REPUBLIGUE FRANCAISE UNITED STATES
COMMISSION DES OPERATIONS COMMODITY FUTURES
DE BOURSE TRADING COMMISSION

MEMORANDUM OF UNDERSTANDING
REGARDING MUTUAL RECOGNITION BETWEEN
THE COMMISSION DES OPERATIONS DE BOURSE AND
THE COMMODITY FUTURES TRADING COMMISSION

The Commission des Opérations de Bourse ("COB") and the Commodity Futures Trading
Commission ("CFTC"):

Considering the increasing international activity on their respective futures and option markets;
Recognizing the need to enhance client protection through the oversight of the activities of the
regulated persons transacting business on their respective markets and through the enforcement
of their respective national laws and regulations concerning futures and option contracts and
transactions involving such contracts;

Desiring to develop new mechanisms for mutual cooperation and assistance, including the sharing
of information, between the Authorities; and

Representing that each Authority has the power to effectuate the provisions of this Mutual
Recognition Memorandum Of Understanding and the annexed Side Letter (collectively "MRMOU");

Understand the following:

Article 1 - Definitions
1. For the purposes of this MRMOU:
(a) "Authority" means the COB or the CFTC;

(b) "Authorized Person" means:

(1) a credit institution as defined by Article 1 of Law N° 84-46 dated January 24, 1984
and published in the Journal Officiel of the Republic of France or an institution
regulated by Articles 69 and 99 of such law, that is approved by the Comité des
Etablissements de Crédit, conirolled by the Commission Bancaire and placed under
the supervision of the Bank of France and of the COB, and that is authorized by the
Conseil du Marché & Terme to trade Futures or Option Contracts under Article 8 of the
Law dated March 28, 1885, as amended by Law N° 85-695 dated July 11, 1985, Law N°
87-1158 dated December 31, 1987, and Law N° 89-531 dated August 2, 1989, each
published in the Journal Officiel of the Republic of France;

s



(2) a brokerage firm that is approved and controlled by the Conseil des Bourses de
Valeurs and placed under the supervision of the COB, and that is authorized by the
Conseil du Marché & Terme to trade Futures or Option Contracts under Article 8 of the
Law dated March 28, 1885, as amended by Law N° 85-695 dated July 11, 1985, Law N°
87-1158 dated December 31, 1987, Law N° 88-70 dated January 22, 1988, and Law N°
89-531 dated August 2, 1989, each published in the Journal Officiel of the Republic of
France; or

(3) any other person that is authorized by the Conseil du Marché & Terme, and that is
gualified to solicit or accept Client orders and funds involving Futures or Option
Contracts;

(c) "Client" or "Customer" means a person who directly or indirectly has, holds, or places an
order to obtain a beneficial interest in a Futures or Option Contract;

(d) "Conseil du Marché a Terme" ("CMT") means the professional organization under Article 5
of the Law dated March 28, 1885, as amended by Law N° 85-695 dated July 11, 1985, Law N°
87-1158 dated December 31, 1987 and Law N° 89-531 dated August 2, 1989, with the
authority to establish the General Regulation of the Futures and/or Option Markets subject to
its jurisdiction, to approve Authorized Persons and to impose disciplinary sanctions on such
Persons or their employees;

(e) "Futures Contract' means an agreement, subject to regulation by the CFTC, or subject to
regulation by the CMT and placed under the supervision of the COB, which is, or is held out
to be, of the character of a contract for the purchase or sale for future delivery of a
commodity, a financial instrument or an index, and which is traded on, or subject to the rules
of, a Futures and/or Option Market;

(f) "Futures and/or Option Market" or "Market' means:

(1) with respect to France, the markets on Futures or Option Contracts regulated by
the CMT and placed under the supervision of the COB under the Law dated March 28,
1885, as amended by Law N° 85-695 dated July 11, 1985, Law N° 87-1158 dated
December 31, 1987, and Law N° 89-531 dated August 2, 1989, and which are listed in
Annex A of this MRMOU; and

(2) with respect to the United States, the contract markets (as defined in CFTC
regulation 1.3(h), 17 C.F.R. § 1.3(h)) designated under the Commodity Exchange Act
(the "CEA"), 7 U.S.C. § 1, and which are listed in Annex B of this MRMOU;

(9) "Laws and Regulations" means the provisions of the laws and decrees of France or the
United States, a rule or regulation adopted thereunder, or an order issued thereunder, by an
Authority, or by the Conseil des Bourses de Valeurs, the CMT, the National Futures
Association or by a Futures and/or Option Market subject to the approval of, or in
consultation with, an Authority, concerning a Futures or Option Contract, a Futures and/or
Option Market, or a Person transacting business on such Market;

(h) "National Futures Association" ("NFA") means a self-regulatory organization with the
authority, inter alia, to regulate certain Registered Persons conducting a business on Futures
and/or Option Markets, that is a registered futures association under Section 17 of the CEA,
7 U.S.C. § 21, and that maintains the records of Registered Persons under the CEA;




(i) "Option Contract' means an agreement, subject to regulation by the CFTC, or subject to
regulation by the CMT and placed under the supervision of the COB, which is, or is held out
to be, of the characier of an option, bid, ofier, call or put, and which is traded on, or subject
to the rules of, a Futures and/or Option Market;

(i) "Person" means an individual, assoclation, partnership, corporation, trust, or any other
legal entity;

(k) "Recognized Person" means:

(1) an Authorized Person that, pursuant to this MRMOU, is permitied to offer or sell
Futures or Option Contracts traded on the Markets subject to the supervision of the
COB, or to accept orders and funds related thereto, to Clients residing in the United
States, without any additional registration in accordance with the provisions of Part 30
of the CFTC’s regulations; or

(2) a Registered Person that, pursuant to this MRMOU, is permitted to offer or sell
Futures or Option Contracts traded on the Markets subject to the supervision of the
CFTC, or to accept orders and funds related thereto, to Clients residing in France,
without any additional authorization in accordance with the provisions of Article 32 of
Law N° 89-531 dated August 2, 1989;

() "Recognizing Authority" means:

(1) with respect to the recognition in France of Registered Persons listed in Annex C of
this MRMOU, and the recognition of Futures or Option Coniracts traded on the
Markets subject to the supervision of the CFTC and listed in Annex D of this MRMOU,
the COB; or

(2) with respect to the recognition in the United States of Authorized Persons listed in
Annex E of this MRMOU, and the recognition of Futures or Option Contracts traded on
the Markets subject to the supervision of the COB and listed in Annex F of this
MBMOU, the CFTC; and

(m) "Registered Person" means a Person who solicits or accepts Client orders and funds
related to transactions involving Futures or Option Contracts and who is registered in
accordance with the requirements of Section 4d of the CEA, 7 U.S.C. § 6d, and Part 3 of the
CFTC regulations thereunder, 17 C.F.R. Part 3.

2. Words used in the singular form in this MRMOU are deemed to import the plural, and vice versa.

Article [l - Mutual Recognition of Regulatory Systems

1. The Authorities have exchanged correspondence intended to inform each other of the Laws and
Regulations and procedures governing the Authorized Persons, Registered Persons, Futures or
Option Contracts, and Futures and/or Option Markets in their respective jurisdictions. The
Authorities represent that they have informed each other of the Laws and Regulations and
procedures governing the confidentiality of information to be shared pursuant to this MRMOU.

2. Based on the representations made by each Authority in the exchange of correspondence



referred to in paragraph 1 of this Article, each Authority recognizes that the jurisdiction of the other
Authority has Laws and Regulations which address:

(a) authorization or registration of Persons who offer or sell Futures or Option Contracts, or
accept orders and funds related thereto, including, without limitation:

(1) eriteria and procedures for refusing, granting, monitoring, suspending and revoking
such authorization or registration; and

(2) provisions for requiring and obtaining access to fitness information about
Authorized or Registered Persons;

(b) financial requirements for Authorized or Registered Persons including, without limitation,
requiremenits concerning:

(1) the amount and nature of the assets of such Persons who carry Client accounts or
handle Client funds;

(2) accounting for transactions and transaction prices; and
(3) daily mark-to-market clearance and seitlement procedures;

{c) systems for the protection of Client funds including, without limitation, mechanisms
intended to:

(1) mitigate the loss of Client funds because of defalcation or default;

(2) ensure appropriate accounting for Client funds and the interests in which such
funds are invested; and

(3) permit the liquidation or transfer of Client positions when a margin call is not met;

(d) recordkeeping and reporting requirements pertaining to financial and transaction
information including, without limitation, information about:

(1) Futures or Option Contract prices;
(2) settlement prices;

(3) orders;

(4) trade confirmations;

(5) statements of the financial position and other accounting records of the Authorized
or Registered Persons;

(8) Client account statements; and
(7) any other Client records;

(e) requirements which govern sales practises including, without limitation, the handling of



Customer complaints, supervision of accounts, solicitation, risk disclosure, discretionary
accounts, promotional material, and supervision of employees and disciplinary actions; and

{f) procedures to audit for compliance with, and to redress violations of, Client protection
and sales practice reguirements including, without limitation:

(1) surveillance programs designed to detect abusive activities which take advantage
of Clients;

(2) powers to investigate, audit, and sanction the sales practices of Authorized or
Registered Persons; and

(3) procedures to resolve Client disputes.

3. Each Authority represents that all Futures or Option Contracts and Markels subject to the
supervision of such Authority are governed by the Laws and Regulations and procedures referred
1o in paragraph 2 of this Article and that such Authority wiill provide the other Authority with prompt
notice of all material changes in such Laws and Regulations.

4. Each Authority will accord to Clients residing in the jurisdiction of the other Authority the equal
protection of its Laws and Regulations as to Clients residing in its own jurisdiction.

5. Consequently, each Authority recognizes that:

(a) The Fuiures or Option Coniracts and Futures and/or Option Markeis subject o the
supervision of the other Authority are governed by Laws and Regulations intended to provide
Client and Market protections to Persons engaged in trading such Futures or Option
Contracts; and

{b) The Recognized Persons subject to the supervision of the other Authority are governed
by Laws and Regulations intended to provide Client and Market protections to Persons
engaged in trading Futures or Option Contracts.

6. Therefore, subject to the requirements of this MRMOU including, without limitation, the
provisions set forth in Articles V and VI herein, each Authority understands that:

(a) compliance by a Recognized Person with the requirements imposed by, and under the
supervision of, one Authority concerning authorization or registration of Persons, is
substituted for compliance with the authorization or registration requirements imposed by,
and under the supervision of, the other Authority; and

(b) subject to the provisions of the Side Letter regarding Futures or Option Contracts
concerning stock indices and certain debt securities, each Authority will permit the offer or
sale, and acceptance of funds related thereto, 10 Clients residing in its jurisdiction, of Futures
or Option Contracts which are properly authorized or designated to be traded on Markets
subject to the supervision of the other Authority.

7. The Authorities understand that the recognition of an Authorized or Registered Person or the
recognition of a Futures or Option Contract in accordance with paragraph 6 above may be refused
by the Recognizing Authority if such recognition would prejudice the public interest in the
jurisdiction of such Authority.



8. With respect to Recognized Persons, each Authority acknowiedges that this MRMOU is directed
to brokerage activities by such Persons in the jurisdiction of the Recognizing Authority, which
involve Futures or Option Contacts traded on Markets subject to the supervision of the other
Authority, and is not directed to trading activities by these Persons on Markets subject to the
supervision of the Recognizing Authority.

9. Each Authority understands that this MRMOU does not exempt a Recognized Person or any
other Person from any provision of the Laws and Regulations in France and in the United States
which are not specified herein including, without limitation, the antifraud provisions of each of
these jurisdictions.

Article Il - Mutual Assistance Concerning Information Sharing

1. Each Authority acknowledges that its respective understandings set forth in this MRMOU are
based on the existence of mechanisms for sharing information on an "as needed" basis and for
cooperating in Inquiries, investigations, proceedings and compliance matters with respect to the
Laws and Regulations subject to iis jurisdiction.

2. Each Authority will:

(a) assist the other Authority, to the extent permitted by the Laws and Regulations of its
jurisdiction, by providing information concerning the oversight and protection of the Markets
which are subject to the supervision of such Authority and the protection of Recognized
Persons’ Clients residing in the jurisdiction of the Recognizing Authority; and

(b) designate in the Side Letter contact offices at the COB and the CFTC to receive and
process all requests for such information sharing.

3. With respect to Recognized Persons, the information sharing described in this Article will
include, without limitation, information concerning:

(a) transaction specific data, including confirmation data and position data;

(b) any data necessary to trace the funds: (1) that are located in the jurisdiction of an
Authority; (2) that concern transactions on the Markets subject to the supervision of that
Authority; (3) that are held by, or on behalf of, Authorized or Registered Persons recognized
by the other Authority; and (4) that belong to Clients residing in the jurisdiction of such other
Authority; and

(c) data on the standing of the Recognized Person to do business, including its financial
condition.

4. With respect to any arrangement between the Markets of each Authority to permit access to
each others Futures or Option Contracts traded on an electronic trading systemn which has been
authorized in the respective jurisdiction of both Authorities, information necessary to permit each
Authority to ensure compliance with, or enforcement of, any Laws and Regulations of the
jurisdiction of that Authority, may be shared pursuant to the provisions of this MRMOU.

5. A request for information pursuant to this Article must be made in writing and addressed o the
contact office of the requested Authority designated in accordance with paragraph 2(b) above.
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Such request will be accompanied by a translation in French in the case of a request to the COB,
and by a translation in English in the case of a request to the CFTC. A request must specify the
following:

(a) the information sought by the requesting Authority;

(b) a general description of the matter which is the subject of the request and the purpose
for which the information is sought; and

(c) the desired time period for the reply and, where appropriate, the urgency thereof. In the
event of urgency, a request for information and a reply thereto may be transmitied by
summary or emergency procedures by mutual arrangement of the Authorities.

