SCHEDULE

Schedule to the International Currency Options Market Master Agreement

dated as of __________________, ______

between ____________________ ("Party A") and ____________________ ("Party B").

Part I.
Scope of the Agreement

The Agreement shall apply to [all][the following] currency options outstanding between any two Designated Offices of the Parties on the Effective Date.

Part II.
Designated Offices

Each of the following shall be a Designated Office:


Party A:


Party B:

Part III.
Notices

If sent to Party A:


Address:


Telephone Number:


Telex Number:


Facsimile Number:


Name of Individual or Department to whom Notices are to be sent:


If sent to Party B:


Address:


Telephone Number:


Telex Number:


Facsimile Number:


Name of Individual or Department to whom Notices are to be sent:

Part IV.
Payment Instructions

[    ]
Name of Bank and Office, Account Number and Reference with respect to relevant Currencies:


[    ]
With respect to each Party, as may be set forth in such Standard Settlement Instructions as may be specified by such Party in a notice given in accordance with Section 11.4.

Part V.
Netting
A.
Discharge of Options

Section 4 [shall][shall not] apply to Options.

B.
Netting of Premiums

Section 6.1 [shall][shall not] apply to Premium payments.

C.
Netting of Other Amounts

Section 6.2 [shall][shall not] apply to amounts other than Premium payments.

Part VI.
Automatic Exercise of Options

Automatic Exercise of certain In-the-money Options pursuant to Section 5.3 [shall][shall not] apply to Party A as Buyer.


Automatic Exercise of certain In-the-money Options pursuant to Section 5.3 [shall][shall not] apply to Party B as Buyer.

Part VII.
Base Currency

Party A's Base Currency is


Party B's Base Currency is

Part VIII.
Threshold Amount

For purposes of clause (x) of the definition of Event of Default:


Party A's Threshold Amount is [$]


Party B's Threshold Amount is [$]

Part IX.
Additional Events of Default

The following provisions which are checked shall constitute Events of Default:


[    ]
(a)
occurrence of garnishment or provisional garnishment against a claim against the Non-Defaulting Party acquired by the Defaulting Party.  The automatic termination provision of Section 8.1 [shall][shall not] apply to either Party that is a Defaulting Party in respect of this Event of Default.


[    ]
(b)
suspension of payment by the Defaulting Party or any Credit Support Provider in accordance with the Bankruptcy Law or the Corporate Reorganization Law in Japan.  The automatic termination provision of Section 8.1 [shall][shall not] apply to either Party that is a Defaulting Party in respect of this Event of Default.


[    ]
(c)
disqualification of the Defaulting Party or any Credit Support Provider by any relevant bill clearing house located in Japan.  The automatic termination provision of Section 8.1 [shall][shall not] apply to either Party that is a Defaulting Party in respect of this Event of Default.

Part X.
Automatic Termination

The automatic termination provision of Section 8.1 [shall][shall not] apply to Party A as Defaulting Party in respect of clause (ii), (iii) or (iv) of the definition of Event of Default.


The automatic termination provision of Section 8.1 [shall][shall not] apply to Party B as Defaulting Party in respect of clause (ii), (iii) or (iv) of the definition of Event of Default.

Part XI.
Adequate Assurances

Adequate Assurances under Section 11.14 [shall][shall not] apply to the Agreement.

Part XII.
Governing Law

In accordance with Section 12.1 of the Agreement, the Agreement shall be governed by the laws of:


[    ]
the State of New York.


[    ]
England and Wales.


[    ]
Japan.

Part XIII.
Consent to Jurisdiction

In accordance with Section 12.2 of the Agreement, each Party irrevocably submits to the non-exclusive jurisdiction of:


[    ]
the courts of the State of New York and the United States District Court located in the Borough of Manhattan in New York City.


[    ]
the courts of England.


[    ]
the Tokyo District Court.

Part XIV.
Agent for Service of Process

[Not applicable.]


[Party A appoints the following as its agent for service of process in any Proceedings in [the State of New York][England and Wales][Japan]:                                                      .]


[Party B appoints the following as its agent for service of process in any Proceedings in [the State of New York][England and Wales][Japan]:                                                      .]

Part XV.
Certain Regulatory Representations
A.
The following FDICIA representation [shall][shall not] apply:


1.
Party A represents and warrants that it qualifies as a "financial institution" within the meaning of the Federal Deposit Insurance Corporation Improvement Act of 1991 ("FDICIA") by virtue of being a:



[    ]  broker or dealer within the meaning of FDICIA;



[    ]  depository institution within the meaning of FDICIA;



[    ]  futures commission merchant within the meaning of FDICIA;



[    ]  "financial institution" within the meaning of Regulation EE (see below).


2.
Party B hereby represents and warrants that it qualifies as a "financial institution" by virtue of being a:



[    ]  broker or dealer within the meaning of FDICIA;



[    ]  depository institution within the meaning of FDICIA;



[    ]  futures commission merchant within the meaning of FDICIA;



[    ]  "financial institution" within the meaning of Regulation EE (see below).


3.
A Party representing that it is a "financial institution" as that term is defined in 12 C.F.R. Section 231.3 of Regulation EE issued by the Board of Governors of the Federal Reserve System ("Regulation EE") represents that:



(a)
it is willing to enter into "financial contracts" as a counterparty "on both sides of one or more financial markets" as those terms are used in Section 231.3 of Regulation EE; and



(b)
during the 15-month period immediately preceding the date it makes or is deemed to make this representation, it has had on at least one (1) day during such period, with counterparties that are not its affiliates (as defined in Section 231.2(b) of Regulation EE) either:




(i)
one or more financial contracts of a total gross notional principal amount of $1 billion outstanding; or




(ii)
total gross mark-to-market positions (aggregated across counterparties) of $100 million; and



(c)
agrees that it will notify the other Party if it no longer meets the requirements for status as a financial institution under Regulation EE.


4.
If both Parties are financial institutions in accordance with the above, the Parties agree that the Agreement shall be a netting contract, as defined in 12 U.S.C. Section 4402(14), and each receipt or payment or delivery obligation under the Agreement shall be a covered contractual payment entitlement or covered contractual payment obligation, respectively, as defined in FDICIA.

B.
The following ERISA representation [shall][shall not] apply:


Each Party represents and warrants that it is neither (i) an "employee benefit plan" as defined in Section 3(3) of the Employee Retirement Income Security Act of 1974 which is subject to Part 4 of Subtitle B of Title I of such Act; (ii) a "plan" as defined in Section 4975(e)(1) of the Internal Revenue Code of 1986; nor (iii) an entity the assets of which are deemed to be assets of any such "employee benefit plan" or "plan" by reason of the U.S. Department of Labor's plan asset regulation, 29 C.F.R. Section 2510.3-101.

C.
The following CFTC trade option representation [shall][shall not] apply:


Each Party represents and warrants that it is a commercial user of or a merchant handling the Currencies subject to each Option and was offered or entered into each Option solely for purposes related to its business as such.

D.
The following CFTC eligible swap participant representation [shall][shall not] apply:


Each Party represents and warrants that it is an "eligible swap participant" under, and as defined in, 17 C.F.R. Section 35.1.

Part XVI.
Additional Covenants

The following covenant[s] shall apply to the Agreement:

