ANNEX ISO

(Index/Share Option Transactions)

[Insert Date]

Re:

Option General Terms Confirmation

The purpose of this Option General Terms Confirmation (this “ISO General Terms Confirmation”) is to confirm certain general terms and conditions of Option Transactions entered into between us under the 2009 Americas Master Equity Derivatives Confirmation Agreement dated as of [Insert Date] (the “Master Confirmation Agreement”).
In the event of any inconsistency between this ISO General Terms Confirmation and the Definitions, this ISO General Terms Confirmation shall govern.

All provisions contained in the Master Agreement govern each Confirmation (each as defined in the Master Confirmation Agreement), except as expressly modified below or in the relevant Transaction Supplement.

The general terms of each Option Transaction to which this ISO General Terms Confirmation relates are as follows (unless otherwise specified in the relevant Transaction Supplement), as supplemented by the Transaction Supplement related to such Option Transaction, which, for the avoidance of doubt, shall be the relevant Transaction Supplement SO for each Share Option Transaction and the relevant Transaction Supplement IO for each Index Option Transaction:
General Terms:

Trade Date:
As specified in the Transaction Supplement.

Option Style:
As specified in the Transaction Supplement.

Option Type:
As specified in the Transaction Supplement.

Seller:
As specified in the Transaction Supplement.

Buyer: 
As specified in the Transaction Supplement.

Shares:
In the case of a Share Option Transaction, as specified in the Transaction Supplement and otherwise, Not Applicable.

Index:
In the case of an Index Option Transaction, as specified in the Transaction Supplement and otherwise, Not Applicable.
Option Entitlement:
One Share(s) per Option, unless otherwise specified in the Transaction Supplement.

Multiplier:
One, unless otherwise specified in the Transaction Supplement.

Number of Options:
As specified in the Transaction Supplement.

Strike Price:
As specified in the Transaction Supplement.

Premium:
As specified in the Transaction Supplement.

Premium Payment Date:
As specified in the Transaction Supplement.

Exchange(s):
To the extent that information within the Transaction Supplement provides a RIC, REC, or Bloomberg code that indicates an exchange or exchanges, such exchange or exchanges shall be the Exchange(s). Otherwise, in the case of a Share Option Transaction, the primary exchange or quotation system on which the Shares are listed and traded, as determined by the Calculation Agent (and if there is more than one such exchange or quotation system for such Shares, the exchange or quotation system as selected by the Calculation Agent) and, in the case of an Index Option Transaction, with respect to each share comprised in the Index, the primary exchange or quotation system on which such share is listed and traded, in each case as determined by the Calculation Agent.
Related Exchange(s):
All Exchanges, unless otherwise specified in the Transaction Supplement.

Settlement Terms:
Settlement Currency:
USD.

Method of Settlement:
In the case of an Index Option Transaction, Cash Settlement shall be Applicable.
In the case of a Share Option Transaction, Physical Settlement shall be Applicable, unless otherwise specified in the Transaction Supplement.

In the case of a Share Option Transaction, if Settlement Method Election is Applicable, the following terms shall apply:
Electing Party:  
[Party A][Party B][Buyer], unless otherwise specified in the Transaction Supplement.

Settlement Method 
Election Date:
Two Scheduled Trading Days prior to the relevant 


Valuation Date or the initial Averaging Date, as the case may be, unless otherwise specified in the Transaction Supplement.
Default Settlement Method:
Physical Settlement.

Futures Price Valuation:

Futures Price Valuation:
In the case of an Index Option Transaction, Not Applicable, unless otherwise specified in the Transaction Supplement, subject to the following:

Notwithstanding the foregoing, Futures Price Valuation shall be deemed to be Applicable in the event that (a) as of the Trade Date, either (i) a Default Exchange-traded Contract exists or (ii) based on the rules of the primary exchange on which options or, if relevant, futures contracts relating to the relevant Index are traded and general industry practice, it is commercially reasonable to assume that a Default Exchange-traded Contract will exist and commence trading prior to the Expiration Date, (b) such Default Exchange-traded Contract commences trading prior to the Expiration Date and (c) no election is specified in the Transaction Supplement for Futures Price Valuation.  

For the avoidance of doubt, in the event that an Exchange-traded Contract is specified in the Transaction Supplement, the terms of such Exchange-traded Contract shall apply notwithstanding the fact that a Default Exchange-traded Contract may also exist.
Exchange-traded Contract:
If Futures Price Valuation is Applicable, as specified in the Transaction Supplement, or in the event that no Exchange-traded Contract is specified, the Default Exchange-traded Contract. 

Default Exchange-traded Contract:
The USD-denominated options contracts relating to the relevant Index that are traded on the primary exchange located in the United States on which such options contracts are traded or, if none, the USD-denominated futures contracts relating to the relevant Index traded on the primary exchange located in the United States on which such futures contracts are traded, in either case with an expiry date that is either (i) the same date as the Expiration Date or (ii) the Saturday immediately following the Expiration Date, in the event that the Expiration Date is the third Friday of a calendar month and there are no options or futures contracts relating to the relevant Index with an expiry date scheduled to occur on the Expiration Date traded on such primary exchanges.

Averaging:

Averaging Date Disruption:
If Averaging Dates are specified in the Transaction Supplement, Averaging shall be Applicable and Modified Postponement shall apply, unless otherwise specified in the Transaction Supplement.
Procedures for Exercise:

Commencement Date:
If the Transaction is an American Option, the Trade Date, unless otherwise specified in the Transaction Supplement.

Exercise Period:
If Futures Price Valuation is Not Applicable, as specified in Section 3.1(a) of the Equity Definitions.  If Futures Price Valuation is Applicable, the text “9:00 a.m.” referred to in Sections 3.1(a)(i) and 3.1(a)(iii) of the Equity Definitions is replaced by the words “the first time at which the Exchange-traded Contract may be exercised”.
Exercise of European Options:
If notice of exercise of a European Option is given prior to the Exercise Period commencing, that notice is deemed given when the Exercise Period commences.

Expiration Time:
One hour after the Valuation Time, unless otherwise specified in the Transaction Supplement.

Expiration Date:
As specified in the Transaction Supplement.

Multiple Exercise:
For an American Option, [Applicable] [Not Applicable], unless otherwise specified in the Transaction Supplement.
Minimum Number of Options:
If the Transaction is an American Option, One, unless otherwise specified in the Transaction Supplement.

Maximum Number of Options:
If the Transaction is an American Option, the Number of Options remaining, unless otherwise specified in the Transaction Supplement.

Integral Multiple:
If the Transaction is an American Option, One, unless otherwise specified in the Transaction Supplement.

Latest Exercise Time:
Unless otherwise specified in the Transaction Supplement, [(].

[per the Equity Definitions.]

[(i) on any Scheduled Trading Day other than the Expiration Date, the earlier of:

(a) 12:00 noon (local time in the city in which the Exchange is located, or in the case of an Index Option for which there is more than one Exchange, New York time), or

(b) two hours prior to the close of the Exchange (or in the case of an Index Option for which there is more than one Exchange, two hours prior to the close of the earliest to close of such Exchanges; provided that if all such Exchanges close at the same time on the relevant Exercise Date, two hours prior to such closing time), and

(ii) on the Expiration Date, the Latest Exercise Time shall be the Expiration Time.]

Automatic Exercise:
Applicable

[“In-the-Money” for purposes of Section 3.4(c) of the Equity Definitions shall mean (a) in respect of a Call, that the Reference Price is greater than the Strike Price and (b) in respect of a Put, that the Reference Price is less than the Strike Price, with the Reference Price determined as of the Valuation Time on the Expiration Date.]

NASDAQ Closing Price:
In the case of a Cash-settled Share Option Transaction where NASDAQ is the Exchange, notwithstanding Sections 1.23(b) and 7.3(a) of the Equity Definitions, the Relevant Price and Settlement Price, as the case may be, will be the NASDAQ Official Closing Price (NOCP) as of the Valuation Time on the Valuation Date, as reported in the official price dissemination mechanism for the Exchange.  Otherwise, the Relevant Price and Settlement Price, as the case may be, shall be determined in accordance with Sections 1.23(b) and 7.3(a) of the Equity Definitions, as applicable.
Index Adjustment Events 

(for Index Option Transactions only):

Index Cancellation:
[Calculation Agent Adjustment] [Cancellation and Payment]

Index Modification:
[Calculation Agent Adjustment] [Cancellation and Payment]

Index Disruption:
[Calculation Agent Adjustment] [Cancellation and Payment]

Share Adjustment Events
(for Share Option Transactions only):

Method of Adjustment:
Calculation Agent Adjustment

Consequences of Merger Events:

Share-for-Share:
[Alternative Obligation] [Calculation Agent Adjustment] [Modified Calculation Agent Adjustment]
Share-for-Other:
[Calculation Agent Adjustment] [Modified Calculation Agent Adjustment] [Cancellation and Payment ([Agreed Model] [Calculation Agent Determination])]

Share-for-Combined:
[Calculation Agent Adjustment] [Modified Calculation Agent Adjustment] [Component Adjustment] [Cancellation and Payment ([Agreed Model] [Calculation Agent Determination])]
Tender Offer:
Applicable
Consequences of Tender Offers:

Share-for-Share:
[Calculation Agent Adjustment] [Modified Calculation Agent Adjustment]
Share-for-Other:
[Calculation Agent Adjustment] [Modified Calculation Agent Adjustment] [Cancellation and Payment ([Agreed Model] [Calculation Agent Determination])]
Share-for-Combined:
[Calculation Agent Adjustment] [Modified Calculation Agent Adjustment] [Component Adjustment] [Cancellation and Payment ([Agreed Model] [Calculation Agent Determination])]
Composition of Combined 

Consideration:
[Applicable] [Not Applicable] [(]
Nationalization, Insolvency 

or Delisting:
Cancellation and Payment ([Agreed Model] [Calculation Agent Determination]) [; provided that in addition to the provisions of Section 12.6(a)(iii) of the Equity Definitions, it shall also constitute a Delisting if the Exchange is located in the United States and the Shares are not immediately re-listed, re-traded or re-quoted on any of the New York Stock Exchange, the NYSE Amex Equities, the NASDAQ Global Select Market, [NASDAQ Capital Market,] or NASDAQ Global Market, their respective successors[, or such other exchange or quotation system which, in the determination of the Calculation Agent, has liquidity comparable to the aforementioned exchanges]]. If the Shares are immediately re-listed, re-traded or re-quoted on any exchange or quotation system, such exchange or quotation system shall be deemed to be the Exchange.
[Stock Loan Rate:
[USD-LIBOR-BBA] [(]]

Additional Disruption Events:

Change in Law:
[Applicable] [Not Applicable] [(]

Insolvency Filing: 

[Applicable] [Not Applicable] [(]

Failure to Deliver:
In the case of a Share Option Transaction, [Applicable] [Not Applicable] [(]
In the case of an Index Option Transaction, Not Applicable.

Hedging Disruption:
[Applicable] [Not Applicable] [(]

Increased Cost of Hedging:
[Applicable] [Not Applicable] [(]

Loss of Stock Borrow: 

[Applicable] [Not Applicable] [(]

[Maximum Stock Loan Rate:
[(]]

Increased Cost of Stock Borrow:3
[Applicable] [Not Applicable] [(]

[Initial Stock Loan Rate:
[(]]

[Hedging Party:
[(]]

[Determining Party:
[(]]
Additional Representations, Agreements and Acknowledgments:
Non-Reliance: 
Applicable

Agreements and Acknowledgements 
Regarding Hedging Activities:
Applicable

Additional Acknowledgements:
Applicable
Index Disclaimer:
In the case of an Index Option Transaction, Applicable.
Calculation Agent:
[Insert party or provision]

[Notice and Account Details:
[(]]

Additional Provisions:
[Insert any additional provisions required or agreed to between the parties, e.g., the role of any agents, etc.]

IN WITNESS WHEREOF the parties have executed this document with effect from the date first specified on the first page of this document.

[Insert full legal name of Party A]


[Insert full legal name of Party B]

By:___________________________


By:___________________________

Name:      
Name:

Title:
Title:

Date:






Date:

TRANSACTION SUPPLEMENT IO
(Index Option Transaction)

CASH-SETTLED 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 Cash-settled Index Option Transaction entered into between [Insert full legal name of Party A] (“Party A”) and [Insert full legal name of Party B] (“Party B”) on the Trade Date specified below (the “Transaction”).  This Transaction Supplement supplements, forms part of and is subject to the 2009 Americas Master Equity Derivatives Confirmation Agreement dated as of [Insert Date] between us, as may be amended and supplemented from time to time, and, together with the ISO General Terms Confirmation attached thereto, constitutes a “Confirmation” as referred to in the Master Agreement between us, as amended and supplemented from time to time.

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

General Terms:

Trade Date:
[(]
Option Style:
[American] [European]
Option Type:
[Call] [Put]

Seller:
[Party A] [Party B]

Buyer:
[Party A] [Party B]
Index:
[(]

[Multiplier:
[(]]1
Number of Options:
[(]

Strike Price:
[(]

Premium:
[(]
Premium Payment Date:
[(]
[Related Exchange(s):
[(]]1
Futures Price Valuation:

[Futures Price Valuation:
[Applicable] [Not Applicable]]

[Exchange-traded Contract:
[(]]

Averaging:

[Averaging Dates:
[(]]

[Averaging Date Disruption:
[Omission] [Postponement]]

Procedures for Exercise:

[Commencement Date:
[(]]1
[Expiration Time:
[(]]1
Expiration Date:
[(]

[Multiple Exercise:
[(]]1
[Minimum Number of Options:
[(]]1
[Maximum Number of Options:
[(]]1
[Integral Multiple:
[(]]1

[Latest Exercise Time:
[(]]1
[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.

[Insert full legal name of Party A]

[Insert full legal name of Party B]

By: ______________________________
By: ______________________________

Name:
Name:

Title:





Title:

Date:





Date:

TRANSACTION SUPPLEMENT SO
(Share Option Transaction)

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 [Insert full legal name of Party A] (“Party A”) and [Insert full legal name of Party B] (“Party B”) on the Trade Date specified below (the “Transaction”).  This Transaction Supplement supplements, forms part of and is subject to the 2009 Americas Master Equity Derivatives Confirmation Agreement dated as of [Insert Date] between us, as may be amended and supplemented from time to time, and, together with the ISO General Terms Confirmation attached thereto, constitutes a “Confirmation” as referred to in the Master Agreement between us, as amended and supplemented from time to time.

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

General Terms:
Trade Date:
[(]
Option Style:
[American] [European]
Option Type:
[Call] [Put]

Seller:
[Party A] [Party B]

Buyer: 
[Party A] [Party B]

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]
[Option Entitlement:
[(]]

Number of Options:
[(]

Strike Price:
[(]

Premium:
[(]
Premium Payment Date:
[(]
[Related Exchange(s):
[(]]1
Settlement Terms:

[Method of Settlement:
[Cash Settlement] [Settlement Method Election]]1
[Electing Party:
[(]]

[Settlement Method Election Date:
[(]]2
Averaging:

[Averaging Dates:
[(]]

[Averaging Date Disruption:
[Omission] [Postponement]]

Procedures for Exercise:

[Commencement Date:
[(]]1
[Expiration Time:
[(]]1
Expiration Date:
[(]

[Multiple Exercise:
[(]]1
[Minimum Number of Options:
[(]]1
[Maximum Number of Options:
[(]]1
[Integral Multiple:
[(]]1
[Latest Exercise Time:
[(]]1
[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.

[Insert full legal name of Party A]

[Insert full legal name of Party B]

By: ______________________________
By: ______________________________

Name:
Name:

Title:





Title:

Date:





Date:

� Include if Cancellation and Payment (Agreed Model) is specified as the consequence of any Share Adjustment Event.  


� If Applicable for an Index Option Transaction, parties should modify the relevant provisions of the Equity Definitions.  An example of language that could be used in this context is the following:





; provided that for Index Swap Transactions, for the purposes of the relevant provisions of the Equity Definitions, “Issuer” shall refer to the issuer of any of the securities comprising the Index





� If Applicable for an Index Option Transaction, parties should modify the relevant provisions of the Equity Definitions.  An example of language that could be used in this context is the following:





; provided that for Index Swap Transactions, for the purposes of the relevant provisions of the Equity Definitions, “Shares” shall refer to any of the securities comprising the Index.





� Include Notice and Account Details if not included in the ISDA Master Agreement or if you wish to override the notice and account details of the ISDA Master Agreement.


� Include if you wish to override the default outcome specified in the General Terms Confirmation.


� Include if Futures Price Valuation is Applicable. 


� Include if you wish Averaging to be Applicable.


� Include if Averaging Dates are specified, and you wish to override the default outcome specified in the General Terms Confirmation.


� Include if you wish to provide additional notice and account details not specified in either the ISDA Master or Master Confirmation Agreement.


� Include if you wish to override the default outcome specified in the General Transaction Confirmation.


� Include if “Settlement Method Election” is specified as the Method of Settlement and you wish to override the default outcome specified in the GTC.


� Include if you wish Averaging to be Applicable.


� Include if Averaging Dates are specified, and you wish to override the default outcome specified in the General Terms Confirmation.


� Include if you wish to provide additional notice and account details not specified in either the ISDA Master or Master Confirmation Agreement.





GTC: ISO-10

