
January 20, 2010
REVISED 2008 JAPANESE DIVIDEND SWAP MASTER CONFIRMATION AGREEMENT


This Revised 2008 Japanese Dividend Swap Master 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. The Dividend Amount Payer (as defined in the applicable Annex) in each Transaction must prepare the Transaction Supplement. 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.
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 Revised 2008 Japanese Dividend Swap Master 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 IDS (Index Dividend Swap)
	

	
	

	
	

	
	


Annex IDS 
(Index Dividend Swap)
[Date]

Index Dividend Swap General Terms Confirmation

The purpose of this Index Dividend Swap General Terms Confirmation (this “IDS General Terms Confirmation”) is to confirm certain general terms and conditions of Index Dividend Swap Transactions entered into between us under the Revised 2008 Japanese Dividend Swap Master Confirmation Agreement between us dated as of [   ] (the “Master Confirmation Agreement”).

This IDS General Terms Confirmation hereby incorporates by reference the 2002 ISDA Equity Derivatives Definitions (the “Equity Definitions”) and the 2006 ISDA Definitions (the “Swap Definitions” and together with the Equity Definitions, the “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 this IDS General Terms Confirmation and the Definitions, this IDS 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.

The general terms of each Index Dividend Swap Transaction to which this IDS General Terms Confirmation relates are as follows (unless otherwise specified in the relevant Transaction Supplement as defined in the Master Confirmation Agreement), as supplemented by the Transaction Supplement related to such Transaction:

For the purposes of the Equity Definitions, an Index Dividend Swap Transaction to which this IDS General Terms Confirmation applies constitutes an Index Swap Transaction.  

General Terms:
Trade Date:                                         As specified in the Transaction Supplement


Termination Date:
If the relevant Transaction Supplement specifies more than one Dividend Amount Payment Date, the final Dividend Amount Payment Date or if the relevant Transaction Supplement specifies only one Dividend Amount Payment Date, then such Dividend Amount Payment Date.

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.
Number of Baskets:
As specified in the Transaction Supplement 

Exchange:
Tokyo Stock Exchange, Inc.
Related Exchange:
Not Applicable
Fixed Amounts:


Fixed Amount Payer:


As specified in the Transaction Supplement

Fixed Amount:
An amount in the Settlement Currency for each Dividend Period equal to the product of the Number of Baskets and the Fixed Strike relating to such Dividend Period.

Fixed Amount Payment Date(s):
Each Dividend Amount Payment Date unless otherwise specified in the Transaction Supplement. 
Fixed Strike:
In respect of each Dividend Period, the Fixed Strike in respect of such Dividend Period, as specified in the relevant Transaction Supplement.
Dividend Amount:
Dividend Amount Payer:
As specified in the Transaction Supplement. Dividend Amount Payer is deemed to be the Equity Amount Payer for the purposes hereof.

Start Date:
In respect of each Dividend Period, the date specified in the relevant Transaction Supplement.

End Date:
In respect of each Dividend Period, the date specified in the relevant Transaction Supplement.

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.

Dividend Period:
Each Dividend Period, as set out in the Transaction Supplement, shall be from but excluding the relevant Start Date to and including the relevant End Date.
 

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:  

Number of Baskets x
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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.

Ex-Dividend Date:
In respect of a Sharei, the date such Sharei commences trading ex-dividend on the Exchange for such Sharei.
Dividend Declaration:
In respect of a Sharei, and a Relevant Dayt  on which an Ex-Dividend Date falls, an announcement or declaration by the relevant issuer of expected amount of the relevant dividend to which such Ex-Dividend Date relates, as determined by the Calculation Agent.
Failure to Publish:
If, for the purposes of determining 
[image: image4.wmf]t

i

n

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.

Corrections:  
In the event that an Official Index Divisor or number of shares calculated and published by the Index Sponsor (or determined by the Calculation Agent pursuant to the provisions above relating to “Failure to Publish”) and utilized for any calculation or determination made under a Transaction is subsequently corrected (or, where there has been a Failure to Publish, published by the Index Sponsor) and the correction is published (or, where there has been a Failure to Publish, publication is made) by the Index Sponsor within five Scheduled Trading Days after the original publication, either party may notify the other party of that correction and the Calculation Agent will adjust the Dividend Amount, as required, to take into account such correction provided that if such correction or subsequent publication occurs after the relevant Dividend Amount Payment Date, the Calculation Agent may (but need not) determine any appropriate repayment to be made by a party to account for such correction or subsequent publication, as the case may be, and determine the date any such repayment should be made, together with interest on such repayment amount as determined by the Calculation Agent. 
The parties expressly acknowledge and agree that the provisions of this section (Corrections) shall apply and remain in full force and effect notwithstanding that the Termination Date has occurred.
Dividend Recovery:
If the amount of Paid Dividend which is paid following the Valuation Date is not equal to the Declared Dividend which was included in the calculation of the Relevant Dividend (a “Dividend Mismatch Event”), then the Calculation Agent may (but shall not be obliged to) determine: (a) any appropriate adjustment or repayment to be made by a party to account for such Dividend Mismatch Event or non-payment or non-delivery, as the case may be; (b) the date any such repayment should be made, and (c) any interest on such repayment amount, if any. 

The parties expressly acknowledge and agree that the provisions of this section (Dividend Recovery) shall apply and remain in full force and effect notwithstanding that the Termination Date may have occurred.

Settlement Terms:

Cash Settlement:


Applicable
Settlement Currency:
Japanese Yen, unless otherwise specified in the relevant Transaction Supplement

Valuation Dates:


As specified in the relevant Transaction Supplement 
Index Adjustment Events:
Index Modification:
Calculation Agent Adjustment

Index Cancellation:
Cancellation and Payment
Index Disruption:
Not Applicable

For the purposes hereof, "Calculation Agent Adjustment" shall mean that: 

(a)         the Calculation Agent shall determine (i) if the Index Adjustment Event has a material effect on the Transaction and, if so, shall amend the Dividend Amount or any other terms of the Transaction as the Calculation Agent determines appropriate to account for the economic effect on the Transaction of such Index Adjustment Event, which may, but need not, be determined by reference to the adjustment(s) made in respect of such Index Adjustment Event by an options exchange to options on the relevant Index traded on such options exchange; and (ii) the effective date(s) of such Adjustment(s), or 


(b)         if the Calculation Agent determines that no adjustment pursuant to (a) will produce a commercially reasonable result, notify the parties that the relevant consequence shall be the termination of the Transaction, in which case "Cancellation and Payment" will be deemed to apply and any payment to be made by one party to the other shall be calculated in accordance with Section 11.1(b)(C) of the Equity Definitions, provided that the Cancellation Amount shall be determined by the Calculation Agent and Sections 12.7(c) and 12.8 of the Equity Definitions shall be construed accordingly.

The Calculation Agent shall determine any Cancellation Amount with reference to the mid-market price at which two leading dealers in the relevant market would enter into an equivalent Transaction with each other on the date that Transaction is cancelled using any actual Relevant Dividend amounts that have been declared. 

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

Agreements and Acknowledgments

Regarding Hedging Activities:
Applicable 

Index Disclaimer:
Applicable

Additional Acknowledgments:
Applicable

Additional Provisions:
[   ] Contact Details for Notices:


[    ] Contact Details for Notices:


[    ] Payment Instructions:

[     ] Payment Instructions:



Calculation Agent: [provision to be agreed by the parties]. The Calculation Agent is responsible for making all determinations under each Transaction that are not expressed to be the responsibility of an identified party.
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 Revised 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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