 [xx].1
Break Costs and general indemnity
(a)
The Borrower shall, within 3 Business Days of demand by a Lender (or the Facility Agent on its behalf), pay to that Lender (or the Facility Agent on its behalf) its Break Costs attributable to all or any part of a [Loan] or [Participation] or unpaid sum being paid by the Borrower on a day other than the last day of an Interest Period[, Term] or default interest period for that Loan, [Participation] or unpaid sum. Each Lender shall, as soon as reasonably practicable after a demand by the Facility Agent, provide a certificate confirming the amount of its Break Costs for any Interest Period[, Term] or default interest period in which they accrue.

(b)
Save to the extent fully compensated by the operation of clause [xx].1(a), clause [xx].3 and/or clause [xx].4, the Borrower shall forthwith on demand:

(i)
indemnify each Lender against; and

(ii)
pay to each Lender such amount as shall enable it to indemnify its Funder against:

any loss (excluding loss of future applicable Margin), expense, liability or compensation amount which that Finance Party shall certify through the Facility Agent as sustained, incurred or paid (or to be sustained, to be incurred or to be payable) as a consequence of:

(A)
the occurrence of any Event of Default, the operation of clause [  ] or a failure by the Borrower to pay any amount when due under a Finance Document on its due date;

(B)
any payment of principal or an overdue amount being received from any source or any Loan or Participation being converted onto another interest rate basis, in each case otherwise than on the last day of a relevant Interest Period, [Term,] or, as the case may be, default interest period selected by the Facility Agent in accordance with clause [  ];

(C)
(other than by reason of default by the relevant Finance Party or its Funder seeking to be indemnified alone) a Loan not being made in full after the Borrower has delivered a Request; or

(D)
any prepayment of a Loan (or part of a Loan) otherwise than in accordance with clause [  ]; or

(E)
a Loan (or part of a Loan) not being prepaid in accordance with a notice of prepayment given by the Borrower, 

including any loss, expense, liability or compensation on account of funds borrowed, contracted for or utilised to fund any amount payable under this Agreement, any amount repaid or prepaid or any Loan or participation therein.

[  ].2
Borrower acknowledgement
The Borrower expressly acknowledges that:

(a)
any Lender or its Funder may enter into or may have entered into, recorded or booked one or more other arrangements (including interest rate swaps, caps, collars or floors, options, forward rate agreements and other hedging arrangements or fixed rate or index linked funding arrangements) (each a "Rate Related Arrangement"):

(i)
in connection with or by reference to this Agreement on the assumption that the source of funds of that Lender or its Funder for payments to be made by that Lender or its Funder under such Rate Related Arrangement will or may be, in whole or in part, payments to be received by that Lender pursuant to this Agreement in respect of an existing, requested or (if the Borrower so requests) possible Fixed Rate Loan (or part thereof) during its Fixed Rate Funding Period or, as the case may be, an existing, requested or (if the Borrower so requests) possible Loan (or part thereof) during any other hedging period when interest is being or will or may be charged at a rate pursuant to clause [   ]; or

(ii)
in connection with or by reference to an existing, requested or (if the Borrower so requests) possible Fixed Rate Loan or other hedged Loan to incorporate option arrangements therein; or

(iii)
at the request of the Borrower to provide increased certainty as to the rate of interest which could apply in the future to a Loan under this Agreement (whether or not such Loan has been requested); 

(b)
for the avoidance of doubt, the arrangements referred to in clause [xx].2(a):

(i)
may be with third parties or may be internal agreements or arrangements made between different divisions of a Lender, in reliance on which that Lender may (but is not obliged to) then enter into other agreements or arrangements with third parties;

(ii)
may include back to back and other arrangements between an Existing Lender and a New Lender in relation to an assignment or transfer under clause [  ] of one or more participations in an existing or requested Loan; and

(iii)
may be entered into in relation to an existing or requested Loan (either by itself, as a single transaction or as part of a portfolio of loans or trades) and determined by reference to the then prevailing market conditions; and

(c)
any Lender or its Funder may take a position generally with respect to interest rates which is partly dependent on the Borrower making payments in relation to an existing, requested or (if the Borrower so requests) possible Fixed Rate Loan or other hedged Loan strictly in accordance with the terms which apply or are to apply to that Loan.

[(d)
The Borrower acknowledges and confirms that the amount to be indemnified pursuant to Clause [ ].3 (Prepayment in whole or in part of the Fixed Rate Loan) may be substantial and will be determined by the Lender using the principles set out in the “Fixed Rate Loans Guide to Breakage Amounts”, a copy of which was provided to the Borrower during negotiations in relation to the Fixed Rate Loan.]
[  ].3
Prepayment in whole or in part of a Fixed Rate Loan
(a)
If the whole, or any part of, any Fixed Rate Loan is prepaid (including, without limitation, on any voluntary prepayment or any acceleration) or the interest rate arrangements applicable thereto are terminated under clause [  ] before the last day of the relevant Fixed Rate Funding Period (the "Prepayment Amount"), the Borrower shall, on demand by the Facility Agent, pay to the Facility Agent for each Lender participating in that Loan an amount determined by the Facility Agent (acting in good faith at its sole discretion) for that Lender (based on information provided by that Lender) to be the amount which would be payable by such Lender by applying the Close-out Amount methodology specified in the ISDA Terms (but for these purposes excluding loss of future applicable Margin from such calculation) as if the Prepayment Amount is a Terminated Transaction as referred to in the definition of "Close-out Amount" in the ISDA Terms. 
(b)
If the amount is a positive amount, it shall be payable by the Borrower to each relevant Lender in addition to any other amounts payable by the Borrower to such Lender under this Agreement including its share of the Prepayment Amount.  If the amount is a negative amount, it shall (subject to the proviso below and after adding back to such negative amount such amount as the relevant Lender determines (acting in good faith at its sole discretion) represents any costs incurred and/or compensation payable by it in connection with such prepayment and/or any related termination or other dealing with any applicable Rate Related Arrangement) so far as possible be set-off against any amounts due to such Lender from the Borrower under this Agreement (which for the avoidance of doubt includes its share of the Prepayment Amount) and after such set-off, the balance (if any) not set-off shall be payable by such Lender to the Borrower, provided that no such amount shall be set-off or payable by such Lender aforesaid in any circumstances if the prepayment or termination takes place when an Event of Default has occurred and is continuing.

(c)
For the purposes of clause [xx].3(a), "ISDA Terms" means the terms and conditions set forth in the 2002 Master Agreement (Multicurrency-Cross Border) published by the International Swaps and Derivatives Association, Inc, or such other terms and conditions notified by the Facility Agent to the Borrower as amending and updating such terms and conditions from time to time. 

(d)
The determination by any Lender of any amount under this clause [xx].3 shall be final and conclusive save in the case of manifest error.
[  ].4
Other circumstances of early termination of a Fixed Rate Loan or other hedged Loan 

(a)
To the extent that any Lender is not fully compensated by the application of clause [xx].3, the Borrower agrees that in the case of:

(i)
any default in payment by the Borrower of any sum under this Agreement when due in connection with a Fixed Rate Loan prior to the expiry of its Fixed Rate Funding Period or other hedged Loan prior to the expiry of the applicable hedging period applicable to that Loan; or

(ii)
the occurrence of any Event of Default and/or the acceleration of repayment of the Loans (or any of the Loans) under clause [  ] and/or early designation of any Fixed Rate Expiry Date or termination date for any Loan pursuant to clause [  ]; or

(iii)
any repayment or prepayment of a Loan (or part thereof) prior to the expiry of the applicable hedging period applicable to that Loan being made under any provision of this Agreement; or

(iv)
a Fixed Rate Loan not being made for any reason (excluding any default by the Facility Agent or the relevant Lender) after the Request or relevant Notice relative thereto has been given or any Loan not being converted to a Fixed Rate Loan (excluding any default by the Facility Agent or the relevant Lender) after the terms for conversion have been agreed; or

(v)
a Loan not being made or not being converted to an alternative interest rate basis pursuant to clause [  ] or clause [  ] for any reason (excluding any default by the Facility Agent or the relevant Lender) after the Request or relevant Notice relative thereto has been given or terms for conversion have been agreed; or

(vi)
a Fixed Rate Loan (or part thereof) or a Loan (or part thereof) in respect of which interest is being or is or may be charged pursuant to clause [  ] not being prepaid following notice of prepayment hereunder or the agreed interest rate arrangements applicable thereto not being terminated following notice of termination under clause [  ] or any exercise of any embedded option arrangement applicable to a Fixed Rate Loan being revoked or not complied with,

it shall on demand indemnify each Lender against, or pay to the Facility Agent for that Lender such amount as that Lender (acting in good faith at its sole discretion) certifies in the demand as will enable it to indemnify its Funder against, any loss (excluding loss of future applicable Margin), expense or liability incurred (and taking account of any applicable payment received under clause [xx].3) or compensation payable which such Lender or its Funder shall certify through the Facility Agent as sustained, incurred or paid (or to be sustained, to be incurred or to be payable) by it or its Funder in consequence of the occurrence of such event or circumstances.
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