ANNEX IIS

(Cash-settled Interdealer Index Swap General Terms Confirmation)
[Insert Date]

Re:
Interdealer Index Swap General Terms Confirmation
Dear Sir/Madam:

The purpose of this Interdealer Index Swap General Terms Confirmation (this “IIS General Terms Confirmation”) is to confirm certain general terms and conditions of Index Swap Transactions entered into between us under the 2009 European Interdealer Master Equity Derivatives Confirmation Agreement dated as of [Insert Date] (the “Master Confirmation Agreement”).

In the event of any inconsistency between this IIS General Terms Confirmation and the Definitions, this IIS 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 Transaction Supplement.

The general terms of each Index Swap Transaction to which this IIS General Terms Confirmation relates are as follows, and unless expressly specified to the contrary below, may be otherwise specified in, supplemented or superseded by, the Transaction Supplement related to that Index Swap Transaction (for the avoidance of doubt, none of the terms herein shall apply to any other Transaction, including Index Swap Transactions documented under another form of Confirmation):

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

Scheduled Trading Day:
Any day on which the Index Sponsor is scheduled to publish the level of the Index.
Exchange Business Day:
Any Scheduled Trading Day on which the Index Sponsor publishes the level of the Index.
Strike Date:
As specified in the Transaction Supplement.

For the avoidance of doubt, if no date is specified in the Transaction Supplement, then the Transaction shall not be Forward Starting and there shall be no Strike Date.  For the purposes of Sections 6.2, 6.4, 6.5 and 6.6 of the Equity Definitions, a Strike Date shall be a Valuation Date, but for the avoidance of doubt shall not result in a Cash Settlement Payment Date.
Forward Starting:
If a Strike Date is specified in the Transaction Supplement, then the Transaction shall be Forward Starting and the relevant provisions specified in this IIS General Terms Confirmation shall apply.

Effective Date:
As specified in the Transaction Supplement, provided that the Effective Date may be adjusted by the Calculation Agent to take into account any postponement of the Strike Date, if applicable.

Termination Date:
The final Cash Settlement Payment Date, unless otherwise specified in the Transaction Supplement.

Index:
As specified in the Transaction Supplement.

Number of Index Units:
As specified in the Transaction Supplement, unless the Transaction is Forward Starting and the Equity Notional Amount has been specified as of the Trade Date, in which case the Number of Index Units shall be equal to the result of (i) the Equity Notional Amount, divided by (ii) the Initial Price, divided by (iii) one unit of the Settlement Currency.

The Number of Index Units shall be subject to adjustment, if applicable, as provided in the Equity Definitions and in this IIS General Terms Confirmation.
Exchange:
As specified in the Transaction Supplement. 

If the Exchange is specified in the Transaction Supplement as “Multiple Exchange” or the Multiple Exchange Index Annex otherwise applies to a Transaction, or if the Exchange is specified in the Transaction Supplement as “Component Security” or Component Security Price otherwise applies to a Transaction, then for each Component Security (either as defined in the Multiple Exchange Index Annex or in this IIS General Terms Confirmation, as applicable) the Exchange is the exchange or quotation system on which that Component Security is principally traded.
Multiple Exchange Index Annex:
The Multiple Exchange Index Annex shall apply in the event that “Multiple Exchange” is specified as the Exchange in the Transaction Supplement.
Component Security:
Each component security of the Index.  
Related Exchange:
As specified in the Transaction Supplement.
Hedging Party:
Party A and Party B, unless otherwise specified in the Transaction Supplement.  Any references to a party as a Hedging Party shall include its Affiliates. 


Where both Party A and Party B are specified as Hedging Party, for the purposes of the determination of any Extraordinary Event or the consequences thereof:


(i) the “Hedging Party” in such provisions, where applicable, shall refer to the relevant Hedging Party whose Hedge Positions are affected by an Extraordinary Event; and


(ii) the “Non-Hedging Party” shall mean the other party.

Determining Party: 
In respect of an Extraordinary Event, Party A and Party B, unless otherwise specified in the Transaction Supplement.
Equity Amounts:

Equity Amount Payer:
As specified in the Transaction Supplement.

Equity Notional Amount:
As specified in the Transaction Supplement, unless the Transaction is Forward Starting and the Number of Index Units has been specified as of the Trade Date, in which case, the Equity Notional Amount shall be equal to the result of (i) the Number of Index Units multiplied by (ii) the Initial Price multiplied by (iii) one unit of the Settlement Currency.

The Equity Notional Amount shall be subject to adjustment, if applicable, as provided in the Equity Definitions and in this IIS General Terms Confirmation.
Reissuance of Transaction 

Supplement:
In the event that the Transaction is Forward Starting, the Transaction Supplement will be reissued to reflect the Initial Price, Number of Index Units and Equity Notional Amount as of the Strike Date, on or following the date upon which the Initial Price is determined. Notwithstanding the foregoing, in the event that the Transaction Supplement is not reissued, the terms specified in the initial Transaction Supplement shall apply.

Equity Notional Reset:
Other than the Strike Date, if there is (i) only one Valuation Date, Not Applicable or (ii) more than one Valuation Date, Applicable. 
Type of Return:
As specified in the Transaction Supplement.
Initial Price Election:
Close, unless otherwise specified in the Transaction Supplement.
If there are two Hedging Parties and the Initial Price Election is Hedge Execution in the Transaction Supplement, then notwithstanding such election, the Initial Price Election shall be deemed to be Close.

Initial Price:
(i) Unless the Transaction is Forward Starting, the level as specified in the Transaction Supplement.

