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Dear Sirs
CCP Opinion in relation to Thailand Clearing House Company Limited

You have asked us to give an opinion in respect of the laws of Thailand ("this jurisdiction")
as to the effect of certain netting and set-off provisions and collateral arrangements in relation
to Thailand Clearing House Company Limited (the "Clearing House") as between the
Clearing House and its clearing members (each a "Member").

We understand that your requirement is for the enforceability and validity of such netting and
set-off provisions and collateral arrangements to be substantiated by a written and reasoned
opinion letter.

References herein to "this opinion" are to the opinion given in Section 3.
1. TERMS OF REFERENCE

1.1  The opinions given in Section 3 are in respect of a Member's powers under the
Clearing House Documentation as at the date of this opinion. We express no opinion
on any provisions of the Rules other than those on which we expressly opine.

1.2 Where Contracts are governed by laws other than the laws of this jurisdiction, the
' opinions contained in Section 3 are given in respect of only those Contracts which are
capable, under their governing laws, of being terminated and liquidated in accordance

with the provisions of the Netting Provision.

1.3  The opinions given in Section 3.7 are given only in relation to Non-cash Collateral
comprising securities credited to an account.

CLIFFOAD GHANGE (THAILAND) LIMITED IS A LAW FIRM. THE FIRM USES THE WORD "PARTNER" TO REFER TOA
SHAREOWNER OR DIRECTOR OF THE COMPANY, OR AN EMPLOYEE OR GONSULTANT WHO IS A LAWYER WITH
EQUIVALENT STANDING AND QUALIFICATIONS.
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1.4 Definitions
In this opinion, unless otherwise indicated:

(a) "Assessment Liability" means a liability of a Member to pay an
amount to the Clearing House for a purpose of being a security of the
clearing system, excluding:

1) any obligations to provide margin or collateral to the Clearing
House, where calculated at any time by reference to the
Contracts open at that time;

(i)  membership fees, fines and charges;

(iii)  reimbursement of costs incurred directly or indirectly on behalf
of or for the Member or its own clients;

(iv)  indemnification for any taxation liabilities;

|

| (v)  payment or delivery obligations under the Contracts; or

| (vi)  any payment of damages awarded by a court or regulator for
|

breach of contract, in respect of any tortious liability or for

| breach of statutory duty.

(b) "Clearing House Documentation” means the Clearing Housing
Membership Application and Rules;

{c) "Clearing House Membership Application" means a standard form
of application for membership of the Clearing House as available in
the website of the Clearing House and to be entered into by each
Member attached as Annex 1 hereto;

(d) "Client Account” means an account opened for purpose of derivatives
trading by a Member's client;
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(e) "Contract” means a derivatives contract used on TFEX as approved

by the SEC, whereby the contract specification shall be as prescribed
by TFEX's regulations’;

(f) "House Account” means an account opened for purpose of derivatives
trading by a Member;
(g) "Netting Provision" means in relation to a derivatives contract, a

provision which entitles a non-defaulting party to receive or be obliged
to pay only the net sum of the positive and negative mark-to-market
values of the included individual derivatives contract, together with
other losses or gains referable to the derivatives ccontract;

(h) "Non-cash Collateral’ means the non-cash collateral provided to the
Clearing House as margin under the Clearing House Documentation;

(i) "Party" means the Clearing House or the relevant Member;

() "Rules" means the rules and procedures of the Clearing House
governing derivatives transactions in force as at the date of this opinion
[attached as Annex 2 hereto];

(k) "SEC" means the Office of the Securities and Exchange Commission
of Thailand;
(D "Set-off Provision" means in relation to a derivatives contract, a

provision which allows that any and all amounts owed by one party to ’
the counterparty may be set off against any such amounts owed by the
counterparty to the first mentioned party;

(m) "THB" denotes the lawful currency of Thailand;
(n) "TFEX" means Thailand Futures Exchange Public Company Limited,

(0)  references to the word "enforceable” and cognate terms are used to
refer to the ability of a Party to exercise its contractual rights in

1 A form of the Contract is not available for our review and we have been informed by an officer at the
Clearing House that the Contraci is recorded on a computer system. Accordingly, a reference to Contracts
under this Opinion Letter is based on the specifications of the Contracts as prescribed under TFEXs

regulations.
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2.

accordance with their terms and without risk of successful challenge.
We do not opine on the availability of any judicial remedy;

(p)  a reference to "Derivatives Act" is to the Derivatives Act B.E. 2546;
and

@ references to a "section" or to a "paragraph" are (except where the
context otherwise requires) to a section or paragraph of this opinion (as
the case may be).

ASSUMPTIONS

We assume the following:

2.1

2.2

23

2.4

2.5

2.6

That, except with regards to the provisions discussed and opined on in this opinion
letter, the Clearing House Documentation and the Contracts are legally binding and
enforceable against both Parties under their governing laws.

That each Party has the capacity, power and authority under all applicable law(s) to
enter into the Clearing House Documentation and the Contracts; to perform its
obligations under the Clearing House Documentation and the Contracts; and that each
Party has taken all necessary steps to execute and deliver and perform the Clearing
House Documentation and the Contracts.

That each Party has obtained, complied with the terms of and maintained all
authorisations, approvals, licences and consents required to enable it lawfully to enter
into and perform its obligations under the Clearing House Documentation and the
Contracts and to ensure the legality, validity, enforceability or admissibility in
evidence of the Clearing House Documentation in this jurisdiction.

That each Member has properly executed the Clearing Housing Membership
Application.

That the Clearing House Documentation has been entered into prior to the
commencement of any insolvency procedure under the laws of any jurisdiction in
respect of either Party.

That each Party acts in accordance with the powers conferred by the Clearing House
Documentation and the Contracts; and that each Party performs its obligations under
the Clearing House Documentation and each Contract in accordance with their
respective terms.
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That, apart from any circulars, notifications and equivalent measures published by the
Clearing House in accordance with the Clearing House Documentation as of the date
hereof, there are not any other agreements, instruments or arrangements between the
Parties which modify or supersede the terms of the Clearing House Documentation.

That the Member is at all relevant times solvent and not subject to insolvency
proceedings under the laws of any jurisdiction.

That the obligations assumed under the Clearing House Documentation and the
Contracts are mutual between the Parties, in the sense that the Parties are each
personally and solely liable as regards obligations owing by it and are each solely
entitled to the benefit of obligations owed to it.

That no provision of the Clearing House Documentation that is necessary for the
giving of our opinions and advice in this opinion letter has been altered in any
material respect.

OPINION

On the basis of the foregoing terms of reference and assumptions and subject to the
qualifications set out in Section 4 below, we are of the following opinions.

3.1

3.2

Insolvency Proceedings

The only bankruptcy, composition, rehabilitation or other insolvency or
reorganisation procedures to which the Clearing House could be subject under the
laws of this jurisdiction, and which are relevant for the purposes of this opinion, are:

(a)  business rehabilitation procedures including an automatic stay of execution
against the bankrupt party in the Bankruptcy Act of Thailand B.E. 2483 as
amended (the "Bankruptcy Act"); and

(b) bankruptcy procedures described in the Bankruptcy Act.
These procedures are together called "Insolvency Proceedings”.
Special provisions of law

The Derivatives Act is the specific law applicable to the Contracts by virtue of the
fact that the Contracts are, or relate to, exchange-traded derivative products and are
cleared through a central counterparty.
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Recognition of choice of law

The choice of Thai law as the governing law of the Clearing House Documentation
would be recognised under the laws of this jurisdiction, even if the Member is not
incorporated, domiciled or established in this jurisdiction.

Netting and Set-off: General

Neither the Netting Provision nor the Set-off Provision in relation to the Clearing
Housing's default are included in the Clearing House Documentation and the
specifications of the Contract as prescribed by TFEX's regulations.

Under the laws of this jurisdiction, the set-off right is available (i) under Section 341
of the Civil and Commercial Code of Thailand ("CCC") subject to qualifications
under Section 4.1 (availability of set-off) and (ii) during the Insolvency Proceedings,
under Section 90/33? (in relation to the business rehabilitation process) and Section
102° (in relation to the bankruptey proceeding) of the Bankruptcy Act; even though, in
the case where the debtor is subject to a court order for business rehabilitation or
receivership under the Insolvency Proceedings, the relevant debts have not yet
become due but provided that such debts are incurred prior to the date on which court
issues an order for business rehabilitation or receivership under the Insolvency
Proceedings.

Set-Off: House Accounts and Client Accounts

Where a Member has exercised a set-off right available to it under the CCC or the
Bankruptcy Act, an amount payable/receivable on any Client Account of a Member
would not be aggregated with the amount payable/receivable on any House Account
of the Member for purpose of setting off against the Clearing House.

Section 90/33 of the Bankruptcy Act: If the creditor who is entitled to apply for repayment of debt for

business reorganization is indebied to the debtor at the time of issue of business reorganization order, such
creditor may exercise the right of set-off, unless the creditor acquires the claim against the debtor after the
court issues a business reorganization order.

3 Section 102 of the Bankruptcy Act: If a creditor who is entitled to claim for repayment of his debt is
indebted to the debtor when the court issues the order placing the asset under receivership, even if the
grounds for the indebtedness of each of the two parties are not the same, or are subject to conditions or
terms as to time, such debts may be set off against each other, unless the creditor's right of claim against the
debtor accrued after the order of receivership of the asset.

BKK1-135568-v6 -6 - 70-40531117
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This is because the first paragraph of Section 33¢ and Section 34 (1) * of the
Derivatives Act require that a Member shall segregate its client's assets from its assets
and may use each of its clients' assets for only for the purposes of derivatives
transactions for such client.

Cash Collateral

Payments made by a Member to the Clearing House as cash margin constitute a
transfer of cash to be under the name of the Clearing House (for the benefit of the
Member) and, in the event that the Clearing House becomes a debtor by judgment or
is subject to a receivership order under the Insolvency Proceedings, such cash would
not be treated as the property of the Clearing House available to its creditors
generally.

This is because by virtue of Section 35¢ of the Derivatives Act under which the
Clearing House may request the Member to transfer the collateral into its name for the
benefits of the Member and under Section 887 and 43* of the Derivatives Act, in the

The first paragraph of Section 33 of the Derivatives Act: A derivatives business operator shall segregate its
customers’ assets from its own, and shall prepare and keep account of each customer's assets separately from
the account of its own, in accordance with the rules specified in the notification of the Capital Market
Supervisory Board.

Section 34 of the Derivatives Act. A derivatives business operator shall not use its customers’ assets for any
purpose other than the following:

(1) a customer's assets shall only be used for derivatives transactions, or for any other purposes incidental
to or resulted from derivatives transactions, of such customer;

Section 35 of the Derivatives Act: In cases where the customer asset is securities, the derivatives business
operator may request the customer to transfer such securities into its account to be held for such customer.

When the derivatives business operator is required to transfer the securities under the first paragraph to the
customer, it may transfer the securities of the same class, series and type issued by the same issuer or
mutual fund project in the equivalent amount to such customer.

In transferring such securities to the customer, the derivatives business operator shall also deliver all
interests or any benefit arising from such securities to such customer unless agreed otherwise.

"The provisions of the second and third paragraph shall apply mutatis mutandis to the transfer of securities
which the derivatives business operator deposits with another person.

(We have been advised by an officer of the SEC that Section 35 of the Derivatives Act is also applicable to
a derivatives contract between the Clearing House and the Members.)

Section 88 of the Derivatives Act: In cases where a petition is filed against a derivatives clearing house in a
bankruptcy court and the court issues a receivership order, or the derivatives clearing house becomes a
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case where the Clearing House is a debtor by judgment or is subject to a receivership
order, the assets (including cash) of the Members shall not be regarded as assets
subject to seizure or attachment in the civil case and shall not be regarded as forming
part of the bankruptcy estate which may be distributed among creditors of the
Clearing House in bankruptcy procedures under the Insolvency Proceedings.

The cash margin would be returnable to the Members subject to the terms and
condition prescribed under the Rules and the Derivatives Act. This is because Section
5067 of the Rules provides the rights to the Member to request for return of its

debtor by judgment, or is ordered to suspend its business operation either in whole or in part by the
government or any regulatory agency, for purposes of protecting the asset of its members and customers of
its members or the settlement system for derivatives, the provisions of Section 43, Section 45, and Section
46 shall apply mutatis mutandis to the derivatives clearing house and asset received by or had in possession
of the derivatives clearing house under Section 82.

Section 43 of the Derivatives Act: When a derivatives business operator becomes a debtor by judgment or a
debtor under receivership, the asset deemed to be owned by customer shall not be regarded as an asset

subject to seizure or attachment in the civil case and shall not be regarded as forming part of the bankruptcy
estate which may be distributed among creditors of the derivatives business operator in the bankruptcy case.
In cases where the derivatives business operator is under receivership under the first paragraph, the official

receiver and the SEC Office shall have the power to segregate and manage assets deemed to be owned by
customer including the following powers in accordance with the rules as specified in the notification of the
SEC by consultation with the Minister of Justice:

(1) gather and allocate assets deemed to be owned by customers in order to return them to the customers;

(2) transfer account and asset deemed to be owned by customers to other derivatives business operator;

(3) close out the derivatives position of customers in cases where the transfer of account and asset to other
derivatives business operator cannot be made;

(4) settle, bring legal proceedings, undertake legal defense, or take any other acts to complete the
management of the asset deemed to be owned by customers. In proceeding under the second paragraph, the
official receiver and the SEC Office may authorize any other person to take such acts on their behalf,

Section 506 of the Rules Return of Margin: The Member may apply for the return of the margin which has

been deposited with the Clearing House, when consideration in accordance with the rules relating to
depositing the margin is made, and it appears that the margin placed with the Clearing House is higher than
the rate or the value of margin required under the Rules. In this regard, the Member may apply for the return
of the part of the margin that is in excess only. The Member shall give notice to the Clearing House in
advance, within the time specified by the Clearing House, and the Clearing House shall return the same type
of assets that were deposited as the margin by the Member with the Clearing House. The Clearing House
may not grant approval to such application if it has reasonable cause, or the Clearing House may agree with
the Member, upon additional conditions, with regard to the application for the return of the margin.

The Member may request for the return of margin under paragraph one only in respect of the excess portion
thereof which remains after the deduction of any debts and margin management fee which the Member

BKK1-135568-v6 -8 - 70-40531117
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3.7

3.8

collateral from the Clearing House and, pursuant to Section 43 of the Derivatives Act,
in the event of a receivership of the Clearing House under the Insolvency
Proceedings, the official receiver and the SEC have the authority to return collateral to
the Members.,

Non-cash Collateral

Any securities provided to the Clearing House as cover for margin and constituting
Non-cash Collateral would be treated as the property of the the Clearing House
(holding for the benefit of the Member)" and would be returnable to the Member,
even in the event that the Clearing House is subject to a receivership order under the
Insolvency Proceedings, subject to the Member satisfying its obligations to the
Clearing House and the terms and conditions prescribed under the Rules and the
Derivatives Act.

This is based on the same reasons as given in paragraphs 2 and 4 of the Section 3.6
(Cash Collateral).

Members' Assessment Liabilities
A Member's Assessment Liability is as follows.

A Member has an obligation to contribute assets to the Clearing House as security for
clearing system protection against damages that may be caused by the default of
clearing or other damage that may arise from an act of the Members in connection
with the clearing system. Such security assets may be in the form of cash, government
bonds, treasury notes or other types of assets prescribed by the Clearing House and
are divided into two categories as follows:

owes to the Clearing House according to the rules, procedures and conditions prescribed by the Clearing
House.

