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INVESTMENT MANAGEMENT AGREEMENT
(hereinafter the “Agreement”)
TEHFTEY

(_u—r%g; Fj&gng)

dated [] by and between
[]
(hereinafter, the”CLIENT”)
and
[]
( hereinafter, the “MANAGER”)

(_u—:%g; I’gg& D)
*le]& ¥

WHEREAS the CLIENT desires to appoint the MANAGER as the investment
manager of the portion of the FUND ASSETS.

AND WHEREAS the MANAGER accepts such appointment and agrees to perform
its obligations hereunder.

NOW, THEREFORE, the Parties hereby agree as follows:
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1. DEFINITION

(a)

(b)

(©)

(d)

()

(f)

(©)

(d)

(€)
()

“MANAGER” means [*] in its capacity as investment manager hereunder to
manage the FUND;

“CUSTODIAN” means [*] in its capacity as custodian appointed by the
CLIENT to provide banking and custodial services for the FUND;

“FUND” means the fund maintained in the name of the CLIENT (or in the
name of a third party on behalf of the CLIENT) holding the FUND ASSETS,
including interest, dividends and other income accrued therefrom, which are
to be invested according to the INVESTMENT GUIDELINES;

“FUND AEESTS” means the assets of the FUND, including interest,
dividends and other income accrued therefrom.

“INVESTMENT GUIDELINES” means the guidelines which are set out in
SCHEDULE I;

“TEAM MEMBERS” means the MANAGER’s team members responsible
for the investment management of the FUND; a list of such members,
together with other related information as requested by the CLIENT, shall be
provided by the MANAGER to the CLIENT prior to the execution of this
Agreement.
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2. REPRESENTATIONS AND WARRANTIES

(@ The MANAGER represents and warrants to the CLIENT that it has full

(b)

(©)

gL ,

power and authority under applicable laws, regulations and commercial
standards that are legally binding to meet all its duties hereunder and to
execute all its powers in its capacity as the investment manager in
accordance with the provisions hereof.

The MANAGER represents and warrants to the CLIENT that the execution
of this Agreement and the performance of all of its obligations hereunder
will not violate or contravene any agreement with any third party, the
MANAGER’s constitutive documents or any applicable laws, rules and
regulations, and commercial standards that are legally binding.

The MANAGER shall hold the CLIENT harmless from any damages
resulting from any breach of the representations and warranties in paragraph
(a) above.
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3. APPOINTMENT OF INVESTMENT MANAGER AND CUSTODIAN

(a)

Subject to the terms and conditions of this Agreement, the CLIENT hereby
appoints the MANAGER to manage the investment of the FUND. The
MANAGER acknowledges and agrees that the CLIENT has or will
promptly hereafter appoint the CUSTODIAN to provide banking and
custodian services for the FUND ASSETS. The effective date of
appointment of the MANAGER is the later of (1) the date hereof or (2) the
effective date on which CLIENT engages the CUSTODIAN.



(b)

The term of this Agreement shall be for four years, commencing upon [¢].
Upon the expiration of the initial term or any extension term, the parties may
agree to extend this Agreement for an additional four years upon the same
terms and conditions hereof (taking into account of any increases in the
FUND ASSETS).
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INVESTMENT MANAGEMENT

()

(b)

(©)

The MANAGER shall segregate the FUND ASSETS from the assets of the
MANAGER and the MANAGER’s other customers. The MANAGER
shall also establish accounts and sub-accounts in accordance with the class,
series and nature of the CLIENT’s investments (or as otherwise requested by
the CLIENT).

Subject to the MANAGER’s compliance with the INVESTMENT
GUIDELINES, the CLIENT grants the MANAGER discretion to manage
and to make purchase and sales of investments for the FUND, or otherwise
to invest or reinvest the FUND ASSETS or otherwise to invest or reinvest
the proceeds in respect thereof, on the CLIENT’s behalf and as the
CLIENT’s agent, and subject to Investment Guidelines as the same may
from time to time be modified by the CLIENT in accordance with this
Agreement. The MANAGER is further authorized, at the MANAGER’s
discretion, to make deposits on reasonable terms any uninvested part of the
FUND ASSETS.

The FUND ASSETS contributed by CLIENT for investment by the
MANAGER under this Agreement shall be, initially, US$[¢]. In the event
that the FUND ASSETS contribution increases during the term of this
Agreement, the parties shall separately negotiate further fees arrangements
in respect of such increases. In no event shall contribution increases



exceed 100% of the previous contribution level.

(d) During the effectiveness of this Agreement, the CLIENT may, upon 10 days
prior notice, require the return of all or any portion of the FUND ASSETS to
the CLIENT.

(e) Notwithstanding anything to the contrary herein, the MANAGER agrees that
the CLIENT shall be the sole owner of the FUND ASSETS.
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5. EXERCISE OF DISCRETION

Notwithstanding that the MANAGER exercises the discretion granted by the
CLIENT to make investment decisions in the CLIENT’s interest alone, the
CLIENT agrees and acknowledges that:

(@ no warranty is given by the MANAGER as to the profitability or otherwise
of the FUND and that the MANAGER will not be responsible for any loss of
opportunity or decline or loss in value of any part of the FUND, unless such
decline or loss is the direct result of the MANAGER’s negligence, willful or
reckless misconduct, or fraud,;

(b) the MANAGER shall at all times act in the best interest of the FUND and
shall use such due diligence, care and skill as a reputable and experienced



professional fund manager would in discharging its duties under this
Agreement;

(c) the MANAGER may be engaged in purchasing or selling, on behalf of the
MANAGER’s other customers, assets similar to those comprised in or
otherwise purchased or sold for the FUND, and is not obliged to identify
separately to any relevant taxation or other authorities the CLIENT’s
particular position in any assets other than as specifically required by such
taxation or other authorities in writing after notification to the CLIENT of
the requirement for such identification;

(d) the FUND ASSETS may contain securities where the MANAGER or its
affiliates has a pre-existing long or short position in such securities or has
given advice to the issuer or any other person in connection with such
securities; provided that, prior to making an investment decision to acquire
or dispose any position in a security, the TEAM MEMBERS shall first
determine whether any of the TEAM MEMBERS has made an opposite
recommendation to one or more of its other clients in the same security, and
in the event that such opposite recommendation exists, the MANAGER shall,
upon such acquisition or disposal, make a written record and explanation
thereof and the MANAGER’s auditing personnel shall include such record(s)
for its internal control purposes;

(e) the MANAGER shall not borrow on behalf of the FUND, establish any
encumbrances on the FUND ASSETS, acquire or lend FUND ASSETS on
margin or use the FUND ASSETS to provide loans or guarantee for loans.

() Without the express prior consent of the CLIENT, the MANAGER shall not
enter into any transaction that would result in the FUND ASSETS being in
an overdraft position.
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6. CUSTODIAL SERVICES

(@) The custodial services will be provided by the CUSTODIAN and will be
subject to terms and conditions as agreed between the CLIENT and the
CUSTODIAN pursuant to a separate agreement.

(b) The MANAGER shall promptly notify the CLIENT upon its knowledge of
any of the following events with respect to the CUSTODIAN:

(i) The MANAGER believes that the CUSTODIAN has taken, or is likely
take, an action that is inconsistent with its fiduciary obligations to the
CLIENT.

(i) The MANAGER believes that the CUSTODIAN is, or is likely to be,
in violation of applicable local laws and securities regulations.

(c) The CLIENT may replace the CUSTODIAN at any time, provided that the
CLIENT shall give 60 days prior notice to the MANAGER.
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7. BANKING SERVICES

(@) The MANAGER acknowledges that a custody account and a cash account
will be opened and maintained in the name of the CLIENT with the
CUSTODIAN. Subject to the Manager’s compliance with the terms and
conditions hereunder, the CLIENT authorizes the MANAGER to give the
CUSTODIAN instructions regarding such accounts on behalf of the
CLIENT. Accounts will be maintained in the currency of account of the
FUND and in such other currencies as may be required by the CLIENT from
time to time.

(b) Interest payments, dividends and tax refunds, where applicable, will be
credited to the appropriate account(s) of the CLIENT and the balance on
such account(s) will be paid or swept to the applicable investment account
expeditiously. The MANAGER will not be responsible for applying for
any relevant tax credits or similar claims, unless otherwise agreed between
the parties; provided, however, that the MANAGER will provide all
reasonable assistance to the CUSTODIAN in applying for any tax credits or
similar claims.
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(@ The MANAGER shall provide to the CLIENT the following information in
English and Chinese (unless otherwise agreed by the CLIENT, upon the
reasonable request by the MANAGER, that one or more instances need not
be translated from English to Chinese). Such information shall be in
printed, hard copy format unless the CLIENT otherwise agrees that such
information may be delivered by fax or email.

(i)

(i)

(iii)

(iv)

(v)

(vi)

Within ten business days of the MANAGER after each month:
Monthly statements of the contents and valuation of the FUND
(including transaction records of the FUND ASSETS, details of asset
holdings and any changes thereof, investment profits and losses and
other details of investments) using reputable quoted sources;

Within twenty business days of the MANAGER after each month:
Monthly portfolio reports and breakdowns (including the calculation of
the performance of the FUND and its portfolio securities against the
agreed benchmarks) together with the MANAGER’s report of its
investment analyses, strategies, execution and monitoring with respect
to activities in such monthly period,;

Within ten business days of the MANAGER after each applicable
quarter: Quarterly portfolio reports and breakdowns (including a
quarterly statement of asset details and valuations and statement of
earnings) and the calculation of the performance of the FUND and its
portfolio securities against the agreed benchmarks;

Within fifteen business days of the MANAGER after each year:
Annual portfolio reports and breakdowns (including an annual
statement of asset details and valuations and statement of earnings) and
the calculation of the performance of the FUND and its portfolio
securities against the agreed benchmarks;

On an annual basis, notify the CLIENT of the following: The amount
commissions and administrative fees paid to brokerage firms relating
to the FUND ASSETS, soft dollar arrangements (including a list of
parties with which such arrangements are made) and a brief description
of soft dollar arrangements (including the services and the deliverables
provided in connection therewith); and

Immediate notice by phone and email upon the MANAGER’s
becoming aware that any transaction has been initiated and/or



(b)

(©)

(d)

(e)

completed that is or may be inconsistent with the INVESTMENT
GUIDELINES

The MANAGER’s reporting of the value of FUND ASSETS in any monthly,
quarterly or annual reports shall be reconciled with the CUSTODIAN, and
such values shall be separately reported in multiple currencies (US$, NT$
and, if applicable, the original currency) at the exchange rates reported by
the CUSTODIAN. The MANAGER agrees to provide, with each of its
monthly, quarterly and annual reports, a statement that any financial
information in such reports is not inconsistent with that of the
CUSTODIAN.

The CLIENT shall have the right to inspect and obtain the MANAGER’s
books and records in relation to the CLIENT and the FUND ASSETS,
whether in writing or by other methods as agreed between the parties. In
the course of such inspection, the MANAGER agrees that it shall first verify
the credentials of the CLIENT’s representative conducting such inspection
prior to providing information to such representative, and to keep a record of
the inspection proceedings.

Within 20 business days of the MANAGER after each quarter, the
MANAGER shall make a presentation or report to the CLIENT, via video
conference or in-person meeting, of the status of the investment of the
FUND ASSETS, the valuation and expectations thereof, and any other
related information as requested by the CLIENT. The MANAGER shall
advise and provide to the CLIENT its investment strategy or proposals with
respect to the FUND ASSETS, including proposals for diversification,
divestment, asset concentration, asset allocation, etc.

In addition, upon the occurrence of any of the following events, the
MANAGER shall promptly notify the CLIENT in writing:

(i)  Any change of the TEAM MEMBERS.

(i)  Any violation of applicable laws, or the investigation or adverse ruling
by regulatory authorities in regard to the MANAGER’s activities.

(iii) Any event which could cause a material adverse impact or litigation
with respect to the FUND ASSETS.

(iv) Any change in the principal business location or the Taipei main office
location of the MANAGER, or any change in the specimen signature
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(b)

(©

of seal of the MANAGER (as in Schedule V hereof);

(v) Any other notices required by applicable laws or pursuant to this

Agreement.
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9. VOTING

(a)

(b)

9. %

The CLIENT agrees that the MANAGER shall have the discretion to
exercise any right of pre-emption, subscription or other similar rights on
behalf of the CLIENT in accordance with the MANAGER’s professional
judgment and in accordance with applicable local laws and regulations.

The CLIENT agrees that the MANAGER shall have the discretion to
exercise any right of voting, veto or other similar rights on behalf of the
CLIENT in accordance with the MANAGER’s professional judgment with
respect to industry norms and the costs and benefits thereof.
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10. DUTIES OF CLIENT

The CLIENT may modify the INVESTMENT GUIDELINES by sending a
revised version in writing to MANAGER from time to time, such revised version

to be effective in accordance with the period specified on the notice, but only in
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relation to transactions made or entered into thereafter by the MANAGER.
10. % # 2 & ir

EAEERFN T e AT S FE RS2 R AR R ) TR 2
51

11. FEES.

(@ The MANAGER’S fee will be calculated in accordance with Schedule 11
hereof (such fee shall include all costs of services provided hereunder).