8. In response to a request, made in accordance with paragraph 5 above, for immediate access 1o
the books and records of a Recognized Person that are required to be maintained under the Laws
and Regulations in France or in the United Siates, as the case may be, and that relate to
transactions subject to this MRMOU, each Authority will provide the other Authority with the copies
of the books and records which are the subject of the request.

7. In addition to the specific notice provisions set forth in Article V hereunder, each Authority will
inform the other Authority, on an "as needed" basis, about the authorization or registration status of
a Person subject to its jurisdiction and about the status of Futures or Option Contracts traded on
the Markets subject to its supervision.

8. Each Authority will use its best efforts to notify and consult with the other Authority if it becomes
aware of any information which, in its judgment, materially and adversely affects the financial or
operational viability of any Authorized or Registered Person recognized by such other Authority.

9. Each Authority will provide, or will cause to be provided, to the other Authority, commencing
with the first filing due after the effective date of this MRMOU, as promptly as practicable after
receipt of the relevant report, the following information with respect to a Registered or Authorized
Person recognized by the other Authority:

(a) copies of the annual audited financial statement, required under the Laws and
Regulations of the jurisdiction of that Authority. The Authority, or its designee(s), will
represent that the annual financial statement of this Person has been cetrtified as required
under the Laws and Regulations of its jurisdiction. Such Authority, or its designee(s), will
further represent that, through the access it has to financial compliance information
regarding the Authorized or Registered Person, it has no reason to believe that such Person
has violated any of the financial requirements of the jurisdiction of this Authority; and

(b) details of any notice received by the Authority, or its designee(s), under the Laws and
Regulations of the jurisdiction of this Authority regarding any breach of financial
requirements under such Laws and Regulations.

10. No provision of this MRMOU shall be considered as conferring the right to ask for, or
challenge, the execution of a request for information upon any Person other than the Authorities.

11. The Authorities acknowledge that this MRMOU does not prohibit either Authority from taking
measures, to the extent permitted by international law, otherwise than as provided herein to obtain
information necessary to ensure compliance with, or enforcement of, its Laws and Regulations.




Article IV - Confidentiality of the Information Shared Between the Authorities

1. The requesting Authority may use the information furnished pursuant to this MRMOU solely:

(a) for the purposes stated in the request, including ensuring compliance with, or
enforcement of, any Laws and Regulations specified in such request; or

{b) for purposes within the general framework of the use stated in the request, including
conducting a civil or administrative enforcement proceeding, assisting in a self-regulatory
enforcement proceeding, assisting in a proceeding, including a proceeding whose purpose is
to permit a subsequent criminal prosecution, or conducting any investigation related thereto
for any general charge applicable to the violation of the provision specified in the request.

2, In order to use the information furnished for any purpose other than those stated in paragraph 1
of this Article, the requesting Authority must first inform the requested Authority of its intention and
provide this Authority with the opportunity to oppose such use. If, under such conditions, the
requested Authority does not oppose such use, this Authority may subject it to certain conditions.
In the event where this use of the information is opposed by the requested Authority, the
Authorities agree to consult pursuant to paragraph 8 of Article VI hereunder as to the reasons for
the refusal and the circumstances under which use of the information might otherwise be allowed.

3. Each Authority shall keep confidential requests made within the framework of this MRMOU, the
contents of such requests, and any other matters arising during the operation of this MRMOU,
including consultations between the Authorities.

4. In all cases, the requesting Authority shall keep confidential any information received pursuant
to this MRMOU to the same extent as such information would be kept confidential in the
jurisdiction of the requested Authority, except in the case where the information provided must be
disclosed in the course of its use pursuant to paragraphs 1 and 2 of this Article.

5. However, the Authoritlies may, by mutual agreement, make an exception to the principle set forth

in paragraphs 3 and 4 above, to the extent permitied by the Laws and Regulations of each
Authority.

Article V - Recognition of Persons and Contracls

1. The Authorities understand that the recognition of an Authorized or Registered Person will
become effective thirty days after the completion of the following:

(a) the Authority notifies the Recognizing Authority that the Registered or Authorized Person
is presently qualified to do business in its jurisdiction and expects to commence business in
the jurisdiction of the Recognizing Authority; and

(b) the Authority provides the Recognizing Authority with the following written undertakings
of the Authorized or Registered Person:

(1) a consent to submit to jurisdiction in France or the United States, as the case may

be, with respect to transactions in Fulures or Option Contracts with Clients residing in
such jurisdiction, and a binding appointment of an agent for service of process in the



jurisdiction of the Recognizing Authority, which has been filed with the CMT or the
NFA, as the case may be, in accordance with the requirements of the Recognizing
Authority, unless such appointment previously has been filed and remains valid;