' Based on our consultation with an officer at the Clearing House and the SEC, we have been informed that,
as a matter of current practice, the collateral is provided by way of asset transfer only. The provision of
collateral by way of pledge has not been adopted because the enforcement process of pledge is more
complicated and time consuming.

BKK1-135568-v6 -9. 70-40531117
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(a)

(b)

a security deposit" with the value of at least THB 5 million for the Member
who is allowed to clear all types of derivatives, or THB 4 million for the
Member who is allowed to clear only one type of derivatives.

The Clearing House may call for additional security deposits from the
Members as deemed appropriate and may require the security deposits from
some Members at a higher value than that from the other Members based on
the risk from the act of each relevant Member that may cause damages to the
clearing system of the Clearing House; and

clearing fund® comprising (i) an initial contribution of at least THB 5 million
for the Member who is allowed to clear all types of derivatives, or THB 1
million for the Member who is allowed to clear only one type of derivatives
(the Clearing House may change the value of such contribution and call for
additional contribution from the member as considered appropriate) and (ii) a
monthly contribution in the amount not less than THB 1,000 (the Clearing
House may adjust the value of the monthly contribution of the clearing fund,
and may require the monthly contribution from some Members at the value
higher than that from the other Members based on the risk from the act of each
relevant Member that may cause damages to the clearing system of the
Clearing House).

In the case that damages are caused to the clearing system of the Clearing
House and the amount of contributions to the clearing fund in (i) is not
sufficient to cover fully the damage that may arise, the Clearing House may
require Members to place additional contribution to the clearing fund m an
amount not exceeding 1 times the current value of the initial contribution plus
total monthly contributions of the respective Members. The Member is
required to make the additional conmtribution within the period of time
prescribed by the Clearing House; otherwise, it shall be deemed that such
Member is in default.

A Member who is in default or causes damages to the clearing system has the
obligation to provide additional security assets to replace the security assets used by

' Defined under the Rules as "the assets which a Member must provide for the security of the derivatives
clearing system in accordance with the rate or value prescribed by the Clearing House."

2 Defined under the Rules as "the assets which a Member must deposit for the security of the clearing systeni
according to the exchange traded derivatives traded by the Member or the derivatives position held by the
Member in accordance with the rules, rate or value prescribed by the Clearing House."

BKK1-135568-v6
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the Clearing House to remedy such default/damages and provide compensation to the
Clearing House in the case where the Clearing House has used other assets to remedy
such default/damages.

The Clearing House may demand damages or penalties for the use of security assets
or other assets from the Member who is in default or causes damage to the clearing
system of the Clearing House in accordance with the Rules.

QUALIFICATIONS

The opinions in this opinion letter are subject to the following qualifications.
Availability of set-off

Under the CCC, an obligation of a debtor can be discharged by means of set-off, if the
two parties are bound to each other by obligations having subjects of the same kind,
when both of such obligations are due, unless™ (1) the nature of at least one of the
obligations does not admit such set-off; (2) the parties have declared a contrary
intention; (3) there is a defence against a claim; (4) an obligation arises from an
unlawful act; (5) a claim is not subject to judicial attachment e.g. the right to
maintenance (i.e. child support or alimony); (6) certain obligations are not permitted
by law to be set-off (e.g. the payment for shares in a company); or (7) an obligation is
unenforceable. Such intention in (2), however, cannot be set up against a third person
acting in good faith. By virtue of set-off, the obligations of the parties can be
discharged only up to the extent to which the amounts of such obligations correspond.

It is uncertain under Thai law whether it is possible to exercise set-off in respect of
contingent liabilities.

Meaning of enforceable

This opinion is not to be taken to imply that any obligation would necessarily be
capable of enforcement in all circumstances in accordance with its terms. In
particular:

42.1 a Thai court will not necessarily grant any remedy the availability of which is
in the discretion of the court. In particular, orders for specific performance
and injunctions are, in general, discretionary remedies under Thai law and

B Sections 341, 344, 345, 346, 1119 and 411 of the CCC, respectively.
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specific performance is not available when damages are considered by the
court to be an adequate alternative remedy;

422  claims may become barred under laws imposing limitation periods within
which suits, actions or proceedings can be brought or may be or become
subject to defence of set-off or counterclaims;

423  where obligations are to be performed in a jurisdiction outside Thailand, they
may not be enforceable in Thailand to the extent that performance would be
illegal under the laws, or contrary to the exchange control regulations, of the
other jurisdiction;

42.4 the enforcement of the obligations of the Parties may be limited by the
provisions of Thai law applicable to agreements held to have been frustrated
by events happening after their execution;

425 provisions vesting a discretion in any party or making opinions or
determinations or accounts maintained by any party conclusive and/or binding
are subject to requirements of good faith, reasonableness and/or proof of
correctness; and

4.2.6  enforcement of obligations may be invalidated by reason of fraud.
General limitations on enforceability

The enforceability of the Contracts will be subject to and limited by provisions of law
of general application relating to or affecting generally the enforcement of parties’
rights and remedies by the provisions of any applicable law relating to bankruptcy,
insolvency, reorganisation or moratorium, as discussed below.

In particular pursuant to the Bankruptcy Act, (i} an automatic stay applies to any civil
action in any law court or any submission to arbitration or any bankruptcy action; (ii)
the bankrupt debtor is forbidden to dispose of, distribute, transfer, let, repay its debt,
create debt or do any act which creates encumbrances over his asset except where
such act is essential so that the debtor may carry on his business as normal, unless
otherwise ordered by the court with whom the petition is filed; and (iii) a moratorium
affecting creditors' rights (including, explicitly, the right to enforce security unless the
court approval is granted) comes into force from the date on which the court of
jurisdiction accepts a business rehabilitation petition and lasts until the scheduled date
for completion of the business rehabilitation plan or actual completion of the plan, or
the date of dismissal or discharge of the petition or cancellation of the business
rehabilitation order or the date on which the receivership order is cancelled.

BKK1-135568-v6 -12 - 7040531117
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4.4

4.5

4.6

4.7

4.8

4.9

No apinion on taxation
No opinion is expressed with respect to law and regulations relating to taxation.
Foreign exchange approval

Prior to remittance to a paying Party outside Thailand of any amount payable in
foreign currency by a Party under the Contracts, such Party must apply for foreign
exchange approval from the Bank of Thailand or the authorised persons of the Bank
of Thailand (ji.e. commercial banks).

Interest on late payment

A That court will reserve to itself a discretion to review any provision charging
interest with respect to late payment of any amounts in the event that the court
considers such a provision to be penal in nature in which event the court may decide
to reduce the amount payable to the amount considered reasonable by the court.

Interest on interest

The charging of interest on interest is prohibited, except where a lender and a
borrower have agreed in writing that interest on a loan due for not less than one year
shall be added to the capital, and that the whole shall bear interest at a specified rate,
and where the charging of compound interest is allowed pursuant to commercial
usage for the calculation of compound interest on current accounts (for example,
overdraft accounts in the case of commercial banks) as well as in other similar
commercial transactions.

Claims for interest in bankruptcy

In a bankruptcy action, it is provided under Section 100 of the Bankruptcy Act that
interest or other charge in lieu of interest after the date of the court's control order
shall not be a debt for which payment can be claimed.

Validity of exclusion clauses

Provisions seeking to exclude liability for the consequences of a party’s own acts or
of facts which such party knew and concealed may not be upheld by a Thai court and
provisions exonerating a party in advance for such party’s fraud or gross negligence
are void.
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4.10

4.11

4.12

4.13

4.14

Exercise of discretions

Where a party to the Contracts is vested with discretion or may determine a matter in
its opinion, Thai law may require that such discretion is exercised reasonably or that
such opinion is based upon reasonable grounds.

Validity of submission to foreign courts

Thai law is silent on the effect of the irrevocable submission to the jurisdiction of a
foreign court, of the appointment of agents for service of process for the purposes of
proceedings before such court and of the waiver to objection of venue.

Any term in the Contracts which prohibits or restricts the right of a party to take
action in court for the preservation and enforcement of its rights thereunder may be
held by the courts of Thailand to be against public order and, therefore, may be
invalid and unenforceable.

Need for Thai translation in Thai proceedings

In any proceedings in a Thai court a Thai translation may be required to accompany
any document produced in a foreign language.

Admissibility of documents in court

A Thai court generally requires that original documents be submitted to the court
before they can be admitted in evidence. By way of exception, copies of documents
may be submitted by a party to legal proceedings before a Thai court either (a) where
the parties to the dispute agree to accept such copy for the purposes of the
proceedings or (b) where it can be proven that the original cannot be submitted to the
court because it has been damaged by force majeure or lost or due to other causes
which are not the circumstances that such party is responsible for or the court deems
that it is necessary and in the interests of justice to admit such copied document. In
respect of the document to be submitted to the courts of Thailand which is required to
be stamped under the Thai Revenue Code and where the copy does not indicate that
the original was stamped, then the general requirement is for the copy to be stamped
in order to be admitted, although we are aware of a number of Supreme Court
decistons which have accepted copies without evidence of stamping.

Double proceedings not permitted

The taking of proceedings in one court in Thailand may preclude the taking of
proceedings in any other court in Thailand on the same subject matter.
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4.15

4.16

4.17

4,18

4.19

Enforceability of claims for legal and court costs

A Thai court has power to award to the parties to a court case legal fees and court
costs in its discretion. Accordingly the validity of any provisions of the Contracts in
respect of a Party's obligations to reimburse legal fees and other costs in the event of a
court case in Thailand is uncertain.

Judgment in foreign currency

A judgment in a Thai court may be expressed in the currency in which the debt is then
outstanding with provision for payment in Baht equivalent thereof at the average
commercial bank selling rate prevailing on the date of judgement, or failing that
prevailing immediately prior thereto. However, Section 196 of the CCC states that
where a money obligation is expressed in a foreign currency, payment of such sum
may be made in Baht, by using the rate of exchange at the time and in the place of
payment. We express no opinion as to the enforceability of any provision under
which any person is required to give a judgement currency indemnity.

Need for proof of damage

The award of damages requires proof of loss, which must be the direct or reasonably
foreseeable consequence of the breach.

Revocation of powers of attorney and authorisations

Under Thai law the appointment or authorisation of an agent, which would include the
grant of a power of attorney, may be revoked at any time by the appointor giving
notice to the agent or attorney, regardless of whether the appointment is expressed to
be irrevocable or granted by way of security. Furthermore, under Thai law all such
appointments or authorisations (including but not limited to powers of attorney or
authorisations expressed to be irrevocable) granted expressly or by implication
terminate by law and without notice upon the bankruptcy of the grantor.

No recognition of trusts

The concept of "trust” under Thai law is only mentioned in Section 1686 of the CCC;
such Section 1686 prohibits the creation of a trust by any will or by any juristic act.
Accordingly, the obligation of a person to hold anything in trust for any other person
may not be enforceable under Thai law, although analogous rights are recognised in
certain transactions. However, such unenforceability would not in itself affect the
recognition of the validity of the particular transaction to which the person acting as

trustee was a party.
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Effect of oral amendments and waivers

We express no view on any provision (if any) in the Contracts requiring written
amendmentis and waivers of any of the provisions of such document in so far as it
suggests that oral or other modifications, amendments or waivers could not be
effectively agreed upon or granted by or between the parties or implied by the course

. of conduct of the Parties.

Unfair Contract Terms Act

Under the Unfair Contract Terms Act B.E. 2540, a provision in an agreement that is
found by Thai courts to be unfair as characterized in such Act would be enforceable
only to the extent that it is fair and reasonable. As the determination of unfair terms is

at the discretion of the courts, we express no view as to whether any provision in any
of the Contracts might be unfair.

Meaning of references to Thai law

Insofar as the opinion expressed herein refers to the law or laws of Thailand, such
references include Royal Decrees, Ministerial Decrees, Ministerial Regulations and
Notifications, and Supreme Court judgments and are limited to those which are
published and available to the public as of the date hereof.

Derivatives Contracts under the Derivatives Act

Certain parties (including individuals) may not fall within the types of parties with
which a derivatives broker/dealer registered with/licensed by the SEC is permitted to
deal in respect of derivatives contracts entered in Thailand pursuant to the Derivatives
Act.

Derivatives contracts which may be cleared through the Clearing House are only
derivatives contracts defined under the Derivatives Act and traded on TFEX.

There are no other material issues relevant to the issues addressed in this opinion which we

wish to draw to your attention.
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This opinion is given for the sole benefit of the Futures and Options Association and such of
its members (excluding associate members) as subscribe to the Futures and Options
Association's opinions library (and whose terms of subscription give them access to this
opinion). This opinion may not be relied upon by any other person unless we otherwise
specifically agree with that person in writing, although we consent to it being shown to such
Futures and Options Association members' affiliates (being members of such persons' groups,
as defined by the UK Financial Services and Markets Act 2000) and to any competent
authority supervising such member firms and their affiliates in connection with their
compliance with their obligations under prudential regulation.

Yours faithfully |
Cadpat Clisnce (oo Abunty

CLIFFORD CHANCE (THAILAND) LIMITED
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Annex 1: Form of Clearing House Membership Application
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Regulations
Chapter 100: General Provisions
101 Governing Law

The regulations of TCH shall be governed by and interpreted in accordance
with the laws of Thailand.

In case of doubt or problem in the application or interpretation of the
regulations of TCH, TCH shall make a decision. The decision of TCH shall be final
and binding upon and observed by the members.

102  Liabilities of TCH
102.01 Liabilities of TCH

TCH shall be liable for damage arising from its operations in the normal
course or in support of its functions in connection with the derivatives clearing
services and other related services if such damage is caused by its willful act or gross
negligence. However, such liability shall exclude any damage arising from or caused
by an emergency situation which affects the clearing system or an error of the trading
system or the clearing system on TFEX whereby TCH has exercised reasonable care
and control.

102.02 Liabilities of Persons Performing the Duties

(1)  The persons who perform duties or do any other act related to the
performance of duties for the interest of TCH and its delegated persons in accordance
with their power and duties in good faith and with the exercise of due care must not
be liable for any damage that may arise there from even if any person is theteby
injured.

(2)  The persons who perform duties under (1) shall mean to include the
Board, the Managing Director, the sub-committees appointed by the Board to perform
any functions, the employees or any persons delegated by TCH.

103  Rights to Data from the Clearing System of TCH

The data recorded in or processed by the clearing system of TCH shall be the
property of TCH.

104 Dealing with Data of the Members and Clients

TCH shall keep confidential and shall not disclose to any other person the data
of the members and clients which is received from its operations and should not be
disclosed under normal circumstances, except for data that has already been disclosed
to the public in the trading procedures on TFEX or in the clearing in TCH or the
disclosure according to Section 153 of the law on derivatives.



105 Miscellaneous

(1)  TCH may disclose and disseminate its rules including any other data as
TCH considers appropriate.

. (2)  The regulations of TCH might be amended or revised in whole or in
part for suitability with the situation that may be changed or as TCH considers
apptopriate.
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Regulations
Chapter 200: Definitions
201  Definitions
“TCH” means Thailand Clearing House Company Limited.
“TFEX” means Thailand Futures Exchange Public Company Limited.
“SET” means the ’Stock Exchange of Thailand.

“SEC” means the Securities and Exchange Commission under the law on
securities and exchange.

“Office of the SEC” means the Office of the Securities and Exchange
Commission under the law on securities and exchange.

“Board” means the Board of Directors of TCH.

“Applicant” means an applicant who files an application for membership of
TCH. e

“Member”’ means a person whom is permitted by TCH to use its derivatives
clearing services.

