Appendix 2
LETTER OF ENTRUSTMENT FOR SECURITIES LENDING AND BORROWING TRANSACTION

The Undersigned, _________________, hereby declares to entrust and authorize _____________________ Securities Corporation/Company Limited (hereinafter referred to as “your Company”) to act on my/our behalf to make an application to the Taiwan Stock Exchange Corporation (hereinafter referred to as “the TWSE” for opening an account for securities lending and borrowing, to report the fixed-price, competitive-auction transaction or conclude the negotiated-borrowing transaction, to collect and pay for the related charges and fees, and to deal with matters in connection with the compensation of rights and interests of the underlying securities in accordance with the “Regulations Governing Lending and Borrowing of Securities” of the TWSE and its relevant regulations and rules.  Also, the Undersigned hereby represents and agrees to abide by the terms and conditions as follows: 

1. The Undersigned agrees that all matters entrusted or authorized to your Company with regard to the handling of securities lending and borrowing transaction shall be governed by this Letter of Entrustment, the “Master Contract of Securities Lending and Borrowing Transaction” entered into by and between your Company and the TWSE, Orders of Securities Authority that related to securities lending and borrowing, the “Regulations Governing Lending and Borrowing of Securities” of the TWSE, and the orders, regulations and rules with regard to securities lending and borrowing transaction enacted, publicly announced, and amended by Securities Authority or the TWSE from time to time. Also, the Undersigned represents and understands that all the above-mentioned regulations compose a part of contract of securities lending and borrowing that is established from a fixed-price or a competitive-auction transaction through deal-matching of  the TWSE. Where this Letter of Entrustment is withdrawn, rescinded, or terminated, such withdrawal, rescission or termination shall not be effective against the TWSE without a written notice given by your Company to the TWSE; the Undersigned may not give such notice to the TWSE.

2. The Undersigned agrees that your Company, in respect of handling the matters with regard to securities lending and borrowing transaction in accordance with the provisions of the preceding paragraph, shall have the right to collect or to pay for the underlying securities, collaterals, related charges and fees, and compensation of rights and interests, and to make or to accept various declarations of intention and notices.

The Undersigned agrees that the notices given by your Company to the Undersigned may be delivered orally or in writing to the coordinator according to the telephone number and the address contained herein.  Where the coordinator, telephone number, or address is changed, the Undersigned shall inform your Company in writing on its own initiative, otherwise, such notice shall be deemed to have been delivered if it cannot be delivered.  The foregoing shall not apply to notice for making up collaterals; your Company may deliver such notice by way of face-to-face notification or telefax or by any other means at any time and in any place, and such notice shall take effect upon the Undersigned as of the time of its dispatch.
3. The Undersigned agrees and is fully aware that, where a fixed-price transaction or a competitive-auction transaction reported by securities firms entrusted by a borrower and a lender respectively is concluded through deal-matching of the TWSE, the securities lending and borrowing contract between the borrower and the lender shall come into force. Where a reported securities lending and borrowing transaction is concluded through deal-matching, the TWSE shall assume the creditor’s right and liability of both parties of securities lending and borrowing, act as the counterparty to the borrower and the lender respectively, assume the default risk of a lender or a borrower under “Master Contract of Securities Lending and Borrowing Transaction,” “Regulations Governing Lending and Borrowing of Securities,” and the relevant regulations and rules of  the TWSE, and take responsibility for notifying the securities depository to transfer or receive the underlying securities in securities borrowing and lending transaction (hereinafter referred to as “underlying securities”), to transfer and deposit the collateral, and to perform mark-to-market, the return, and the compensation of rights and interests. The collateral received by the TWSE is held on behalf of the lender, not a property of the TWSE. The title to collateral for securities lending shall upon assignment be conveyed to the TWSE. In the event that the Undersigned failed to return the underlying securities pursuant to Regulations Governing Lending and Borrowing of Securities or that the TWSE may demand to close out the transactions, the TWSE may instruct a securities firm to dispose of the collateral and buy back securities, make a recall request to the borrower, and may notify the securities depository to transfer the underlying securities to “the Account for Securities Collateral of Securities Lending” or notify the securities depository to transfer the underlying securities remained in the borrower’s depository account after accomplishing trading settlement to the lender’s securities depository account appointed by the TWSE to handle the return. In the event that the Undersigned is in breach of its obligations or representations, it shall pay a default penalty to the TWSE pursuant to the agreement and shall be liable for damages.
4. The Undersigned agrees and is fully aware that a borrower or a lender shall perform its payment obligations with regard to the underlying securities, collateral for securities lending, related charges and fees, and rights and interests pursuant to the terms and conditions determined through negotiation for a negotiated borrowing transaction. Such borrower or lender shall be solely responsible for depositing the collateral, performing mark-to-market, returning the underlying securities, and shall bear the default risk of its counterparty, and the TWSE will not bear any responsibility for the performance of contract. The lender and the borrower shall forthwith entrust a securities firm to report to the TWSE on the terms and conditions of each negotiated borrowing transaction, and the TWSE will provide a confirmation notice of the matching of the lending report and the borrowing report via the TWSE securities lending system and notify the securities depository to transfer the lender’s underlying securities to the borrower’s depository account. When returning, the borrower shall entrust a securities firm to report to the TWSE, and the TWSE shall notify the securities depository to transfer the underlying securities to the lender’s depository account. While the power of disposing of the underlying securities belongs to the borrower during the period of a securities loan, the ownership rights and the power of disposing of rights derived from the underlying securities is negotiated by the lender and the borrower.  

5. The Undersigned agrees that your Company may at any time submit to the TWSE the relevant information in regard to my/our account opening, transaction, and details of inventory of securities, or provide the same for the review of the TWSE. The Undersigned also agrees that your Company shall forthwith report to the TWSE with regard to any violation by the Undersigned of the obligations to be performed under a securities lending and borrowing transaction or any breach of my/our representations, and shall handle the relevant matters in accordance with the instructions of the TWSE, and may rescind or terminate this Letter of Entrustment.

6. The Undersigned agrees that a borrower shall pay the security lending charges to the lender in accordance with the transaction charge rate, and pay the lending service fees and lending handling charges to the TWSE and to your Company subject to the charge rates stipulated by the TWSE. The Undersigned should additionally calculate and pay the statutory interest on the necessary expenses paid and the necessary liability assumed by your Company, or any damage sustained by your Company, on account of acceptance of entrustment with the securities lending and borrowing transaction.  

7. This Letter of Entrustment shall be governed by the laws of the Republic of China. Any dispute between the parties hereto arising from or in connection with this Letter of Entrustment shall be submitted to arbitration in Taipei City in accordance with the Arbitration Law of the Republic of China. In case a legal proceeding becomes necessary due to failure to render an arbitral award within the prescribed time limit or due to the fact that a party intends to nullify the arbitral award, the parties hereto agree to submit to the jurisdiction of _____________ District Court of Taiwan as the court of the first instance.

TO: _____________________ Securities Corporation/Company Limited

The Undersigned:



(to be Sealed)

Representative:



(to be Sealed)

Uniform No.:

Coordinator:

Address:

Telephone Number:

Date:

	This English translation is for reference only. Should any discrepancy exist between the Chinese text and the English translation, the Chinese text shall prevail.




PAGE  
4

