ANNEX CMISO
(Cash-settled Closed Market European/American Index/Share Option)

[Insert Date]

Re:
Closed Market
 Option General Terms Confirmation
Dear Sir/Madam:

The purpose of this Closed Market Option General Terms Confirmation (this “CMISO General Terms Confirmation”) is to confirm certain general terms and conditions of Option Transactions entered into between us under the Revised 2008 AEJ Master Equity Derivatives Confirmation Agreement dated as of [Insert Date] (the “Master Confirmation Agreement”). 

In the event of any inconsistency between this CMISO General Terms Confirmation and the Definitions, this CMISO 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 or in the relevant Transaction Supplement.

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

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

Index:
In the case of an Index Option Transaction, as specified in the Transaction Supplement and otherwise, Not Applicable.

Exchange(s):
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 an Option Transaction, for each Component Security (as defined in the Multiple Exchange Index Annex) the Exchange is the stock exchange on which that Component Security is principally traded.
Related Exchange:
Unless otherwise specified in the relevant Transaction Supplement: 

(i) if the Index specified in the relevant Transaction Supplement is the S&P CNX Nifty Index, Related Exchange shall be the National Stock Exchange of India Limited; and
(ii) with respect to all other Indices other than the S&P CNX Nifty Index, Related Exchange shall be All Exchanges.
Procedures for Exercise:

Expiration Time:
Valuation Time.

Amendment to Valuation Time:
If an Index Transaction has more than one Exchange, then, unless the Exchange is specified in the Transaction Supplement as “Multiple Exchange” and/or the Multiple Exchange Index Annex otherwise applies to the relevant Transaction, the Valuation Time (a) for the purposes of determining whether an Early Closure has occurred in respect of (i) any security in the Index, is the Scheduled Closing Time on the Exchange in respect of such security, and (ii) options contracts or futures contracts on the Index, is the close of trading on the Related Exchange; and (b) for all other purposes, is the time at which the official closing level of the Index is calculated and published by the Index Sponsor. 

If a Strike Date is specified in a Transaction Supplement for a Transaction in respect of which the Multiple Exchange Index Annex does not apply, then Section 6.1 of the Equity Definitions shall be amended with respect to such Transaction by including the words “, Strike Date” after each occurrence of the words “Valuation Date”.

If Futures Price Valuation is applicable, the Valuation Time shall be the time at which the Official Settlement Price is published by the relevant Related Exchange, and, in the event that Section 6.8(e) of the Equity Definitions applies, the close of the regular trading session on the relevant Related Exchange.
In respect of a Share Option Transaction, Section 6.1 of the Equity Definitions applies, provided that where Settlement Price Default Election is Hedge Execution, the Valuation Time shall be each of the times at which a Hedging Party terminates or liquidates its Hedge Positions in a commercially reasonable manner for the purposes of determining the Settlement Price.

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

Multiple Exercise:
 If American Option, Applicable; if European Option, Not Applicable.

Minimum Number of Options:
One, unless otherwise specified in the Transaction Supplement.

Maximum Number of Options:
The Number of Options.
Integral Multiple:
One, unless otherwise specified in the Transaction Supplement.

Strike Date:
The date specified as such in the relevant Transaction Supplement, provided that (i) if any such date is not a Scheduled Trading Day in respect of the relevant Share or Index, then the Strike Date shall be the next following Scheduled Trading Day; and (ii) if any such date is a Disrupted Day, then the provisions of Section 6.6(a) of the Equity Definitions shall apply as if, for the purposes of the Equity Definitions, such Strike Date were a Valuation Date.
Automatic Exercise:
For Index Transactions, Applicable; for Share Transactions, Applicable, provided that "In-the-Money" for the purposes of Section 3.4(c) of the Equity Definitions shall mean (a) in respect of a Call, that the Reference Price is greater than the Strike Price and (b) in respect of a Put, that the Reference Price is less than the Strike Price, with the Reference Price determined as of the Valuation Time on the Expiration Date. 

Futures Price Valuation terms:

Futures Price Valuation:
If Futures Price Valuation applies, and on the Expiration Date the Official Settlement Price is not published for a reason other than the fact that trading in the Exchange-traded Contract never commences or is permanently discontinued, the Expiration Date shall be the first succeeding Scheduled Trading Day on which the Official Settlement Price is published.  

If Futures Price Valuation is applicable:

Exchange-traded Contract:

As specified in the Transaction Supplement. 

Amendment to Futures 

Price Valuation:
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”.  

Settlement Terms:

Cash Settlement:
Applicable. 

Option Cash Settlement Amount:
(i) If “Vanilla” or if “Quanto” is specified as the Settlement Type in the relevant Transaction Supplement or if no Settlement Type is so specified, an amount, as determined by the Calculation Agent in accordance with Section 8.2 of the Equity Definitions, provided that for Share Option Transactions, if “Quanto” is specified as the Settlement Type in the relevant Transaction Supplement, the Option Cash Settlement Amount shall be an amount as determined in accordance with Section 8.2 of the Equity Definitions, divided by one unit of the Reference Currency and multiplied by one unit of the Settlement Currency, as determined by the Calculation Agent.

