(Translation)

AGENCY AGREEMENT FOR FUTURES TRADING UNDER OMNIBUS ACCOUNT

(Exemplar for futures commission merchant to act as an agent of 

foreign national for engaging solely in domestic futures trading)
This Agreement is entered into between ____________________________, a juridical person organized under the laws of _____________ (hereinafter referred to as Party A), and _____________, a futures commission merchant organized under the laws of the Republic of China (“ROC”) (hereinafter Party B), in regard to the appointment of Party  B by Party A to act as the agent of Party A for engaging solely in futures trading within the territory of the ROC, with respect to which the Parties have entered into this Agreement pursuant to Article 64 of the Futures Trading Act and relevant provisions of futures laws, regulations, rules and decrees, and agree to abide by the following terms and conditions:

Article 1: 
Obligations to Abide by Relevant Laws and Regulations 

1. Party A hereby appoints Party B as its agent for handling the matters set forth in this Agreement in accordance with the relevant laws and regulations, Operating Rules of Taiwan Futures Exchange and Criteria Governing Mandate Contracts for Futures Commission Merchants and other rules, decrees and notices (hereinafter the "Relevant Regulations"). 
2. The Parties agree that the Relevant Regulations shall constitute a part of this Agreement.   This also applies in the case of any amendments to or new enactments of the Relevant Regulations.  If there is any discrepancy between this Agreement and the provisions of the Relevant Regulations, the provisions of the Relevant Regulations shall prevail.
3. Party A represents that it fully understands the provisions of the Relevant Regulations and shall pay attention to any amendments to or new enactments of the Relevant Regulations.

Article 2
Explanation of the Risks for Futures Trading 

1. Party A confirms that it has received from Party B the Risk Disclosure Statement(s) provided by one or more futures commission merchant(s) whose name(s) is/are set forth in Annex 1 (the “FCM(s)”).

2. Party A fully understands the high risk inherent in futures trading and the provisions of the Mandate Contract(s) of the FCM(s) (hereinafter the “Mandate Contract(s)”) and futures trading procedures as explained by Party B, and authorizes Party B to sign the Mandate Contract(s) and the Risk Disclosure Statement(s) referred to in the preceding Paragraph on behalf of Party A in its capacity as Party A’s agent.
Article 3
Matters to Be Handled by Party B

Party A authorizes Party B to open futures trading account(s) and segregated foreign exchange deposit account for futures trading (collectively, the “Relevant Accounts”) at financial institution(s) designated by the competent authority, exercise rights related to futures trading (including without limitation the handling of clearing and settlement of futures trading with the clearing house on behalf of Party A), apply for foreign exchange settlement and declare and pay taxes, etc. on behalf of Party A.  Party B shall designate a natural person to handle the agency affairs for Party B.

Article 4
Use of the Inward Remitted Funds 

1. The funds remitted by Party A into the segregated foreign exchange deposit account for futures trading shall be limited to United States Dollars.  Unless otherwise provided for in the Relevant Regulations, the funds in such segregated account shall only be used for domestic futures trading as approved by the competent authority in charge of futures trading or Taiwan Futures Exchange.

2. Party B shall not accept Party A’s mandate or act on behalf of Party A in purchase or sale of securities or open New Taiwan Dollar deposit account.  Party A shall, upon executing this Agreement, sign a declaration confirming that it does not open securities trading account, New Taiwan Dollar deposit account or securities depository account, and deliver such declaration to Party B.  In case Party B discovers that Party A has any of the foregoing accounts, Party B shall not open the Relevant Accounts on behalf of Party A before Party A provides evidential document(s) to prove that the foregoing account(s) has/have closed.

3. Party B may act on behalf of Party A in handling the matters set forth in this Agreement only after Party B has completed the procedures for opening futures trading account(s) with the FCM(s) on behalf of Party A and the FCM(s) has/have reported such fact to Taiwan Futures Exchange. 

Article 5
Consent for Acting on Specific Matters

1. Party A acknowledges that Party B concurrently engages in futures brokerage business.  Party A hereby expressly: □ agrees □ disagrees ___________ (Party A’s signature) that Party B may act on behalf of Party A in engaging Party B’s futures brokerage business department for handling futures trading. 

2. Even if Party A ticks “agrees” in the preceding Paragraph, Party B may engage Party B’s futures brokerage business department for handling futures trading in regard to the following matters if Party A ticks “agrees”:

(1) Where Party B’s futures brokerage business department notifies Party A of margin calls pursuant to the Mandate Contract or the Relevant Regulations, Party A hereby expressly: □ agrees □ disagrees ___________ (Party A’s signature) that Party B may receive such notice of margin calls on behalf of Party A. 

(2) Where Party B’s future brokerage business department requires Party A to make compulsory liquidation pursuant to the Mandate Contract or the Relevant Regulations, Party A hereby expressly: □ agrees □ disagrees ___________ (Party A’s signature) that Party B handles the compulsory liquidation with Party B’s futures brokerage business department on behalf of Party A.

(3) Where Party B’s future brokerage business department or Party A breaches the Mandate Contract which results in damages sustained by the other party, Party A hereby expressly: □ agrees □ disagrees ___________ (Party A’s signature) that Party B negotiates with Party B’s futures brokerage business department for a settlement on behalf of Party A. 

(4) Other matters to which the Parties have agreed in writing that Party B may act on behalf of Party A in handling with Party B’s futures brokerage business department. 

3. Upon receiving the notice of margin calls referred to in Item (1) of the preceding Paragraph, Party B shall forthwith notify Party A verbally, by telephone, fax, in writing or other method(s) agreed to by the Parties. 

Article 6
Custody of the Chops and Passbooks

1. Where Party B acts on behalf of Party A in the Relevant Accounts, Party A hereby expressly: □ agrees □ disagrees ___________ (Party A’s signature) that Party B may take custody of the relevant chops and passbooks. 

2. Where Party A agrees that Party B may take custody of the relevant chops and passbooks, Party B shall take custody of the same pursuant to the measures and procedures prescribed by Taiwan Futures Exchange. 

Article 7
Report on Conversion of or into Foreign Currency and Foreign Exchange Settlement

1. Party A authorizes Party B to handle foreign exchange settlement procedures in regard to futures trading pursuant to Article 44-9 of the Operating Rules of Taiwan Futures Exchange and the relevant foreign exchange laws and regulations.

2. All futures trading conducted by Party A shall be in United States Dollars.  Except for events set forth in Paragraphs 1 and 2, Article 44-9 of the Operating Rules of Taiwan Futures Exchange, it shall not be converted into New Taiwan Dollars, and the balance in each individual trader’s trading account and Party A’s omnibus account shall not exceed NT$5 million.

3. The balance in New Taiwan Dollars in each individual trader’s trading account and Party A’s omnibus account resulting from the cumulative realized profits in New Taiwan Dollar gained from futures trading combined with the amounts under the preceding Paragraph may not exceed NT$300 million. 

4. If the amount referred to in the preceding Paragraph exceeds NT$300 million, Party B shall within five (5) business days convert the same into United States Dollars; the New Taiwan Dollar balance after the conversion may not exceed NT$10 million, and shall be limited for those utilizations as permitted by the Relevant Regulations.
4. Party A authorizes Party B to handle the foreign exchange settlement in regard to the receipt/payment out of the segregated foreign exchange deposit account.

5. Any loss or profit arising out of foreign exchange settlement for futures trading by Party A shall vest in Party A.

Article 8
Procedures for Disbursement and Receipt of Amounts in Regard to Futures Trading on Behalf of Party A

1. Where Party A uses its deposit account outside of the territory of the ROC for disbursement and receipt of amounts in regard to futures trading, Party B hereby expressly: □ agrees □ disagrees _______ (Party B’s signature) to handle on behalf of Party A the procedures for disbursement and receipt of amounts in regard to futures trading.

2. Where Party A intends to open a segregated foreign exchange deposit account within the territory of the ROC, Party B shall open a segregated foreign exchange deposit account in the name and on behalf of Party A pursuant to the Relevant Regulations, and handle the procedures for disbursement and receipt of amounts in regard to futures trading through such segregated account.

Article 9
Payment of Taxes for Party A

Party B shall declare and pay to the competent authority on behalf of Party A all taxes payable out of futures trading conducted by Party A; provided that neither Party B nor the natural person designated by Party B pursuant to Article 3 hereof shall be the tax guarantor of Party A.

Article 10
Reporting to Competent Authorities in Charge of Futures, Foreign Exchange Business and Taiwan Futures Exchange on Behalf of Party A

1. Party A authorizes Party B to file reports to competent authorities in charge of futures, foreign exchange business and Taiwan Futures Exchange pursuant to the Relevant Regulations in regard to the following particulars:

(1) Information regarding inward and outward remittances of funds and foreign exchange settlement, balance of foreign exchange deposit. 