“QOrdinary Member” means a member who uses the clearing services of TCH
for itself, its clients, another member of TCH, or another member whom it performs
the duty of clearing for.

“Executives” mean the executives according to the notification of the SEC.

“Executive director” means a person whom the company’s board of directors
appoints an executive director or authorizes to make decision on the operations of the
company on behalf of the board of directors.

“Department director” means a person who is responsible for functions at the
level of division of a company.

“Supervisor” means a member’s officer whom is assigned by the member to
supervise and be responsible for the operations of the member.

“Derivatives agent” means a person licensed to undertake derivatives business
in the category of derivatives agent.

“Client” means a buyer or seller who (rades the exchange traded derivatives on
TFEX through a derivatives agent.

“Qperating officer” means a derivatives back office operating officer of a
member.



“Authorized trader” means a pcrsoﬁ in charge of transmitting the derivatives
trading orders of clients into the trading system of TFEX.

“Compliance officer” means a person in charge of supervising the compliance
with the regulations, circular letters and orders of TCH.

“Internal auditor” means a person in charge of auditing the internal systems
and operations related to derivatives trading of a member.

“Risk management officer” means a person in charge of fixing the limits and
ceilings for the trading by clients, and managing the risks in the derivatives
transactions of a member.

“Clearing” means the payment of price and the provision of margin, any fees
and other debts to TCH.

“Derivatives” means any contract which has any one or any combination of
the characteristics according to the Derivatives Contract Act B.E. 2546, as well as its
. amendments from time to time, and which is as prescribed by and listed on TFEX.

“Derivatives position” means an obligation in consequence of the buying or
selling of exchange traded derivatives,

“Asset account” means an account prepared by TCH for the purpose of
keeping the assets of a member and a member’s clients which are received by TCH as
margins and for the security in the derivatives trading and clearing.

“Ppsition account” means an asset account prepared by TCH for the purpose
of recording the derivatives position.

“Margin account” means an asset account prepared by TCH for the purpose of
recording the rate or value of margin.

“House account” means an account for the derivatives trading by a member.

“Client account” means an account in the derivatives trading by a member’s
client.

“Closing out the derivatives position” means the closing out of a derivatives
position according to the Derivatives Contract Act B.E. 2546 and its amendments
from time to time.

“Transfer of derivatives position” means the transfer of a derivatives position
of one member to another member for the purpose of the clearing on behalf.

“Related person” means a related person according to the regulations of
TFEX.

“Commodity” means securities, gold, crude oil, or any other property
underlying the exchanged traded derivatives as specified by TFEX.



“Underlying” means the commodity or variable underlying the trading of
exchange traded derivatives. '

“Clearing report” means a clearing report prepared by TCH for the purpose of
notifying a member to pay the price and provide an additional margin.

“Trading” means the buying or selling of exchange traded derivatives on
TFEX.

“Trading transaction” means the trading of exchange traded derivatives on
TFEX that has already taken place.

“Deposit of margin” means the deposit of any assets as margin in the
derivatives trading and clearing in accordance with the type, rate or value prescribed
by TCH.

“Margin” means the assets deposited by a member as margin in the derivatives
trading according to the rate or value prescribed by TCH in order to secure the
derivatives trading and clearing,.

“Maintenance margin® means the minimum amount of assets which a member
must deposit and maintain throughout the period of holding a derivatives position as
security for the derivatives position in each month or for the opposite derivatives
positions of the same underlying but different contract months.

“Inter-month spread Maintenance margin” means the amount of assets which a
member must deposit as security when it holds opposite derivatives positions in the
same underlying but of different contract months under 2 or more derivatives
contracts.

“Variation margin® means an amount of money which a member must deposit
to support the change in price its derivatives position.

“Intra-day margin” means an amount of money which a member must deposit
when TCH finds that there is a drastic fluctuation in price of the exchange traded
derivatives.

“Additional margin” means the amount of assets which must be additionally
deposited by a member according to the type, rate or value prescribed by TCH.

“Clearing Fund” means the assets which a member must deposit for the
security of the clearing system according to the exchange traded derivatives traded by
the member or the derivatives position held by the member in accordance with the
rules, rate or value prescribed by TCH.

“Assets for the Security” means the assets which a member must provide for
the security of the derivatives clearing system in accordance with the rate or value

prescribed by TCH.
“Securities” means the securities under the law on securities and exchange.



“Force majeure” means any event that may happen and could not be prevented
even though appropriate care is taken as might be expected in that situation and
condition.

, “Risk Management Sub-Committee” means a sub-committee appointed by the
Board to perform the duty of reviewing and managing the risks that may arise in the
dertvatives clearing.

“Business Conduct Sub-Committee” means a sub-committee appointed by the
Board to perform the duty of considering the offences committed by the offenders or
persons involved in the commission of offences against the regulations of TCH, and
the disciplinary actions against those persons.

“Appeal Sub-Committee” means a sub-committee in charge of considering
and deciding on the appeals against punishment order.
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Regulations
Chapter 300: Members
301 Type of Members

General clearing members are members of the futures exchange in the category of
derivatives agents who are permitted by TCH to use the service of settlement of debts under
derivatives contracts, made available by TCH, for a member’s account, or for the account of a
member’s client, or for the accounts of other members, for which the member pays debts on
their behalf. '

302 Membership Qualifications
302.01 G‘eneral Qualifications

(1)  Having executives who are qualified and have no prohibited characteristics, in
accordance with the law governing derivatives, or notifications of the SEC, or the Capital
Market Supervisory Board, which specify other prohibited characteristics of personnel in the
derivatives business; :

(2)  Having operating officers who are in charge of the back office system for
derivatives trading, in an adequate number who can support the undertaking of the back office
system in an efficient manner. Such officers may be the same persons who are in charge of
the back office system in relation to the underlying commodities or variables specified in the
derivatives contracts, which the member has applied to in order to use the service, but who
shall not be the same persons as the investor contacts, or authorized officers, or officers
supervising trading for the member’s derivatives investment account;

(3) Having officers in charge of overseeing the compliance with TCH’s
stipulations, circular letters, or orders (compliance officer) in an adequate number which can
support the undertaking of the back office in an efficient manner. Such officers may be the
same persons as the officers in charge of overseeing the compliance with the stipulations,
circular letters and the orders of the SET, the futures exchange, TSD, or the Office of the
SEC;

(4)  Having an internal auditor in charge of auditing the systems and operations
relating to the derivatives trading back office, and risk management in derivatives transactions.
Such officer may be the same internal auditor who is in charge of work of such nature, which
is related to the underlying commodities or variable in derivatives;

(5)  Not having been, or not being under the process of being, accused or sued
under the law governing derivatives, or the law governing securities of the SET, or the laws
regarding other financial transactions, with respect to acts which are unfair, fraudulent or

dishonest;

. ®) Having a computer system and computer hardware which can be connected to
TCH’s system, including other operating systems necessary for the performance of the back

office operations, provided by TCH;

)] Having a system reporting on the financial conditions, which can be directly
connected to the work system of TCH;
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(8)  Having an office and adequate office equipment which show the applicant’s
readiness for business operations.

The rules and procedures for submitting an application for membership shall be as
prescribed by TCH. :

302.02 Specific Qualifications of a General Clearing Member:

(1)  licensed to undertake the business of a derivatives agent in accordance with the
rules prescribed by the SEC or the Capital Market Supervisory Board;

(*the original provision in 302.02 (1) is be repealed and replaced by this new
provision, by virtue of TCH’s Regulations, Chapter 300: Members, dated 24 November 2008}

(2)  be a person being in the process of submitting an application for membership
of the futures exchange, and later to be granted approval to become a member of the futures
exchange;

(3)  have arisk management officer in charge of determining the fund limit and the
trading limit in the trading account of the member, and the trading account of a member’s
client. Such officer shall not be the same person as the investor contact or authorized officer;

and

4 have the financial condition and capital in accordance with the following
criteria:

(4.1) shareholders’ equity:

(a) have shareholders’ equity of not less than Baht 100 million, for a
member who carries out trading transactions on the futures exchange only; and

(b have shareholders’ equity of not less than Baht 250 million for a
member who carries out trading transactions, both on the futures exchange and the undetlying
commodities or variables market as specified in derivatives contracts, which member
specifies in its application for membership.

(4.2) maintain the Net Capital Rule (NCR) and/or the BIS Ratio or Capital
. Adequacy Ratio, or maintain any other capital similar thereto required by the Office of the
SEC, or an agency in charge of overseeing the member’s business operations.

(5)  have, and prove that it has, a system to check and control the derivatives
position of the member’s account and the account of the member’s client;

(6)  have, and prove that it has, a system to check and control that the placement of
margins by each client will not be lower than the amount specified by TCH;

(7)  have policies and procedures for the management of credit risk, operational
risk, market risk arising from changes in the prices of derivative contracts, or prices of
commodities or variables underlying the derivatives contracts, and legal risk, which can
support the undertaking of the derivatives business in an efficient manner, including
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controlling and monitoring measures to ensure that the operations will be as prescribed by
TCH.

303 Membership Admission

TCH. shall accept applications for membership from time to time and make an
announcement thereof in general. The acceptance of membership applications by TCH shall
be in accordance with the criteria prescribed by TCH.

304 Membership Admission Process
304.01 Membership Admission Process

(1)  An applicant must file a membership application together with documents and
evidence in accordance with the criteria prescribed by TCH;

(2)  During its consideration of the application, TCH may prescribe additional
conditions and summon the applicant to provide a clarification, or submit additional
documents or evidence, as deemed appropriate.

(3)  TCH shall notify the applicant of the result of its consideration within ninety
(90) days from the date TCH receives all documents and evidence.

(4)  TCH shall notify the applicant of the result of its consideration of the approval
of membership, and inform the applicant to show the documents and evidence in accordance
with the criteria prescribed by TCH. The applicant who is granted approval to become a
member shall pay a membership fee in the amount, and within the period of time, specified by
TCH.

‘ (5)  When the applicant has fully complied with the conditions under Regulation
304.01(4), TCH will designate, and notify the applicant of, the commencement date of its
membership.

TCH’s consideration of the admission of membership is final.
304.02 Change in, or Revocation of, Membership Approval

TCH may change or revoke its approval of the membership of an applicant under
Regulation 304.01(4) upon the occurrence of any of the following events:

(1)  any fact or evidence given or submitted by the applicant to TCH, to support its
consideration of the membership application, is false or untrue; and

(2) there is any circumstance, act, or ground which, in TCH’s opinion, causes the
applicant to be disqualified and unsuitable to be a member,

303 Changé in Membership Category

If any member wishes to change their membership category, such member must
possess the qualifications, and submit an application for the new membership category
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applied for, according to Regulation 302. Such membership admission shall comply with
Regulation 303.

306 Rights of a Member
306.01 Rights of a General Clearing Member

(1)  to carry out the settlement of debts under derivatives contracts in the system of
TCH for the member’s account, or for the account of the member’s client, or for the accounts
of other members, for which the member pays debts on their behalf,

(2)  to receive any other services made available by TCH, provided that TCH may
render different services to the members based upon the type of underlying commodities or
variables specified in the derivative contracts.

*TCH may restrict the member’s rights under (1) or (2) exclusively in relation to
derivative contracts with any type of underlying commodities and variables, as approved by
TCH, on a case by case basis.

(*provision added to the last paragraph of 306.01 by virtue of TCH’s Regulations,
Chapter 300: Members, dated 24 November 2008)

306.02 Assignment of Membership Right

A member’s membership right is personal, and may not be assigned to any other
person, unless such transfer is permitted by TCH on a case by case basis, or is in accordance
with the rules prescribed by TCH.

(the original provision in 306.02 is repealed and feplaced by this provision, by virtue
of TCH’s Regulations, Chapter 300: Members, dated 24 November 2008)

307  Duties of a Member
307.01 Duties of a General Clearing Member

*(1)  to comply with the law on derivatives, the stipulations of the SEC, the Capital
Market Supervisory Board and the Office of the SEC, the regulations, circular letters or orders
of TCH, and to consent to TCH’s punishment in the case of the member’s violation or non-
compliance. The member has the duty to cause its clients to acknowledge and consent to
comply with the rules related to the clients;

(*the original provision in 307.01 (1) is repealed and replaced by this new provision,
by virtue of TCH’s Regulations, Chapter 300: Members, dated 24 November 2008)

(2)  to maintain the membership qualifications insofar as the member remains a
member; ,

*Where the member is unable to maintain the specific qualifications of a
general clearing member in relation to the financial conditions and capital, the member shall
comply with the rules and procedures specified by TCH.

(*added to the second paragraph of 306.0 (2) by virtue of TCH’s Regulations,
Chapter 300: Members, dated 30 December 2009)
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(3)  not to cooperate with or assist other members or other persons in the violation
of, or non-compliance with, Regulation 307.01 (1);

(4)  not to undertake any acts which can be regarded or reasonably believed to be
the avoidance of, or non-compliance with, Regulation 307.01 (1);

(5)  to have a suitable internal control system that is able to control and supervise
the performance of duties of the executives and the employees, or operating staff of the
member, to ensure their compliance with Regulation 307.01 (1), and not to commit any
violation or any act which can be regarded or reasonably believed to be the avoidance of or
non-compliance with Regulation 307.01 (1);

The member shall be responsible for the actions of its executives, operating staff ,
agent or person designated by the member, which violates or can be regarded or reasonably
believed to be the avoidance of or non-compliance with Regulation 307.01 (1)

(3] to report the violation of or non-compliance with Regulation 307.01 (1}, (2),
and (3), to TCH (self-reporting) immediately upon the member or its executives, employees,
or operating staff, violating or failing to comply with Regulation 307.01 (1), (2), and (3);

€)] to provide cooperation in the performance of duties of TCH’s employees or
officers, or any persons designated by TCH, or its Business Conduct Sub-committee or
Appeal Sub-Committee;

(8) to, on every business day, check the accuracy of the value of the margin and
the derivatives position of the member or the client of the member, in the report delivered by
TCH to the member. If the member finds that the value of the margin and the derivatives
position of the member, or the member’s client, is incorrect or inaccurate with the data on
TCH’s report, the member must notify TCH of such inaccuracy within the business day
following the date the member becomes aware of such inaccuracy;

(9)  to place the margin with TCH in accordance with the rules, procedures, and
conditions as prescribed by TCH;

(10) to prepare its clients” derivatives position accounts and asset accounts, and
keep them strictly separate from its own derivatives position account and asset account;

(11}  to keep and update data relating to the trading, settlement, and placement of
margin, of the member and its clients for a period of ten (10) years, or as deemed appropriate
by TCH;

(12) to submit any reports as requested by TCH, wherein such reports must be
accurate, complete and up to date in accordance with the rules and conditions as prescribed by
TCH. If the member finds that any report submitted by it is inaccurate, incomplete, or not up
to date, the member must amend it to ensure that it is accurate, complete and up to date, and
must immediately notify TCH of such amendment together with the reasons therefor;

(13) to carry out the seftlement of debts under the derivatives contracts in
accordance with the rules, procedures, and conditions prescribed by TCH;

(14)  topay fees, penalties, or other expenses as prescribed by TCH;
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(15)  to place property with TCH for the security of the system for the settlement of
debts under the derivative contracts traded on the futures exchanges, as prescribed by TCH;

(16)  to render cooperation and allow TCH or its designated petsons to examine the
member’s documents and accounts relating to its operations, financial condition, internal
audit and risk management, including its computer system and computer hardware;

(17) to allow TCH to disclose or exchange data relating to the member or its ¢lients,
which is related to derivatives trading, the settlement of debts under derivatives contracts,
management of risks related to derivatives trading, the settlement of debts under derivatives
contracts, and the violation of and non-compliance with the stipulations, circular letter or
orders of TCH, including the consideration of penalties for the member, to the SET, the
futures exchange, the Office -of the SEC, the Bank of Thailand, the clearing house for

commodities or variables underlying the derivatives contracts, and other agencies, which is
considered compliance with the law; and

(18) to undertake acts to maintain the benefits and interests of TCH and not to
commit any act that is defrimental to the reputation of TCH.