(ii) If the Transaction is Forward Starting, the Initial Price shall be the level determined per the Initial Price Election as set forth below:
(a) if the Initial Price Election is Close, the Initial Price shall be the level of the Index as published by the Index Sponsor as of the Initial Price Valuation Time on the Strike Date;
(b) if the Initial Price Election is Hedge Execution, the Initial Price shall be the effective level of the Index, as determined by the Calculation Agent, equal to the level that would have been realised on the Strike Date by a Hypothetical Broker Dealer, acting in a commercially reasonable manner, in establishing the Applicable Hedge Positions; or

(c) if the Initial Price Election is Agreed Initial Price, the level of the Index as of the Initial Price Valuation Time on the Strike Date, as agreed separately between the parties (which agreement may, by way of example only, consist of a methodology or a specific level);

in each case, (i) as adjusted to account for any factors, including the impact of any costs, commissions or other fees, that may be separately agreed between the parties from time to time and (ii) subject to Component Security Price to the extent that Component Security Price is Applicable.
Final Price Election:
Close, unless otherwise specified in the Transaction Supplement.
If there are two Hedging Parties and the Final Price Election is Hedge Execution in the Transaction Supplement, then notwithstanding such election, the Final Price Election shall be deemed to be Close.
Final Price:
(i) In respect of any Valuation Date other than the Strike Date or the final Valuation Date, the level of the Index as of the Valuation Time on that Valuation Date as determined by the Calculation Agent, regardless of whether Futures Price Valuation is Applicable.

(ii) In respect of the final Valuation Date, the level determined per the Final Price Election as set forth below:
(a) if the Final Price Election is Close, the Final Price shall be the level of the Index as published by the Index Sponsor as of the Valuation Time on that Valuation Date, as determined by the Calculation Agent;

(b) if the Final Price Election is Hedge Execution, the Final Price shall be the effective level of the Index, as determined by the Calculation Agent, equal to the level that would have been realised by a Hypothetical Broker Dealer, acting in a commercially reasonable manner, in terminating or liquidating the Applicable Hedge Positions; or
(c) if Futures Price Valuation is Applicable, the Final Price shall be determined as provided in Section 6.8 of the Equity Definitions, notwithstanding the Final Price Election;

in each case, (i) as adjusted to account for any factors, including the impact of any costs, commissions or other fees, that may be separately agreed between the parties from time to time and (ii) subject to Component Security Price to the extent that Component Security Price is Applicable.
Component Security Price:
The provisions of this Component Security Price section shall apply to determine the Initial Price or Final Price, as applicable, in the event that Component Security Price is specified as Applicable per the terms of this IIS General Terms Confirmation.  If Component Security Price is not specified as Applicable, the Initial Price or Final Price, as applicable, shall be determined per the applicable Initial Price Election or Final Price Election.

(i) If Component Security Price is Applicable in respect of a Strike Date or final Valuation Date, the Initial Price or Final Price, as applicable, shall, unless otherwise agreed, be the effective level of the Index determined by the Calculation Agent by taking into account:
(a) the formula for and method of calculating the Index by the Index Sponsor last in effect prior to the originally scheduled Strike Date (the “Scheduled Strike Date”) or final Valuation Date (the “Scheduled Final Valuation Date”), as applicable, and:
(b)
(I) the Exchange-traded or quoted price in respect of each Component Security where such Scheduled Strike Date or Scheduled Final Valuation Date, as applicable, is not a Disrupted Day, as of the time of day that would have been used by the Index Sponsor for the purposes of calculating the Index on the relevant Scheduled Strike Date or Scheduled Final Valuation Date;
(II) the Exchange-traded or quoted price in respect of each Component Security where such Scheduled Strike Date or Scheduled Final Valuation Date, as applicable, is a Disrupted Day, as of the closing time on the relevant Exchange on the first succeeding Component Security Scheduled Trading Day that is not a Disrupted Day in respect of such Component Security, unless the parties separately agree upon a price for such Component Security; and

(III) if a Delisting occurs in respect of a Component Security before the Calculation Agent is able to determine a price pursuant to the previous paragraphs, the Calculation Agent shall determine a price in respect of such Component Security;

(in the case of each of (I), (II) and (III), the Component Security Scheduled Trading Day on which the Calculation Agent has determined a price in respect of a Component Security shall be the “Component Security Valuation Date” in respect of such Component Security), as adjusted to account for any factors, including the impact of any costs, commissions or other fees, that may be separately agreed between the parties from time to time.

(ii) In the event that Component Security Price is Applicable,

(a) the relevant Strike Date or final Valuation Date, for the purposes of determining the Component Security Price, shall be postponed until the final Component Security Valuation Date (the period of time between the Scheduled Strike Date or Scheduled Final Valuation Date, as applicable, and the corresponding final Component Security Valuation Date, a “Component Security Valuation Period”);

(b) notwithstanding the provisions set forth in Floating Amounts below, the Calculation Agent may, if the parties mutually agree, adjust the Floating Amount to take into account any changes in the amount of deemed financing related to the Transaction that has occurred during a Component Security Valuation Period that has not been reflected in the Floating Amount attributable to a Component Security Valuation Period; and

(c) notwithstanding the provisions set forth in Dividends below, the Calculation Agent may, unless otherwise agreed, adjust the Dividend Amount attributable to a Component Security Valuation Period by either (1) in respect of a Strike Date, including ex-dividend amounts in respect of a Component Security or (2) in respect of a final Valuation Date, excluding ex-dividend amounts in respect of a Component Security, after taking into account the Component Security Valuation Date corresponding to such Component Security.
(iii) For the avoidance of doubt, if either the Initial Price Election or the Final Price Election is Hedge Execution, then Component Security Price shall be Not Applicable for the purposes of determining, respectively, either the Initial Price or the Final Price, notwithstanding any other terms of this IIS General Terms Confirmation.
Component Security Scheduled

Trading Day:
In respect of a Component Security, any day on which the relevant Exchange is scheduled to be open for trading.