(2) an acknowledgement of such Person that it can be required by the Authority in the
jurisdiction in which it is authorized or registered to provide to that Authority
immediate access to its books and records which are related to transactions subject to
this MRMOU and which are required to be maintained under the applicable Laws and
Regulations of the jurisdiction of that Authority; such Person further acknowledges that
each Authority will cooperate in providing to the Recognizing Authority access to the
copies of such books and records which are the subject of a request made by the
Recognizing Authority in accordance with Article lll of this MRMOU;

(3) a list of its principals including, without limitation:

A) its directors and officers as well as its conirolling shareholders or partners, or
any Person occupying a similar status or performing similar functions, having the
power, directly or indirectly, through agreement or otherwise, to exercise a
controlling influence over its activities which are subject to regulation by an
Authority;

B) any holder or beneficial owner of ten percent or more of the outstanding shares
of any class of stock;

C) any Person who has contributed ten percent or more of its capital;

(4) subject to the provisions of the Side Letter, such Person consents to notify all
Clients of the existence of, and to participate in, any procedure available under the
Laws and Regulations of the Recognizing Authority to resolve on the papers Client
disputes where such disputes involve transactions within the purview of this MRMOU;
and

(6) such Person agrees to provide Clients residing in the jurisdiction of the
Recognizing Authority with the disclosures required by such Authority;

unless the Recognizing Authority gives notice to the other Authority that such recognition is
refused in accordance with the provisions of this MRMOU.

2. Subject to paragraph 3 hereunder, the recognition by an Authority of a Registered or Authorized
Person will remain in effect as long as such Person is authorized or registered in the jurisdiction of
the other Authority.

3. The recognition of an Authorized or Registered Person may be terminated if:

(1) the Authorized or Registered Person violates the law of the Recognizing Authority;

{2) the Authorized or Registered Person fails to comply with any provision of this
MRMOU;

(3) in the case of a Person recognized by the CFTC, a principal of such Person has
been disqualified from doing business in France, or in the case of a Person recognized
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by the COB, a principal of such Person has been disqualified from doing business in
the United States under the CEA and CFTC regulations;

(4) the continued recognition of the Authorized or Registered Person is contrary to the
Laws and Regulations of the Recognizing Authority; or

(6) the Authorized or Registered Person ceases to do business in the jurisdiction of the
Recognizing Authority or in the jurisdiction of the Authority where such Person is
authorized or registered.

4. Each Authority understands that a Recognized Person will be required to comply with the
requirements relating to protection of Client funds, prudential standards including financial
requirements, risk disclosure and arbitration as set forth in the Side Letier.

5. Each Authority understands that a Recognized Person will maintain its books and records
according to the Laws and Regulations of the jurisdiction where such Person is authorized or
registered.

6. Each Authority will notify the Recognizing Authority prior to the first offer or sale of an Option
Contract subject to its regulation to Clients residing in the jurisdiction of the Recognizing
Authority. The Authorities understand that the recognition of the Option Contract by such Authority
will not become effective until thirty days after publication in the Bulletin Mensuel of the COB or in
the Federal Register, as the case may be, of a notice specifying the Option Gontract to be offered
or sold, unless such recognition is refused as permitted by paragraph 7 of Article 1l of this
MRMOU.

7. The Authority with jurisdiction over the Market on which are traded the Futures or Option
Contracts offered or sold to Clients residing in the jurisdiction of the Recognizing Authority by an
Authorized or Registered Person, will conduct, or will cause to be conducted, sales practice audits
of this Authorized or Registered Person.

Article Vi - Effective Date and Miscellaneous Representations

1. Each Authorily acknowledges that this MRMOU has been executed in accordance with the
applicable Laws and Regulations in France and the United States and is based on the
representations made and supporting materials exchanged by the Authorities.

2, This MRMOU will be published, in France, in the Bulletin Mensuel of the COB, and in the United
States, in the Federal Register.

3. The Authorities acknowledge that the effectiveness of this MRMOU wili depend upon the
adoption of the domestic measures that are necessary to implement fully its provisions in the
respective jurisdiction of each Authority. The Authorities will exchange letters to inform each other
of the adoption of such measures.

4. This MRMOU will enter immediately into force upon the exchange of lelters referenced in the

preceding paragraph, provided that a delay of thirty days has elapsed since the publication of this
MRMOU in the Bulletin Mensuel of the COB and in the Federal Register.
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5. The Authorities acknowledge however that they will implement immediately those provisions of
this MRMOU which are already in compliance with the Laws and Regulations of the jurisdiction of
both Authorities, provided that the thirty-day delay referenced in the preceding paragraph has
elapsed. For this purpose, the information sharing assistance between the Authorities will be
subject to the conditions described in the Side Letter.

6. Subject to the notice provisions set forth in Article V above, the Authorities, or their designees,
may periodically update the Annexes of this MRMOU.

7. The Recognizing Authority will promptly notify the other Authority before refusing, suspending or
terminating the recognition of an Authorized or Registered Person, and before refusing,
suspending or terminating the recognition of a Futures or Option Contract subject to regulation by
the other Authority.

8. The Authorities will consult, upon the request of an Authority, in the event of:

(a) a refusal by an Authority to comply with a request for information in accordance with
Article Il of this MRMOU; or

(b) a change in market conditions, or in their respective Laws and Regulations, or in the
event of any other difficulty which may make it necessary to amend or interpret this MRMOU.

9. The Authorities may agree on such practical measures as may be necessary io facilitaie the
implementation of this MRMOU.

10. This MRMOU may be amended by mutual written agreement of the Authorities.

11. Each Authority understands that if the continued effectiveness of this MRMOU, in general or
with respect to a particular Recognized Person, or a Futures or Option Contract, or a Futures or
Option Market, would prejudice the sovereignty, security, fundamental interests or public order of
an Authority, that Authority may condition, modify, suspend or terminate the recognition of an
Authorized or Registered Person or the recognition of a Futures or Option Contract, or otherwise
restrict such recognition upon its motion and writien notice to the other Authority.

i12. This MRMOU shall remain in effect unless terminated by either Authority upon thirty days
written notice to the other Authority.
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IN WITNESS WHEREOF, the Undersigned, being duly authorized, have signed this MRMOU.

DONE at ﬁm!we %g“, in duplicate, this b day of - }J{ AL
, 1959 o, in ihe English and French languages, each téxt being equally authoritative.

,
AT 7P B S
S Wﬁi%%www \/’f’ W41 555’% A \,fo A
Jean Saint-Geours Wendy L. Gramm
Le Président Chairman
Commission des Opérations Commodity Futures

de Bourse Trading Commission
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ANNEX A

Futures and/or Option Markets Placed
under the Supervision of the COB

The Futures and/or Option Markets placed under the supervision of the COB and referenced in the
provisions of this MBRMOU are the following:

Marché a Terme International de France (MATIF)
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' underthe Sugemsuon of the CFTC

The Futures and/or Option Markets placed under the supervision of the CFTC and referenced
in the provisions of this MRMOU are the following:

Amex Commodities Corporation
Chicago Board of Trade
Chicago Mercantile Exchange
Chicago Rice and Cotton Exchange
Coffee, Sugar & Cocoa Exchange, Inc.
Commodity Exchange, Inc.
Kansas City Board of Trade
MidAmerica Commodity Exchange
Minneapolis Grain Exchange
New York Cotton Exchange
New York Futures Exchange, Inc.
New York Mercantile Exchange
Philadelphia Board of Trade, Inc.

Pacific Futures Exchange
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ANNEX C

Registered Persons

The Registered Persons thai, pursuant to this MRMOU, are permiited o offer or sell the Futures or
Option Contracts listed in Annex D of this MRMOU to Clients residing in France are the following:

(List to be provided by the CFTC)
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ANNEX D

Futures or Option Contracis Placed
under the Supervision of the CFTC

The Futures or Option Contracts placed under the supervision of the CFTC that, pursuant to this
MRMOU, are permitted to be offered or sold to Clients residing in France are the following:

(List to be provided by the CFTC)
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ANNEX E

Authorized Persons

The Authorized Persons that, pursuant to this MRMOU, are permitted to offer or sell the Futures or
Option Contracts listed in Annex F of this MRMOU to Clients residing in the United States are the
following:

(List to be provided by the COB)
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ANNEX F

Futures or Option Confracts Placed
under the Supervision of the COB

The Futures or Option Contracts placed under the supervision of the COB that, pursuant fo this
MRMOU, are permitied to be offered or sold to Clients residing in the United States are the
following:

(List to be provided by the COB)
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REPUBLIGUE FRANCAISE UNITED STATES
COMRMISSION DES OPERATIONS COMRMODITY FUTURES
DE BOURSE TRADING COMRMISSION

SIDE LETTER
Jean Saimt-Geours Wendy L. Gramm
Le Président Chairman
Commission des Opérations Commodity Futures
de Bourse Trading Commission
39-43 Quai André Citroén 2033 K Street, NLW.
75739 PARIS CEDEX 15 WASHINGTON, D.C. 20581

Re : RMutual Recognition Memorandum of Understanding beftween the COB and the
CFTC CMRMOU") dated June 6, 1980

This letter refers to the agreement which was signed today by the duly authorized
representatives of the Commission des Opérations de Bourse ("COB") and the Commodity Futures
Trading Commission ("CFTC") (collectively, the "Authorities"), concerning the mutual recognition of
Futures or Option Contracts traded on the Futures and/or Option Markets subject to the
supervision of these Authorities, as well as the recognition of Authorized or Registered Persons
transacting business on such Markets ("MRMOU"). This letter is intended to facilitate the operation
of this MRMOU and to further clarify certain conditions imposed by the Authorities for its
implementation. All terms used in this letter have the same meanings as set forth in this MBMOU.