(ii) If “Cross-Currency” is specified as the Settlement Type in the relevant Transaction Supplement, an amount determined by the Calculation Agent as being equal to the number of Options exercised or deemed exercised, multiplied by:

if an Index Option Transaction, then:

Strike Price Differential
 x Multiplier x one unit of the Reference Currency; and

if a Share Option Transaction, then:

Strike Price Differential
 x Option Entitlement
For the purposes of both Index Option Transactions and Share Option Transactions, the above amount shall be converted into an amount in the Settlement Currency in accordance with the FX Provisions.
(iii) If “Composite” is specified as the Settlement Type in the relevant Transaction Supplement, an amount determined by the Calculation Agent as being equal to the number of Options exercised or deemed exercised, multiplied by: 

if an Index Option Transaction, then:

Strike Price Differential
 x Multiplier; and

if a Share Option Transaction, then:

Strike Price Differential
 x Option Entitlement
For the purposes of Index Option Transactions, the Strike Price shall be multiplied by one unit of the Settlement Currency, and the Settlement Price shall be multiplied by one unit of the Reference Currency.

For the purposes of both Index Option Transactions and Share Option Transactions, the Settlement Price shall be converted into the Settlement Currency in accordance with the FX Provisions.
Reference Price Source:
Unless otherwise specified in the Transaction Supplement, the Reference Price Source with respect to such currency as listed in the ISDA AEJ Reference Price Source Matrix as of the Valuation Date. 

In the event that the Reference Price Source is discontinued, a rate does not appear on such Reference Price Source listed in the ISDA AEJ Reference Price Source Matrix or specified in the Transaction Supplement, or if the Calculation Agent determines that the rate displayed on the Reference Price Source does not reflect the current tradable rate used by market participants, in each case, the applicable Exchange Rate shall be determined by the Calculation Agent after taking into consideration all available information that it deems relevant, including any published official or industry consensus rate of exchange. 
FX Provisions:
If, with respect to a Transaction, any amount is specified to be converted in accordance with the FX Provisions and the Settlement Price Default Election is Close, such amount shall be converted into the Settlement Currency, using the Exchange Rate of the Settlement Currency as quoted on the Reference Price Source on the Valuation Date (or any other date as may be specified for such Reference Price Source in accordance with the ISDA AEJ Reference Price Source Matrix).

If, with respect to a Transaction, any amount is specified to be converted in accordance with the FX Provisions and the Settlement Price Default Election is Hedge Execution, the Hedging Party acting in good faith and in a commercially reasonable manner shall determine the amount in the Settlement Currency, using the Exchange Rate actually obtained by the Hedging Party for converting proceeds of (or any amounts in connection with) the relevant Hedge Positions into the Settlement Currency.
Exchange Rate:
The currency exchange rate at the relevant time that is required to convert one unit of the Reference Currency into the Settlement Currency.

Local Jurisdiction:
The jurisdiction in which the Exchange is located.

Settlement Price Default Election:
Close, unless Hedge Execution is specified in the Transaction Supplement.
Settlement Price:
In respect of Share Option Transactions: 
(i)
if Settlement Price Default Election is Close, the Settlement Price shall be the price per Share as published by the Exchange as of the Valuation Time on the Valuation Date as adjusted to account for any costs, charges, commissions and other fees that may be separately agreed between the parties from time to time [and any Local Taxes]
; and
(ii)
if Settlement Price Default Election is Hedge Execution, the Settlement Price shall be the price per Share determined by the Hedging Party equal to the weighted average price that would be realised by the Hedging Party, acting in a commercially reasonable manner, in terminating or liquidating its Hedge Positions at the Valuation Time on the Valuation Date as adjusted to account for any costs, charges, commissions and other fees that may be separately agreed between the parties from time to time [and any Local Taxes]
.

In respect of Index Option Transactions:

(i)
if Futures Price Valuation is applicable, the Official Settlement Price of the Exchange-traded Contract published by the Related Exchange as of the Valuation Time on the Valuation Date as adjusted to account for any costs, charges, commissions and other fees that may be separately agreed between the parties from time to time [and any Local Taxes] 
; and
(ii)
if Futures Price Valuation is not applicable, the level of the Index as of the Valuation Time on the Valuation Date as adjusted to account for any costs, charges, commissions and other fees that may be separately agreed between the parties from time to time [and any Local Taxes] 
.

Averaging Date Disruption:
If Averaging Dates are specified in the relevant Transaction Supplement, Averaging shall be applicable and Modified Postponement shall apply.

Share Adjustments (for Share Option Transactions only):

Method of Adjustment:
Calculation Agent Adjustment. [In its determinations of the existence and extent of any dilutive or concentrative effect on the theoretical value of the Shares of any Potential Adjustment Event, and any related adjustments to the terms of the Transaction, the Calculation Agent shall take into account any amounts of Local Taxes in connection with such Potential Adjustment Event.]
 
Extraordinary Events:

Consequences of Merger Events:


Share-for-Share:
Modified Calculation Agent Adjustment.

Share-for-Other:
Modified Calculation Agent Adjustment.

Share-for-Combined:
Modified Calculation Agent Adjustment.
Tender Offer:
Applicable.
Consequences of Tender Offers:


Share-for-Share:
Modified Calculation Agent Adjustment.

Share-for-Other:
Modified Calculation Agent Adjustment.

Share-for-Combined:
Modified Calculation Agent Adjustment.   

Composition of Combined 

Consideration:
Not Applicable.
Nationalization, Insolvency 

or Delisting:
Cancellation and Payment (Calculation Agent Determination).

Index Adjustment Events (for Index Option Transactions only):

(a)
Index Cancellation:
Cancellation and Payment.
(b)
Index Modification:
Calculation Agent Adjustment. 

(c)
Index Disruption:
Calculation Agent Adjustment; provided that, if the Multiple Exchange Index Annex applies, a failure on the 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:

(a)
Change in Law:
Applicable; provided that Section 12.9(a)(ii)(B) of the Equity Definitions is replaced in its entirety as follows:


“(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 the Transaction]
A[the Calculation Agent]11B determines that it will, or there is a substantial likelihood that it will, within the next 30 calendar days, but before the Expiration Date of the Transaction, become, or it has become, illegal for [such]11A[a]11B party (or an Affiliate of that party) to the Transaction to hold, acquire or dispose of Hedge Positions relating to the Transaction. [However, this Section 12.9(a)(ii) shall not apply if [the Calculation Agent determines that]12A such party could have taken reasonable steps to avoid such illegality.]
”

(b)         Failure to Deliver:
Not Applicable.
(c)         Insolvency Filing:
[Applicable] [Not Applicable].
(d)         Hedging Disruption:
Applicable, provided that Section 12.9(a)(v) of the Equity Definitions is replaced in its entirety as follows:

"Hedging Disruption" means that the Hedging Party is unable, after using commercially reasonable efforts, to either (i) acquire, establish, re-establish, substitute, maintain, unwind or dispose of any transaction(s) or asset(s) it deems necessary to hedge the equity price risk (or any other relevant price risk including, but not limited to, the currency risk) of entering into and performing its obligations with respect to the Transaction (any such transaction(s) or asset(s), a “Hedging Party Hedge”), or (ii) freely realize, recover, receive, repatriate, remit or transfer out of or into the Local Jurisdiction the proceeds of or any amounts in connection with a Hedging Party Hedge.

Amendments to Cancellation 

Amount:
(X)
If the Calculation Agent determines that a Hedging Disruption occurs (i) primarily due to the deterioration of the creditworthiness or other internal limitations of the Hedging Party, and (ii) not otherwise due to external circumstances generally applicable to any participants in the relevant market or any relevant segment of the market in which the Hedging Party operates; and the Transaction is terminated by the Hedging Party due to such Hedging Disruption, then the Cancellation Amount shall be determined by the Determining Party pursuant to Section 12.8 of the Equity Definitions with the following amendments:

(i)
references to “Determining Party” in Sections 12.8(a) and 12.8(c)(i) of the Equity Definitions shall be replaced by “Non-Hedging Party”, such that the Cancellation Amount is determined from the perspective of the Non-Hedging Party;
(ii) 
for the avoidance of doubt, losses or costs that would be incurred by the Non-Hedging Party in replacing the Transaction will be expressed as a positive number which shall be payable by the Hedging Party, while gains that would be realised by the Non-Hedging Party in replacing the Transaction will be expressed as a negative number, which shall be payable to the Hedging Party;
(iii)
if the Non-Hedging Party procures, for the Determining Party, up to two Full Quotations (from independent third party dealers), within three Business Day from the date the Transaction is terminated, then the Cancellation Amount shall be the amount determined by the Determining Party on the basis of the [highest] [arithmetic average]
 of (a) such Full Quotations and (b) up to two Full Quotations procured by the Hedging Party, provided that at least two Full Quotations in total are procured by the Non-Hedging Party and the Hedging Party.  If the Cancellation Amount is determined on the basis of such Full Quotations, then Sections 12.8(c), 12.8(d) and 12.8(g) of the Equity Definitions shall not apply. However, if less than two Full Quotations are procured, but one Full Quotation or Partial Quotations are obtained by either the Hedging Party or the Non-Hedging Party, then the Determining Party shall consider such Full Quotation or Partial Quotations in determining the Cancellation Amount pursuant to Section 12.8(c)(i) of the Equity Definitions; and
(iv)
Section 12.8(e) of the Equity Definitions shall not apply.
Where:

“Full Quotation” means a firm quotation for a replacement transaction with (a) in the case of a Share Option Transaction, a Number of Options and Option Entitlement equal to that of the Transaction; and (b) in the case of an Index Option Transaction, a Number of Options and Multiplier equal to that of the Transaction; and
“Partial Quotation” means two firm partial quotations for a replacement transaction that in aggregate equal to (a) in the case of a Share Option Transaction, the Number of Options and Option Entitlement of the Transaction; and (b) in the case of an Index Option Transaction, the Number of Options and Multiplier equal to that of the Transaction.
(Y) 
Upon termination of a Transaction by the Hedging Party as a result of its inability to realise, recover or receive the proceeds of or any amounts in connection with a Hedging Party Hedge in circumstances solely due to the deterioration of the creditworthiness or insolvency of a Hedging Party’s counterparty in respect of a Hedging Party Hedge that is an OTC derivative transaction, to the extent (but for this provision) it is commercially reasonable to include under Section 12.8(e) any loss or cost incurred in connection with such Hedging Party Hedge, the parties agree to exclude from Section 12.8(e) any such loss or cost incurred solely due to such deterioration of the creditworthiness or insolvency of the Hedging Party’s counterparty.

(e)         Increased Cost of Hedging:
Applicable, provided that Section 12.9(a)(vi) of the Equity Definitions is replaced in its entirety as follows:
“Increased Cost of Hedging” means that the Hedging Party would, after using commercially reasonable efforts,  incur a materially increased (as compared with circumstances existing on the Trade Date) amount of tax, duty, expense or fee (other than brokerage commissions) (a “Hedging Cost”) to (i) acquire, establish, re-establish, substitute, maintain, unwind or dispose of a Hedging Party Hedge, or (ii) freely realize, recover, receive, repatriate, remit or transfer out of or into the Local Jurisdiction the proceeds of or any amounts in connection with a Hedging Party Hedge. Provided that any such materially increased amount that is incurred solely due to the deterioration of the creditworthiness of the Hedging Party shall not be deemed an Increased Cost of Hedging. 

Amendments to Cancellation  
Amount: 
 (X)
If the Calculation Agent determines that an Increased Cost of Hedging occurs (i) primarily due to any internal limitations of the Hedging Party (other than a deterioration of the creditworthiness of the Hedging Party), and (ii) not otherwise due to external circumstances generally applicable to any participants in the relevant market or any relevant segment of the market in which the Hedging Party operates; and the Transaction is terminated by the Hedging Party in accordance with Section 12.9(b)(vi) of the Equity Definitions due to such Increased Cost of Hedging, then the Cancellation Amount shall be determined by the Determining Party in accordance with the same amendments to Section 12.8 of the Equity Definitions as set out in paragraph (X) of the Amendments to Cancellation Amount set out under Hedging Disruption (above). 
(Y)
Upon termination of a Transaction by the Hedging Party as a result of it incurring a materially increased amount of expense or fee to realise, recover or receive the proceeds of or any amounts in connection with a Hedging Party Hedge in circumstances solely due to the deterioration of the creditworthiness or insolvency of a Hedging Party’s counterparty in respect of a Hedging Party Hedge that is an OTC derivative transaction, to the extent (but for this provision) it is commercially reasonable to include under Section 12.8(e) any loss or cost incurred in connection with such Hedging Party Hedge, the parties agree to exclude from Section 12.8(e) any such loss or cost incurred solely due to such deterioration of the creditworthiness or insolvency of the Hedging Party’s counterparty.
(f)         FX Disruption:
The definition of “Additional Disruption Event” in Section 12.9(a)(i) of the Equity Definitions shall be amended by inserting the following words at the end of such paragraph:

“and an FX Disruption”.

“FX Disruption” means the occurrence of any event  after the Trade Date that makes the Hedging Party unable, after using commercially reasonable efforts, to:

(i) 
transfer, on or in respect of a Valuation Date, through customary legal channels  the proceeds of a Hedging Party Hedge denominated in the Settlement Currency from accounts within the Local Jurisdiction to (a) accounts outside such Local Jurisdiction, (b) other accounts within such Local Jurisdiction or (c) the accounts of a non-resident of such Local Jurisdiction; 

(ii)
transfer, on or in respect of a Valuation Date, through customary legal channels the proceeds of a Hedging Party Hedge denominated in the Reference Currency from accounts within the Local Jurisdiction to (a) other accounts within such Local Jurisdiction, (b) accounts outside such Local Jurisdiction or (c) the accounts of a non-resident of such Local Jurisdiction; 

(iii) 
convert the proceeds of a Hedging Party Hedge denominated in the Reference Currency into the Settlement Currency on or in respect of a Valuation Date, through customary legal channels;

(iv)
convert the proceeds of a Hedging Party Hedge denominated in the Reference Currency into the Settlement Currency on or in respect of a Valuation Date, at a rate at least as favourable as the rate for domestic institutions located in the Local Jurisdiction; or

(v) 
obtain a rate or a commercially reasonable rate (as determined by the Calculation Agent), in each case, at which the proceeds of a Hedging Party Hedge denominated in the Reference Currency can be exchanged for the Settlement Currency on or in respect of a Valuation Date.

If an event or circumstance that would otherwise (but for this provision) constitute a Hedging Disruption also constitutes an FX Disruption, it will be deemed to be an FX Disruption and will not constitute a Hedging Disruption.
For the avoidance of doubt, in respect of an American Option to which Multiple Exercise is applicable, upon less than all the Options being exercised on a day on or in respect of which an FX Disruption occurs, then such event will only constitute an FX Disruption in respect of the exercised Options for which such day is a Valuation Date and will not constitute an FX Disruption in respect of the unexercised Options.
Consequences of FX

Disruption:
Upon the occurrence of an FX Disruption, the Hedging Party may give notice to the Non-Hedging Party that an FX Disruption has occurred whereupon:
(i)
in the case of an FX Disruption that is described in:

(a)
sub-paragraphs (i) or (ii) of the definition of “FX Disruption”, the payment obligations of the parties under the Transaction will be postponed until the date falling a number of Currency Business Days as specified in the Cash Settlement Payment Date after the date on which the FX Disruption ceases to exist or, if that would not be commercially reasonable, as soon as commercially reasonable thereafter; and

(b)
sub-paragraph (iii) of the definition of “FX Disruption”:

(I)
the conversion of proceeds of the Hedging Party Hedge denominated in the Reference Currency into the Settlement Currency by the Hedging Party will be postponed until the first Currency Business Day on which such FX Disruption ceases to exist or, if that would not be commercially reasonable, as soon as commercially reasonable thereafter (the “Conversion Date”); and

(II)
the payment obligations of the parties under the Transaction will be postponed until the date falling a number of Currency Business Days as specified in the Cash Settlement Payment Date after the Conversion Date or, if that would not be commercially reasonable, as soon as commercially reasonable thereafter, 
provided that in each case the Calculation Agent will adjust (without duplication) the payment obligations in respect of the Transaction to account for any loss or costs incurred (or any gain or benefits derived) by the Hedging Party in connection with (i) postponing such payment obligations (including, but not limited to, any income or interest received and (internal or external) funding costs  or other charges incurred) or (ii) terminating, liquidating, maintaining or re-establishing any transaction it deems necessary to hedge, in a commercially reasonable manner, the currency risk relating to such Transaction as a result of such FX Disruption.     

While the FX Disruption is continuing and in lieu of payment of the Option Cash Settlement Amount in the Settlement Currency outside the Local Jurisdiction by the Hedging Party to the Non-Hedging Party, the parties may agree that:
(a) 
the Hedging Party will deliver and the Non-Hedging Party will receive, the Local Deliverable Substitute in an account in the Local Jurisdiction, whereupon both parties will use reasonable endeavours to deliver and receive the Local Deliverable Substitute in the Local Jurisdiction. All costs and expenses relating to the delivery of the Local Deliverable Substitute will be payable in accordance with the agreement between the parties; or
(b) 
the Local Deliverable Substitute be deposited in an escrow account for the ultimate benefit of the Non-Hedging Party, whereupon both parties will use reasonable endeavours to procure delivery into and receipt of the Local Deliverable Substitute in the escrow account, subject to the terms of the escrow arrangement as may be agreed between the parties;
provided always that in each case the performance is permissible under any applicable laws, rules, regulations, guidelines or policies of the governmental and regulatory authorities in the Local Jurisdiction and is not impracticable for any of the parties.

If the FX Disruption does not cease prior to the day that falls 1 year after the occurrence of an FX Disruption and the Transaction is not settled by delivery of the Local Deliverable Substitute to the Non-Hedging Party, then either party may elect to terminate the Transaction, upon at least two Currency Business Days’ notice to the other party specifying the date of such termination. Upon termination of the Transaction, the Determining Party shall determine the Cancellation Amount, which shall be payable by the party specified by the Determining Party to the other party; and
(ii)
in the case of an FX Disruption that is described in sub-paragraphs (iv) or (v) of the definition of “FX Disruption”, the Calculation Agent shall determine the Exchange Rate, after taking into consideration all available information that it deems relevant, including any published official or industry consensus rate of exchange.
Where:

“Local Deliverable Substitute” means either:
(i)
Reference Currency or local government bonds denominated in the Reference Currency with a value corresponding to the Option Cash Settlement Amount; or 

(ii)
Option Cash Settlement Amount denominated in the Settlement Currency, but paid in the Local Jurisdiction.
Hedging Party:
[●]
 and its Affiliates.
Determining Party:
[●]
.
Hedge Positions:
The definition of “Hedge Positions” in Section 13.2(b) of the Equity Definitions is amended by inserting the words “or an Affiliate thereof” after the words “a party” in the third line.

Non-Reliance:
Applicable.
Agreements and Acknowledgements

Regarding Hedging Activities:
Applicable.
Additional Acknowledgements:
Applicable.
Index Disclaimer:
Applicable.
Multiple Exchange Index Annex Terms: 
Unless otherwise specified in the relevant Transaction Supplement, the terms of the Multiple Exchange Index Annex apply if “Multiple Exchange” is elected as the Exchange and either:

(i) 
Futures Price Valuation is Not Applicable; or

(ii) 
Futures Price Valuation is Applicable and on an Exercise Date the Exchange-traded Contract has been discontinued or never commenced.

Confirmations:

The Buyer of each Option Transaction (or such other party as the parties otherwise agree in accordance with Section 3 of the Master Confirmation Agreement) hereby agrees (a) to check each Confirmation carefully and promptly upon receipt so that errors or discrepancies can be promptly identified and rectified and (b) to confirm that the contents thereof (in the exact form provided by the other party) correctly sets forth the terms of the agreement between the parties with respect to the related Transaction, by signing such Confirmation where indicated as evidence of agreement to the relevant terms and providing the other information requested therein and immediately returning an executed copy to [●], Facsimile No. [●] in each case, unless otherwise provided in the relevant Transaction Supplement.
Notice and Account Details: 
As specified in the Master Confirmation Agreement unless otherwise specified below or in the relevant Transaction Supplement:

Party A’s Contact Details for Notices:

[●].
Party B’s Contact Details for Notices:

[●].
Party A Payment Instructions:
As separately notified.
Party B Payment Instructions:
As separately notified.
Specified Offices for Party A:


 [●].
Specified Offices for Party B:  
                           [●].
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.
Additional Provisions: 


 
Additional Provisions for Use with Indian Underliers (the “Additional Provisions”)
: [Applicable][Not Applicable]
.
[If a representation in the Additional Provisions proves to have been incorrect or misleading in any material respect when made or repeated or deemed to have been made or repeated; or if a party fails to comply with or perform any agreement or obligation undertaken by it in the Additional Provisions, it shall be an Additional Termination Event with all Transactions which are or otherwise involve an ODI (as defined in the Additional Provisions) being the sole Affected Transactions, and with the party in breach being the sole Affected Party.] 17, 

Consent to Regulatory Disclosure:
Without prejudice to the generality of any applicable law, each party (“X”) expressly consents to the disclosure by the other party (“Y”) or its Affiliates to the relevant authorities in the jurisdiction of incorporation or organisation of the Issuer (the “Relevant Jurisdiction”), the Local Jurisdiction or any jurisdiction of tax residence of the Issuer (the "Tax Residence Jurisdiction"), [in each case, other than India,]
 information relating to this Transaction, including the name of X in order for Y or any of its Affiliates to comply with laws and regulations of the Relevant Jurisdiction, Local Jurisdiction or Tax Residence Jurisdiction that are applicable to Y or its Affiliate in connection with their dealings in the underlier.

[Payment of Local Taxes, Unpaid Local Taxes or Excess Local Taxes:

If any amount of  Local Taxes (“Unpaid Local Taxes”) that should have been taken into account but were not taken into account in the determination of any amounts payable by the Hedging Party and any Potential Adjustment Events or Extraordinary Events, as the case may be, the Non-Hedging Party shall pay to the Hedging Party an amount equal to such Unpaid Local Taxes on the Currency Business Day following notification from the Calculation Agent; or if any excess amount of Local Taxes (“Excess Local Taxes”) that should not have been taken into account but were taken into account in the determination of any amounts payable by the Hedging Party and any Potential Adjustment Events or Extraordinary Events, as the case may be, the Hedging Party shall pay to the Non-Hedging Party an amount equal to such Excess Local Taxes on the Currency Business Day following notification from the Calculation Agent. The provisions in this paragraph shall apply and remain in full force and effect [for a period of [insert number of year(s)] year[s] following the Expiration Date][even if the Expiration Date has occurred]
.

As used herein:

"Local Taxes" shall mean taxes, duties and similar charges (in each case, including interest and penalties thereon) imposed by the taxing authority in any jurisdiction, that would be withheld from or paid or otherwise incurred by a Hypothetical Investor in connection with any Applicable Hedge Positions, excluding any corporate income taxes levied on the overall net income of the Hypothetical Investor.

"Hypothetical Investor" shall mean a hypothetical institutional investor not resident in (a) the applicable Relevant Jurisdiction, the Local Jurisdiction and/or the Tax Residence Jurisdiction for the purposes of the tax laws and regulations of the Relevant Jurisdiction, Local Jurisdiction and/or Tax Residence Jurisdiction, as applicable; or (b) a jurisdiction where any refund, credit or any other benefit, exemption or reduction in relation to any Local Taxes may arise under an applicable tax treaty or any relevant laws or arrangements.
“Applicable Hedge Positions” means, at any time, Hedge Positions that the Hedging Party determines that a Hypothetical Investor, acting in a commercially reasonable manner, would consider necessary to hedge the relevant Transaction at that time.]

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

[Insert full legal name of Party A]


[Insert full legal name of Party B]

By:___________________________


By:___________________________

Name:      
Name:

Title:
Title:

Date:






Date:

TRANSACTION SUPPLEMENT CMSO
(Cash-settled Closed Market Share Option Transaction)

CLOSED MARKET SHARE OPTION TRANSACTION SUPPLEMENT

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

The purpose of this communication is to confirm the terms and conditions of the Closed Market Share Option Transaction entered into between [Insert full legal name of Party A] (“Party A”) and [Insert full legal name of Party B] (“Party B”) on the Trade Date specified below (the “Transaction”). This Transaction Supplement supplements, forms part of and is subject to the 2008 AEJ 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 CMISO 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 Closed Market Share Option Transaction is a Covered Transaction for the purposes of the Confirmation.]

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

General Terms:

Trade Date:
[●]

Option Style:
[●]

Option Type:
[Call] [Put]

Seller:
[Party A] [Party B]

Buyer:
[Party A] [Party B]

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

Number of Options:
[●]

Option Entitlement:
[●] Share per Option

[Minimum Number of Options:
[●]]

[Integral Multiple:
[●]]

Strike Price:
[●] / [[●] per cent. of the price of the Share as at the Valuation Time on the Strike Date]

[Strike Date:
[●]]

Premium:
[●]

[Premium Payment Date:
[Insert actual date]]

Exchange(s):
[●]

Related Exchange: 
[All Exchanges]

[Settlement Price Default Election:
Hedge Execution]

[Averaging Dates:
[●]]

[Commencement Date:
[Strike Date] [●]]

Expiration Date:
[●]

Seller’s contact details for notices:
[●]

Valuation and Settlement Terms:

Settlement Type:
[Vanilla] [Cross-Currency] [Composite] [Quanto]

Reference Currency:
[currency of denomination of underlying]

Settlement Currency:
[currency of settlement]

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

[Reference Price Source:
Source: 
[●]
Page: 
[●]
Time: 
[●]
Business Centre: 
[●]]

[Other Provisions:]

[Notice and Account Details:]

[Insert full legal name of Party A]

[Insert full legal name of Party B]

By: ______________________________
By: ______________________________

Name:
Name:

Title:





Title:

Date:





Date:

TRANSACTION SUPPLEMENT CMIO

(Closed Market Index Option Transaction)

CLOSED MARKET INDEX OPTION TRANSACTION SUPPLEMENT

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

The purpose of this communication is to confirm the terms and conditions of the Closed Market Index Option Transaction entered into between [Insert full legal name of Party A] (“Party A”) and [Insert full legal name of Party B] (“Party B”) on the Trade Date specified below (the “Transaction”). This Transaction Supplement supplements, forms a part of and is subject to the 2008 AEJ 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 CMISO 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 Closed Market Index Option Transaction is a Covered Transaction for the purposes of the Confirmation.]

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

General Terms:

Trade Date:
[●]

Option Style:
[●]

Option Type:
[Call] [Put]

Seller:
[Party A] [Party B]

Buyer:
[Party A][Party B]

Index:
[●]

Number of Options:
[●]

[Multiplier:
[●]]

[Minimum Number of Options:
[●]]

[Integral Multiple:
[●]]

Strike Price:
[●]/[[●] per cent. of the level of the Index at the Valuation Time on the Strike Date]

[Strike Date:
[●]]

Premium:
[●]

[Premium Payment Date:
[Insert actual date]]

Exchange(s):
[●] [Multiple Exchange]

Related Exchange: 
[All Exchanges]

 [Commencement Date:
[Strike Date] [●]]

Seller’s contact details for notices:
[●]

Valuation and Settlement Terms:

Expiration Date:
[●][, subject to adjustment in accordance with Section 6.8(e) of the Equity Definitions]

Futures Price Valuation: 
[Applicable][Not Applicable]

[Exchange-traded Contract:
[●]]
 

[Averaging Dates:
[●]]

Settlement Type:
[Vanilla] [Cross-Currency] [Composite] [Quanto]

Reference Currency:
[currency of denomination of underlying]

Settlement Currency:
[currency of settlement]

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

[Reference Price Source:
Source: 

[●]
Page: 


[●]
Time: 


[●]
Business Centre: 
[●]]

[Multiple Exchange Index Annex: 
[Not Applicable]]
 

[Other Provisions:]

[Notices and Account Details:]

[Insert full legal name of Party A]

[Insert full legal name of Party B]

By: ______________________________
By: ______________________________

Name:
Name:

Title:
Title:

Date:
Date:









�	Includes India, Indonesia, Korea, Malaysia, Taiwan and Thailand (each a “Closed Market Country”). This Annex CMISO covers Cash-settled European or American Index or Share Options with an Exchange (or in the case the Multiple Exchange Index Annex is applicable with the Exchange in respect of each Component Security) in a Closed Market Country.  This Annex CMISO shall not apply if the Exchange in respect of any Component Security is not in a Closed Market Country. 


� 	Settlement Price and Strike Price to be stated as levels and not denominated in a currency.


� 	Strike Price to be stated in the Reference Currency.


� 	Settlement Price and Strike Price to be stated as levels and not denominated in a currency (which Strike Price level, for the avoidance of doubt, should take into account the relevant conversion factor between the Settlement Currency and the Reference Currency).


� 	Strike Price to be stated in the Settlement Currency.


� 	The parties should include the language in brackets if they agree that the Settlement Price may be adjusted to account for Local Taxes.


� 	The parties should include the language in brackets if they agree that the Settlement Price may be adjusted to account for Local Taxes.


� 	The parties should include the language in brackets if they agree that the Settlement Price may be adjusted to account for Local Taxes.


� 	The parties should include the language in brackets if they agree that the Settlement Price may be adjusted to account for Local Taxes.


� 	The parties should include the language in brackets only if they agree that the Calculation Agent should take into account the implication of any Local Taxes in connection with such Potential Adjustment Event.


� 	If the parties agree that the Calculation Agent should determine whether or not a Change in Law has occurred, then delete � NOTEREF _Ref233171035 \h ��11�A and use � NOTEREF _Ref233171035 \h ��11�B. Otherwise, delete � NOTEREF _Ref233171035 \h ��11�B and use � NOTEREF _Ref233171035 \h ��11�A.


� 	If the parties agree that this proviso applies, � NOTEREF _Ref233171194 \h ��12�A should be deleted unless the parties agree on Calculation Agent determination of this provision.


� 	The parties must specify either “highest” or “arithmetic average”.


� 	This CMISO General Terms Confirmation is drafted for use with Transactions where the dealer is the sole Hedging Party. Where this is not the case, the parties may wish to consider amending certain terms in this CMISO General Terms Confirmation.


� 	To be agreed by the parties.


� 	Published on November 28, 2008 on ISDA’s website, www.isda.org.


� 	If “Not Applicable” is elected, please delete the remaining paragraph.


� 	Please delete if the parties wish to have all outstanding Transactions (and not just the Transactions with Indian underliers) terminated in the event of breach of the Additional Provisions.


� 	Please delete if the parties want to apply this general disclosure language to Indian underliers and disapply the Additional Provisions to Indian underliers.


�	If the Settlement Price is adjusted to account for Local Taxes and the Payment of Unpaid Local Taxes or Excess Local Taxes provision is included, the parties may choose from one of the two bracketed alternatives at the end of the provision to determine how long this provision should be effective after the Expiration Date.


� 	The parties may include the Payment of Unpaid Local Taxes or Excess Local Taxes provision and the definitions relating to Local Taxes if they agree that the Settlement Price will be adjusted to account for Local Taxes. The parties should delete the Payment of Unpaid Local Taxes or Excess Local Taxes provision and the definitions relating to Local Taxes if they agree that the Settlement Price will not be adjusted to account for Local Taxes.


�	Only required if the Transaction is not a Covered Transaction as defined in Section 2 of the 2008 AEJ Master Equity Derivatives Confirmation Agreement. 


�	Unless specified otherwise here, the Minimum Number of Options will be one. Delete if Multiple Exercise is not applicable.


�	Unless specified otherwise here, the Integral Multiple will be one. Delete if Multiple Exercise is not applicable


�	If the Transaction is not a forward starting option, Strike Price shall be a specified price instead of a specified per cent. of the price of the Shares at the Valuation Time on the Strike Date.


�	If the Transaction is not a forward starting option, this provision should be deleted.


�	For the avoidance of doubt, insert actual Premium Payment Date.


�	Insert Related Exchange if different from “All Exchanges” 


� 	The Settlement Price will usually be determined based on the closing price of the Share.  However, with respect to certain markets (e.g. Malaysia and Indonesia) or for certain products, if the parties agree to use the actual hedge unwind price, then insert this provision to override the default in the CMISO General Terms Confirmation.  If Hedge Execution is elected, the Settlement Price will be converted into the Settlement Currency at the rate of exchange actually obtained by the Hedging Party instead of at the Reference Price Source rate.


� 	Include if Averaging is applicable


�	Unless specified otherwise here, the Commencement Date will be the Trade Date. 


�	Include which Settlement Type is applicable as defined in the CMISO General Terms Confirmation


Use “Vanilla” when trade is settled in the Reference Currency. 


Use “Cross-Currency” when trade is not settled in Reference Currency, Option Cash Settlement Amount is converted into the Settlement Currency on the Valuation Date.


Use “Composite” when trade is not settled in the Reference Currency, Strike Price is stated in the Settlement Currency on the Trade Date, Settlement Price is converted into the Settlement Currency on the Valuation Date.


Use “Quanto” when trade is not settled in the Reference Currency.  Trade will be settled in Settlement Currency without any conversion. 


�	Insert if Settlement Type is Cross-Currency or Composite and if your Reference Currency is not contained in the ISDA AEJ Reference Price Source Matrix. If the Settlement Price Default Election is Hedge Execution, then delete this provision.


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


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


�	Only required if the Transaction is not a Covered Transaction as defined in Section 2 of the 2008 AEJ Master  Equity Derivatives Confirmation Agreement.  


�	Insert Multiplier if different from “One” 


�	Unless specified otherwise here, the Minimum Number of Options will be one. Delete if Multiple Exercise is not applicable.


�	Unless specified otherwise here, the Integral Multiple will be one. Delete if Multiple Exercise is not applicable.  


�	If the Transaction is not a forward starting option, Strike Price shall be a specified level instead of a specified per cent. of the level of the Index at the Valuation Time on the Strike Date. 


�	If the Transaction is not a forward starting option, this provision should be deleted. 


�	For the avoidance of doubt, insert actual Premium Payment Date. 


�	Include Related Exchange if different from the default set out in the CMISO General Terms Confirmation. 


�	Unless specified otherwise here, the Commencement Date will be the Trade Date. 


� 	Delete if Futures Price Valuation is not applicable.


�	Include if Futures Price Valuation is applicable. 


�	Include if Averaging is applicable 


�	Include which Settlement Type is applicable as defined in the CMISO General Terms Confirmation


Use “Vanilla” when trade is settled in the Reference Currency. 


Use “Cross-Currency” when trade is not settled in Reference Currency, Option Cash Settlement Amount is converted into the Settlement Currency on the Valuation Date.


Use “Composite” when trade is not settled in the Reference Currency, Strike Price is stated in the Settlement Currency on the Trade Date, Settlement Price is converted into the Settlement Currency on the Valuation Date.


Use “Quanto” when trade is not settled in the Reference Currency.  Trade will be settled in Settlement Currency without any conversion. 


�	Include if Settlement Type is Cross-Currency or Composite and if your Reference Currency is not contained in the ISDA AEJ Reference Price Source Matrix. If the Settlement Price Default Election is Hedge Execution, then delete this provision. 


�	Unless specified otherwise here, Multiple Exchange Index Annex is applicable.   


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


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