Market Disruption Event:
Section 6.3(a) of the Equity Definitions shall be deleted in its entirety and replaced with:

““Market Disruption Event” means either:

(i) the occurrence or existence, in respect of any Component Security, of:


(a) a Trading Disruption or
(b) an Exchange Disruption, 
which, in either case, the Calculation Agent determines is material, at any time during the one hour period that ends at the relevant Valuation Time in respect of the Exchange on which such Component Security is principally traded, or
(c) an Early Closure; or
(ii) the occurrence or existence, in respect of futures or options contracts relating to the Index, of:

(a) a Trading Disruption or

(b) an Exchange Disruption,

which, in either case, the Calculation Agent determines is material, at any time during the one hour period that ends at the close of trading on the Related Exchange, or 

(c) an Early Closure.”
Trading Disruption: 
Section 6.3(b) of the Equity Definitions shall be deleted in its entirety and replaced with:


““Trading Disruption” means any suspension of or limitation imposed on trading by the relevant Exchange or Related Exchange or otherwise and whether by reason of movements in price exceeding limits permitted by the relevant Exchange or Related Exchange or otherwise: (i) relating to any Component Security on the Exchange in respect of such Component Security; or (ii) in futures contracts or options contracts relating to the Index on the Related Exchange.”
Exchange Disruption: 
Section 6.3(c) of the Equity Definitions shall be deleted in its entirety and replaced with:


““Exchange Disruption” means any event (other than an Early Closure) that disrupts or impairs (as determined by the Calculation Agent) the ability of market participants in general to effect transactions in, or obtain market values for: (i) any Component Security on the Exchange in respect of such Component Security; or (ii) futures contracts or options contracts relating to the Index on the Related Exchange.”
Early Closure: 
Section 6.3(d) of the Equity Definitions shall be deleted in its entirety and replaced with:


““Early Closure” means the closure on any Exchange Business Day of the Exchange in respect of any Component Security or the Related Exchange prior to its Scheduled Closing Time unless such earlier closing is announced by such Exchange or Related Exchange (as the case may be) at least one hour prior to the earlier of: (i) the actual closing time for the regular trading session on such Exchange or Related Exchange (as the case may be) on such Exchange Business Day; and (ii) the submission deadline for orders to be entered into the Exchange or Related Exchange system for execution at the relevant Valuation Time on such Exchange Business Day.”
Consequences of Disrupted Days:
Section 6.6(a) of the Equity Definitions shall be deleted in its entirety and replaced with:

“(a) in the case of each Index Transaction,

(i) if such Valuation Date is neither a Strike Date nor a final Valuation Date and an Index Disruption has not occurred on such day, then the Final Price shall be the level of the Index as of the Valuation Time on that Valuation Date as determined by the Calculation Agent, without any adjustment to account for the Disrupted Day; 


(ii) if such Valuation Date is the Strike Date and the Initial Price Election is Close or Agreed Initial Price, Component Security Price shall be Applicable;

(iii) if such Valuation Date is a final Valuation Date and the Final Price Election is Close, then Component Security Price shall be Applicable; or

(iv) if such Valuation Date is the Strike Date and the Initial Price Election is Hedge Execution or a final Valuation Date and the Final Price Election is Hedge Execution, the following shall apply:


(A) If the Hedging Party has (1) in respect of a Scheduled Strike Date, established only a portion of its Hedge Positions or (2) in respect of a Scheduled Valuation Date, terminated or liquidated only a portion of its Hedge Positions on such Scheduled Valuation Date (which, for the avoidance of doubt, shall also be a Disrupted Day per the Equity Definitions), but in either case is unable to complete, as the case may be, the establishment, termination or liquidation of all the relevant Hedge Positions due to such day being a Disrupted Day, then the Hedging Party may, on the next succeeding Exchange Business Day following such Disrupted Day, if necessary for the purposes of determining either the Initial Price or the Final Price, as applicable, establish, terminate or liquidate the remainder of its Hedge Positions; provided, that, if the Hedging Party requires additional Exchange Business Days to, as the case may be, establish, terminate or liquidate all the relevant Hedge Positions, it may do so on such succeeding Exchange Business Days.

(B) In reference to the foregoing paragraph, the Hedge Positions established by the Hedging Party on the scheduled Strike Date, or terminated or liquidated by the Hedging Party on the Scheduled Valuation Date, or established, terminated or liquidated, as applicable, by the Hedging Party on the relevant succeeding Exchange Business Day, in each case, shall be considered the Applicable Hedge Positions, in relevant part, referenced in Initial Price or Final Price, as applicable, and the Hedging Party shall be considered to be the Hypothetical Broker Dealer for the purposes of determining the Initial Price, or Final Price, as applicable.


(C) If the Hedging Party has concluded, (1) in respect of the Initial Price, the establishment of all of its Hedge Positions on such Strike Date or, (2) in respect of the Final Price, the termination or liquidation of all of its Hedge Positions on such final Valuation Date, no adjustment shall be made to the Initial Price, or Final Price, as applicable, to account for the Disrupted Day.”
Initial Price Valuation Time:
In respect of a Strike Date, if applicable,

(i) if the Initial Price Election is Close, the time at which the Index Sponsor publishes the closing level of the Index;

(ii) if the Initial Price Election is Hedge Execution, each of the times at which a Hypothetical Broker Dealer, acting in good faith and in a commercially reasonable manner, would establish the Applicable Hedge Positions for the purposes of determining the Initial Price, as determined by the Calculation Agent; or
(iii) if the Initial Price Election is Agreed Initial Price, the time, or each of the times, agreed separately between the parties.

