
January 20, 2010
AMENDMENT TO 2008 JAPANESE DIVIDEND SWAP MASTER CONFIRMATION AGREEMENT
This amendment (the "Amendment"), dated as of [     ], to the Covered Transactions (as defined below) between [    ] and [    ] is entered into by the parties hereto.  Capitalized terms used in this Amendment and the Appendix to this Amendment have the meanings given to them in Section 4 of this Amendment or in the 2002 ISDA Equity Derivatives Definitions.

WHEREAS the parties have entered into the Covered Transactions, and the parties wish to amend the terms of such Covered Transactions, in each case on the terms and subject to the conditions set forth in this Amendment.

Accordingly, the parties agree as follows:
1.
Amendments

The parties agree that the terms of each Covered Transaction will be amended with effect from the Implementation Date in accordance with the terms of the Appendix to this Amendment.
2.
Representations

Each party represents to the other party, in respect of each Covered Transaction, that:

(a) Status. It is, if relevant, 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 or, if it otherwise represents its status in or pursuant to the relevant Governing ISDA Master Agreement, has such status;

(b) Powers. It has the power to execute and deliver this Amendment and to perform its obligations under this Amendment and the relevant Governing ISDA Master Agreement and has taken all necessary action to authorize such execution, delivery and performance;

(c) No Violation or Conflict. Such execution, delivery and performance do not violate 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 its assets or any contractual restriction binding on or affecting it or any of its assets;

(d) Consents. All governmental and other consents that are required to have been obtained by it with respect to this Amendment and the relevant Governing ISDA Master Agreement have been obtained and are in full force and effect and all conditions of any such consents have been complied with;

(e) Obligations Binding. Its obligations under this Amendment and the relevant Governing ISDA Master Agreement constitute its legal, valid and binding obligations, enforceable in accordance with their respective terms (subject to applicable bankruptcy, reorganization, insolvency, moratorium or similar laws affecting creditors’ rights generally and subject, as to enforceability, to equitable principles of general application (regardless of whether enforcement is sought in a proceeding in equity or at law)); 
(f) Credit Support. Its entering into or performing of its obligations under this Amendment will not, in and of itself, adversely affect any obligations owed, whether by it or by any third party, under any Credit Support Document relating to the relevant Governing ISDA Master Agreement; and
(g) Absence of Certain Events. No Event of Default or Potential Event of Default or, to its knowledge, Termination Event (each as defined in the relevant Governing ISDA Master Agreement) with respect to it has occurred and is continuing and no such event or circumstance would occur as a result of its entering into or performing its obligations under this Amendment.
The parties agree that each of the foregoing representations will be deemed to be a representation for purposes of Section 5(a)(iv) of the relevant Governing ISDA Master Agreement entered into prior to the Implementation Date between them.

3. 
Miscellaneous

(a) 
Entire Agreement; Restatement; Survival.
(i)
This Amendment constitutes the entire agreement and understanding of the parties with respect to its subject matter. Each party acknowledges that in entering into this Amendment it has not relied on any oral or written representation, warranty or other assurance (except as provided for or referred to in the Appendix hereto or elsewhere in this Amendment) and waives all rights and remedies which might otherwise be available to it in respect thereof, except that nothing in this Amendment will limit or exclude any liability of a party for fraud.

(ii)
Except for any amendment deemed to be made pursuant to this Amendment in respect of any Covered Transaction, all terms and conditions of the relevant Covered Transaction will continue in full force and effect in accordance with the provisions of its Confirmation as in effect immediately prior to the Implementation Date. This Amendment will, with respect to its subject matter, survive, and any amendments deemed to be made pursuant to it, will form a part of each relevant Covered Transaction between the parties.

(b)
Amendments. An amendment, modification or waiver in respect of the matters contemplated by this Amendment will only be effective if made in accordance with the terms of the relevant Governing ISDA Master Agreement and then only with effect between the parties to the relevant Governing ISDA Master Agreement (and will only be effective to amend or override the provisions contained in the Appendix to this Amendment if it expressly refers in writing to this Section of this Amendment and would otherwise be effective in accordance with Section 9(b) of the relevant Governing ISDA Master Agreement in effect between the parties).

(c)
Counterparts. This Amendment may be executed and delivered in counterparts (including by facsimile transmission), each of which will be deemed an original.

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

(e)
Governing Law. This Amendment will, in respect of each Covered Transaction, be governed by and construed in accordance with the law specified to govern that Covered Transaction and otherwise in accordance with applicable choice of law doctrine.

4.
Definitions

As used in this Amendment, “Confirmation” and “Credit Support Document” each has the meaning given that term in the related Governing ISDA Master Agreement. Each capitalized term used in this Amendment or the Appendix but not defined herein or therein has the meaning given that term in the 2002 ISDA Equity Derivatives Definitions, as published by ISDA (the “Equity Definitions”).

References in this Amendment and the Appendix to the following terms have the meaning indicated below:

“Covered Transaction” means each of an equity derivatives transaction entered into between the parties under the 2008 Japanese Dividend Swap Master Confirmation, as published by ISDA and signed by the parties on [●].

“Documentation” means the Governing ISDA Master Agreement and a Confirmation or master confirmation, as applicable, relating to a Covered Transaction.

“Governing ISDA Master Agreement” means, in respect of a Covered Transaction, the ISDA Master Agreement governing such Covered Transaction, whether executed by the parties thereto or incorporated by reference in the Confirmation relating to such Covered Transaction.

“ISDA Master Agreement” means any of the following: (i) the 2002 ISDA Master Agreement; (ii) the 1992 ISDA Master Agreement (Multicurrency – Cross Border); (iii) the 1992 ISDA Master Agreement (Local Currency – Single Jurisdiction)[; (iv) the 1987 ISDA Interest Rate and Currency Exchange Agreement; and (v) the 1987 ISDA Interest Rate Swap Agreement].

“Implementation Date” means [                          ].
IN WITNESS WHEREOF the parties have executed this Amendment with effect from the date specified on the first page of this Amendment.

	[PARTY A]
	
	[PARTY B] 

	By:____________________________
Name:
Title:
	
	By:____________________________
Name:
Title:


APPENDIX
The Documentation relating to each Covered Transaction that incorporates the 2008 Japanese Dividend Swap Master Confirmation as published by ISDA on May 16, 2008 shall be modified as follows. To the extent any provision of the Equity Definitions is inconsistent with the terms of this Appendix, the terms of this Appendix shall govern.

(a) Annex IDS (Index Dividend  Swap) of the Index Dividend Swap General Terms Confirmation shall be amended by replacing the existing term "Index" under "General Terms" with the following:
"Index:
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”), unless otherwise specified in the Transaction 
Supplement.  Nikkei Inc. and Nikkei Digital Media, Inc. are collectively 
the Index Sponsor of the Index."
(b) Annex IDS (Index Dividend  Swap) of the Index Dividend Swap General Terms Confirmation shall be amended by replacing the existing term "Dividend Amount Payment Date(s)" under "Dividend Amount" with the following:
"Dividend Amount Payment Date(s):
 In respect of each Dividend Period, a number of Currency Business Days following the Valuation Date, as specified in the relevant Transaction Supplement."
(c) Annex IDS (Index Dividend  Swap) of the Index Dividend Swap General Terms Confirmation shall be amended by replacing the existing term "Dividend Amount" under "Dividend Amount" with the following:

"Dividend Amount:
An amount in the Settlement Currency to be paid by the Dividend Amount Payer, determined by the Calculation Agent for each Dividend Period on the Valuation Date in accordance with the following formula, on each Dividend Amount Payment Date:
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where:

"t" means each weekday (each a "Relevant Dayt") in the relevant Dividend Period;

"i" means, in respect of each Relevant Dayt, each share (each a "Sharei") that is comprised in the Index on such Relevant Dayt;
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" means, in respect of each Sharei and a Relevant Dayt, the number of shares relating to such Sharei comprised in the Index, as calculated and published by the Index Sponsor for such Relevant Dayt, subject to "Failure to Publish" below;
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" means, in respect of each Sharei and a Relevant Dayt:
(a)
if an Ex-Dividend Date in respect of such Sharei falls on such Relevant Dayt, an amount equal to the Relevant Dividend in respect of such Sharei and such Relevant Dayt; or

(b)
otherwise, zero (0);

"Dt" means, in respect of each Relevant Dayt, the Official Index Divisor, as calculated and published by the Index Sponsor for such Relevant Dayt, subject to "Failure to Publish" below; and

"Official Index Divisor" is the value published by the Index Sponsor.

"Relevant Dividend" means,
in respect of a Sharei and a Relevant Dayt on which an Ex-Dividend Date falls, an amount equal to the Paid Dividend, provided that if there is no Paid Dividend by the issuer of such Sharei on or before the Valuation Date for the Dividend Period in which such Relevant Dayt falls, an amount equal to the Declared Dividend as determined by the Calculation Agent, subject to the Dividend Recovery provision herein.

“Paid Dividend” means, in respect of a Sharei and a Relevant Dayt on which an Ex-Dividend Date falls, an amount equal to the gross cash dividend actually paid per Sharei by the issuer of such Sharei to holders of record of such Sharei  following the relevant Dividend Declaration to which such Ex-Dividend Date relates and the cash value of any Unadjusted Stock Dividend as determined by the Calculation Agent as actually received per Sharei from the issuer of such Sharei by holders of record of such Sharei. 

For the avoidance of doubt, Paid Dividend shall exclude any corporate gifts (kabunushi yutai).

For the avoidance of doubt, if the Paid Dividend is not equal to the Declared Dividend, such Paid Dividend shall not be adjusted by such difference in the amounts in the calculation of the Relevant Dividend, subject to the Dividend Recovery provision herein.

“Declared Dividend” means, in respect of a Sharei and a Relevant Dayt on which an Ex-Dividend Date falls, an amount of gross cash dividend and the cash value of any  Unadjusted Stock Dividend as determined by the Calculation Agent, as declared per Sharei  by the issuer of such Sharei on the date of the most recent relevant Dividend Declaration to which such Ex-Dividend Date relates.

For the avoidance of doubt, Declared Dividend shall exclude any corporate gifts (kabunushi yutai).

“Unadjusted Stock Dividend” means, in respect of a Sharei, any stock dividends in relation to which the Index Sponsor does not make any adjustments to the Index (if the Index Sponsor has adjusted the Index for part of a dividend, the Unadjusted Stock Dividend shall include the unadjusted part);
The value of such Unadjusted Stock Dividend shall be determined by the Calculation Agent by reference to the Morning Print on the Ex-Dividend Date in relation to the relevant Sharei.
"Morning Print" means, in respect of a Sharei, the price on Ex-Dividend Date at the opening of the trading session and before any actual trade of such Sharei on such date, as determined by the Calculation Agent taking into consideration, when appropriate, the base value (kijun nedan) of such Sharei on such Ex-Dividend Date as published by the Exchange.

The “gross cash dividend” above shall include without limitation any special dividends (tokubetsu haitou) and memorial dividends (kinen haitou) (collectively, the “Special Dividends”) unless otherwise indicated on the Transaction Supplement, but shall exclude any dividends in relation to which the Index Sponsor makes an adjustment to the Index (if the Index Sponsor has adjusted the Index for part of a dividend, the Paid Dividend shall include the unadjusted part). The "gross cash dividend" shall represent the amount before, and shall not take into account:

(a)
any withholding or deduction of taxes at the source by or on behalf of any applicable authority having power to tax (an “Applicable Authority”);

(b)
any imputation or other credits, refunds or deductions granted by an Applicable Authority (together, the “Credits”); and 

(c)
any taxes, credits, refunds or benefits imposed, withheld, assessed or levied on the Credits referred to in (b) above.

Where any Relevant Dividend is declared and paid in a currency other than the Settlement Currency, then the Calculation Agent shall convert such Relevant Dividend into the Settlement Currency at the rate declared by the issuer where any such rate is available or, if no such rate is available, at a rate determined by the Calculation Agent."
(d) Annex IDS (Index Dividend  Swap) of the Index Dividend Swap General Terms Confirmation shall be amended by replacing the existing term "Failure to Publish" under "Dividend Amount" with the following:

"Failure to Publish:
If, for the purposes of determining 
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or Dt for any Relevant Dayt, the Index Sponsor fails (for whatever reason including without limitation, an Index Disruption) to calculate and publish the number of shares in respect of any Sharei or the Official Index Divisor for such Relevant Dayt, then the Calculation Agent shall determine the number of shares in respect of such Sharei or the Official Index Divisor (as the case may be) in respect of such Relevant Dayt. 

In making any such determination, the Calculation Agent may (but shall not be obliged to) make reference to the formula for and method of calculating the number of shares or the Official Index Divisor (as the case may be) last in effect prior to the failure by the Index Sponsor to make the relevant calculation or publication."
(e) Transaction Supplement IDS (Index Dividend  Swap) shall be replaced in its entirety with the following:
TRANSACTION SUPPLEMENT IDS

(Index Dividend Swap)
INDEX DIVIDEND SWAP TRANSACTION SUPPLEMENT

This communication confirms the terms of the Index Dividend Swap Transaction entered into between us on the Trade Date specified below (the “Transaction”). This Transaction Supplement supplements, forms a part of, and is subject to the 2008 Japanese Dividend Swap Master Confirmation Agreement between us dated [   ] (the “Master Confirmation Agreement”).  

The terms of the Transaction are:

Trade Date:


[ ]

Index:


[ ]

[Exchange(s):


[ ]]

Dividend Amount Payer:


[ ] 

Fixed Amount Payer:


[ ] 

[Fixed Amount Payment Dates:


[ ]]

Number of Baskets:


[ ]

[Settlement Currency:


[ ]]
[Special Dividends: 


Not Applicable]
	Dividend Period


	Start Date


	End Date
	Fixed Strike
	Dividend Amount Payment Date 
	Valuation Date 

	1


	
	
	
	[] Currency Business Days
	

	2


	
	
	
	[] Currency Business Days
	

	3


	
	
	
	[] Currency Business Days
	

	4


	
	
	
	[] Currency Business Days
	

	5


	
	
	
	[] Currency Business Days
	


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: 










� Tokyo Stock Exchange, Inc. must apply if Nikkei 225 is the Index.
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