308 Punishment and Termination of Membership
308.01 Penalties

If any member is in violation or is involved in non-compliance with the law on
derivatives, stipulations, circular letters ot orders of TCH, TCH may impose any of the
following single or combined penalties against it: '

(1)  warning;

(2}  probation;

(3)  reprimand through public announcement;

(4)  fine;

(5)  determining, limiting, and/or reducing the limit of the derivative position
holding; : :

(6)  ordering the member to transfer the derivatives position, including the margin,
in the account of its client to another member, as TCH deems appropriate;

€ closing out the member’s or its clients’ derivative position;
(8) limitation of the scope of its use of TCH’s services;

(9)  temporary suspension of the servicé of settlement of debts under the derivative
contracts;

(10) termination of membership; and

(11)  any acts as TCH deems appropriate.

i
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308.02 Reasons for Termination of Membership
TCH may terminate a member’s membership in any of the following cases:
(1)  the member resigns by submitting a resignation letter to TCH;
(2)  the member lacks any qualification under Regulation 302.01;

(3)  the member lacks any qualification under Regulation 302.02, specifically for
general clearing members;

(4)  the member violates or fail to perform its duties under Regulation 307, which
is of a severe nature;

(5)  the member’s operations or financial condition might be detrimental to the
settlement system of TCH, and/or to the country’s economy.

The person whose membership is terminated shall remain obliged to make payment of
any outstanding debts owed to TCH.

308.03 Announcement of the Names of Members whose Membership has been
Terminated

When any member is no longer a member, TCH shall notify in writing to the member
whose membership is terminated, and other members, of such termination, and shall publicly
announce the name of the member whose membership is terminated, in accordance with the
method as TCH deems appropriate.

308.04 Readmission of Members whose Membership has been Terminated

Any member whose membership has been terminated may re-submit an application
for membership, if their membership was terminated according to Regulation 308.02 (1), or
for not less than five (5) years from the date of termination of membership, or if there is any
change in the structure of the shareholders, executives, board of directors, or management
policy of the member company, and TCH deems it appropriate to re-admit such member.

308.05 Return of Property to a Members whose Membership has been Terminated

When the membership of a member has been terminated under Regulation 308.02,
TCH shall return the property placed by such member to secure the trading of derivative
contracts, and for the security of the settlement system under the derivative contracts traded
on the futures exchange, including the remaining benefits therefrom afier the deduction of all
debts that the member owes to TCH, within the period of time prescribed by TCXH.

308 Membership Fee

The member is obliged to pay fees and expenses related to the provision of debt
settlement service by TCH in accordance with the rules and procedures as prescribed by TCH.
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Procedures
Chapter 300: Members
304 Membership Application Process
304.01 (1) Membership Appliczition Process

An applicant must file a membership application in the form prescribed by
TCH, together with at least the documents listed below, which are certified to be correct
copies by the member’s person who has management authority:

(D the evidence of the applicant’s registration with the Ministry of
Commerce, or the copies of its certification document, memorandum of association, list of
shareholders, and articles of association, which are certified by the Ministry of Commerce no
earlier than three (3) months before the date of submitting a membership application;

*(2) a copy of the peneral clearing membership applicant’s license to
undertake derivatives trading business as a derivatives agent, in accordance with the rules
prescribed by the SEC or the Capital Market Supervisory Board, or the evidence which shows
that the general clearing membership applicant is in the process of applying for a license from
the SEC or the Capital Market Supervisory Board;

(*the original provisions in (2) of 304.01 (1) shall be repealed and replaced
with these new provisions, by virtue of TCH’s Procedures, Chapter 300: Members, dated 24
November 2008);

(3)  the copies of the evidence which shows that the applicant is a member
of the futures exchange, or of the evidence which shows that the applicant is in the process of
submitting an application for membership of the futures exchange, only for the applicant who
has applied for general clearing membership;

(4)  the copies of the evidence which shows that the applicant has an
operating officer, i.e. an officer in charge of overseeing the compliance with TCH’s
stipulations, circular letters, or orders (compliance officer), an internal auditor, and a risk
management officer, in accordance with the rules prescribed by TCH, or the copies of the
evidence which shows that the applicant is in the consideration process of recruiting any
" persons to perfortm such work, in accordance with the rules prescribed by TCH;

(5) the copies of the evidence relating to the applicant’s financial condition,
such as their latest semi-annual financial statement and annual report, which have been

audited by their auditor, etc.;

(6)  the copies of the applicant’s reports regarding the calculation of net
capital or net capital ratio and/or BIS Ratio or Capital Adequacy Ratio, or on the maintenance
of any other capital similar thereto, which are the daily reports of seven (7) consecutive
business days, or the periodical reports, as required by an agency in charge of overseeing the
member’s business operations, for the seven (7) consecutive periods, before the date of
submitting a membership application;

‘ (7)  the copies of the documents or evidence in relation to the
applicant’s risk management policy or system;
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(8)  the copy of the contingency plan, which clearly describes the nature of
the circumstances which are emergency situations;

(9)  the copies of the evidence which shows the readiness of the applicant’s
computer system, and equipment which can be connected to the computer system of TCH,
including other operational systems necessary for the back office operations, which are made
available by TCH;

(10) the copies of the evidence which shows the readiness of the system
reporting the financial condition of the applicant, which can be directly connected to the work

system of TCH;

(11) the copies of the evidence which shows that the applicant has an office
and adequate office equipment, which can show that the applicant is ready for business
operations; and

(12)  other documents and evidence, as specified by TCH.

307 Duties of a Member

#307.01 (2)  Action in the cage that the general clearing member is unable to maintain
the qualifications in relation to the financial condition and capital funds

(1)  where the member has shareholders® equity lower than the amount
specified by TCH, the member shall undertake the following acts:

(1.1) immediately notify such event in writing to TCH;

(1.2) submit the plan to rectify the shareholder’s equity to TCH
within 60 days from the date the member is unable to maintain the sharcholders’ equity. This
is in accordance with the procedures and within the period of time specified by TCH, except
in the case where the member is able to maintain the shareholders’ equity in accordance with
the specified rules within the following accounting period;

(1.3) maintain the shareholders’ equity, so that it does not fall below
the specified amounnt within 120 days from the date the member’s shareholders’ equity drops
lower than such amount; and

, | (1.4) in the case the member fails to submit the plan to rectify the
sharcholders’ equity under (1.2), TCH may terminate its membership;

(2) where the member is unable to maintain the net liquid capital, in
accordance with the rules specified by the SEC or the Capital Market Supervisory Board, the
member must undertake the following acts:

(2.1) immediately notify such event in writing to TCH;

(2.2) submit a report on the calculation of net liquid capital to TCH
every day. This must be done by the end of the following business day, from the date the
member is unable to maintain the net liquid capital, until the member can maintain the net
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'liquid capital in accordance with the specified criteria for a period of seven (7) consecutive
business days, or a period as designated by TCH;

. (2.3) submit the plan to rectify the maintenance of the net liquid
capital to TCH within thirty (30) days from the date the member is unable to maintain the net
liquid capital, in accordance with the procedures and within the period specified by TCH,
except for the member who can maintain the net liquid capital, in accordance with the
specified criteria for seven (7) consecutive business days or the period preseribed by TCH;

(24) the member must rectify the maintenance of the net liquid
capital, so as to comply with the specified criteria, within 120 days from the first day it is
unable to maintain the net liquid capital; and

(2.5) where the member fails to submit the plan to rectify the
maintenance of the net liquid capital as prescribed above, TCH may tetminate the member’s
membership.

Where the member is unable to rectify the shareholders’ equity under (1), or
unable to rectify the maintenance of the net liquid capital under (2), TCH may terminate the
member’s membership.

(*the provision was added to the second paragraph of 307.01 (2) by virtue of TCH’s
Procedures, Chapter 300: Members, dated 30 December 2009)

307.01 (12) Duties of a Member in Submission of Reports
The member shall submit reports in accordance with the following criteria:

(1)  the member must submit the reports of the types, and within the periods
of time, as specificd below to TCH, in the form of a hard copy and/or through a computer
system connected to TCH’s system:

*(1.1) a report on the holding of the derivatives position of the client shall be
submitted in the form, and within the period of time specified by TCH, at the end of every

business day;
(*the original provision in (L.1) of 307.01 (12) is repealed and replaced by this
new provision, by virtue of TCH’s Procedures, Chapter 300: Members, dated 19 October

2007)

(1.2} a report on the net liquid capital on the last business day of the month
shall be submitted by the seventh day of the following month;

(1.3) a report on the financial condition and a report on income and
expenditure, as follows: '

*(1.3.1) for a monthly period, the reports shall be submitted by the 14™
day of the following month;
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(*the original provision in (1.3.1) of 307.01 (12) is repealed and replaced by
this new provision, by virtue of TCH’s Procedures, Chapter 300: Members, dated 30
December 2009);

(1.3.2) for the first 6-month period of an accounting year, the reports shall be
submitted within three (3) months of the end of such aceounting period; and

(L.3.3) for an accounting year, the reports shall_be submitted within four (4)
months from the end of such accounting year;

(L.4) an internal audit report, and any opinion on the member’s back office
system or operations, as well as the member’s risk management, specificatly with respect to
the parts that are material, including a report on the results of the member’s significant acts, as
recommended by an internal auditor, shall be submitted once a year; and

(1.5) a report on the compliance with TCH’s stipulations, circular letters, or
orders (compliance report), specifically with respect to the parts that are material, including a
report on the results of the member’s significant acts, as recommended by its compliance
officer in charge of overseeing the compliance with TCH’s stipulations, ciccular letters, or
orders (compliance officer), shall be submitted once a year.

(2)  The member must report to TCH any of the following circumstances that may
adversely affect its derivatives transactions, together with the supporting reasons, by the end
of the business day following the date on which the member is aware of such circumstances:

*#(2.1) when its net liquid capital, or the net liquid capital ratio at the end of
any business day, drops to a level below or equivalent to, three (3) times the minimum
threshold that must be maintained, as prescribed by the SEC or the Capital Market
Supervisory Board;

(*the original provision in (2.1) of 307.01 (12) is repealed and replaced by this
new provision, by virtue of TCH’s Procedures, Chapter 300: Members, dated 24 November
2008)

(2.2) when there is a significant change in the company operations, such as a
change of a director, manager or a person with management authority, a merger, a change in
operational structure, or a change in the shareholding ratio of a major sharcholder
representing more than twenty-five percent (25%) of its total shares; or

(2.3) any other circumstances that may adversely affect the member’s
operations, financial condition, and liquidity.

(3}  the member shall have such reports, submitted in the form of a hard copy,
certified by its authorized directors, as per the certificate of partnership or company
registration issued by the Department of Business Development, the Ministry of Commerce,

For the purpose of overseeing and examining the seftlement of debts, financial
conditions, and the operations of a member, TCH may notify the member to submit other
reports and designate the time of such submission as it deems appropriate.
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*309 Membership Fee

TCH shall collect fees and expenses related to TCH’s provision of debt settlement
services from the members in the following rates: '

¢)) a membership admission fee at the rate prescribed by TCH from time to time;

2) an annual fee at the rate of Baht 300,000 per annum, which shall be paid
annually in advance, in accordance with the calendar year, by the end of the 15" day of
January of every year. Where the membership of the member commences during any calendar
year, the member is still required to pay for the full year’s fee; and

(3)  a settlement service fee at the rate prescribed by TCH, for each type of
derivatives contract.

(*the original provision in 309 is repealed and replaced by this new provision, by
virtue of TCH’s Procedures, Chapter 300: Members, dated 29 February 2008)
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Regulations
Chapter 400: Clearing
401 Novation Process

TCH will provide the derivatives clearing services to its members in each
category as prescribed by TCH. TCH shall be a central counterparty for its members
by becoming a substitute buyer or a substitute seller to its members for every
derivatives transaction immediately after the trading on TFEX takes place. This
novation process also includes the derivatives positions transferred to a member for
the clearing purpose.

402  Clearing Through the Clearing System

The clearing through the clearing system shall be carried out by a member
who is authorized by TCH in accordance with the rules, condition and procedures
prescribed by TCH.

In order to ensure the use of a member’s computer system to be compliance
with the standards prescribed by TCH, and to prevent any damage that may be caused
to the clearing system, TCH may:

(1)  inspect the computer'hardware or software which is connected to the
clearing system; :

(2)  require the member to make any modification or improvement to the
computer hardware or software which is connected to the clearing system;

(3)  prohibit the member from using all or any part of the computer
hardware or software which is connected to the clearing system within a period of
time as TCH considers appropriate.

The member must be responsible for any act carried out in the clearing system
either by itself or its agent who is permitted by it or by TCH to use its computer
system.

403  Preparation and Keeping of Assets
403.01 Preparation and Keeping of TCH’s Asset
In the provision of its clearing services, TCH shall prepare and keep its asset

in the separated account from the accounts of the members and those of the members’
clients. TCH may permit a member to open several accounts for keeping the assets.
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403,02 Account Opening

When TCH admits any person as a member, such member must open the
accounts for clearing purpose with TCH by separating their house account and client
account in accordance with the rules, procedures and conditions prescribed by TCH.

The accounts for clearing purpose can be classified according to their
operating objectives as position account, margin account and other accounts as
designated by TCH. The rules and procedures for recording and keeping assets in
respective types of accounts may be different in accordance with the rules, procedures
and conditions prescribed by TCH.

TCH will provide services to the members according to the types of accounts
which the members open with TCH only. In applying for account opening under
paragraph one, the member must open both a position account and a margin account
with TCH and may choose to open some or all types of accounts as designated by
TCH. -

403.03 Recording of Position Account

TCH shall record the derivatives position in the account for a member who
buys or sells exchange traded derivatives according to the TFEX trading data in
accordance with the rules as follows:

(1)  In the case that the member buys or sells exchange traded derivatives
for the purpose of opening a derivatives position, TCH shall make an entry in the
position account of the member or the member’s client, as the case may be.

In case TFEX change a derivative position due to the corporate actions
or corporate entitlements of listed company issuing the underlying common stocks,
TCH will adjust the outstanding derivatives position in accordance with the
modification using the calculation which is notified by TCH case by case.

(2)  In the case that the member buys or sells exchange traded derivatives
for the purpese of closing out a derivatives position, TCH shall deduct a position
from the account of the member or the member’s client, as the case may be; provided
that where the member does not have a sufficient derivatives position to close out the
position and docs not amend the trading transaction through the trading system of
TCH, TCH shall make an entry in the position account of the member or the
member’s client, as the case may be, and it shall be deemed that the member has
opened a derivatives position according to (1).

3) On the maturity date of the exchange traded derivatives, if it appears
that there is a outstanding derivatives position in a position account of the member or
the member’s client, TCH shall close out the position by deducting such position from
the accounts on that day.
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(4)  In the case of an instruction to close out the derivatives position by
operation of law or the Court’s order, TCH shall close out such derivatives position
on that date.