(2) A summary information on the equity in Party A’s margin account.

(3) Information on clearing and settlement of futures trading by Party A. 

(4) Other information designated by the competent authorities in charge of futures, foreign exchange business and Taiwan Futures Exchange. 

2. Party B shall establish accounts and record on a daily basis of the utilization of the funds of Party A, and report to the competent authority in charge of foreign exchange business the previous day’s detailed remittance, foreign exchange deposit balance, and summary information on the equity in the margin account before 12:00 p.m. of the next business day pursuant to the stipulations of Taiwan Futures Exchange; within ten days after the end of each month, Party B shall prepare an itemized statement of the equity in the margin account for the previous month and the cumulative foreign exchange settlement amount, and file it to the competent authority in charge of foreign exchange business with a copy to Taiwan Futures Exchange for records. 

Article 11
Method of Communication

When communicating to Party A and except as otherwise provided for herein, Party B may give its notification verbally, in writing or by other method(s) agreed to by the Parties to the address of  Party A or any other person designated by Party A as specified in this Agreement.   In the event of change to the address of Party A or the address of any other person designated by Party A, Party A shall forthwith notify Party B.  Otherwise, any undeliverable notification caused thereby shall be deemed to have been received by Party A.
Article 12
Fees 

The fee payable by Party A to Party B in regard to handling by Party B the matters set forth in this Agreement on behalf of Party A shall be NT$____________.  Party A shall pay the foregoing fee to Party B in accordance with the payment schedule set forth in Annex 2.

Article 13
Reporting Changes in Party A's Basic Information

1. Party A shall honestly provide Party B with its true name, business location/residence, address for communication, telephone number, fax number, identification number, asset status, scope of business (occupation), as well as other information requested by Party B.
2. Any change to the above information shall be forthwith reported by Party A to Party B together with relevant supporting documents and information.

Article 14
Damage Arising Out of Cause Attributable to One Party

1. Each Party ("the Responsible Party") shall be liable for any damage incurred by the other Party due to causes attributable to the Responsible Party.  The scope of compensation shall be in accordance with the laws of the ROC.
2. Party B shall be responsible for the intentional acts or negligence of the natural person designated by Party B to perform this Agreement to the same extent as it is responsible for its own intentional acts or negligence.
3. Party A shall be responsible for the intentional acts or negligence of Party A's, representative to the same extent as it is responsible for its own intentional acts or negligence.
4. Party B shall carry out the consigned matters under this Agreement by exercising the care of a good administrator.
Article 15
Damage Arising Out of Causes Attributable to Party B

Party B shall not be liable for any damages sustained by Party A or individual trader due to a malfunction in the transmission or communication equipment, time difference, change in exchange rates or any other causes beyond the control of Party B.  
Article 16
Dispute Resolution, Arbitration and Jurisdiction

1. Both Party A and Party B shall fulfill this Agreement in the utmost good faith and endeavor to negotiate and resolve any disputes arising out of this Agreement.
2. If both Party A and Party B agree to submit any disputes arising out of this Agreement to arbitration, such disputes shall be arbitrated in Taipei City of the ROC.  The arbitration institution, procedure and effect of the arbitration shall be determined in accordance with the relevant laws and regulations of the ROC.
3. If Party A and Party B do not agree to submit a dispute to arbitration or an arbitral award in regard to arbitration agreed to by both Parties cannot be rendered so that a litigation is instituted, Taipei District Court, Taiwan shall be the court of first instance.

Article 17
Amendment or Termination of This Agreement

1. Except in the case where this Agreement needs to be amended or terminated as a result of amendment to the Relevant Regulations so that this Agreement shall be so amended or terminated by the new law or regulation without notice or the consent of either Party, any amendment to this Agreement shall be in writing and signed by both Party A and Party B.

2. Either Party A or Party B may, at any time, terminate this Agreement; provided that a ten-day prior written notice shall be given to the other Party.
3. Any amendment or termination of this Agreement shall not affect the rights or obligations accrued prior to such amendment or termination.
Article 18
Governing Law

This Agreement shall be governed by the laws of the ROC.

Article 19
Effective Date of This Agreement

This Agreement shall become effective on the day when Party B signs this Agreement.

Party A 
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Party B
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Fax:
Annex 1

Name(s) of the Futures Commission Merchant(s)

Annex 2

Payment Schedule
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