Valuation Time:
(i) In respect of a Strike Date, the Initial Price Valuation Time.
(ii) In respect of any Valuation Date other than a Strike Date or a final Valuation Date, the time at which the Index Sponsor is scheduled to publish the closing level of the Index.

(iii) In respect of the final Valuation Date,

(a)
if the Final Price Election is Close,
(1)
if Futures Price Valuation is Not Applicable, or if Futures Price Valuation is Applicable and Section 6.8(e) of the Equity Definitions applies,
(A) for the purposes of determining the Final Price, then the Valuation Time shall be the time at which the Index Sponsor publishes the closing level of the Index,
(B) for the purposes of determining whether a Market Disruption Event has occurred, in respect of any Component Security, then the Valuation Time shall be the actual closing time on the Exchange in respect of such Component Security on such final Valuation Date,

and

(2)
if Futures Price Valuation is Applicable and Section 6.8(e) of the Equity Definitions does not apply, then the Valuation Time shall be the time at which the Official Settlement Price of the Exchange-traded Contract is published, and
(b)
if the Final Price Election is Hedge Execution, then notwithstanding the provisions of the Multiple Exchange Index Annex, the Valuation Time shall be each of the times at which a Hypothetical Broker Dealer, acting in good faith and in a commercially reasonable manner, would terminate or liquidate the Applicable Hedge Positions for the purposes of determining the Final Price, as determined by the Calculation Agent.
Valuation Date(s):
As specified in the Transaction Supplement.
Floating Amounts:

Floating Amount Payer:
As specified in the Transaction Supplement.

Notional Amount:
The Equity Notional Amount.

Payment Date(s):
Each Cash Settlement Payment Date, unless otherwise specified in the Transaction Supplement.
Business Day:
If each Payment Date is specified to occur on each Cash Settlement Payment Date, each Cash Settlement Payment Date shall be deemed a Business Day.  In all other cases, as specified in the Transaction Supplement.
Business Day Convention:
If each Payment Date is specified to occur on each Cash Settlement Payment Date, then no adjustment in accordance with a Business Day Convention shall apply.  In all other cases, Modified Following, unless otherwise specified in the Transaction Supplement.
Floating Rate Option:
As specified in the Transaction Supplement.

Designated Maturity:
As specified in the Transaction Supplement.

Spread:
As specified in the Transaction Supplement.
Linear Interpolation:
Not Applicable, unless otherwise specified in the Transaction Supplement.
In respect of any Calculation Period to which Linear Interpolation is Not Applicable, the Relevant Rate for the Reset Date in respect of that Calculation Period or any Compounding Period included in that Calculation Period shall be determined by reference to the Designated Maturity specified for the Transaction, without any adjustment to account for the length of the Calculation Period or Compounding Period.
Reset Date(s):
The first Business Day of each Calculation Period; provided, however:

(i) if the Designated Maturity is specified as “Daily” in the Transaction Supplement, each Business Day in each Calculation Period; and

(ii) if a Compounding election is specified in the Transaction Supplement, the first Business Day in each Compounding Period.
Compounding:
Not Applicable, unless otherwise specified in the Transaction Supplement.

Compounding Dates:
As specified in the Transaction Supplement.

Method of Calculation: 
If the Designated Maturity is specified as “Daily” in the Transaction Supplement, Weighted Average.
Futures Price Valuation:

Futures Price Valuation:
As specified in the Transaction Supplement; provided, however, that if Futures Price Valuation is specified as Applicable in the Transaction Supplement, Futures Price Valuation shall be Applicable only with respect to the scheduled final Valuation Date.

Exchange-traded Contract:
The Nearest Index Contract, unless otherwise specified in the Transaction Supplement.

Nearest Index Contract:
The options or futures contract on the relevant Index traded on the Related Exchange (i) with an expiry date that falls on or, if no such contract exists, closest to the final Valuation Date and (ii) that is most closely equivalent to the terms of the Transaction, as determined on the Trade Date.
Amendment to Section 6.8 of the 

Equity Definitions:
(i) The first paragraphs of each of Section 6.8 and Section 6.8(c) of the Equity Definitions shall be amended by replacing the term “a Valuation Date” with the term “the scheduled final Valuation Date”.


(ii) Sections 6.8(b)(ii) and 6.8(d) of the Equity Definitions are amended by replacing the term “Exchange” with the term “Related Exchange”.

(iii) Section 6.8(e) of the Equity Definitions shall be replaced in its entirety with the following:

“Non-Commencement or Discontinuance of the Exchange-traded Contract.  If there is no Official Settlement Price as a result of the fact that trading in the Exchange-traded Contract never commences or is permanently discontinued at any time on or prior to the scheduled final Valuation Date, Futures Price Valuation shall be Not Applicable and the Final Price for that Valuation Date shall be the Final Price determined per the Final Price Election specified in paragraph (ii) of the Optional Early Termination provision in the IIS General Terms Confirmation and the final Valuation Date shall be determined per the terms of the IIS General Terms Confirmation. For the avoidance of doubt, if this Section 6.8(e) applies, and such Valuation Date is a Disrupted Day, the provisions of Component Security Price, as made applicable per Section 6.6(a), will apply.”
Settlement Terms:

Cash Settlement:
Applicable

Cash Settlement Payment Date(s):
As provided in the Equity Definitions, unless otherwise specified in the Transaction Supplement.
Settlement Currency:
As specified in the Transaction Supplement.

FX Provisions:
[If, with respect to a Transaction, the currency in which any Relevant Dividend is denominated is different from the Settlement Currency, the Calculation Agent shall determine the value of that amount in the Settlement Currency, taking into consideration all available information that it considers relevant, which information shall include the rate(s) of exchange which it determines would apply if that amount were converted into the Settlement Currency by a Hypothetical Broker Dealer acting in a commercially reasonable manner.][●]
Dividends (the following provisions shall apply if and only if the Type of Return is Total Return):
For the purposes of Article 10 of the Equity Definitions, references to a “Share” shall be deemed to be references to each Component Security.
Dividend Payment Date(s):
In respect of a Dividend Amount, the Dividend Payment Date(s) shall be, if “Dividend Payment Date(s)” is specified in the Transaction Supplement as: 

(i) “Share Payment Date”, a date on or before the date that is two (or any other number that is specified in the Transaction Supplement) Currency Business Days following the day on which the issuer of any Sharei pays the relevant dividend to holders of record of such Sharei;

(ii) “Cash Settlement Payment Date”, the Cash Settlement Payment Date relating to the end of the relevant Dividend Period;

(iii) “Floating Amount Payment Date”, the first Payment Date following the end of the relevant Dividend Period; or
(iv) “Ex-dividend Payment Date”, the date on which the relevant Sharei commenced trading “ex” the relevant dividend on the Exchange.

Dividend Period:
If “Dividend Payment Date(s)” is specified in the Transaction Supplement as Share Payment Date or Ex-dividend Payment Date, then each Relevant Dayt in the period commencing on the day following the Trade Date (or if the Transaction is Forward Starting, the day following a Strike Date) and ending on (and including) the final Valuation Date shall be a separate Dividend Period.

If “Dividend Payment Date(s)” is specified in the Transaction Supplement as Cash Settlement Payment Date or Floating Amount Payment Date, then the Dividend Period shall be Second Period; provided that if the Transaction is Forward Starting, Section 10.3(b) of the Equity Definitions is amended by replacing “Trade Date” with “Strike Date”.
Dividend Amount:
In respect of each Dividend Period, an amount in the Settlement Currency to be paid by the Equity Amount Payer on the related Dividend Payment Date, determined by the Calculation Agent in accordance with the following formula:

Number of Index Units x
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where:

“t” means each day (each, a “Relevant Dayt”) in the relevant Dividend Period;

“i” means, in respect of each Relevant Dayt, each Component Security (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 published by the Index Sponsor (or if not published directly, as determined by the Calculation Agent in accordance with the “Non-Publication” provisions below) on such Relevant Dayt;

“
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” means, in respect of each Sharei and a Relevant Dayt:

(i)  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

(ii)  otherwise, zero (0); and
“Dt” means in respect of each Relevant Dayt, the Official Index Divisor relating to such Relevant Dayt.  If the Index Sponsor fails to publish the Official Index Divisor, the Calculation Agent shall determine the Official Index Divisor in respect of such Relevant Dayt, in accordance with the “Non-Publication” provisions below.

“Official Index Divisor” means, in respect of any Relevant Dayt, the divisor applied by the Index Sponsor in respect of the Index on such day.
Relevant Dividend:
In respect of each Sharei and each Relevant Dayt in a Dividend Period:
(i) the Declared Cash Dividend Percentage multiplied by any Declared Cash Dividend and 

(ii) the Declared Cash Equivalent Dividend Percentage multiplied by any Declared Cash Equivalent Dividend,
excluding any dividends (or portion of such dividends) that the Index Sponsor has taken into account, through a change made by the Index Sponsor to the composition and/or the Official Index Divisor of the Index, such that payment of a cash equivalent of such dividend would have the effect of accounting for such dividend (or portion of such dividend) more than once.
“Declared Cash Dividend” means the gross cash dividend per Sharei where the Ex-dividend Date falls on a Relevant Dayt, before the withholding or deduction of taxes at source by or on behalf of any applicable authority having power to tax in respect of such a dividend (an “Applicable Authority”), and shall exclude: 
(i) any imputation or other credits, refunds or deductions granted by an Applicable Authority (together, the “Credits”); and 

(ii) any taxes, credits, refunds or benefits imposed, withheld, assessed or levied on the Credits referred to in (i) above. 
“Declared Cash Equivalent Dividend” means, in respect of any stock dividend declared by the issuer of such Sharei where the Ex-dividend Date falls on a Relevant Dayt (whether or not such stock dividend is comprised of shares that are not the ordinary shares of the issuer and notwithstanding any sub-classification by the relevant issuer of such dividend into an ordinary, special or extraordinary dividend), the gross cash value per Sharei on the Ex-dividend Date as determined by the Calculation Agent by reference to, where available, the closing price of such Sharei on the last trading day immediately preceding such Relevant Dayt, taking into account (where such stock dividend consists of such Sharei) any diluting or concentrative effect of such stock dividend on such Sharei.
If holders of record of any Sharei may elect between receiving a cash dividend or a stock dividend, the dividend shall be deemed to be a Declared Cash Dividend to the maximum extent possible.
Ex-dividend Date:
In respect of a Relevant Dividend, the date that the relevant Sharei is scheduled to commence trading ex-dividend on the primary exchange or quotation system for such Sharei, as determined by the Calculation Agent.

Non-Publication:
If, for the purposes of determining 
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or Dt on any Relevant Dayt, the Index Sponsor does not publish (for whatever reason including, without limitation, the fact that it has not done so per ordinary practice or has failed to do so because of an event such as an Index Disruption) 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) (i) where such calculation or publication has been previously made by the Index Sponsor, last in effect prior to such failure or (ii) where such calculation or publication has not been previously made by the Index Sponsor, that may be determined by reference to any publicly available information that the Calculation Agent deems to be relevant.

Corrections:
Further to Section 11.4 of the Equity Definitions, in the event that an Official Index Divisor or number of shares published by the Index Sponsor (or determined by the Calculation Agent pursuant to the provisions above relating to “Non-Publication”) and utilized for any calculation or determination made under a Transaction is subsequently corrected (or, where there has been a Non-Publication, published by the Index Sponsor) and the correction is published (or, where there has been a Non-Publication, publication is made) by the Index Sponsor within five Scheduled Trading Days after the original publication (or the date of the Calculation Agent’s determination pursuant to the provisions above relating to “Non-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 Payment Date, the Calculation Agent may (but need not) determine any appropriate payment 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 payment should be made, together with interest on such payment 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.
Declared Cash Dividend 

Percentage:
As specified in the Transaction Supplement. 