403.04 Adjustment of Margin Account

TCH shall adjust the margin account in accordance with the rules regarding
the deposit of margins in the derivatives clearing system as prescribed by TCH.

404  Clearing Reports
404.01 Preparing and Submitting of Clearing Reports
Preparing for clearing reports shall be in accordance with the following rules:

(1)  TCH will evaluate the value as shown below at the end of trading day.
(1.1) Options value (Rules 405.02)
(1.2) Closing value of Futures contracts (Rules 405.03)
(1.3) Exercise value (Rules 405.04)
(1.4) The required margin value based upon the derivatives position
in the house account and client account in accordance with the rules regarding to the
deposit of margins in the derivatives clearing system as prescribed by TCH.

TCH will calculate the required margin value in house account
as net margining while the required margin value in client account is caleulated from
the margin and position information that the member is obligated to submit to TCH at
the end of trading day. However, if the margin value which the member must place
for the client account is lower than the minimum risk value calculated by TCH, TCH
will calculate the margin value in this account as gross margining based on
derivatives positions in the clearing system.

()  TCH shall prepare clearing repotts by separating the information for
the member’s house account and client account. Such reports shall consist of the data
on outstanding derivatives position, the data on margin and other data for clearing
purpose as prescribed by TCH.

(3)  TCH may prepare any reports other than the clearing reports prescribed
under (2) for the member to acknowledge and/or proceed with the clearing of any
other debts not notified in the clearing reports.

TCH shall send the clearing reports to the member via an electronics system of
TCH. In the case of distuption of the system connected between the member’s
system and TCH’s system, the member may obtain such clearing reports from TCH.
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404.02 Binding Effect of the Clearing Reports

In the clearing and deposit of margin by the member, it shall be deemed that
the data in the clearing reports and other reports under the rule 404.01 are correct and
that the member agrees to accept and be bound by the same.

405 Clearing
405.01 Clearing Process

The member must carry out a clearing procedure by separating its house
account and client account, and must not setoff the derivatives positions in the
member’s house account and client account ot in the different clients.

405.02 Options value

A buyer has a responsibility to make a payment for buying opticns to selier by
caloulating from an executed price of options as specified in TFEX rules. TCH will
calculate the options value as follow:

(1) For physical delivery: Executed Price multiplies by Options Position and
Unit of underlying per contract

(2) For Cash settlement: Executed Price multiplies by Options Position and
Multiplier '

The seller has the rights to receive money for selling options (premium
received) as shown in TCH clearing report.

405.03 Closing value on Futures

TCH will close the positions at the end of market closing time of last trading
day by calculating the closing value as follow:

(1) Overnight Position
TCH will calculate the difference price between settlement price of last
trading day and final settlement price multiply by outstanding positions and multiplier

(2) Today Trades Position
TCH will calculate the difference price between final settlement price and
executed price multiply by outstanding positions and multiplier
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405.04 Exercise value

When the member is requested to comply with the obligation of options
position on the last trading day which is prescribed by TFEX, TCH will calculate the
exercise value as follow: _ .

(1) Physical Delivery

Strike price multiplies by number of exercise positions and unit of
underlying per contract. Then the member who holds long call options and short put
options must pay the exercise value to TCH in order to receive the underlying from
TCH.

The member who holds short call options and long put options has the
obligation to deliver the underlying to TCH and receive the exercise value from TCH.

(2) Cash settlement
The difference price between settlement price and strike price multiply by
number of exercise position and multiplier. Then the member who holds short put or
long call options must pay the exercise value to TCH.

The member who holds short call options and long put options has the
rights to receive the exercise value from TCH.

405.05 Clearing Method

The member may carry out a clearing by cash or non-cash assets in
accordance with the rules, procedures and conditions prescribed by TCH.

(D Clearing by cash

(1.1) For the purpose of carrying out a clearing, the member shall
maintain a full and correct amount of fund in its deposit account with a commercial
bank acting as a clearing agent as designated by TCH in accordance with the clearing
report of TCH and within the time prescribed by TCH.

The clearing by cash shall be deemed valid when TCH has received the
transfer of a full and correct amount of fund to its bank account in accordance with its
clearing report. :

(1.2) For the purpose of accepting a cleating, the member shall file
an application for acceptance of clearing in order to request for the transfer of fund to
its bank account according to the clearing report of TCH in accordance with the
procedures and within the period of time prescribed by TCH.

(2)  Clearing by non-cash assets
The member wishing to carry out or accept a clearing by other type of

asset other than cash must obtain the prior permission of TCH by in accordance with
the rules, conditions and procedures prescribed by TCH.
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405.06 Clearing Schedule

The member has the duty to carry out a clearing and deposit the margin
according to the clearing report or any other report within the period of time
prescribed by TCH.

406 Exercise Options

The member who holds long options in house account or member’s client
account can request for the obligation of options on last trading day which is
prescribed by TFEX under the rules, conditions and procedures as follow;

406.01 Exercise Request

The member who holds long options in house account or member’s client
account can submit an exercise request through the clearing system within the time
period which is prescribed by TCH.

When TCH receives an exercise request, TCH will process as per member's
requested. However, TCH can deny an exercise request through the clearing system,
if TCH found out a fact or possible reason that this request conflicts with TCH rules
or effects to the clearing system.

The member can deny an exercise request through the clearing system within
the time period and procedure which are prescribed by TCH.

406.02 Automatic Exercise

For the benefits of members who holds long positions in house account or
member’s client account, when the difference price between settlement price and
strike price on the last trading day of such options which caused the member has
rights to receive the money from exercise in the higher rate or value which TCH
prescribe. If the member does not deny the automatic exercise within the procedure
which is prescribed by TCH, TCH bound the member accepts automatic exercise
through the clearing system as the procedure which is prescribed by TCH.

The member who holds long positions must be obligated as exercising in the
aforementioned paragraph.

406.03 Assign Exercise

TCH will randomly select the member whom holds short positions both house
account and member’s client account to comply with the obligation if it has an
exercise as the procedure which TCH prescribes. TCH will notify the exercise result
and exercise value to member through the clearing system.
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The member who holds short positions must be obligated as shown in the
clearing report for exercise which is arranged by TCH.

407  Transfer of Derivatives Position

In the cases as set out below, the member may transfer the outstanding
derivatives position in its position account or that of its client for the purpose of the
clearing on behalf in accordance with the rules, conditions and procedures prescribed
by TCH.

(1)  In the case of a transfer by operation of law or the Court’s order, or in
the case of a related person or the same client;

(2)  In the case of an incorrect trading, whereby the outstanding derivatives
position in the member’s account shall not be transferred to its client account;

(3) In the case of malfunction of the member’s computer system.

408 Amendment of Trading Transactions

The member may amend a trading transaction through the clearing system of
TCH in accordance with the rules, procedures and conditions prescribed by TCH,
provided that such amendment can be made only to the following particulars:

(1)  Type of trading account opened with TCH;

(2)  Number of trading account;

€))] Type of buyer or seller;

(4)  Open or close derivatives position.

The member may amend the particulars of trading transaction other than those
specified in paragraph one only when permission has been obtained from TCH.

409  Cancellation of Trading Transactions

TCH may cancel the member’s derivatives trading transaction when it receives
a request for such cancellation from TFEX, provided that the counterparty member
shall remain responsible for expenses arising as a result of the provision of clearing
services by TCH or the penalty in full. '
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Procedures
Chapter 400: Clearing
402  Clearing Through the Clearing System

402.01 Standards of the Member’s Computer System Connected to the Clearing
System

A member may connect its computer system to the clearing system after
obtaining a written permission from TCH. The member’s computer sysicm must
consist of computer hatdware and software which are used to connect to the clearing
system. The functions of the member’s computer system must meet the standards
prescribed by TCH or a person desighated by TCH to be a service provider.

402.02 Connection of Computer Hardware Used in the Clearing

(1)  The member may connect its computer hardware to the clearing system
for the purpose of recording or receiving the clearing data from the clearing system
connected to its computer system. Such connection of computer hardware must be
approved by TCH in accordance with the rules, conditions and procedures prescribed
by TCH.

(2)  The member may allow any person as permitted by the member to
connect his computer hardware used in the clearing to the member’s computer
system, which is connected to the clearing system, to enable such person to record the
clearing data into the member’s computer system directly or fo allow such person to
receive data from the clearing system through such connection. The connection of
computer hardware must be approved by TCH in accordance with the rules,
conditions and procedures prescribed by TCEL

(3) In any case whatsoever, the member must be liable to any damage
caused or may be caused to the clearing system due to the connection of its computer
hardware, or its permission of the connection of any person’s computer hardware 1o
its computer system that is connected with the clearing system.

402.03 Installation of Computer Hardware Used in the Clearing

) The member must install its computer hardware used in the clearing
which is connected to the clearing system only at each of its offices, unless a
permission is obtained from TCH in the case that the member wishes to install such
computer hardware outside its office.

(2)  The member must inform TCH of the places of installation of its
computer hardware used in the clearing, the types and number of such computer
hardware, including the department and personnel responsible therefore, as well as the
policy to allow the use of its computer system within the period prescribed by TCH.
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402.04 The Use of Computer Hardware or Software by the Member in the
Clearing

(1)  The member may use its own computer software or that of a system
developer in connecting to the clearing system only with the permission of TCH in
accordance with the following rules:

‘ (1.1) The member must submit the documents or media specifying
details of the computer software used in the clearing as prescribed by TCH, and must
certify that its computer system has the functions that are in accordance with, are not
in contravention of the requitements of TCH, and does not cause any damage to the
clearing system. The member must also certify that the operation of its computer
system meets the standard as required under the rule 402.06.

(1.2) In the case that the member uses the computer system or
computer software which is developed by a system developer for the clearing
purpose, the member shall cause such system developer to certify that it possesses the
qualifications under (2), and that the computer software or the functions of the
computer system of such member are in accordance with, not in contravention of the
requirements of TCH, and does not cause any damage to the clearing system,
including that the operation of ifs computer system meets the standard as required
under the rule 402.06.

TCH may require the member to procure or change the person
who inspects and certifies the functions of its computer system and computer software
as deemed appropriate.

(1.3) The computer system and/or computer software of the member
and/or the system developer must pass the operational test in accordance with the
rules, conditions and procedures prescribed by TCH.

2) The member’s system developer must possess or maintain the
- qualifications in accordance with the following criteria:

(2.1} has a secured financial condition and is not exposed to any risk
that may adversely affect its business operation;

(2.2) is experienced in developing and providing services related to
computer software for not less than 2 years before the filing of application, or within a
period as TCH deems appropriate;

(2.3) has the executives who are capable and honest, and have
business ethics and experience in the business of computer system development;

(24) has a management system in relation to the development of
computer software and provides computer software service that is acceptable
according to international standards or the standards recognized by TCH;

(2.5) has a sufficient number of personnel who are knowledgeable,
capable and experienced in the development of computer software and provision of
computer software service related to the clearing system. '
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(3) In the case that TCH is of the opinion that the member’s system
developer is unable to maintain the above qualifications, or has falsely certified the
functions of the computer system or computer software used in the clearing which is
connected to the clearing system, which may cause damage to the clearing system,
TCH may prohibit the member from using such computer system or computer
software or require the member to change its system developer ot do any other acts as
TCH deems appropriate.

(4)  The member must be liable for any damage that is or may be caused to
the clearing sysiem as a result of the use of the computer software used in the

clearing.

In the case that the member is a member of TFEX who has been permitted to
connect its computer system used in the trading, and has submitted the documents and
evidence in accordance with the rules prescribed by TFEX, TCH may consider
waiving its requirement for the member to submit the documents or media specifying
the details of the computer software in accordance with the rules prescribed by TCH,
or may require the member to submit additional documents and evidence as TCH
deems appropriate. '

402.05 Change or Modification to the Member’s Computer System

(1 In the case that the member wishes to make any change or
modification in connection with its computer system as described below, the member
shall comply with the rule 402.04(1) prior to commencing the use of the changed or
modified computer system:

(I.1) change of the system developer;
(1.2) change of technology of the computer software;

(1.3) change of the functional specification of a part of the member’s
computer system relating to its clearing which is connected to the clearing system; ‘

(1.4) other matters as prescribed by TCH.

(2) In the case that the member wishes to make any change or
modification in connection with its computer system as described below, the member
shall report to TCH in the form prescribed by TCH in accordance with the rule
402.04(1)(1.1) and (1.2) prior to commencing the use of the changed or modified
computer system:

(2.1) change of the network architecture of the member’s computer
system that is connected to the clearing system;

(2.2) change of the site of a server of the member’s computer system
that is connected to the clearing systemt;

(2.3) other matters as prescribed by TCH.
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(3)  In the case that the member makes any change or modification in
connection with its computer system as described below, the member shall report to
TCH in the form and within the period prescribed by TCH:

(3.1) change of the network architecture of the computer system of
the member’s branch office; '

(3.2) change of the functional specification of a part of the member’s
computer system which is related to its clearing other than as described in (L.3);

(3.3) change of the site of a server of a computer system of the

member’s branch office;
(3.4) change or alteration of the management and control of the

operational security systems (Security Management);
(3.5) other maiters as prescribed by TCH.

(4)  The member shall have the measures to strictly control and supervise
the change or alteration in connection with its computer system used in the clearing as
permitted by TCH so as to prevent any damage that may be caused to the clearing
system.

In the case that the member is a member of TFEX who is required to report
any change or modification in connection with its computer system used in the trading
in accordance with the rules prescribed by TFEX, TCH may consider waiving its
requirement for the member to report on any change or modification in connection
with the computer system in accordance with the rules prescribed by TCH, or may
require the member to make an additional report as TCH deems appropriate.

402.06 Readiness for the Use of the Member’s Computer System
The member must be prepared for the use of its computer system as follows:
(1)  The member must have in place the following management and control
of the operational security systems (Security Management) which must be in

accordance with the standards prescribed by TCH in the attachment hereto:

(1.1) a physical security system in the site where its computer
hardware used in the clearing which is connected to the clearing system is located;

(1.2) a network security system to prevent unauthorized persons
from accessing to the system and acquiring or altering data from the clearing;

(1.3) a user authentication and privacy system to confirm that the
system user is an authorized person, as well as to protect the client’s privacy;

(1.4) an information security standard;

(1.5) other matters as prescribed by TCH.
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(2)  The member must have in place the backup plan and backup system
for its computer system which is connected to the clearing system, which must be
capable of immediate implementation to cope with the circumstances where the
member’s computer system is malfunctioning, and must arrange for a test of such
backup system at least once a year. The member must also make a repott on such
backup plan and backup system, as well as the outcome of the test of the backup
system to TCH within the prescribed time.

(3)  The member must participate in a test of the clearing system, the
backup clearing system and the use of backup computer system, which are provided
by TCH for the member in the case that the member’s backup system is
malfunctioning, as required by TCH, and must repott on the outcome of such test to
TCH. Such report must be certified by the authorized signatory according to a list
which the member has given to TCH.

) The member must have a sufficient number of personnel in charge of
supervising its computer system that is connected to the clearing system in order to
coordinate with TCH during and outside the business hours.

(5)  The member must certify its computer system or computer software
used in the clearing in accordance with the rule 402.04(2)(2.1) and (2.2) every two
years. )

403  Preparation and Keeping of Assets
403.02 Account Opening

The member must open the accounts for clearing purpose in accordance with
the following rules:

) The member must submit an application for account opening according
to the form prescribed by TCH, and must have a system that is compatible to and can
be connected with the clearing system of TCH.

(2)  The member may open the following accounts as provided by TCH in
accordance with the objectives of the clearing: -

(2.1 position account;

(2.2) margin account;

(2.3) market making account; and

(2.4) other accounts as designated by TCH.

Provided that, the member must open the position account and margin account
with TCH.
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405  Clearing

405.07 Clearing Schedule

The member has the duty for complying with the clearing report which TCH
prepares and submits to the member via the clearing system before market opening on
the next trading day.

407  Transfer of Derivatives Position
The member may transfer a residual derivatives position in the house account

or client account either within or after the trading day on TFEX by complying with
the following rules:

(1)  Transfer of derivatives position within the trading day on TFEX

(L.1) In the case of a transfer of derivatives position within the same
member, the member must effect such transfer through the system of TCH within the
trading day of the exchange traded derivatives so transferred in accordance with the
procedures and within the period of time prescribed by TCH.

(1.2) In the case of a transfer of derivatives position for the purpose
of clearing on behalf between different members:

(a) The transferor member must transfer the derivatives
position through the clearing system of TCH to the transferee member for the purpose
of its clearing on behalf of the transferor member, and the transferee member must
confirm the acceptance of such transfer through the clearing system of TCH within
the trading day of the exchange traded derivatives so transferred. The transfer of such
position shall be valid when TCH records it into the clearing system.

()  In the case that the transferor member is unable to
transfer the derivatives position within the time prescribed by TCH, TCH shall require
the member to deposit a margin. The rate and value of such margin shall be calculated
according to the residual derivatives position of the transferor member.

(2)  Transfer of derivatives position after the trading day on TFEX

(2.1) The transferor and transferee member must submit an
application for transfer in the form and within the time preseribed by TCH in order to
request TCH to proceed with the transfer of such derivatives position.

(22) In the case that the transferor member fails to file an
application for transfer within the time prescribed by TCH, TCH will adjust the value
of the derivatives position in accordance with the rules regarding the deposit of
margins of TCH in respect of the residual derivatives position of the transferor

member.

The transfer of derivatives position under (2) shall be binding upon the
transferor member and the transferee member when TCH records it into its clearing

system.
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TCH may refuse to permit the member to transfer such derivatives position if
TCH consider that such transfer may affect its clearing system.

408 Amendment of Trading Transactions

The member may amend a trading transaction either within or after the date of
the trading transaction intended to be amended by complying with the following rules:

(1)  Amendment of trading transaction within the date of the trading
transaction intended to be amended or the end of one business day after the trading

day (T+1.

The member must make the amendment through the clearing system by
sending a report on amendment of trading transaction in the form prescribed by TCH.

2) Amendment of trading transaction after the date of the trading
transaction intended to be amended ‘

The member must send an application for amendment of trading transaction to
TCH before the end of trading hours of TFEX in order to request TCH to proceed
with such amendment.
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Regulations
Chapter 500 Margins
501  General Principles
The major principles in the margins shall be as follows:

(1)  In the trading and clearing on TFEX, the member has the duty to
prescribe the rules regatding the deposit of margins with it by its clients. Such rules
must be appropriate and clear and must not be contradictory to or inconsistent with
these Regulations.

(2)  In the deposit of margin by the member with TCH, each member must
deposit a gross margin for its client account and a net margin for its house account.

3) For efficient ¢learing with TCH, TCH may offset the member’s margin -
against that of its defaulting client.

502 Types of Margins

TCH has designated the types of margins as described below in accordance
with the rules, procedures and conditions prescribed by TCH.

502.01 Maintenance Margin

The member who has a derivatives position in its house account and/or client
account has the duty to deposit assets which are acceptable to TCH as a maintenance
margin with TCH, and must maintain the value thereof throughout the period that it
has a derivatives position.

TCH shall calculate the maintenance margin that will be required by it
according to paragraph one, in order to call for the following maintenance margins:

(1)  Maintenance margin for the derivatives position in each contract
month. TCH will calculate the value of margin that must be deposited by the member
according to the rate of maintenance. margin in accordance with the rules, procedures
and conditions prescribed by it.

(2)  Inter-month spread maintenance margin. TCH will calculate the value
of margin that must be deposited by the member by using the inter-month spread
maintenance margin rate in accordance with the rules, procedures and conditions
prescribed by it.

TCH may call for the inter-month spread maintenance margins for the
derivatives contracts of opposite risks, at the different rates or may change the rate of
inter-month spread maintenance margin as TCH considers appropriate.

* To call for margins under (1) and (2), TCH will take into account the risks
arising from the holding of derivatives positions as determined by it, after deduction
of an inter-commodity spread credit from the holding of derivatives positions with
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correfated underlyings. TCH may apply different rates of inter-commodity spread
credits according to the rules, procedures, and conditions prescribed by it. Such rates
must not be lower than the minimum margin for the holding of short options positions
(short options minimum charge) stipulated by TCH, taking into account the risks
arising from the holding of derivatives positions as designated by it.

(*Amended September 24, 2008.)

502.02 Variation Margin

*At the end of every trading day, TCH shall calculate the gain or loss arising
from the futures positions, futures trades in the member’s house account or client
account, and notify the member to deposit a variation margin.

(*Amended September 24, 2008.)

When the member is notified by TCH according to paragraph one, the member
must deposit cash with TCH as a variation margin.

502.03 Additional Margins

When TCH reviews the market condition as a whole and finds that the
member has an increased risk due to its derivatives position that may adversely affect
TCH, TCH shall notify the member to deposit the additional margins as follows:

(1)  Super margin. A super margin shall be called when there is a risk that
may arise as a result of the fluctuation in price of derivatives during the period that
TFEX closes its business for a certain consecutive period, and may be influenced by
the external factors.

) Concentration margin. A concentration margin shall be called when
there is a risk that may arise due to the concentration of derivatives positions in the
house account and client account.

(3)  Uncovered risk margin. An uncovered risk margin shall be called when
a risk from the value of damage that may arise from derivatives position of the
member is higher than the amount prescribed by TCH when compared with the value
of all margins combined with the asset for the clearing system protection of TCH.

TCH may prescribe additional conditions for the requirement of additional
margins under various circumstances as TCH considers appropriate.

503 Deposit of Margins
503.01 Deposit of Margins

(1)  The member using the clearing services of TCH must deposit the
margins according to the types of margin required under its clearing repotts for the
margin accounts of the member and the member’s clients, based on the risk Jevel of
respective accounts and the rules, procedures and conditions prescribed by TCH.

*(2) During business days, or in cases when the market conditions, or the
price of the futures contracts, are irregulatly volatile or when there is a reasonable
cause to believe that such volatility may occur, the Member shall deposit intra-day
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margin as cash denominated in Thai Baht, or in a foreign currency, in accordance with
the conditions prescribed by TCH. When TCH calculates the value of the margin,
which shall be deposited by the member, due to the position of the futures contracts of
the member, or its client, and the price of the futures contracts as at any time during
the trading hours under rule 504.01, in comparison with the value of the margin in the
account of the member and the account of the member’s client, combined with the
assets for security which the Member has at TCH, and finds that it is not sufficient,
the member shali deposit the margin in an amount equal to the rate, or the value, of
the intra-day margin calculated by TCH. The member may have to deposit the intra-
day margin more than once a day. '
(*4mended November 5, 2010.)

503.02 Period of deposit Margins

(1)  The member who has a duty to deposit the margin in accordance with
rule 502 must deposit the margin in the day after the trading day (T-+1) before TFEX
opens its business.

(2)  The member who has a duty to deposit the margin in accordance with
rule 503.01 (2) must deposit the Intra-day Margin within 2 hours after notify from
TCH as the rules, procedures and conditions prescribed by TCH.

503.03 Assets Deposited as Margins

The member must deposit the margins in the forms of cash, government bond,
treasury note or other assets according to the rules, procedures and conditions
prescribed by TCH. The margins deposited by the member must be valid and free of
defect and must not be subject to derogation of rights by any other petson.

TCH shall procure a system for monitoring the change in values of the assets
deposited as margins on every business day so that the member can maintain them
according to the actual market condition in accordance with the rules, procedures and
conditions prescribed by TCH. -

503.04 Rates or Values of Margins

TCH shall calculate the rates or values of margins and change the rates or
values of the respective types of margins according to the rules, procedures and
conditions prescribed by TCH.

In the case that there is any change in the calculation of the rates or values of
margins, the new rates or values shall apply to all derivatives positions in the house
account and client account,

504 Adjustment of Margins and Deposit of Extra Margins
504.01 Adjustment of Margins

TCH shall adjust the derivative position in each account of the member at least
at the end of every business day in accordance with the rules, procedures and
conditions prescribed by TCH. :
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504.02 Deposit of Extra Margins

The member has the duty to maintain the rate or value of margin in its house
account or client account in accordance with the rules of TCH.

Any member whose margin in any account is lower than the rate or value at
which TCH requires from it at the end of a business day or during a business day, as
the case may be, shall deposit an extra margin in order to maintain the margin in such
account at the level not lower than the rate or value and within the time prescribed by TCH.

505 Keeping and Management of Margins
*505.01 - Keeping of Margins

TCH shall keep the margin in accordance with the type of asse(s deposited by
the member, TCH may determine the policy for margin management in accordance
with rule 505.03, and shall record the amount of margin by separating the margin for
the trading of the futures contracts for the member’s account and the margin for the
trading of the futures contracts for the account of the member’s client.

(*Amended November 5, 2010.)

505.02 Keeping of Margins by the Member

The member must maké records in the margin account and keep its margins
separately from those of its clients, and must prepare an account showing the position
of its margins separately from that of its clients.

The member may not setoff the margin in its client’s margin account against
that in its margin account.

505.03 Management of Margins

TCH or its designated person may manage the margins received from the
members by seeking benefits there from or investing the same in accordance with the
rules, procedures and conditions prescribed by TCH and by taking into account the
liquidity and risks in the investment as well as the impacts that may be caused to the
stability of the clearing system of TCH; provided that TCH shall allocate the benefits
derived from those margins after deducting its management fee to the members
according to the rate and procedures prescribed by it.

*506 Return of Margin

The member may apply for the return of the margin which has been deposited
with TCH, when consideration in accordance with the rules relating to depositing the
margin is made, and it appears that the margin placed with TCH is higher than the rate
or the value of margin under rule 562. In this regard, the Member may apply for the
return of the part of the margin that is in excess only. The member shall give notice to
TCH in advance, within the time specified by TCH, and TCH shall return the same
type of assets that were deposited as the margin by the member with TCH. TCH may
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not grant approval to such application if it has reasonable cause, or TCH may agree
with the member, upon additional conditions, with regard to the application for the

return of the margin.
(**4Amended November 5, 2010.)

The member may request for the return of margin under paragraph one only in
respect of the excess portion thereof which remains after the deduction of any debts
and margin management fee which the member owes to TCH according to the rules,
procedures and conditions prescribed by TCH.

(*4Amended October 29, 2007.)
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Procedures
Chapter 500 Margins
502 Types of Margins
502.0 1(1) Maintenance Margin for the Derivatives Posiﬁon in Each Contract Month

. *The member must deposit a maintenance margin for each derivatives contract

to cover the highest value of damage that may arise as a result of the fluctuation in its
price on each day at the confidence level of 99 per cent. A member must place a
margin for its house account on a net basis, and a margin for its client account at the
rate or value of not less than the rate or value of maintenance margin called from each
of its clients, in accordance with the rules, procedures, and conditions prescribed by
TCH, or as notified by TCH through the clearing system.

(*Amended October 29, 2007.)

*In calculating the value of damage under paragraph one, TCH shall process
the data on the changes in the price of the derivatives, or price of the underlying over
a period of | year, or 6 months, 3 months, or 1 month, and use the highest value
obtained from such data processing for each duration. In the determination of the
duration, due regard shall be given to the appropriateness and suitability to market

conditions.
(*Amended September 24, 2008.)

502.01 (2) Inter-month Spread Maintenance Margin

The member must deposit an inter-month spread Maintenance margin for each
pair of derivatives contracts to cover the highest value of damage that may arise as a
result of the fluctuation in their prices on each day as a result of the holding of
opposite positions in the derivatives of different contract months at the confidence

level of 99 per cent.

*In calculating the value of damage under paragraph one, TCH shall process
the data on the changes in the price of the derivatives, or price of the underlying, over
a period of 1 year, or 6 months, 3 months, or 1 month, and use the highest value
obtained from such data processing for each duration. In the determination of the
duration, due regard shall be given to the appropriateness and suitability to market
conditions.

(*Amended September 24, 2008.)

* 502.01 Inter-Commodity Spread Credit — last paragraph

TCH will calculate the inter-commodity spread credit from correlating the
prices of the underlyings, over a period of [ year, or 6 months, 3 months, or | month,
and use the lowest value obtained from such data processing. Such correlated value
must represent a consistent direction in each period, and must demonstrate a statistical
significance with a confidence level of 99 percent. In the determination of the
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duration, due regard shall be given to the appropriateness and suitability to market

conditions.
(*Amended September 24, 2008.)

502.04 Additional Margin

The member must deposit an additional margin whete the risk may arise in
any of the following events in order to cover the highest value of damage at the
confidence level of 99 per cent.

(1) Super margin. A super margin shall be called when there is a risk that may
arise as a result of the fluctuation in price of derivatives during the period that TFEX
closes its business for a certain consecutive period, and may be influenced by the
external factors. This margin shall be calculated from the highest value of damage
that may arise due to the change in price of the residual derivatives position during the
period that TFEX closes its business.

(2) Concentration margin. A concentration margin shall be called when a risk
arises due to the concentration of derivatives positions, and shall be calculated from
the value of damage that may arise in the case that the member is unable to fully close
out such derivatives positions within 1 business day.

(3) Uncovered risk margin. An uncovered risk margin shall be called when a
risk from the value of damage that may arise from derivatives position of the member
whose is higher than the amount prescribed by TCH when compared with the value of
all margins combined with the asset for clearing system protection of TCH. This
margin shall be calculated from the highest value of damage of such member in each
circumstance as prescribed by TCH.

503 Deposit of Margins
*503.01(1) Deposit of Margins

The member must deposit margins once it has a long or short position. TCH
may require the member to deposit an additional margin in the case of a fluctuation in
the price of a derivatives contract, according to the value to be calculated by TCIH,
based upon the value of the maintenance margin under rute 502.01, less an adjustment
to the options value under rule 504.01(1), together with the variation margin
calculated according to an adjustment to the value of futures contracts under rule
504.01(1), and the additional margin under rule 502.03.

(*Amended September 24, 2008.)
*503.03 Assets Deposited as Margins

(1)  Rules and Procedures for Deposit of Margin
(1.1) Cash denominated in Thai Baht
The member shall deposit the margin by transferring cash through a
commercial bank as specified by TCH or through the BAHTNET system of the Bank
of Thailand into TCH’s account, and it shall be deemed completed upon TCH
receiving cash denominated in Thai baht in full in accordance with the amount of the
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margin which the member is obliged to deposit, which must be completed by the
member within the period prescribed by TCH.

(1.2) Cash denominated in a foreign currency .

The member may deposit the margin in cash denominated in a foreign
currency only in the case of a maintenance margin or an additional margin for non-
Thai clients. This shall be done by way of transferring such cash through a
commercial bank as prescribed by TCH into TCH’s account and shall be deemed
completed upon TCH receiving such cash.

