
November 25, 2004

MEMORANDUM OF UNDERSTANDING CONCERNING
CONSULTATION AND COOPERATION AND THE EXCHANGE OF
INFORMATION BETWEEN THE PHILIPPINE SECURITIES AND
EXCHANGE COMMISSION AND THE HONG KONG SECURITIES

AND FUTURES COMMISSION

PURPOSE

The Philippine Securities and Exchange Commission and the Hong Kong Securities
and Futures Commission, considering the increasing international activity in the
securities and derivatives markets, and the corresponding need for mutual
cooperation and consultation as a means for improving their effectiveness in
administering and enforcing the securities and derivatives laws and regulations of
their respective jurisdictions, have reached the following understanding:

DEFINITIONS

For the purposes of this Memorandum of Understanding:

1. "Authority" means the Philippine Securities and Exchange Commission or the
Hong Kong Securities and Futures Commission.

2. "Requested Authority" means an Authority to whom a request for assistance is
made under this Memorandum of Understanding.

3. "Requesting Authority" means an Authority making a request for assistance under
this Memorandum of Understanding.

4. "Laws and Regulations" mean the provisions of the laws of the jurisdictions of the
Authorities, the regulations promulgated thereunder, and other regulatory
requirements that fall within the competence of the Authorities, concerning the
following:

(a) insider dealing, market manipulation, misrepresentation of material
information and other fraudulent or manipulative practices relating to
securities and derivatives, including solicitation practices, handling of
investor funds and customer orders;

(b) the registration, issuance, offer, or sale of securities and derivatives,
and reporting requirements related thereto;

(c) market intermediaries, including investment and trading advisers who
are required to be licensed or registered, collective investment schemes,
brokers, dealers, and transfer agents; and

(d) markets, exchanges and clearing and settlement entities.

5. "Person" means a natural or legal person, or unincorporated entity or association,
including corporations and partnerships.

MUTUAL ASSISTANCE AND THE EXCHANGE OF INFORAMTION



6. General Principles regarding Mutual Assistance and the Exchange of Information

(a) This Memorandum of Understanding sets forth the Authorities' intent
with regard to mutual assistance and the exchange of information for the
purpose of enforcing and securing compliance with the respective Laws
and Regulations of the jurisdictions of the Authorities. The provisions of
this Memorandum of Understanding are not intended to create legally
binding obligations or supersede domestic laws.

(b) The Authorities represent that no domestic secrecy or blocking laws
or regulations should prevent the collection or provision of the
information set forth in 7(b) to the Requesting Authority.

(c) This Memorandum of Understanding does not authorize or prohibit an
Authority from taking measures other than those identified herein to
obtain information necessary to ensure enforcement of, or compliance
with, the Laws and Regulations applicable in its jurisdiction.

(d) This Memorandum of Understanding does not confer upon any Person
not an Authority, the right or ability, directly or indirectly to obtain,
suppress or exclude any information or to challenge the execution of a
request for assistance under this Memorandum of Understanding.

(e) The Authorities recognize the importance and desirability of providing
mutual assistance and exchanging of information for the purpose of
enforcing, and securing compliance with, the Laws and Regulations
applicable in their respective jurisdictions. A request for assistance may
be denied by the Requested Authority:

(i) where the request would require the Requested Authority
to act in a manner that would violate domestic law;

(ii) where a criminal proceeding has already been initiated in
the jurisdiction of the Requested Authority based upon the
same facts and against the same Persons, or the same
Persons have already been the subject of final punitive
sanctions on the same charges by the competent authorities
of the jurisdiction of the Requested Authority, unless the
Requesting Authority can demonstrate that the relief or
sanctions sought in any proceedings initiated by the
Requesting Authority would not be of the same nature or
duplicative of any relief or sanctions obtained in the
jurisdiction of the Requested Authority;

(iii) where the request is not made in accordance with the
provisions of this Memorandum of Understanding; or

(iv) on grounds of public interest or essential national interest.

Where a request for assistance is denied, or where assistance
is not available under domestic law, the Requested Authority
will provide the reasons for not granting the assistance and
consult pursuant to paragraph 12.

7. Scope of Assistance



(a) The Authorities will, within the framework of this Memorandum of
Understanding, provide each other with the fullest assistance permissible
to secure compliance with the respective Laws and Regulations of the
Authorities.

(b) The assistance available under this Memorandum of Understanding
includes, without limitation:

(i) providing information and documents held in the files of
the Requested Authority regarding the matters set forth in the
request for assistance;

(ii) obtaining information and documents regarding the
matters set forth in the request for assistance, including:

contemporaneous records sufficient to reconstruct
all securities and derivatives transactions, including
records of all funds and assets transferred into and
out of bank and brokerage accounts relating to
these transactions;

records that identify: the beneficial owner and
controller, arid for each transaction, the account
holder; the amount purchased or sold; the time of
the transaction; the price of the transaction; and
the individual and the bank or broker and
brokerage house that handled the transaction; and

information identifying persons who beneficially
own or control non-natural Persons organized in
the jurisdiction of the Requested Authority.

(iii) in accordance with Paragraph 9(d), taking or compelling a
Person's statement, or, where permissible, testimony under
oath, regarding the matters set forth in the request for
assistance.

(c) Assistance will not be denied based on the fact that the type of
conduct under investigation would not be a violation of the Laws and
Regulations of the Requested Authority.

8. Requests For Assistance

(a) Requests for assistance will be made in writing addressed to the
Requested Authority's contact office listed in the Appendix.

(b) Requests for assistance will include the following:

(i) a description of the facts underlying the investigation that
are the subject of the request, and the purpose for which the
assistance is sought;

(ii) a description of the assistance sought by the Requesting
Authority and why the information sought will be of
assistance;



(iii) any information known to, or in the possession of, the
Requesting Authority that might assist the Requested
Authority in identifying either the Persons believed to possess
the information or documents sought or the places where such
information may be obtained;

(iv) an indication of any special precautions that should be
taken in collecting the information due to investigatory
considerations, including the sensitivity of the information;
and

(v) the Laws and Regulations that may have been violated and
that relate to the subject matter of the request.

c) (In urgent circumstances, requests for assistance may be effected by
telephone or facsimile, provided such communication is confirmed
through an original, signed document.

9. Execution of Requests for Assistance

(a) Information and documents held in the files of the Requested
Authority will be provided to the Requesting Authority upon request.

(b) Upon request, the Requested Authority will require the production of
documents identified in 7(b)(ii) from: (i) any Person designated by the
Requesting Authority; or (ii) any other Person who may possess the
requested information or documents. Upon request, the Requested
Authority will obtain other information relevant to the request.

(c) Upon request, the Requesting Authority will seek responses to
questions and/or a statement (or where permissible, testimony under
oath) from any Person involved, directly or indirectly, in the activities that
are the subject matter of the request for assistance or who is in
possession of information that may assist in the execution of the request.

(d) Unless otherwise arranged by the Authorities, information and
documents requested under this Memorandum of Understanding will be
gathered in accordance with the procedures applicable in the jurisdiction
of the Requested Authority and by persons designated by the Requested
Authority. Where permissible under the Laws and Regulations of the
jurisdiction of the Requested Authority, a representative of the
Requesting Authority may be present at the taking of statements and
testimony and may provide, to a designated representative of the
Requested Authority, specific questions to be asked of any witness.

(e) In urgent circumstances, the response to requests for assistance may
be effected by telephone or facsimile, provided such communication is
confirmed through an original, signed document.

10. Permissible Uses of Information

(a) The Requesting Authority may use non-public information and non-
public documents furnished in response to a request for assistance under
this Memorandum of Understanding solely for:


