
2005 JAPANESE INTERDEALER MASTER EQUITY DERIVATIVES CONFIRMATION AGREEMENT


This 2005 Japanese Interdealer Master Equity Derivatives Confirmation Agreement (this “Master Confirmation Agreement”) is dated as of [____] between [_______] (“Party A”) and [_______] (“Party B”).


The parties wish to facilitate the process of entering into and confirming equity derivative transactions and accordingly agree as follows:
1.
Equity Derivatives Definitions.  This Master Confirmation Agreement hereby incorporates by reference the 2002 ISDA® Equity Derivatives Definitions as published by the International Swaps and Derivatives Association, Inc. (the “Equity Definitions”).  Any capitalized term not otherwise defined herein shall have the meaning assigned to such term in the Equity Definitions.

2.
Confirmation Process.  The parties intend to enter into separate equity derivative transactions (each a “Transaction”) set out in a Transaction Supplement substantially in the form attached to an Annex specified in Exhibit I hereto (each, a “Transaction Supplement”).  The confirmation applicable to each Transaction, which shall constitute a “Confirmation” for the purposes of, and will supplement, form a part of, and be subject to, the ISDA Master Agreement between Party A and Party B dated as of [ ], as amended and supplemented from time to time (the “Master Agreement”), shall consist of this Master Confirmation Agreement including the relevant form of General Terms Confirmation contained in an Annex specified in Exhibit I hereto (each, a “General Terms Confirmation”), as supplemented by the trade details applicable to such Transaction as set forth in the Transaction Supplement for that Transaction.  In the event of any inconsistency between this Master Confirmation Agreement and a General Terms Confirmation, the General Terms Confirmation shall govern for the purpose of the Transactions related to such General Terms Confirmation.  In the event of any inconsistency between (i) this Master Confirmation Agreement (including the relevant form of General Terms Confirmation) and a Transaction Supplement and/or (ii) the Equity Definitions and a Transaction Supplement, the Transaction Supplement shall govern for the purpose of the relevant Transaction.  The Transaction Supplement shall set forth, at a minimum, all of the relevant information set out in the form of Transaction Supplement attached to the relevant General Terms Confirmation.

Exhibit I hereto may be amended in writing by the parties from time to time.

3.
Non-Exclusive.  The parties acknowledge and agree that the execution of this Master Confirmation Agreement does not require them to document Transactions in accordance with this Master Confirmation Agreement.

4.
Preparation of Transaction Supplements.  Unless otherwise agreed by the parties, the preparation of a Transaction Supplement shall be the responsibility of (i) in the case of a Transaction Supplement relating to an Index Option Transaction, the [insert appropriate party] and (ii) in the case of a Transaction Supplement relating to a Share Option Transaction, the [insert appropriate party].

5.
Miscellaneous.

(a)
Entire Agreement.  This Master Confirmation Agreement constitutes the entire agreement and understanding of the parties with respect to its subject matter and supersedes all oral communication and prior writings with respect specifically thereto.

(b)
Amendments.  An amendment, modification or waiver in respect of this Master Confirmation Agreement will only be effective if 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 by an exchange of electronic messages on an electronic messaging system.

(c)
Counterparts.  This Master Confirmation Agreement and each Transaction Supplement documented hereunder may be executed in counterparts, each of which will be deemed an original.

(d)
Headings.  The headings used in this Master Confirmation Agreement are for convenience of reference only and shall not affect the construction of or be taken into consideration in interpreting this Master Confirmation Agreement.

(e)
Governing Law; Jurisdiction.  This Master Confirmation Agreement and each Transaction confirmed by a Confirmation documented hereunder will be governed by and construed in accordance with the law specified in the Master Agreement and will be subject to the jurisdiction, service of process and waiver of immunities provisions of Section 13 of the Master Agreement as supplement or amended by the provisions of the Schedule to the Master Agreement.

IN WITNESS WHEREOF 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.

[__________]





[__________]

By:___________________________


By:___________________________

Name:
Name:

Title:
Title:

Date:
Date:

EXHIBIT I

APPLICABLE ANNEXES

Pursuant to the terms of the 2005 Japanese Interdealer Master Equity Derivatives Confirmation Agreement dated as of [________] between [_______] (“Party A”) and [_______] (“Party B”) (the “Master Confirmation Agreement”), the following Annexes (including the related Transaction Supplements) attached hereto, will be subject to the Master Confirmation Agreement, effective as of the date set forth below:

	Annex
	Date

	Annex IO (Futures Price Valuation applied Cash-settled Index Option with respect to a Japanese Index)
	

	Annex SO (Physically-settled Share Option with respect to Japanese Shares)
	

	
	

	
	


ANNEX IO
(Futures Price Valuation applied Cash-settled Index Option Transaction with respect to a Japanese Index)

[Date]

Re:
Index Option General Terms Confirmation
Dear Sir or Madam,

The purpose of this Index Option General Terms Confirmation (this “IO General Terms Confirmation”) is to confirm certain general terms and conditions of Index Option Transactions entered into between us under the 2005 Japanese Interdealer Master Equity Derivatives Confirmation Agreement between us dated as of [     ] (the “Master Confirmation Agreement”).
This IO General Terms Confirmation hereby incorporates by reference the 2002 ISDA Equity Derivatives Definitions (the “Equity Definitions”) and the 2000 ISDA Definitions (the “Swap Definitions”), each as published by the International Swaps and Derivatives Association, Inc.  In the event of any inconsistency between the Equity Definitions and the Swap Definitions, the Equity Definitions will govern.  In the event of any inconsistency between the Equity Definitions or the Swap Definitions and this IO General Terms Confirmation, this IO General Terms Confirmation will govern.

All provisions contained in the Master Agreement govern each Confirmation (each as defined in the Master Confirmation Agreement) except as expressly modified below.

1.
The general terms of each Index Option Transaction to which this IO General Terms Confirmation relates are as follows (unless otherwise specified in the relevant Transaction Supplement), as supplemented by the Transaction Supplement related to such Transaction:

General Terms: 
Option Style:
European

Index:
If the Index is specified as “Nikkei 225” in the relevant Transaction Supplement, the Nikkei Stock Average, an index of 225 selected stocks listed on the first section of the Tokyo Stock Exchange, Inc. which is currently calculated and disseminated by Nikkei Digital Media, Inc. under commission of Nikkei Inc., the holder of the intellectual property rights to the Index (“Nikkei 225”).  Nikkei Inc. and Nikkei Digital Media Inc. are collectively the Index Sponsor of the Index; or


if the Index is specified as “TOPIX” in the relevant Transaction Supplement, the Tokyo Stock Price Index, a composite index of all common stocks listed on the first section of the Tokyo Stock Exchange, Inc. which is currently calculated and published by the Tokyo Stock Exchange, Inc. (“TOPIX”); or


if the Index is neither Nikkei 225 nor TOPIX, the Index is to be specified in the relevant Transaction Supplement.

Exchange:
Tokyo Stock Exchange, Inc.

Related Exchange:
Osaka Securities Exchange Co., Ltd., if the Index specified in the relevant Transaction Supplement is Nikkei 225; or


Tokyo Stock Exchange, Inc., if the Index specified in the relevant Transaction Supplement is TOPIX; or


the exchange to be specified in the relevant Transaction Supplement, if the Index specified in the relevant Transaction Supplement is neither Nikkei 225 nor TOPIX.

Procedures for Exercise:

Expiration Time:


Valuation Time


Expiration Date:


Valuation Date


Multiple Exercise:


Not Applicable


Automatic Exercise:


Applicable

Valuation:

Valuation Time:
The time at which the Official Settlement Price is published by the Related Exchange.  In the event that Section 6.8(e) of the Equity Definitions applies, the close of the regular trading session on the relevant Exchange

Valuation Date:
As provided in Section 6.8 of the Equity Definitions

Futures Price Valuation:
Applicable


[For the purpose of this Transaction, Section 6.8(b) and (d) of the Equity Definitions shall be amended by deleting all references to “Exchange”
contained therein and inserting “Related Exchange” in lieu thereof.]

Settlement Terms:


Cash Settlement:


Applicable


Settlement Currency:


Japanese Yen

Index Adjustment Events:
Index Cancellation:
Cancellation and Payment

Index Modification:
Calculation Agent Adjustment

Index Disruption:
Calculation Agent Adjustment

Additional Representations, Agreements and Acknowledgments:
Non-Reliance:
Applicable

Agreements and Acknowledgments

Regarding Hedging Activities:
Applicable 

Index Disclaimer:
Applicable

Additional Acknowledgments:
Applicable


Other Terms:
[Calculation Agent:  [Insert appropriate party] [Calculation Agent means Party A and Party B acting jointly in good faith and in a commercially reasonable manner.  The joint Calculation Agents are responsible for making all determinations under each Transaction that are not expressed to be the responsibility of an identified party.  If Party A and Party B do not reach agreement on any determination within three Scheduled Trading Days after the first party provides the other party with its determination, Party A and Party B must agree to three leading independent dealers to act as a substitute Calculation Agent in place of Party A and Party B (“Substitute Calculation Agents”) for that determination.  If Party A and Party B do not agree to three Substitute Calculation Agents, they must each appoint a third party in order for the third parties to together agree to three Substitute Calculation Agents.  The Substitute Calculation Agents cannot be affiliates of Party A or Party B and must make a determination as to the disputed matter within two Scheduled Trading Days of such appointment.  For price or rate determinations, the median price or rate provided by the three Substitute Calculation Agents is deemed to be the price or rate. For all other matters, the consensus determination of at least two of the three Substitute Calculation Agents is deemed to be the final determination, and if no consensus is reached by at least two Substitute Calculation Agents within a reasonable time, these Substitute Calculation Agent terms cease to apply that determination.  Unless there is a clear error, the prices, rates and other determinations of the Substitute Calculation Agents are binding and conclusive.  Party A and Party B must pay any costs of the Substitute Calculation Agents equally.  Party A and Party B waive any claim they might otherwise have against the Substitute Calculation Agents for errors or omissions made in good faith in making any determination in connection with a Transaction.]
2.
Notice and Account Details:
Unless otherwise specified in the relevant Transaction Supplement, Notice and Account Details for Party A:  [ ]

Unless otherwise specified in the relevant Transaction Supplement, Notice and Account Details for Party B:  [ ]

[3.
Offices:

Party A: [ ]


Party B: [ ]]

TRANSACTION SUPPLEMENT IO
(Futures Price Valuation applied Cash-settled Index Option Transaction with respect to a Japanese Index)

INDEX OPTION TRANSACTION SUPPLEMENT

This Transaction Supplement is entered into between the Buyer and Seller listed below on the Trade Date set forth below.

The purpose of this communication is to confirm the terms and conditions of the Index Option Transaction entered into between [_______] (“Party A”) and [_______] (“Party B”) on the Trade Date specified below (the “Transaction”).  This Transaction Supplement is entered into under the 2005 Japanese Interdealer Master Equity Derivatives Confirmation Agreement dated as of [________] between us, as may be amended from time to time, and, together with the 2005 Japanese Interdealer Master Equity Derivatives Confirmation Agreement and the IO General Terms Confirmation attached thereto, constitutes a “Confirmation” as referred to in the Master Agreement between the parties, as amended and supplemented from time to time.

The terms of the Transaction to which this Transaction Supplement relates are as follows:

General Terms:
Trade Date:
[ ]

Option Type:
[Call][Put]

Seller:
[ ]

Buyer:
[ ]

Index:
[Nikkei 225][TOPIX]

Number of Options:
[ ]

Strike Price:
[ ]

Premium:
[ ] [(Premium per Option [ ])]

Premium Payment Date:
[ ]

Related Exchange:
As stated in the IO General Terms Confirmation unless otherwise specified herein
Procedures for Exercise:


Seller’s [Agent’s] Telephone


Number and Telex and/or 


Facsimile Number and Contact 



Details for purpose of giving Notice:
[ ]

Valuation:

Exchange-traded Contract:
[ ]


Settlement Terms:


Cash Settlement Payment Date:
[ ] Currency Business Days after the relevant Valuation Date  

[Other Provisions:]

[Notice and Account Details:]

Please confirm your agreement to be bound by the terms of the foregoing by executing a copy of this Transaction Supplement and returning it to us [at the contact information listed above].

[___________________]
[_____________________]

By: ______________________________
By: ______________________________

Name:
Name:

Title:
Title:

ANNEX SO
(Physically-settled Share Option Transaction with respect to Japanese Shares)

[Date]

Re:
Share Option General Terms Confirmation
Dear Sir or Madam,

The purpose of this Share Option General Terms Confirmation (this “SO General Terms Confirmation”) is to confirm certain general terms and conditions of Share Option Transactions entered into between us under the 2005 Japanese Interdealer Master Equity Derivatives Confirmation Agreement between us dated as of [     ] (the “Master Confirmation Agreement”).
This SO General Terms Confirmation hereby incorporates by reference the 2002 ISDA Equity Derivatives Definitions (the “Equity Definitions”) and the 2000 ISDA Definitions (the “Swap Definitions”), each as published by the International Swaps and Derivatives Association, Inc.  In the event of any inconsistency between the Equity Definitions and the Swap Definitions, the Equity Definitions will govern.  In the event of any inconsistency between the Equity Definitions or the Swap Definitions and this SO General Terms Confirmation, this SO General Terms Confirmation will govern.

All provisions contained in the Master Agreement govern each Confirmation (each as defined in the Master Confirmation Agreement) except as expressly modified below.

1.
The general terms of each Share Option Transaction to which this SO General Terms Confirmation relates are as follows (unless otherwise specified in the relevant Transaction Supplement), as supplemented by the Transaction Supplement related to such Transaction:

General Terms: 
Option Style:
European

Related Exchange(s):
Not Applicable

Clearance System(s):
JASDEC

Procedures for Exercise:
Expiration Time:
Scheduled Closing Time on the Exchange on the Expiration Date


Multiple Exercise:


Not Applicable


Automatic Exercise:


Applicable

Reference Price:
The last traded price per Share for the day quoted by the Exchange on the Expiration Date, provided however, that if there is a closing special quote per Share quoted 

by the Exchange (tokubetsu kehaine), such quote shall be deemed to be the relevant Reference Price

Settlement Terms:


Physical Settlement:


Applicable

Settlement Currency:
Japanese Yen

Adjustments:


Method of Adjustment:


Calculation Agent Adjustment

Extraordinary Events:


Consequences of Merger Events:





Share-for-Share:


Alternative Obligation



Share-for-Other:
Cancellation and Payment (Calculation Agent Determination)



Share-for-Combined:
Calculation Agent Adjustment


Composition of Combined Consideration:
Not Applicable


Nationalization, Insolvency or Delisting:
Negotiated Close-out; provided that if the parties do not agree to mutually acceptable terms on which to terminate the Transaction on or before the last trading day of the Shares on the Exchange, the Transaction will be terminated as of such day and the Calculation Agent will promptly determine the terms of the termination


Additional Disruption Events:



Failure to Deliver:
Applicable 

Additional Representations, Agreements and Acknowledgments:
Non-Reliance:
Applicable

Agreements and Acknowledgments

Regarding Hedging Activities:
Applicable 

Additional Acknowledgments:
Applicable

Other Terms:

Calculation Agent:
[Insert appropriate party] [Calculation Agent means Party A and Party B acting jointly in good faith and in a commercially reasonable manner.  The joint Calculation Agents are responsible for making all determinations under each Transaction that are not expressed to be the responsibility of an identified party.  If Party A and Party B do not reach agreement on any determination within three Scheduled Trading Days after the first party provides the other party with its determination, Party A and Party B must agree to three leading independent dealers to act as a substitute Calculation Agent in place of Party A and Party B (“Substitute Calculation Agents”) for that determination.  If Party A and Party B do not agree to three Substitute Calculation Agents, they must each appoint a third party in order for the third parties to together agree to three Substitute Calculation Agents.  The Substitute Calculation Agents cannot be affiliates of Party A or Party B and must make a determination as to the disputed matter within two Scheduled Trading Days of such appointment.  For price or rate determinations, the median price or rate provided by the three Substitute Calculation Agents is deemed to be the price or rate. For all other matters, the consensus determination of at least two of the three Substitute Calculation Agents is deemed to be the final determination, and if no consensus is reached by at least two Substitute Calculation Agents within a reasonable time, these Substitute Calculation Agent terms cease to apply that determination.  Unless there is a clear error, the prices, rates and other determinations of the Substitute Calculation Agents are binding and conclusive.  Party A and Party B must pay any costs of the Substitute Calculation Agents equally.  Party A and Party B waive any claim they might otherwise have against the Substitute Calculation Agents for errors or omissions made in good faith in making any determination in connection with a Transaction.] 
2.
Notice and Account Details:
Unless otherwise specified in the relevant Transaction Supplement, Notice and Account Details for Party A:  [ ]

Unless otherwise specified in the relevant Transaction Supplement, Notice and Account Details for Party B:  [ ]

[3.
Offices:

Party A: [ ]


Party B: [ ]]

TRANSACTION SUPPLEMENT SO
(Physically-settled Share Option Transaction with respect to Japanese Shares)

SHARE OPTION TRANSACTION SUPPLEMENT

This Transaction Supplement is entered into between the Buyer and Seller listed below on the Trade Date set forth below.

The purpose of this communication is to confirm the terms and conditions of the Share Option Transaction entered into between [_______] (“Party A”) and [_______] (“Party B”) on the Trade Date specified below (the “Transaction”).  This Transaction Supplement is entered into under the 2005 Japanese Interdealer Master Equity Derivatives Confirmation Agreement dated as of [________] between us, as may be amended from time to time, and, together with the 2005 Japanese Interdealer Master Equity Derivatives Confirmation Agreement and the SO General Terms Confirmation attached thereto, constitutes a “Confirmation” as referred to in the Master Agreement between the parties, as amended and supplemented from time to time.

The terms of the Transaction to which this Transaction Supplement relates are as follows:

General Terms:
Trade Date:
[ ]

Option Type:
[Call][Put]

Seller:
[ ]

Buyer:
[ ]

Shares:
[Insert full title, class and/or par value of the Shares and any other identification number or reference for the Shares] of [insert full legal name of the Issuer of the Shares]

Number of Options:
[ ]

Strike Price:
[ ]

Premium:
[ ] [(Premium per Option [ ])]

Premium Payment Date:
[ ]

Exchange:
[ ]

Procedures for Exercise:


Expiration Date:


[ ]


Seller’s [Agent’s] Telephone


Number and Telex and/or 


Facsimile Number and Contact 


Details for purpose of giving Notice:
[ ]

 [Other Provisions:]

[Notice and Account Details:]

Please confirm your agreement to be bound by the terms of the foregoing by executing a copy of this Transaction Supplement and returning it to us [at the contact information listed above].

[___________________]
[_____________________]

By: ______________________________
By: ______________________________

Name:
Name:

Title:
Title:

� If applicable, include any other provisions to which the parties have agreed when entering into the Transaction.  


� Include notice and/or account information if different from the information provided in the IO General Terms Confirmation.


� If applicable, include any other provisions to which the parties have agreed when entering into the Transaction.  


� Include notice and/or account information if different from the information provided in the IO General Terms Confirmation.
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