Declared Cash Equivalent 

Dividend Percentage:
The Declared Cash Dividend Percentage, unless otherwise specified in the Transaction Supplement.
Re-investment of Dividends:
Not Applicable

Dividend Recovery:
If, in respect of a Relevant Dividend: 
(i) the amount actually paid or, in the case of a non-cash dividend, delivered by an issuer in respect of any Relevant Dividend declared by such issuer (a “Declared Dividend”) to holders of record of such Sharei is not equal to such Declared Dividend (a “Dividend Mismatch Event”); or 
(ii) such issuer fails to make any payment or delivery in respect of such Declared Dividend by the third Currency Business Day following the relevant due date;

then in either case the Calculation Agent may (but shall not be obliged to) determine: 
(a) any appropriate adjustment or payment 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 payment should be made or the effective date of such adjustment; and 
(c) any interest payable on such payment 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 even if the Termination Date has occurred.  The parties further agree that in the event that an issuer makes a payment or delivery in respect of a dividend that has already been the subject of an adjustment or payment per this section, the Calculation Agent shall determine any appropriate adjustments or payments to be made (including interest, if applicable) in respect of the Transaction in order to account for such subsequent payment or delivery by the issuer.
Index Adjustment Events: 
Index Modification:
Cancellation and Payment

Index Cancellation:
Cancellation and Payment

Index Disruption:
In respect of any Valuation Date other than a Strike Date or final Valuation Date, Calculation Agent Adjustment shall apply in the event of an Index Disruption irrespective of whether or not such day is a Disrupted Day.

In respect of a Strike Date or final Valuation Date (except when Futures Price Value is Applicable), if the applicable Initial Price Election or Final Price Election is Close, Component Security Price shall be used instead to determine the Initial Price or Final Price; if any other Initial Price Election or Final Price Election applies, the consequences of an Index Disruption shall not apply and the Initial Price or the Final Price, as the context requires, shall be determined per such Initial Price Election or Final Price Election.
If the Multiple Exchange Index Annex applies, a failure on any Valuation Date by the Index Sponsor to calculate and announce the Index will not be treated as an Index Disruption but will instead constitute a failure by the Index Sponsor to publish the level of the Index for the purposes of the definition of “Disrupted Day” in the Multiple Exchange Index Annex.
Additional Disruption Events:

Change in Law:
Applicable

Insofar as it relates to a Transaction to which this IIS General Terms Confirmation relates, Section 12.9(a)(ii) of the Equity Definitions is replaced with the following:

“(ii) “Change in Law” means that, on or after the Trade Date of a Transaction (A) due to the adoption of or any change in any applicable law or regulation (including, without limitation, any tax law) or (B) due to the promulgation of or any change in the interpretation by any court, tribunal or regulatory authority with competent jurisdiction of any applicable law or regulation (including any action taken by a taxing authority), a party to such Transaction determines that it has become illegal for a party to the Transaction to hold, acquire or dispose of Hedge Positions relating to the Transaction.
Hedging Disruption:
If Optional Early Termination is specified as Applicable, Applicable.  If Optional Early Termination is specified as Not Applicable, Not Applicable.

Insofar as it relates to a Transaction to which this IIS General Terms Confirmation relates, Section 12.9(a)(v) of the Equity Definitions is replaced with the following:

“(v) “Hedging Disruption” means that the Hedging Party is unable, after using commercially reasonable efforts, to (A) acquire, establish, re-establish, substitute, maintain, unwind or dispose of any transactions or assets (including, without limitation, stock loans and other transactions that can be used to create a long or short exposure to the Index) that hedge, in a commercially reasonable manner, based on prevailing circumstances applicable to the Hedging Party, the equity price risk and dividend risk of entering into and performing its obligations with respect to the Transaction (any such transactions or assets, a “Hedging Party Hedge”) or (B) realise, recover or remit the proceeds of a Hedging Party Hedge.”
Increased Cost of Hedging:
If Optional Early Termination is specified as Applicable, Applicable.  If Optional Early Termination is specified as Not Applicable, Not Applicable.

Additional Representations, Agreements and Acknowledgments:

Non-Reliance:
Applicable

Agreements and Acknowledgements

Regarding Hedging Activities:
Applicable

Additional Acknowledgements:
Applicable

Index Disclaimer:
Applicable

Additional Provisions:

Applicable Hedge Positions:
Hedge Positions that the Hedging Party determines that a Hypothetical Broker Dealer, acting in a commercially reasonable manner, would consider necessary to hedge the equity price risk and dividend risk of entering into and performing its obligations with respect to the Transaction at any time; provided, however, that in relation to a partial optional early termination, Applicable Hedge Positions shall refer to the relevant pro rata portion of such Hedge Positions.
Calculation Agent:
[●].  The Calculation Agent is responsible for making all determinations under each Transaction that are not expressed to be the responsibility of an identified party.
Hypothetical Broker Dealer:
A hypothetical broker dealer subject to the same securities laws, rules and regulations of any securities regulators, exchanges and self-regulatory organisations as apply to the Hedging Party or any Affiliate(s) designated by it. 
Optional Early Termination:
Applicable, as follows, unless otherwise specified in the Transaction Supplement:

(i) On any Exchange Business Day from, and including, the Trade Date to, but excluding, the final Valuation Date and as long as no Potential Event of Default, Event of Default or Termination Event has occurred and is continuing in respect of it, a party may terminate the Transaction, in whole or in part (such whole or part, the “Early Termination Portion”), by giving telephonic notice, if practicable, or otherwise written notice by facsimile, email or other form of electronic transmission (a “Termination Notice”) to the other party and specifying the early final Valuation Date in respect of the relevant part of the Transaction being terminated (the “Early Final Valuation Date”); provided that:
(A) if the Early Final Valuation Date Election is not specified as Valuation Date in the Transaction Supplement, then 

(i) if the Termination Notice is given by 10:00 a.m. London time, then such Early Final Valuation Date shall occur on the Exchange Business Day specified in such Termination Notice, or 

(ii) if the Termination Notice is given after 10:00 a.m. London time, then such Early Final Valuation Date shall occur on the later of (x) the Exchange Business Day immediately following the date such Termination Notice is given and (y) the Exchange Business Day specified in such Termination Notice; and

(B) if the Early Final Valuation Date Election is specified as a Valuation Date in the Transaction Supplement, then 

(i) if the Termination Notice is given by 10:00 a.m. London time on a Valuation Date, then such Early Final Valuation Date shall occur on the Valuation Date specified in such Termination Notice,
(ii) if the Termination Notice is given after 10:00 a.m. London time on a Valuation Date, then such Early Final Valuation Date shall occur on the Exchange Business Day immediately following the date such Termination Notice is given (for the avoidance of doubt, such Valuation Date may be the Strike Date), or 
(iii) if the Termination Notice is given on any day other than the Valuation Date, then such Early Final Valuation Date shall occur on the Valuation Date immediately following the date such Termination Notice is given.
(ii) If Futures Price Valuation is specified as Applicable in the Transaction Supplement, the Final Price on the Early Final Valuation Date shall be determined per [[Close] [Hedge Execution] as the applicable Final Price Election]] [a separate agreement between the parties (which agreement may, by way of example only, consist of a methodology or a specific level)], regardless of whether the Final Price Election specified in the Transaction Supplement, the provisions of Section 6.8 of the Equity Definitions or otherwise hereunder. For the avoidance of doubt, unless otherwise agreed, if there are two Hedging Parties and the applicable Final Price Election is Hedge Execution, then notwithstanding such election in the preceding sentence, the Final Price Election shall be deemed to be Close.
(iii) If the Final Price Election on the Early Final Valuation Date is Close and such Early Final Valuation Date is a day on which an early closure, scheduled closure on a day of the week which would normally be a trading day (including without limitation, holidays), or other disruption in trading, including a Market Disruption Event, has affected trading in a Component Security, Component Security Price shall be Applicable.
(iv) Upon the designation of an Early Final Valuation Date pursuant to paragraph (i) above and solely with respect to the Early Termination Portion, the Early Final Valuation Date shall be deemed the final Valuation Date in respect of the Early Termination Portion and the corresponding Cash Settlement Payment Date shall be the final Period End Date and the Termination Date (the “Early Termination Date”), and the Calculation Agent shall determine any amounts to be paid by one party to the other in respect of the Early Termination Portion by reference to the terms in this IIS General Terms Confirmation.

(v) The part of the Transaction represented by the Early Termination Portion shall be terminated on the Early Termination Date, and the parties will have no further obligations in respect of the Early Termination Portion (except payments that are due but unpaid, payments or adjustments due in respect of a Dividend Recovery, and the payment that is required to be made pursuant to paragraph (iv) above), and the Calculation Agent shall reduce the Transaction by the Early Termination Portion and make corresponding adjustments to the Number of Index Units and the Equity Notional Amount.

Break Fee:
Not Applicable, unless Optional Early Termination is Applicable, and (i) either Flat Fee or Amortized Fee, and/or (ii) Funding Fee is the Break Fee Election in the Transaction Supplement, in which case,
(i) with respect to Flat Fee and Amortized Fee, the party delivering a Termination Notice shall pay the Flat Fee or Amortized Fee, as applicable, to the other party on the relevant Early Termination Date; and

(ii) with respect to Funding Fee, if the Funding Fee is positive, the Equity Amount Receiver shall pay the Funding Fee to the Equity Amount Payer on the relevant Early Termination Date, or if the Funding Fee is negative, the Equity Amount Payer shall pay the Funding Fee to the Equity Amount Receiver on the relevant Early Termination Date.

“Flat Fee” means the result of (i) the Break Fee Rate specified in the Transaction Supplement multiplied by (ii) the Equity Notional Amount corresponding to the Early Termination Portion.

“Amortized Fee” means the result of (i) the Break Fee Rate specified in the Transaction Supplement multiplied by (ii) the Equity Notional Amount corresponding to the Early Termination Portion multiplied by (iii) the number of days from (and including) the Early Termination Date to (but excluding) the later of the Termination Date if specified in the Transaction Supplement or the Cash Settlement Payment Date corresponding to the latest Valuation Date specified in the Transaction Supplement divided by (iv) a number equivalent to the denominator of the Day Count Fraction applicable to the Floating Rate Option.

“Funding Fee” means the result of (i) the Equity Notional Amount corresponding to the Early Termination Portion multiplied by (ii) the Break Funding Rate multiplied by (iii) the number of days from (and including) the Early Termination Date to (but excluding) the next scheduled Reset Date divided by (iv) a number equivalent to the denominator of the Day Count Fraction applicable to the Floating Rate Option.  The “Break Funding Rate” is the rate equal to the Floating Rate as of the most recent Reset Date (applying the Designated Maturity applicable at such time), or if no such date has occurred, the Effective Date, in each case determined as though Linear Interpolation were Not Applicable, without any adjustment to account for the actual length of the Calculation Period, minus the Floating Rate as of the Early Termination Date (determined by the Calculation Agent as though the Early Termination Date were a Reset Date and the Designated Maturity were a number of days equal to (iii) above).
TRANSACTION SUPPLEMENT IIS
(Cash-settled Index Swap Transaction)

INDEX SWAP TRANSACTION SUPPLEMENT

This Transaction Supplement is entered into between the Equity Amount Payer and Floating Amount Payer listed below on the Trade Date set forth below.

