such notice is effective as an Early Termination Date in respect of all outstanding Transactions.
If, however, “Automatic Early Termination” is specified in‘the Schedule as applying to a party, then an Early
Termination Date in respect o standing Transactions will occur immediately upon the occurrence with respect
to such party of an Event of ult specified in Section 5{(a)(vii)(1), (3), (5), (6) or, o the extent analogous thereto,
(8), and as of the time immediately preceding the institution of the relevant proceeding or the presentation of the
relevant petition upon<the octurrence with respect to such party of an Event of Default specified in Section
S{a)vii)4) or, to the extent analogous théreto, (8).

(b} Rzghl‘to T erfirinate Following Termination Event,
{1} Notice. If a Termination Event occurs, an Affected Party will, promptly upon becoming

aware of it, notify the other party, specifying the nature of that Termination Event and each Affected
Transaction and will also give such other information about that Termination Event as the other party
may reasonably require:

(i) Tweo Afj&ected Parries. If an Hlegality under Section 5(b}(i}(1} occurs and there are two
Affected Parties, e arty wiil use all reasonable efforts to reach agreement within 30 days after notice
thereof is given under Section 6(b)(i) on action (o avoid that Termination Event.

(iii) ‘Right to Terminate. 1

(13 an agreement under Section 6(b)(ii) has not been effected with respect to all Affected
Transactions within 30 days after an Affected Party gives notice under Section 6(b)(i); or

(23 an lilegality other than that referred to in Section 6(b){ii), a Credit Event Upon
Merger or an Additional Termination Event ocours,

either party in the case of an Hlegality, any Affected Party in the case of an Additional Termination Event
if there is more than one Affected Party, or the party which is not the Affected Party in the case of a
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{c)

(d)

{e)

Credit Event Upon Merger or an Additional Termination Event if there is only one Affected Party may,
by not more than 20 days notice to the other party and provided that the relevant Termination Event is
then continuing, designate a day not earlier than the day such notice is effective as an Early Termination
Date in respect of all Affected Transactions.

Effect of Designation.
(i} If notice designating an Early Termination Date is given under Section 6{a) or (b), the

Early Termination Date will occur on the date so designated, whether or not the relevant Event of Default
or Termination Event is then contimuing.

(i1} Upon the occurrence or effective designation of an Earty Termination Date, no further
payments or deliveries under Section 2(a)(i} or 2(d) in respect ofsfhe Terminated Transactions will be
required to be made, but without prejudice to the other provision$ of this Agreement. The amount, if
any, payable in respect of an Early Termination Date shall be determined pursuant to Section 6(e).

Calculations.

(i) Statement. On or as soon as reasenably practicable following the occuirence of an Early
Termination Date, each party will make the calculations on its part, if any, contemplated by Section 6{e)
and will provide to the other party a statement (1) showing, in reasonable detail,isuch calculations
(including all relevant quotations and specifying any amount payable under Section 6(e)) and (2) giving
details of the relevant account to which any amount payable to it is to be paid. In the absence of written
confirmation from the source of a quotation obtained in determining a Market Quotation, the records of
the party obtaining such quotation will be conclusive evidence of the emstence and accuracy of such
quotation,

(i1} Payment Date. An amount calculated as bemg, due in respect of any Early Termination
Date under Section 6(e) will be payable on the day that notice of the amount payable is effective (in the
case of an Early Termination Date which is designated or occurs as a result of an Event of Default) and
on the day which is two Local Business Days after the day on which notice of the amount payable is
effective (in the case of an Early Termination Bdte which s designated as a result of a Termination
Event). Such amount will be paid together with (to’ the extent permitted under applicable law) interest
thereon (hefore as wcil as affer 1udgmmt) from, {and including) the relevant Early Termination Date to
{but excluding) the date such amount is pa:d at the Applicable Rate. Such interest will be calculated on
the'basis of daily compouncimsm and the actual number of days elapsed.

Payments on Early Termination. 1f4n Early Termination Date occurs, the following provisions shall

apply based on the parties’ election in the Schedule of a payment measure, either “Market Quotation” or “Loss,” and

a payment method. either the “First Method” or the “Second Method.” If the parties fail to designate a payment
measure or payment method in the Schedule, it will be deemed that “Market Quotation™ or the “Second Method,” as
the case may be, shall apply. Theamount, if any, payable in respect of an Early Termination Date and determined
pursuant to this Section will be subject to any Set-off.