(b) The MANAGER’s fee will be payable on a quarterly basis, in arrears; any
fee payable in respect of part of such a period will be prorated. The
MANAGER’s fee will be settled by transfers from the FUND ASSETS on
applicable due dates in accordance with the schedule and method of payment
specified in Schedule 111 hereof.
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12. TERMINATION

(@) The CLIENT is entitled to terminate this Agreement at any time by giving
the MANAGER thirty days’ written notice but subject to the closing of
outstanding transactions and payment of the fees payable hereunder pro-rata
to the date of termination. The MANAGER may terminate this Agreement
by giving sixty days’ notice in writing or by immediate notice if so required
by any competent regulatory authority.

(b) If either the MANAGER becomes bankrupt or insolvent, or if the
MANAGER can no longer be an investment manager for whatever reason,
the CLIENT is entitled to terminate this Agreement immediately.

(c) Upon any termination or expiration of this Agreement, unless otherwise
specified by the CLIENT in writing, the MANAGER shall immediately
cease all investment-related activities, except for settlement activities
conducted with the CUSTODIAN for transactions initiated prior to such

13



(d)

(€)

12. % it

(a)

(b)

(©)

(d)

(€)

termination or expiration.

The MANAGER shall maintain adequate records and accounts of all written
materials and reports related to the CLIENT and the FUND ASSETS,
including transaction records, financial statements and valuations of the
FUND ASSETS, and retain such records and accounts for not less than ten
years after any termination or expiration hereof, and shall provide such
materials to the CLIENT upon the CLIENT’s request.

During the term of this Agreement and twelve months after any termination
or expiration of this Agreement, the MANAGER shall permit the CLIENT
and its authorized representatives access to the MANAGER’s premises and
its books and records related to the CLIENT’s accounts during normal
business hours for inspection and audit purposes, at the CLIENT’s expense,
provided that the CLIENT shall provide at least 24 hours’ written notice in
advance.
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13. LIABILITY
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(@ The MANAGER hereby indemnifies the CLIENT and its affiliates against
any claims, demands, suits, actions, liabilities, direct losses, fees, costs,
charges, expenses or outgoings suffered or incurred by the CLIENT, arising
from or in connection with any negligent, fraudulent or willful misconduct
on the part of the MANAGER or its officers or employees, or its delegate(s)
or subcontractor(s) who are affiliated with the MANAGER. To the extent
that the MANAGER has acted in violation of the INVESTMENT
GUIDELINES or applicable laws (for example, a violation of foreign
investment restrictions applicable to the CLIENT) and monetary
compensation is an inadequate remedy, in the view of the CLIENT, the
MANAGER shall reverse the applicable violation in accordance with the
CLIENT’s further instructions.

(b) The CLIENT hereby indemnifies the MANAGER against any losses, costs,
damages, expenses or claims which the MANAGER may sustain or incur as
a consequence of the MANAGER acting in good faith on any written
instructions (including those sent by email or fax) confirmed to have
originated from the offices or an authorized representative of the CLIENT.

(c) The MANAGER shall, at its own expense, maintain adequate insurance in
relation to its business, and provide information and verification of such
insurance as the CLIENT at any time may reasonably require.
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14. SERVICE PROPOSAL

The MANAGER acknowledges that its services proposal submitted (attached as
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14.

15.

Schedule 11 hereof) in connection with its bid for the present engagement will be
used by the CLIENT to assess the performance of the MANAGER’s obligations
during the term of this Agreement, and the MANAGER shall perform its
obligations hereunder in accordance with the proposal, including procedures set
forth therein with respect to its internal controls, investment research, investment
decision-making, investment execution and post-investment monitoring.
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AVOIDANCE OF CONFLICTS OF INTEREST.

(@ The MANAGER shall and shall procure that each of its representatives,
directors, supervisors, investment managers and employees exercise due
loyalty in carrying out all of their responsibilities without preference to any
interests of the MANAGER, affiliates of the MANAGER or any third
parties (including other customers of the MANAGER) nor to derive illegal
gain for themselves, the MANAGER or any third parties. The MANAGER
shall also provide any other information, as reasonably requested by the
CLIENT to the extent necessary for the CLIENT to determine whether a
conflict of interest exists between the MANAGER’s fiduciary duties to the
FUND and the MANAGER’s other fund(s) (including any information of
other funds managed by the MANAGER); provided, however, that the
MANAGER shall not be required to provide confidential information of
third parties without such third party’s prior approval.

(b) The MANAGER shall execute the conflict of interest letter (attached as
Schedule 1V hereto), and ensure that its relationships with its affiliates, other
customers or subcontractors do not impair the rights and benefits of the
CLIENT hereunder.