(1.3) Securities

The member may deposit the margin in securities only in the case of a
maintenance margin and an addition margin by way of transferring the securities as
prescribed by TCH into a securities deposit account which was opened by TCH with
TSD. :
Where the member is unable to deposit the margin as cash denominated in a
foreign currency or securities in full in accordance with the number notified by the
member, within the period prescribed by TCH, the member shall transfer cash in Thai
baht in full, and the transfer shall be deemed to be completed upon TCH receiving the
assets with the correct total value in accordance with the amount of the margin which
the member is obliged to deposit. The member shall complete such transfer within the
period prescribed by TCH and in accordance with the rules prescribed by TCH.

When the deposit of the margin is completed, the member may not cancel such
deposit.

(2) A system for tracking the change in the value of assets deposited as the
margin

TCH shall adjust the value of the assets deposited as the margin to be in
accordance with the market-to-market price, which is deducted by the Haircut Rate, in
accordance with the rutes and procedures prescribed by TCH. The calculation shall be
made at least at the end of every business day.

TCH shall review the Haircut Rate in order to calculate the value of the assets
deposited as the margin in accordance with the types of assets, in accordance with the
following rules:

(2.1) TCH shall review the Haircut Rate in order to calculate the
value of the cash denominated in a foreign currency at least once every quarter or as
deemed fit by TCH; and .

(2.2) TCH shall review the Haircut Rate in order to calculate the
value of the securities at least once a year or as deemed fit by TCH.

(3)  Change of Margin

Upon the request of the member or upon the occurrence of any of the
following events, TCH may cause the member to change the assets deposited as the
margin with a value not less than the margin collected by TCH, to be deposited in lieu
of the original assets, within the period prescribed by TCH:

(3.1) the payment of benefits in securitics as dividend or interest;

(3.2) the payment of benefits in securities as subscription rights;

(3.3) the payment of any benefits in securities other than under (3.1)

and (3.2); .
(3.4) the change in the par value of securities which causes the

change in the number of securities;
(3.5) the amalgamation or merger of businesses, which does not

cause the change of securities; and
(3.6) any other event as prescribed by TCH.
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When TCH has received the new margin, TCH shall return the original margin
to the member. Where the member did not change the assets which were deposited as
the margin in accordance with paragraph one and benefits have arisen from such
assets which were deposited as the margin, TCH reserves the right to consider
exercising the rights received or repay the benefits to the member after deducting the
relevant costs and tax burden, as TCH deems expedient.

(*Amended November 3, 2010.)

%503.04 Margin Rate or Value

In the event that TFEX makes any adjustment to the derivatives contracts,
because an issuer of the underlying thereof takes any corporate action, or returns, or
compensates for, the rights and interests arising from such underlying (corporate
entitlement), TCH will adjust the margin rate or value in consistence with such
modification, based upon the calculation method from time to time as prescribed by
TCH.

(*Amended September 24, 2008.)

*504 Adjustment of Margins and Deposit of Extra Margin
504.01 Adjustment of Margins (Mark to Market)

To adjust the member’s margin account, TCH shall make calculation from the
derivatives position in accordance with the rules as follows:

(1) Futures

(1.1) Residual derivatives position prior to the current business day
(Overnight Position), TCH shall calculate the difference between the settlement price
of the previous business day and the settlement price of the current business day and
multiply it by the number of the outstanding contracts or the multiplier.

(1.2) Derivatives position opened on the current business day (Today
Trades Position), TCH shall calculate the difference between the matching price of
the derivatives (Executed Price) occurred on the current business day and the
settlement price of the current business day and multiply it by the number of the
outstanding contracts and the muitiplier.

(2) Options

TCH will calculate the market value of options by multiplying the current
day’s settlement price by the amount of underlying per contract, or the multiplier, and
the amount of outstanding contracts. In the cage that TCH calculates the value of
margin in the member’s client account on a gross basis, TCH will include only the
outstanding contracts of the short position holders in such calculation.

#*_

(*Deleted September 24, 2008.)

(*Amended October 29, 2007.}
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505 Keeping and Management of Margins
*505.03 Management of Margins

TCH may prescribe a margin management policy in accordance with the
following rules: ' :
(1}  cash denominated in Thai Baht

TCH may invest such cash in securities or other property or seek
benefits therefrom by any or several other means as follows:

(1.1) securities issued by the government such as government bonds
or treasury notes;

(1.2) debentures or bonds issued by state enterprises or juristic
persons established under specific laws, which are guatanteed by the Ministty of
Finance;

(1.3) deposits or certificates of deposits of commercial banks or
other financial institutions established by specific laws;

(1.4) promissory notes of finance companies or financial institutions
established by specific laws;

(1.5) Dills of exchange;

(1.6) debentures or warrants on debentures, exclusive of convertible
debentures; and :

(1.7) investment units or warranfs on investment units of debt
instrument mutual funds: and

2) cash denominated in a foreign currency

TCH may use such cash to seek benefits by depositing it in a
commercial bank or other local financial institution established by specific laws in the
country,

TCH shall allocate the benefits to the Member once every six months.
(*Amended November 3, 2010.)
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Regulations
Chapter 600: Default of Clearing

601  Principles

TCH shall make consideration of the client accounts separately from the
accounts of respective members. If the default takes place in any account, TCH may
take any action against it; provided that TCH shall not use the money or any other
margin in the client account for settling the debts or taking any action in respect of the
house account.

602  Causes of Default

Should any of the following events arise in respect of any member, it shall be
deemed that such member is in default:

(1)  The member fails to make payment or deposit a margin in accordance
with the rules, procedures and conditions prescribed by TCH.

(2)  The member fails to provide Asset for the Clearing System Protection
in accordance with the rules, procedures and conditions prescribed by TCH.

(3)  The member fails to pay the fee, interest, penalty, damages, and any
other expense which it is obligated to pay to TCH as collected by TCH.

(4)  The member is sued in a bankruptcy case and subject to the Court’s
receivership order, or is under a legal process or has deteriorated liquidity or financial
condition and is thereby unable to pay its debts as usual,

(5)  The member is unable to pay any other debt related to the exchanged
trade derivatives which it is obligated to pay to TCH.

If the defaulting member can demonstrate that it has sufficient money or
securities to make payment or provide security in its clearing account but such default
is cansed by the performance of duty by its officer (human error) and does not cause
damage to the clearing system, or by error in the operation of a bank authorized to
carry out the clearing on its behalf, or by force majeure in the processing system of
the member or of a bank authorized to carry out the clearing on its behalf, TCH may
consider in postponing the clearing period of the member as deemed apptopriate.

603  Actions in Case of Default

When a member is in default according to the rule 602, TCH may take any
action or the combined actions as stated below until the member has carried out the
clearing or performed any act to release itself from the cause of default:

§)) To ask TFEX to temporarily suspend the trading for the opening of a
derivatives position of the defaulting member.



(2) To order the member to transfer, or to transfer all or part of the
derivatives positions in the defaulting member’s client accounts to another member
with the approval of TCH in accordance with the rules, procedures and conditions
prescribed by TCH; provided that all assets of the clients which are related to the
transferred derivatives positions shall also be transferred to the member taking such
transfer.

In the case that the transfer of derivatives positions according to paragraph one
to another member is not practicable, TCH shall cause such derivatives positions to be
closed out and return the assets that are discharged from obligations to the clients.

) To order the member to close out, or to close out all or part of the
derivatives position in an account of the defaulting member.

TCH may offset the residual derivatives position in an account of the
defaulting client against the residual derivatives position in an account of such
member as considered appropriate.

’

(4)  To apply the margins of the defaulting member and the Asset for the
Clearing System Protection in the enforcement of the payment of debts or to setoffl
against the debts owed by the member to TCH in order to compensate for the damage
caused by such default, whereby the rules, procedures and conditions regarding the
use and return of the Asset for the Clearing System Protection shall apply.

&) If the default of the member is caused by the default of payment in a
client account, the member shall notify the name. of the client who is in default of
payment, the amount of derivatives position in default and the residual derivatives
position to TCH. :

(6)  To do any other act to compensate for damage caused by the default of
such member as TCH considers appropriate.

604 Duties and Responsibilities of Defaulting Member

If a member is in default in whatsoever case, it shall have the duties and
responsibilities as follows:

(1)  To make reimbursement of the money and assets which are Asset for
the Clearing System Protection of TCH according to the amount that has been used
under the rule 603(4), together with interest, penalty and any damages as from the
date of using such money and/or assets.

(2)  To pay the fee, interest, penalty, damages and any other expense that
may arise from the action taken TCH in the event of defauit of such member
according to the rule 603.
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Regulations
Chapter 700: Assets for the Clearing System Protection
701  Setting Up of Assets for the Clearing System Protection
TCH may procure assets for the Clearing System Protection ox other assets as
collateral against damage that may be caused by the default of cleating or other

damage that may arise from an act of a member in connection with the clearing
system of TCH.

702  Types of Assets for the Clearing Systém Protection and Other Assets
702.01 Types of Assets for the Clearing System Protection

The assets for the security of the clearing system of TCH mean cash,
government bonds, treasury notes or other types of asset as prescribed by TCH. These
assets can be divided into 2 types as follows:

(1)  Securities Deposit; and .

(2)  Clearing Fund
702.02 Types of Other Assets

TCH may use the other assets as follows:

(1)  Contribution to the Clearing Fund by SET;

2) SET’s reserve fund for the security of TCH; and

(3)  Registered capital of TCIL
702.03 Ownership of Assets

SET,TCH and the members shall be the owners of the assets proportionately
to their contributions to the assets for the Clearing System Protection of TCH.

703  Provision of Securities Deposit

The member has the duty to provide Securities Deposit in accordance with the
procedures and within the period of time prescribed by TCH. TCH may change the
value of the Securities Deposit that has been provided as deemed appropriate.

In the case of change of value of the Securities Deposit according to paragraph
one, TCH may call for additional Securities Deposit from the member as deemed
appropriate, and may require the Securities Deposit from some members at the value
higher than that from the other members based on the risk from the act of each
member that may cause damage to the clearing system of TCH.
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704  Contribution to the Clearing Fund
704,01 Contribution to the Clearing Fund

The member has the duty to make contribution to the Clearing Fund according
to the value as prescribed by TCH as follows:

(1) Initial Contribution. The member must make an initial contribution to
TCH according to the procedures and within the period of time prescribed by TCH.
TCH may change the value of such contribution and call for additional contribution
from the member as considered appropriate.

(2)  Monthly Contribution, The member must make a monthly contribution
to TCH according to the value as prescribed by TCH. TCH shall determine the value
of the required coniribution by taking into account the risk that may cause damage
due to an act of the fund member. If TCH finds that the highest value of damage
determined by TCH exceeds the value of the Asset for the Security of clearing system
fixed by TCH, TCH may adjust the value of additional contribution and call it from
the member as considered appropriate.

704.02 Change of Value of Contribution to the Clearing Fund from Each
Member

TCH may change the value of the monthly contribution which the member has
the duty to deposit to TCH, and may require the monthly contribution from some
members at the value higher than that from the other members based on the risk from
the act of each member that may cause damage to the clearing system of TCH.

704.03 Calling for Additional Contribution

In the case that damage is caused to the clearing system of TCH and the
amount of contributions to the Clearing Fund is not sufficient to fully cover the
damage that may arise, TCH may require the members to place additional
contribution to the Clearing Fund in an amount not exceeding 1 time the current value
of the initial contribution plus total monthly contributions of respective members.
The member is required to make additional contribution within the period of time
prescribed by TCH; otherwise, it shall be deemed that such member is in default.

705 Management of Assets for the Clearing System Protection

In the case that the members provide assets for the Clearing System Protection
in the form of cash, TCH or its designated person shall manage them in accordance
with the rules, procedures and conditions prescribed by TCH.

In the case that TCH or its designated petson manages the assets for the
Clearing System Protection and there are benefits, if such benefits are derived from
the Secutities Deposit, TCH shall return them to the members in accordance with the
rules, procedures and conditions prescribed by TCH. If such benefits are derived from
the contributions to the Clearing Fund, the whole amount thereof after deduction of a
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management fee shall be contributed to the Clearing Fund proportionately to the
contributions of respective members.

706  Use of Assets for the Clearing System Protection and Other Assets

TCH may use the assets for the Cleating System Protection or other assets in
the case that the member is in default or any damage is caused by the act of the
member in any activity related to the clearing in the following order:.

(1)  Securities Deposit of the member who is in default or causes damage
to the clearing system of TCH;

(2)  Contribution to the Clearing Fund by the member who is in default or
causes damage to the clearing system of TCH;

(3)  Contribution to the Clearing Fund by other members;

(4)  Additional contribution according to the proportion made to the
Clearing Fund by respective members;

(5)  Contribution to the Clearing Fund .by SET;
(6)  SET’sreserve fund for the security of TCH;
(7)  Registered capital of TCH.
707  Return of Assets for the Clearing System Protection or Other Assets

707.01 Return of Assets for the Clearing System Protection or Other Assets by
the Defaulting Member

A member who is in default or causes damage to the clearing system of TCH
‘has the duty to return the assets for the Clearing System Protection or other assets
which TCH has used according to the rule 706.

In the case that the Clearing Fund has been used, TCH may charge interest for
the use of such fund at the maximum rate permitted by the law on interests on loans of
financial institutions, as from the date of the use of such fund until the date of the
return thereof unless other interest rate is prescribed by TCH.

707.02 Allocation of Assets when the Defaulting Member Returns Assets
together with Interest to TCH

When the member who is in default or causes damage to the clearing system
of TCH returns the assets for Clearing System Protection or other assets to TCH, TCH
shall allocate them back in the following order:

(1)  Registered capital of TCH;

(2)  SET’s reserve fund for the security of TCH;
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(3)  Contribution to the Clearing Fund by SET;

(4)  Additional contribution according to the proportion made to the
Clearing Fund by respective members;

(5)  Contribution to the Clearing Fund by other members;

(6)  Contribution to the Clearing Fund by the member who is in default or
- causes damage to the clearing system of TCH;

(7)  Securities Deposit of the member who is in default or causes damage
to the clearing system of TCH.

707.03 Demand for Compensation or Penalty from Member

TCH may demand a compensation or penalty for the use of assets for the
Clearing System Protection or other assets from the member who is in default or
cavses damage to the clearing system of TCH in accordance with the rules,
procedures and conditions prescribed by TCH. :

708  Return of Assets for the Clearing System Protection

When TCH has a resolution to terminate the membership of any member,
TCH shall return the assets which such member has provided for the protection of the
clearing system of TCH, including the remaining benefits therefrom after deduction of
all debts as well as damages and penalty that the member owes to TCH, within the
period of time prescribed by TCH.
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Procedures of TCH Chapter 700 Assels for
the Clearing System Protection

Procedures
Chapter 700 Asseis for the Clearing System Protection
703-4 Provision of Assets for the Clearing System Protection
*(1)  Assets for Clearing System Protection

Members have the duty to provide assets for clearing system protection
of the following types and amounts:

(1.1) securities deposit of at least Baht five million for members who
are allowed to clear all types of derivatives;

securities deposit of at least Baht four million for members who
are allowed to clear only one type of derivatives;

(1.2) clearing fund:

(a)  initial contribution of at least Baht five million for
members who are allowed to clear all types of derivatives; :

initial contribution of at least Baht one million for
members who are allowed to clear only one type of derivatives;

(b) monthly contribution in the amount of not less than
Baht 1,000.

(*Amended January 12, 2012, Forced January 23, 2012)

(2)  Method of Provision of Assets for the Clearing System Protection in
the Form of Cash

(2.1) In the case that the member must provide assets for the
Clearing System Protection in the form of cash, the member may:

(8)  make payment by a cheque which must be payable to
TCH and sent to TCH at least 1 business day prior to the last business day on which
the member can make payment without being in default;

~(b)  transfer money which must be transferable to an
account of TCH as designated by TCH within the last business day on which the
member can make payment without being in default.

(2.2) The member must pay a full amount of contribution to TCH
within the period of time as prescribed by TCH.

3) " Period of Provision of Assets for the Clearing System Protection
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Procedures of TCH Chapter 700 Assets for
the Clearing System Protection

The member must provide the assets for the Clearing System
Protection within 7 business days from the date of receiving a notice from TCH.
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Thailand Clearing House Co.,Ltd. 700-2 April 1, 2006



Contents
Regulations
Chapter 800: Emergency Situations Affecting the Clearing
Page
801 Emergency Situations Affecting the Clearing:
802 Action of TCH Upon Occurrence of Emergency Situations Affecting the
Clearing

803 Responsibility for the Outcome of Action for Resolving the Emergency
Situations



Regulations
Chapter 800: Emergency Situations Affecting the Clearing
801 Emergency Situations Affecting the Clearing

Any events which have or might have impact on the operations of TCH as a
consequence of which TCH is or might be unable to carry out the operations as usual
will be deemed by TCH as the emergency situations under this Chapter. Such
emergency situations shall mean to include any other emergencies as prescribed by
TCH.

The emergency situations that have impact on the operations under paragraph
one shall include the following incidents:

(1)  Natural disaster or casualty that may affect the derivatives trading and
clearing system, such as fire, bomb or bomb threat, electrical shost circuit, severe
earthquake or any other incident likely to be harmful to the life of or to cause bodily
injury to the operating officers or visitors of TCH etc.

(2)  Incident due to the policy of any government authority or regulatory
agency in the derivative trading which affects the clearing by any member and the
normal operations of TCH, such as the declaration of an emergency state upon
occurrence of terrorist act in the country, or an order to suspend the trading etc.

(3)  Problem in the communication system, the network or the processing
system for clearing services.

(4)  Other incidents which, in the opinion of the Board and/or the
executives directly responsible for emergencies, have or might have an impact on the
clearing system of TCH.

802 Action of TCH Upon Occurrence of Emergency situation Affecting the
Clearing

When a emergency situation arises according to the rule 801, TCH will take
any action or the combined actions as stated below in order to resolve or alleviate
such situation or its results:

(1)  To ask TFEX to temporarily suspend all trading

(2)  To ask TFEX to suspend the trading of any specific group derivatives
with the same underlying (class of contracts) or the trading of any derivatives during
any period.

(3)  To suspend the provision of services that are related to or are or might
be affected by the disruption.

(4)  To order the member to immediately close out derivatives positions.



(5)  To change the method and conditions of clearing by the members as
TCH considers appropriate. _

(6) To correct, change or cancel the trading transactions during the
occurtence of emergency situation without requiring the permission of the members.

(7)  To permit the member to deliver the underlying of the same type and
of equivalent or superior quality to that specified in the contract specification whereby
the conditions requiring the member to make payment may be prescribed as
appropriate.

8) To require the exchange traded derivatives to clear at any price which
is different from the settlement price which calculated according to the rules
prescribed by TFEX.

€2 To order the member to do or refrain from any acts for the purpose of
resolving the emergency situation or halting its result that may affect the clearing.

(10) To request TFEX to do any act according to its regulations in order to
resolve the emergency situation or halt its result that may affect the clearing.

(11)  To change the rate or minimum value of maintenance margin that TCH
calls from the members.

(12)  To do any other act as TCH deems appropriate.

803  Responsibility for the Outcome of Action for Resolving the Emergency
situation

In the case that TCH takes any appropriate act under this Chapter for the
purpose of resolving the emergency situation, the member shall neither claim a
compensation for any damage which is or might be caused by such act from TCH or
any person acting on behalf or for the benefit of TCH, nor do anything which is an
opposition to or non-cooperation with TCH in this regard.
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Regulations
Chapter 900: Consideration and Management of Risks
901 Consideration and Management of Risks

For the purpose of considering and managing risks that may arise in the
derivatives clearing, the Board shall be empowered to appoint a Risk Management
Sub-Committee for performing the duties under these Regulations.

902  Scope of the Consideration and Management of Risks

For the purpose of managing the risks, the Sub-Committee shall lay down the
risk management policies for each type of derivatives, or each type of the members or
each type of the margins, in order to promote and develop the management of risks in
an efficient manner.

903  Duties of the Risk Management Sub-Committee
The Risk Ménagement Sub-Committee shall have the duties as follows:

(1)  To lay down the policies and major principles in the management of
risks of TCH, such as TCH’s membership qualifications, maintenance of TCH’s
membership qualifications, stipulation of rates of various types of margins, change of
rate of initial margin, stipulation of types and conditions of assets that TCH will
accept as margins, adequacy of funding sources to support the damage in the clearing
system, calculation of the contribution to the Cleating Fund, adequacy of the overdraft
limit of TCH and the additional measures for some members that the Risk
Management Sub-Committee deems it appropriate to exercise a special control and
supervision etc.

(?)  To consider the proposals, or acknowledge and follow up the results of
the management of risks to ensure compliance with the policies and principles that
have been laid down.

(3)  To provide advice and opinions in the development and improvement
of, and to resolve problems and obstacles in the management of risks in accordance
with the international standards and subsisting condition.

(4)  To report the results of the management of risks to the Board.
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Regulations

Chapter 1000: Consideration of Offence, Disciplinary Actions
and Decision on Appeal

1001 Consideration of Offence, Disciplinary Actions and Decision on Appeal
Against Punishment Order

For the purpose of considering an offence of any person who commits or
involves in the violation of the regulations of TCH, imposing a disciplinary action
against such person, and making decision on an appeal against a punishment order,
the Board shall be empowered to appoint a sub-committee to perform the duties under
these Regulations.

1002 Power to Consider the Offence and Disciplinary Actions

The sub-commitiee shall have the power to consider the offence and
disciplinary action as follow:

(1)  consider the offence and impose a disciplinary action against any
person who commiits or involves in the violation of the regulations of TCH;

(2)  consider and make decision on an appeal in order to propose its
opinion concerning the appeal to the Board for further consideration and instruction;

3) consider an application for the stay of exccution of a punishment order;
and

(4)  make any other consideration and instruction for compliance with the
regulations of TCH, including any other act as necessary for the process of
consideration of an offence, imposition of a disciplinary action and consideration of
an appeal, and any other case as approved by the Board.

1003 Consideration of Offence and Reply to Accusation
1003.01 Consideration of Offence

The consideration process shall be completed without delay, but an accused
person must be provided with an opportunity to make clarification and produce
witnesses and evidence supporting the clarification as approptiate. For the purpose of
performing its duties, the sub-committee may assign the Managing Director of TCH
to be in charge of compiling the facts and evidence concerned, examining and
proposing an opinion concerning the facts and points of law to the sub-committee, and
taking any other acts for the compliance with these Regulations.

When there appears amy accusation or suspicion that may convince that there
is a violation or the involvement in a violation of the regulations of TCH, the
Managing Director of TCH shall consider that fact. If it is found to be well-grounded,
the Managing Director of TCH shall compile the facts and evidence concerned,
prepare an opinion together with the reasons and points of law concemed for



proposing to the sub-commiitee, and give written notice of the accusation to the
accused person.

In the case that the fact is found to be groundless, the Managing Director of
TCH shall be empowered to give an order to close the case and make a report to the
sub-committee; provided that the sub-committee may, if it is deemed expedient, give
an order not to close the case and instruct the Managing Director of TCH to take
further action according to paragraph one.

1003.02 Reply to Accusation

The accused person may make a reply to accusation by himself or execute a
power of attorney authorizing any other person to act on behalf. A reply to accusation
in writing together with documents and evidence related to the accusation must be
submitted to the sub-committee within the period of time specified in a written notice
of accusation.

1004 Consideration of Offence by the Business Conduct Sub-Committee

The Business Conduct Sub-Committee shall complete its consideration of an
offence within 60 days from the date of commencement of the consideration.

The Business Conduct Sub-Committee may order the assigned person under
the rule 1003.01 to send a letter requiring the accused person to appear for an inquiry,
to submit additional documents and evidence, or to clarify additional facts concerning
the accusation within the prescribed time, or may instruct an internal unit of TCH that
is concerned with the notification of such accusation to submit additional documents
and evidence or provide additional clarification.

In the issuance of an order relating to the punishment, the Business Conduct
Sub-Committee may issue the order according to an opinion of the assigned person
under the rule 1003.01 or otherwise.

1005 Notice of Result of Consideration

When the Business Conduct Sub-Committee has completed the consideration
and issued an order relating to the punishment, the assigned person under the rule
1003.01 shall make written notice of such order to the accused person without delay.

In the case that the Business Conduct Sub-Committee issues a punishment
order, the assigned person under the rule 1003.01 shall also make a report to the
Board and the Office of the SEC.

1006 Submission of Appeal

A person subject to punishment may dispute a punishment order to the Board
by himself or by executing a power of attorney authorizing any other person to act on
behalf. Such person must submit an appeal in writing stating the punishment order
that is a ground of such appeal, the facts, points of law and reasons which are the
dispute against any respect of the punishment order, together with all documents and



evidence related to the appealed issue within 15 days from the date of receiving a
written notice of punishment order.

An appeal under paragraph one shall be submitted to the Managing Director of
TCH. If the Managing Director of TCH is of an opinion that the appeal is correct and
complete, the Managing Director of TCH shall prepare the opinion together with the
reasons and points of law concerned for proposing to the Sub-Committee without
delay.

For the purpose of performing its duties, the Sub-Committee may delegate the
Managing Director of TCH to be in charge of compiling the facts and evidence
concerned, examining and proposing an opinion concerning the facts and points of
law to the sub-committee, and taking any other acts for the compliance with these
Regulations.

1007 Consideration of Appeal by the Sub-Committee

The Sub-Committee shall complete its consideration of an appeal within 30
days from the date of receiving the appeal. The members of the Sub-Committee must
not be the persons who have issued a punishment order.

During considering the appeal, the Sub-Committec may order the assigned
person under the rule 1006 to send a letter requiring the appellant to appear for an
inquiry, to submit additional documents and evidence, or to clarify additional facts
concerning the appeal within the prescribed time, or may instruct an internal unit of
TCH that is concerned with the punishment order to submit additional documents and
evidence or provide additional clarification.

When the Sub-Committee has completed its consideration, the assigned person
under the rule 1006 shall make a record of the opinion together with reasons of the
Sub-Committec for proposing to the Board for consideration and issuance of
instruction.

1008 Consideration of Appeal by the Board

If the Board issues an instruction differently from an opinion of the Sub-
Committee, the Board shall provide the reasons supporting such instruction.

The consideration and instruction of the Board as mentioned above shall be
final.

1009 Notice of Result of Consideration of the Board

When the Board has completed the consideration and issued an instruction,
TCH shall make a written notice of the result of consideration and the instruction to
the appellant and the Office of the SEC without delay.



1010 Application for the Stay of Execution of Punishment Order

The submission of an appeal shall not be a ground for the stay of execution of
a punishment order; provided that an appellant may submit an application for the stay
of execution of a punishment order to the Board along with an appeal. Such
application must provide the reasons and necessity in the request for the stay of
execution of the punishment order and must be accompanied by a copy of the written
notice of order refating to the punishment.

When an application for the stay of execution of a punishment order is
correctly submitted, the assigned person under the rule 1006 shall take it into
consideration on an urgent basis and propose an opinion to the Appeal Sub-
Committee without delay.

1011 Consideration of an Application for the Stay of Execution of Punishment
Order

In the case that the Appeal Sub-Committee has made consideration and is of
the view that such case is a necessary and urgent case and the application for the stay
of execution of a punishment order is well-grounded, the Board shall issue an order as
considered appropriate whereby any conditions may be prescribed as necessary. The
assigned person under the rule 1006 shall then make a written notice thereof to the
appellant, the person issuing the punishment order, the Office of the SEC and the
internal unit of TCH that is concerned with such punishment order.

If the Board has made consideration and deems it expedient to issue an order
not to stay the execution of a punishment order, the assigned person under the rule
1006 shall make a written notice thereof to the appellant and the Office of the SEC
without delay.
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Regulations
Chapter 1100: Sub-Committees of TCH
1101 Appointment of Sub-Committees

The Board is empowered to appoint the following sub-committees for
performing the dutics under the relevant regulations of TCH.:

(1) v Risk Management Sub-Committee;
(2)  Business Conduct Sub-Committee; and
(3)  Appeal Sub-Committee.
1102 Composition of Sub-Committees
1102.01 Composition of Risk Managem.ent Sub-Committee

A Risk Management Sub~-Commiiiee shall have at least 5 members consisting
of at least the Managing Director of TFEX or a person delegated by him, 2 members
who are knowledgeable or experienced in exchange traded derivatives or underlying
instruments, [ expert in risk management and the Managing Director of TCH or a
person delegated by him. :

1102.02 Compositidn of Business Conduct Sub-Committee

A Business Conduct Sub-Committee shall have 5 members consisting of at
least the Managing Director of TFEX or.a person delegated by him, 2 qualified
persons who are knowledgeable and/or well experienced in derivatives business, 1
legal expert and the Managing Director of TCH or a person delegated by him.

1102.03 Composition of Appeal Sub-Committee

An Appeal Sub-Committee shall have at least 3 but no more than 5 qualified
members, consisting of at least 1 qualified person who is knowledgeable and/or well
experienced in each of the legal, accountancy and finance, and derivatives business
fields, in order to make consideration and propose opinions concerning the appeals to
the Board. A member of the Appeal Sub-Committee must not be the same one as the
person who issues a punishment order.

1103 Term of Office and Vacation from Office of Members of Sub-Committees

Each member of the Sub-Committees shall hold office for each term of 2 year
and may not hold office in excess of 2 consecutive terms.

In the case that a member of any Sub-Committee vacates the office upon the
expiry of his term, the Sub-Committee shall appoint his substitute. While a new
member is not yet appointed, the retiring member shall remain in office to perform the
duties until 2 new member is appointed and assumes the duties.
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Other than retiring upon the expiry of their term of office, the members of the
Sub-Committees shall vacate their office upon:

4 Death;

(2)  Resignation;

(3)  Removal by a resolution of the Board; or
4 Lack of qualifications under the rule 1102.

In case that a member of any Sub-Committee vacates his office before the
expiry of his term, the Board may appoint another person to be a substitute member.
A person so appointed shall hold office for the remaining term of the member whom
he replaces.

1104 Meetings of Sub-Committees

The Board shall appoint a member of the Sub-Committee to be the chairman
of the Sub-Committee.

In a meeting of the Sub-Committee, not less than one-half of the total number
of its members must be present to form a quorum.

If the chairman of the Sub-Committee is not present at a meeting or cannot
perform his duties, the vice-chairman, if any, shall preside over the meeting. If there
is no vice-chairman or the vice-chairman is not present at the meeting or cannot
perform his duties, the members present thereat shall elect one member to preside
over the meeting. '

A decision of the meeting shall be made by the majority votes. Each member
shall have one vote. In the case of the equality of votes, the chairman of the meeting
shall have another casting vote.

In case of necessity and urgency, a meeting of the Sub-Committee may be
held by the subscription of signature by all members on a written resolution and the
decision shall be in accordance with the provisions of paragraph four. However, this
method of meeting may not be applied in the case of a meeting held for the purpose of
seeking a resolution which imposes a punishment or an increased punishment.

A member of the Sub-Comnittee who has a vested interest in any matter to be
considered may not take part in the consideration of such matter.
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