() Events of Default, 1f the Early Termination Date results from an Event of Default:

(1) First Method and Market Quotation, 1f the First Method and Market Quotation
apply, the Defaulting Party will pay to the Non-defaulting Party the excess, if a positive
number, of (A) the sum of the Settlement Amount (determined by the Non-defaulting Party)
in respect of the Terminated Transactions and the Unpaid Amounts owing to the Non-
defaulting Party over {B) the Unpaid Amounts owing to the Defaulting Party.

(2) First Method and Loss. If the First Method and Loss apply, the Defaulting Party will
pay to the Non-defaulting Party, if a positive number, the Non-defaulting Party’s Loss in
respect of this Agreement,
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3) Second Method and Mavker Quotation. 1f the Second Method and Market Quotation
apply. an amount will be payable equal to (A) the sum of the Settlement Amount (determined
by the Non-defaulting Party) in respect of the Terminated Transactions and the Unpaid
Amounts owing to the Non-defaulting Party less (B} the Unpaid Amounts owing to the
Defaulting Party. If that amount is a positive number, the Defaulting Party will pay it to the
Non-defaulting Party; if it is a negative number, the Non-defaulting Party will pay the
absolute value of that amount to the Defaulting Party.

{4) Second Method and Loss. 1If the Second Method and Loss apply, an amount will be
payable equal to the Non-defaulting Party’s Loss in respect of this Agreement. If that amount
is a posifive number, the Defaulting Party will pay it to the Nén;;\defaulting Party; if it is a
negative number, the Non-defaulting Party will pay the absolute value of that amount to the
Defaulting Party.

(31} Termination Events. 1f the Early Terminatior Date results from a Termination Event:

(H One Affected Party. If there is_gne Affected Party, the athount payable will be
determined in accordance with Section 6{e)(i}(3). if Market Quotation applies, or Section
6(e}(i}(4), if Loss applies, except that.in either case, references to the DefaultingParty and to
the Non-defaulting Party will be deémed to be references to the Affected Party and the party
which is not the Affected Party, respectively, and, if Loss applies and fewer than all the
Transactions are being terminated, Loss shall be caleulated in respect of all Terminated
Transactions. ;

(2) Two Affected Parties. If t]:l‘ere are two Affected Parties:

(A) if Market: Quotation applies, each‘party will determine a Settlement
Amount in respect the Temminated Trafisactions, and an amount will be payable
equai to (I} the sum ‘of (a) one-half of the difference between the Settlement
Amount of the party with the higher Settiement Amount (*X") and the Settlement
Amount of the party with the lower Settlement Amount (“Y™) and (b) the Unpaid
Amounts owing to X less (II) the Unpaid Amounts owing to Y; and

{B) if Loss applies;seach party will determine its Loss in respect of this
Agreement {of, if fewer than all the Transactions are being terminated, in respect
of all Terminated Transactions) and an amount will be payable equal to one-haif of
the difference between the Loss of the party with the higher Loss (“X”) and the
Loss of the partywith the lower Loss (“Y™).

If the amount payable is a positive number, Y will pay it to X; if it is a negative
number, X will pay the absolute value of that amount to Y.

(1) Aa‘]ustmenf Jor Bankruptcy. In circumstances where an Early Ternmination Date occurs
because “Automatic Early Termination™ applies in respect of a party, the amount determined under this
Section 6(e} will be subject to such adjustments as are appropriate and permitted by law to reflect any
payments or deliveries made by one party to the other under this Agreement {and refained by such other
party) during the period from the relevant Farly Termination Date to the date for payment determined
under Section 6(d)(i1).

(iv} Pre-Estimate. The parties agree that if Market Quotation applies an amount recoverable
under this Section 6{e) is a reasonable pre-estimate of loss and not a penalty, Such amount is payable for
the loss of bargain and the loss of protection against future risks and except as otherwise provided in this
Agresment neither party will be entitled to recover any additional damages as a consequence of such
losses.
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7. Transfer

Neither this Agreement nor any interest or obligation in or under this Agreement may be transferred (whether by
way of security or otherwise) by either party without the prior written consent of the other party, except that:

(a) a party may make such a transfer of this Agreement pursuant to a conselidation or amalgamation with, or
merger with or into, or transfer of all or substantially all of its assets fo, another entity (but without prejudice to any
other right or remedy under this Agreement); and

{b} a party may make such a transfer of all or any part of ifs interest in any amount payable to it from a
Defaulting Party under Section 6(g).