The purpose of this communication is to confirm the terms and conditions of the Index Swap 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 European Interdealer 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 IIS 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.  [This Index Swap Transaction is a Covered Transaction for the purposes of the Confirmation.]

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

General Terms:

Trade Date:
[●]

[Strike Date:
[●]]

Effective Date:
[●]
[Termination Date:
[●]]

Index:
[●]

Number of Index Units:
[●]
, 10
Exchange:
[●] [Multiple Exchange]
 [Component Security]

Related Exchange:
[●]

[Hedging Party
[Party A] [Party B]]

[Determining Party
[Party A] [Party B]]

Equity Amounts:

Equity Amount Payer:
[Party A] [Party B]
Equity Notional Amount:
[●]
, 

Type of Return:
[Total Return] [Price Return]
[Initial Price Election:
[Hedge Execution] [Agreed Initial Price]]2,

Initial Price:
[●] [Forward Starting]2, 10 
[Final Price Election: 
[Hedge Execution]]

Valuation Date(s):
[●]

Floating Amounts:

Floating Amount Payer:
[Party A] [Party B]
[Payment Date(s):
[●]]

[Business Day:
[●]]

[Business Day Convention:
[●]]

Floating Rate Option:
[●]

Designated Maturity:
[●] [Daily]
Spread:
[●]

[Linear Interpolation: 
[Applicable] [Applicable only in respect of the [initial] [initial and final] [final] [any period] Calculation Period(s)]]

[Compounding:
[Straight Compounding Applicable] [Flat Compounding Applicable] [Spread Exclusive Compounding Applicable]]

[Compounding Dates:
[●]]

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

[Exchange-traded Contract:
[●]]

Settlement Terms:

[Cash Settlement Payment Date(s):
[●] Currency Business Days following the relevant Valuation Date, or if such date is not a Currency Business Day, the next following Currency Business Day.]

Settlement Currency:
[●]
Dividends (Applicable only when Total Return is Applicable):

Dividend Payment Date(s):
[Share Payment Date] [Cash Settlement Payment Date] [Floating Amount Payment Date] [Ex-dividend Payment Date]
[Share Payment Date:
[●] Currency Business Days]

Declared Cash Dividend

Percentage:
[●] per cent
[Declared Cash Equivalent 
Dividend Percentage:
[●] per cent]

Optional Early Termination:

[Optional Early Termination:
[Not Applicable]]

[Early Final Valuation Date 

Election:
Valuation Date]

[Break Fee Election:
[Flat Fee] [Amortized Fee] [Funding Fee] [Flat Fee and Funding Fee] [Amortized Fee and Funding Fee]]

[Break Fee Rate:
[●]]

[Insert full legal name of Party A]

[Insert full legal name of Party B]

By: ______________________________
By: ______________________________

Name:
Name:

Title:
Title:

Date:
Date:
� Only required if the Transaction is not a Covered Transaction as defined in Section 2 of the 2009 European Interdealer Master Equity Derivatives Confirmation Agreement.


� Insert for Transactions which are Forward Starting.


� Insert if you wish to override the “Termination Date” default.


� For the avoidance of doubt, the Number of Index Units should be the Equity Notional Amount (as of the Trade Date) divided by the Initial Price (as of the Trade Date) divided by one unit of the Settlement Currency.  For a Forward Starting Transaction, it is not possible to determine the Number of Index Units until both the Equity Notional Amount and the Initial Price have been determined.


� Insert “Multiple Exchange” if you wish to apply the Multiple Exchange Index Annex.


� Insert “Component Security” if you wish to apply the Component Security Pricing.


� If Futures Price Valuation is Applicable, the mechanics of the Confirmation contemplate that the parties will designate the specific exchange on which the Exchange-traded Contract is traded (e.g., not ‘All Exchanges’).


� Insert if you wish to specify Hedge Execution for either the Initial Price Election or the Final Price Election or otherwise override the “Hedging Party” default.


� Insert if you wish to specify Hedge Execution for either the Initial Price Election or the Final Price Election or otherwise override the “Determining Party” default.


� If the Transaction is Forward Starting, then the parties shall amend this Transaction Supplement accordingly.


� For the avoidance of doubt, the Equity Notional Amount shall be denominated in the Settlement Currency.


� Insert if you wish to override the “Initial Price Election” default.


� Insert if you wish to override the “Final Price Election” default.


� Insert multiple dates if Equity Notional Reset is Applicable.


� Insert if you wish to override the “Payment Date(s)” default.


� Insert if you wish to override the “Business Day” default.


� Insert if you wish to override the “Business Day Convention” default.


� Insert if you wish to override the “Linear Interpolation” default.


� Insert if you wish to override the “Compounding” default.


� Insert multiple dates if Compounding is Applicable.


� Insert if you wish to override the “Exchange-traded Contract” default.


� Insert if you wish to override the “Cash Settlement Payment Date(s)” default.


� If Share Payment Date is elected, then specify the number of Currency Business Days here if you wish to override the two Currency Business Day default in the General Terms Confirmation.


� Insert if you wish to override the default in the “Declared Cash Equivalent Dividend Percentage”.


� Insert if you wish to override the default in the Optional Early Termination section.


� Insert if you wish to restrict Early Final Valuation Dates to Valuation Dates.


� Insert only if the relevant fee(s) are to apply.


� Insert only if “Flat Fee” or “Amortized Fee” is Applicable.
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