This MRMOU is the result of extensive consuitations among the Authorities and of the
exchange of correspondence concerning the financial capacities of the Futures and/or Option
Markets subject to their supervision.



Article V of this MRMOU sets forth certain conditions imposed by each Authority in order

for an Authorized or Registered Person to become and remain recognized by such Authority. The
Authorities understand that, in addition to Article V of this MRMOU and in addition to any
applicable Laws and Regulations, the recognition of an Authorized or Registered Person, for the

purpose of permitting the offer or sale of Futures or Option Contracts in the jurisdiction of the

Recognizing Authority, will be subject to the following further conditions:

1. Prqiect’ion of Client Funds

(a) In the case of an Authorized Person, the Clearing House referenced in Article 9 of the
Law dated March 28, 1885, as amended, and Article 1.3.0.4. of the General Regulation of the
CMT, will guarantee to such Person’s Clients residing in the United States the deposits, and
any variation margins, due by the Authorized Person to such Clients with respect to Futures
and Option Contracts traded on a Market subject to the regulation of the COB. This full
performance guarantee will be provided to such Clients provided that: (i) the Authorized
Person will insure that its own positions and the positions of its Clients will be cleared
separately, and that the obligations in respect of such positions cannot be offset; (ii) the
Authorized Person will maintain, on behalf of such Clients, the amount of the deposit
required by the Clearing House, in liquid assets which are permitted under the CMT rules;
and (ili) in the event of a default of the Authorized Person, the amount referenced in
subparagraph (i) above will be transferable o another Authorized Person as Client’s
property. Furthermore, the undisbursed accruals will also be maintained by the Authorized
Person, on behalf of such Clients, in liquid assets that are identifiable as property of a
particular Client and that can be claimed as Client’s property according to Article 30 of Law
N° 83-01 of January 3, 1983, as amended;

(b) In the case of a Registered Person, such Person will maintain the funds described in 1.3
(gg) of the CFTC regulations, 17 C.F.R. § 1.3 (gg), in accordance with the segregation
provisions of Section 4d of the CEA and Part 1 of the CFTC regulations thereunder, 17 C.F.R.
Part 1.

2. Prudential Reguirements

(@) In the case of an Authorized Person, such Person will maintain net equity as required

under the CMT General Regulation, provided that, according to such regulation, no



subordinated debt or guarantee may be substitued for such net equity in order to fulfill the
minimum capital requirements, j.e. FF 7,5 million for non clearing members, FF 50 million for
individual clearing members, and FF 375 million for general clearing members, and provided,
further, that, if a more stringent financial requirement is imposed by the European Economic
Community on european investment firms, the Authorized Person will meet such

requirement;

(b) In the case of a Registered Person, such Person will maintain capital as required under
the CFTC rule 1.17, 17 C.F.R. § 1.17;

{c) The Authorities acknowledge that they will consult further as to the comparability of the
prudential requirements of their respective jurisdictions concerning the Authorized or
Registered Persons. As a preliminary agreement, each Authority also agrees to consult if the
obligations of a Person which is authorized or registered in its jurisdiction, in respect to
Clients residing in the jurisdiction of the other Authority, exceed twenty five times any such
Person’s net equity. The Authorities will further consult if a substantial part of the obligations
that an Authorized or Registered Person owes to his Clients originates from Clients residing

in the jurisdiction of the other Authority.

3. Risk Disclosure Statementis

(a) Prior to the opening of an account in Futures or Option Contracts traded on Markets
subject to the supervision of the COB, for Clients residing in the United States, the
Authorized Person will provide such Clients with:

(1) the information notice, translated into English, which is approved by the COB
pursuant to Article 14-bis of the Law dated March 28, 1885, as amended, and by
Regulation N° 90-[ ] of the COB, as attached hereto as Appendix I; and

{2) the risk disclosure statements in accordance with rule 30.6 and rule 33.7 of the
CFTC, 17 C.F.R. §§ 30.6 and 33.7, as attached hereto as Appendices Il and Iii;

{b) Prior to the opening of an account in Futures or Option Contracts fraded on Markets
subject to the supervision of the CFTC, for Clients residing in France, the Registered Person
will provide such Clients with:

(1) the information document required by Regulation N° 90-[ ] of the COB regarding
B the offer or sale of securities, futures contracts, and financial products traded on a
/i}:f/ non-French market, as attached hereto as Appendix IV; and
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{2) the risk disclosure statements, translated into French, in accordance with CFTC
rules 33.7, 1.55 and 190.10, 17 C.F.R. §§ 33.7, 1.55 and 190.10, as attached hereto
respectively as Appendices Ill, V and VI.

4. Arbitration Procedures

The Authorized or Registered Person consents to arbitrate, at the election of the Client, at the
NFA or the CMT, the arbitration programs of each of which provides a mechanism for a
hearing on the papers ; provided, however, that if the claim arises primarily out of delivery,
clearing, settlement or floor practices on Futures and/or Option Markets, the Recognized
Person can elect to arbitrate at the forum of the jurisdiction in which it is authorized or
registered; and, provided, further, that the demand for arbitration at the CMT or the NFA can
be filed by the Client at either such forum.

For purposes of this MRMOU, the term "public interest’ in paragraph 7 of Article Il of this
MRMOU shall include, without limitation, the Laws and Regulations governing disqualification from
authorization or registration in effect in the jurisdiction of each Authority. The Authorities
understand that no employee or representative of a Recognized Person may be permitied to
engage in activities subject to this MRMOU if, to the best knowledge and belief of the Authority in
the jurisdiction of which the Recognized Person is authorized or registered, the employee or
representative of the Recognized Person has been disgualified, or would be statutorily disqualified,
from so acting under the Laws and Regulations of the jurisdiction of the Recognizing Authority.

For purposes of this MRMOU, the term "designee(s)" in paragraph 9 of Article Il of this
MRMOU shali mean the NFA, the CMT, or in appropriate circumstances, a Futures and/or Option
Market.

The Authorities understand that Futures or Option Contracts concerning stock indices, and
certain debt securities which are not exempt securities under Section 3(a)(i2) of the Securities
Exchange Act of 1934 and Rule 3a12-8 promuigated thereunder, may not be permitied to be offered
or sold pursuant to this MRMOU without compliance with certain additional procedures (see
Section 2(a)(1) of the CEA, 7 U.S.C. § 2, Section 3(a)(12) of the Securities Exchange Act of 1934
and Rule 3a12-8 promulgated thereunder).

The Authorities acknowledge that the provisions of this MRMOU concerning the recognition
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of Authorized or Registered Persons are only directed to those Persons residing outside the
jurisdiction of the Recognizing Authorilty. The Authorities will ascertain, in accordance with
mutually agreed upon compliance procedures or requirements, that the Persons which are
authorized or registered in their respective jurisdiction, to the extent possible, do not permit their
affiliates or subsidiaries which are located in the juriediction of the Recognizing Authority, to
engage on their behalf in the activities subject to this MRMOU.

The Authorities understand that the failure by an Authorized or Registered Person to
comply with any provision of this MRMOU, or the conditions and understandings referenced above
may resuit in a denial or termination of recognition by the Recognizing Authority. A termination of
recognition will be communicated, within thirty days, by written notice to the Authority of the
jurisdiction in which the Person is authorized or registered. Such termination may be
communicated orally in the event of an emergency. At the discretion of the Authority terminating
recognition, a period of time may be permitted to make different arrangements for Clients residing
in the jurisdiction of that Authority.

The Authorities also understand that the refusal by an Authority to honor any provision of
this MRMOU, or the conditions and understandings referenced above, may result in a termination
of this MRMOU. A termination of this MRMOU under the terms thereof will be communicated in
writing, and a period of time mutually acceptable to the Authorities will be accorded to permit
Recognized Persons to make other arrangements.

Each Authority will be responsible for monitoring whether the Authorized or the Registered
Persons that are recognized by the other Authority, meet the terms of this MRMOU and the Side
Letter, and are otherwise in compliance with the respective regulatory regime of each Authority.

Until the exchange of letters of notification referenced in paragraph 3 of Article Vi of this
MRMOU, the Authorities acknowledge their participation in a proceeding for the return to the
requested Authority of the documents, and any copies thereof, that such Authority has designated
as confidential information.

Article Il of this MRMOU provides that the Authorities will designate contact offices at their
respective agencies to receive and process all requests for assistance in obtaining information
concerning the oversight and protection of their Markets and the protection of Recognized
Persons’ Clients residing in their respective jurisdictions. The Authorities hereby designate such

contact offices as follows:
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A S

Jean Saint-Geours

Le Président

Commission des Opérations
de Bourse

Attachments

COB:

Service des Placements
Commission des Opérations de Bourse
39-43 Quai André Citrben
75739 PARIS CEDEX 15
Tel : (1) 40 58 66 87
Fax : (1) 40 58 65 00

CFTC:

Division of Trading and Markets
Commodity Futures Trading Commission
2033 K Street, N.W.
Washington, D.C. 20581
Tel : (202) 254-8955
Fax : (202) 254-3534
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Wendy L.
Chairman

Commodity Futures
Trading Commission