Any purported transfer that is not in compliance with this Section will be"i%f;()id.

8. Miscellaneous

(a) Entire Agreement. This Agreement constitutes
with respect 1o its subject matter and supersedes zll oral co

entire agreement and understanding of the parties
nication and prior writings with respect thereto.

(b) Amendments. No amendment, modification or waiver in respect of this Agreement will be effective
unless in writing (including a writing evidenced by a facsimile transmission) and executed by each of the parties or
confirmed by an exchange of telexes or electronic inessages on an electronic messaging system.

{c) Survival of Obligations. Without prejudi;pe e Sections 2{a)(iii) and 6(c-j.:(ii'j, the obligations of the parties
under this Agreement will survive the termination of any Transaction.

{d) Remedies Cumulative. Dxcept as provided in this Agreement, the rights, powers, remedies and
privileges provided in this Agréement are cumulative and not exclusive of any rights, powers, remedies and
privileges provided by law.

{e) Counterparts and Confirmations.

(i) This Agreement (and eac :wndmentj modification and waiver in respect of it} may be
executed and delivered in counterparts (including by facsimile transmission), each of which will be
deemed an original.

B

{i1) The parties intend that they are legally bound by the terms of each Transaction from the
moment they agree to those term$ (whether orally or otherwise). A Confirmation shall be entered into as
soon as practicable and may be executed and delivered im counterparis (including by facsimile
transmission) or be created by an exchange of telexes or by an exchange of electronic messages on an
electronic messaging system, which in each case will be sufficient for all purposes to evidence a binding
supplement to this Agreement. The parties will specily therein or through another effective means that
any such counterpart, telex or electronic message constitutes a Confirmation.

(f) No Waiver of Rights. A failure or delay in exercising any right, power or privilege in respect of this
Agreement will not be presumed to operate as a waiver, and a single or partial exercise of any right, power or
privilege will not be presumed to preciude any subsequent or further exercise, of that right, power or privilege or the
exercise of any other right, power or privilege.

{g) Headings. The headings used in this Agreement are for convenience of reference only and are not to
affect the construction of or to be taken into consideration in interpreting this Agreement.
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9. Expenses

A Defaulting Party will, on demand, indemnify and hold harmless the other party for and against all reasonable out-
of-pocket expenses, including legat fees, incurred by such other party by reason of the enforcement and protection of
its rights under this Agreement or any Credit Support Document to which the Defaulting Party is a party or by
reason of the early termination of any Transaction, including, but not limited to, costs of collection.

10. Notices

{a) Effectiveness. Any notice or other communication in respect of this Agreenient may be given in any
manner set forth below (except that a notice or other communication underzSection 5 or 6 may not be given by
facsimile transmission or electronic messaging system) to the address or number or in accordance with the electronic
messaging system details provided (see the Schedule) and will be deemed:effective as indicated:

(i) if in writing and delivered in person or by-courier, on the date it is delivered;

(i) if sent by telex, on the date the recipient’s answeiback is received;

(iif) if sent by facsimile transmission, on the date that transmission -is received by a
responsible employee of the recipient in legible form (it being agreed that the burden of proving receipt
will be on the sender and will not be met by a transmission report generated by the sender’s facsimile
machine);

{(iv) if sent by certified or registered mail (airmail, if overseas) or the equivalent (return
receipt requested), on the date that mail is delivered or its delivery is.attempted; or

(v} if sentiby electronic messaging system, on the date that electronic message is received,

sery (or attempted delivery ) or that receipt, as applicable, is not a Local Business Day or
that communication is<delivered (or attempted) or received, as.applicable, after the close of business on a Local
Business Day, in which case that communication shall be deemed given and effective on the first following day that

(b} f Addresses.  Either party may by notice to the other change the address, telex or facsimile
numi)e;' or electronic messaging system details at whlch notices or other communications are o be given to it.

11. Gove.rnin'g Law and Jurisdiction

(a) Gavemmg Law. This Agreement will be governed by and construed in accordance with the law
specified in the Schedule.

) Jurisdiction, With t‘éspect to any suit, action or proceedings relating to this Agreement (“Proceedings™),
cach party irrevocably:

{1} submits to the jurisdiction of the English courts, if this Agreement is expressed to be
governed by English law, or to the non-exclusive jurisdiction of the courts of the State of New York and
the United States District Court located in the Borough of Manhattan in New York City, if this
Agreement is expressed to be governed by the laws of the State of New York; and

{ii) waives any objection which it may have at any time to the laying of venue of any
Proceedings brought in any such court, waives any claim that such Proceedings have been brought in an
inconvenient forum and further waives the right to object, with respect to such Proceedings, that such
court does not have any jurisdiction over such party,
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Nothing in this Agreement precludes either party from bringing Proceedings in any other jurisdiction {outside, if this
Agreement is expressed to be governed by English law, the Contracting States, as defined in Section 1(3) of the
Civil Jurisdiction and Judgments Act 1982 or any modification, extension or re-enactment thereof for the time being
in force) mor will the bringing of Proceedings in any one or more jurisdictions preclude the bringing of Proceedings
in any other jurisdiction.

{c) Waiver of Immunities. Each party irrevocably waives, to the fullest extent permitted by applicable law,
with respect to itself and its revenues and assets (irrespective of their use or intended use), all immunity on the
grounds of sovereignty or other similar grounds from (i) suit, (i) jurisdiction of any court, (iii) relief by way of
injunction, order for specific performance or for recovery of property, (iv) attachment of iés assets {whether before
or after judgment) and (v) execution or enforcement of any judgment to which it o'ﬁ;;‘;jts revenues or assets might
otherwise be entitled in any Proceedings in the courts of any jurisdiction and irrevocably agrees, to the extent
permitted by applicable law, that it will not claim any such immunity in any Prg:ﬁeedings.

12. Definitions

As used in this Agreement:

“Additional Termination Event” has the meaning specifi c—:d in %Ctmn S(b)

“Affected Party™ has the meaning specified in Section S(b)

“Affected Transactions” means {3} with respect to any Termination Event consisting of an Illegality, all
Transactions affected by the occurrence of such. Termmatlon Event and (b) with respect to any other Termination
Event, all Transactions.

“Affiliate” means, subject to the Schedule, in relatipn ic any person, any entity cofitfolled, directly or indirectly, by
the person, any entity that controls, directly or indrectly, the person or any entity directly or indirectly under
common control with the person. For this purpose, “control” of any entity or pérson means ownership of a majority
of the voting power of the entity or person, "

“dpplicable Rate” means:

(a) in“respect of obligations payable or deliverable (or which would have been but for Section
2{a)(iii}) by a Defaulting Party, the Default Rate:

Section 2(a){1u}) by a Non- defau iting Party, the Non-default Rate; and

(d) in all other cases, the Termination Rate.

“consent” includes a consent, approval, action, authorization, exemption, notice, filing, registration or exchange
controi consent.

“Credit Event Upon Merger” has the meaning specified in Section 5(b).
“Credit Support Document” means any agreement or instrument that is specified as such in this Agreement.
“Credit Support Provider” has the meaning specified in the Scheduls.

“Defaunit Rate” means a rate per annum equal o the cost {(without proof or evidence of any actual cost) to the
refevant payee {as certified by it} if it were to fund or of funding the relevant amount plus 1% per annum,

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

“Early Termination Date” means the date determined in accordance with Section 6{(a) or 6(b)(iit).
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“Event of Default” has the meaning specified in Section 5(a) and, if applicable, in the Scheduie,
“Illegality” has the meaning specified in Section 5(b).
“law” includes any treaty, law, rule or regulation and “lawful™ and “wrnlawful” will be construed accordingly.

“Local Business Day” means, subject to the Schedule, a day on which commercial banks are open for business
{including dealings in foreign exchange and foreign currency deposits) (a) in relation to any obligation under
Section 2(a)(i}, in the place(s) specified n the relevant Confirmation or, if not so specified, as otherwise agreed by
the parties in writing or determined pursuant to provisions contained, or incorporated by reference, in this
Agreement, (b} in relation to any other payment, in the place where the relevant account is located, {c} in relation to
any notice or other communication, mcluding notice contemplated under Section Jin the city specified in the
address for notice provided by the recipient and, in the case of a notice conterplated by Section 2(b), in the place
where the relevant new account is to be located and (d) in relation to Section 3(a)vX2), in the relevant iocations for
performance with respect to such Specified Transaction. '

“Loss” means, with respect to this Agreement or one or more Terminated Transactions, as the case may be, and a
party, an amount that party reasonably determines in good faith to beits total losses and costs (or gain, in which case
expressed as a negative number) in connection with this Agreé: ent or that Terminated Transaction or group of
Terminated Transactions, as the case may be, including any loss of bargain, cost of funding or, at the election of
such party but without duplication, loss or cost incurred?as a result of iis terminating, i;qmdatmﬁ, obtaining or
reestablishing any hedge or related trading position (or any gain resulting from’any of them). Loss includes losses
and costs (or gains) in respect of any payment or delivery required to have been made (assuming satisfaction of each
applicable condition precedent) on or before the relevant Early Termination Date and not made, except, so as to
avoid duplication, if Section 6(e)(i)(1) or (3) or 6(e)(:1)(2)(A) applies. Loss does not include a party’s legal fees and
out-of-pocket expenses referred to under Section 9. A party will determine its Loss as of the relevant Farly
Termination Date, or, if that is not reasonably practicable, as of the earliest dile thereafter as is reasonably
practicable. A party may (but need not) determine its Loss by reference to qumauom of relevant rates or prices
from one or more leading dealers in the relevant markets, @

“Market Quotation” means, Wit rcspect fo one or Terminated Transactions and a party making the
determination, an amount determined on the basis of quotations from Reference Market-makers. Fach quotation will
be for an amount, if any, that would be paid to such party (expressed as a negative number) or by such party
{expressed as a positive number) in consideration of an agreement between such party (taking into account any
existing Credit Support Document with respect to the obllgatmns of such party) and the quoting Reference Market-
maker to enter 1n['.0 a transaction (the * Rep[ac.cment Transaction™) that would have the effect of preserving for such
party the economic equivalent of any payment or delivery (whether the underlying obligation was absolute or
contingent and assuming the sdtisfaction of each applicable condition precedent} by the parties under Section 2{a)}(i)
in respe;g;i of such Terminated Transaction or groupiof Terminated Transactions that would, but for the occurrence of
the relevant Early Termination Date, have been required affer that date. For this purpose, Unpaid Amounis in
respect of the Terminated Transaction or .group of Terminated Transactions are to be excluded but, without
limitation, any payment or delivery that would, but for the relevant Early Termination Date, have been required
{assuming satisfaction of cach applicable condition precedent) after that Early Termination Date is to be included.
The Replacement Transaction would be subject to such documentation as such party and the Reference Market-
" maker may, in good faith, agr The party making the determination (or its agent) will request each Reference
Market-maker to provide its quotation to the extent reasonably practicable as of the same day and time (without
regard to different time zones) on or as soon as reasonably practicable after the relevant Farly Termination Date.
The day and time as of which those quotations are to be obtained will be selected in good faith by the party obliged
to make a determination under Section 6(e), and, if each party is so obliged, after consultation with the other. If
more than three quotations are provided, the Market Quotation will be the arithmetic mean of the quotations, without
regard to the quotations having the highest and lowest values. If exactly three such quotations are provided, the
Market Quotation will be the quotation remaining after disregarding the highest and lowest quotations. For this
purpose, if more than one quotation has the same highest value or lowest value, then one of such quotations shall be
disregarded. If fewer than three quotations are provided, it will be deemed that the Market Quotation in respect of
such Terminated Transaction or group of Terminated Transactions cannot be determined.

“Non-defanlt Rate” means a rate per annum equal to the cost (without proof or evidence of any actual cost) to the
Non-defaulting Party (as certified by it} if it were to fund the relevant amount.
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“Non-defaulting Party” has the meaning specified in Section 6(a).
; g Lartly

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

“Reference Market-makers” means four leading dealers in the relevant market selected by the party determining a
Market Quotation in good faith {a) from among dealers of the highest credit standing which satisfy all the criteria
that such party apphies generally at the time in deciding whether to offer or to make an extension of credit and (b) to
the extent practicable, from among such dealers having an office in the same city.

“Scheduled Payment Date” means a date on which a payment or delivery is to be made under Section 2{a){i} with
respect to a Transaction.

“Set-off” means set-off, offset, combination of accounts, right of retention or withholding or similar right or
requirement to which the payer of an amount under Section 6 is entitled or subject (whether arising under this
Agreement, another contract, applicable law or otherwise) that is exercised by, or imposed on, such payer.

“Settlement Amount” means, with respect to a party and any Early ’I;féiérijg;i\gation Date, the sum of:

(a) the Market Quotations (whether positive or negative) for each Terminated "Eransacnon or
group of Terminated Transactions for which a Market Quotatmn is determined; and ‘

{b) such party’s Loss (whether positive or negative and without reference to any Unpaid
Amounts) for each Terminated Transaction or group of Terminated Transactions for which a Market Quotation
cannot be determined or would not (in the reasonab}e betief of the party making the determination) produce a
commerciatly reasonable result. ¢

“Specified Entity” has the meaning specified in the Schedule,

“Specified Indebtedness™ means, subject to the Schedule, any, obligation (whethei present or fuiure, contingent or
otherwise, as principal or ﬁnreéy or otherwise} in respect of botrowed money s

“Specified Transaction” mean subject 10 the Schedule, (a) any transdction (including an agreement with respect
thereto)} now existing or hereafter entered into between one party to this Agreement (or any Credit Support Provider
of such party or any applicable Specified Entity of such party) and the other party to this Agreement {or any Credit
Support Provider of such other party or any apphcable Spec:lf ed Entity of such other party) which is a rate swap
transaction, basis swap, forward rate transaction, commodlty swap, commodity option, equity or equity index swap,
equity or equity index option, bond option, interest'rate option, foreign exchange transaction, cap transaction, floor
transaction, coliar transaction, currency swap transaction, cross-Currency rate swap transaction, currency option or
any other similar transaction (inchiding any option with respect to any of these transactions), (b) any combination of
these transactions and (¢} amy other transactiofi”identified as a Specified Transaction in this Agreement or the
relevant confirmation.

“Terminated Transactions™ means with respect to any Farly Termination Date (a) if resulting from a Termination
Event, ali Affected Transactions and (b) if resulting from an Event of Default, all Transactions (in either case) in
effect immediately before the effectiveness of the notice designating that Farly Termination Date (or, if “Automatic
Early Termination™ applies, immeédiately before that Early Termination Date).

“Termination Event” means an Ilegality or, if specified to be applicable, a Credit Event Upon Merger or an
Additional Termination Event.

“Termination Rate” means a rate per annum equal to the arithmetic mean of the cost (without proof or evidence of
any actual cost) to each party (as certified by such party) if it were to fund or of funding such amounts.

“Unpaid Amounts” owing te any party means, with respect to an Early Termination Date, the aggregate of (a) in
respect of all Terminated Transactions, the amounts that became payable (or that would have become payable but
for Section 2(a)(ii1)) to such party under Section 2{a)(i) on or prior to such Early Termination Date and which
remain unpaid as at such Early Termination Date and (b) in respect of each Terminated Transaction, for each
obligation under Section 2(a)(i} which was {or would have been but for Section 2(a)(iii})) required 1o be settled by
delivery to such party on or prior to such Early Termination Date and which has not been so settled as at such Early
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Termination Date, an amount equal to the fair market value of that which was (or would have heen) required to be
delivered as of the originally scheduled date for delivery, in each case together with (to the extent permitted under
applicable law) interest, in the currency of such amounts, from (and including) the date such amounts or obligations
were or would have been required to have been paid or performed to (but excluding) such Early Termination Date,
at the Applicable Rate. Such amounts of interest wili be calculated on the basis of daily compounding and the actual
number of days elapsed. The fair market value of any obligation referred to in clause (h) above shall be reasonably
determined by the party obliged to make the determinaiion under Section 6{e} or, if each party is so obliged, it shall
be the average of the fair market values reasonably determined by both parties.

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

GREATER CLEVELAND REGIONAL
TRANSIT AUTHORITY
] (Name of Party)

(Name of Party)

By:

Name:
Title:
Date:
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' This provision is included as a means of compliance with the notice requirements contained in the

regulations under the USA PATRIOT ACT.
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