(c) The MANAGER shall ensure that its relationship with the CUSTODIAN
does not give rise to a conflict of interest with respect to its independent
observance of its fiduciary duties to the CLIENT or the performance of its
obligations hereunder. The MANAGER should consider all relevant
factors or events in determining whether it has a potential conflict of interest
regarding the CUSTODIAN, including, without limitation:

16



(b)

(©)

(i)

(i) The CUSTODIAN is able to designate a director or supervisor to the
board(s) of the MANAGER, or one or more of the CUSTODIAN’s
director or supervisor is a director, supervisor or officer of the
MANAGER.

(iii) The MANAGER owns or has acquired 10% or more of the ownership
of the CUSTODIAN.

(iv) The MANAGER is able to designate a director or supervisor to the
board(s) of the CUSTODIAN, or one or more of the MANAGER’s
director or supervisor is a director, supervisor or officer of the
CUSTODIAN.

(v) The existence of any other de facto control relationship(s) between the
MANAGER and the CUSTODIAN.
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The CUSTODIAN owns or has acquired 10% or more of the
ownership of the MANAGER.
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16. ON-SITE VISITS

(a)

(b)

(©)

The MANAGER agrees that, during the term of this Agreement, to provide
the CLIENT with access to the MANAGER’s premises designated by the
CLIENT for the purposes of on-site review of documents related to the
CLIENT and the FUND ASSETS, and interviewing related staff and
personnel of the MANAGER, at no additional cost to the CLIENT, for a
total of four one-week occasions during this Agreement’s initial four year
term. In addition, the MANAGER shall also provide on-site training, at no
additional cost to the CLIENT, to the CLIENT’s representatives at the
MANAGER'’s premises designated by the CLIENT for a total of four
two-week sessions during this Agreement’s initial four year term. The
content of such on-site training sessions shall include training on asset
allocation theories, the development of investment tactics and strategies and
the execution of such tactics and strategies. Unless otherwise agreed, the
number of persons sent by the CLIENT during the initial four-year term of
this Agreement shall not exceed 4 persons with regard to the on-site review
and 4 persons with regard to on-site training.

The CLIENT shall provide advance notice to the MANAGER prior to any
visit pursuant to Section 16(a) hereof.

Prior to providing access to any person purporting to be the CLIENT’s
representative, the MANAGER shall first verify the credentials of such
person, and shall maintain a record of such person’s visit.

TS EN R GG g‘ﬁFF'EF\/’\ElJ_#FJQ"? BT BB PRAEL S
MEAERETF g_yrﬁgiv,iu;{%,)t;*?g&&*gy&g«ﬁ,wgfﬁr_g
S «:k,A:k;;ﬂp—g,vzfﬂﬂgé z

O FHREFPN IR J_ip T2 ”F? a8
ToEZXZHP-FE A F Pi\gécx S22 phod PIEASHTARE -
#)\Ea»\uxb%%RX7*ﬁ—T;#}\F ’**ﬁ‘i#;\;].%é‘pi ,nkhAﬁoxf;‘
,g.w*’%—”’v?ﬂ\-%?‘sqamﬁax;s%?ﬁFF'JP\er/v?’Jm’*fa-&ﬁ%.f!igﬁ

A ;*i' 2T iEANAE

P
-? m,ll,‘l‘&m—u.‘l&

QP

18



(b) % =R R R pREFR LB FRA

(0 FRARELANAARLFHPRE BLFABAGE S R4 L f
SELP R LA AT L

17. BROKERAGE FIRMS AND OTHER CONTRACTORS.

(@ The MANAGER shall select its brokerage firms, nominees and contractors
related to the FUND ASSETS (hereafter, the “CONTRACTOR(S)”), and
supervise the activities of such CONTRACTORS, with due care and
diligence, and terminate any such firm in the event the MANAGER
discovers inappropriate conduct being engaged by such CONTRACTORS.

(b) Inthe event that the MANAGER selects and supervisesa CONTRACTOR
with due care and diligence in accordance with Section 17(a), the
MANAGER shall be liable only for its selection of the CONTRACTOR and
for its supervision of the CONTRACTOR. With respect to damages
incurred by the CLIENT resulting from the CONTRACTOR’s willful
misconduct or negligence in providing services, the MANAGER shall use its
best efforts to seek indemnification from the CONTRACTOR or take other
necessary litigation or non-litigations actions to safeguard the interests of the
CLIENT. The costs of seeking such indemnification shall be borne by the
CLIENT. However, in the event that the MANAGER is in breach of its
selection and supervision duties set forth in Section 17(a), or in the event
that a CONTRACTOR is an affiliate of the MANAGER and the CLIENT
has suffered losses caused by such CONTRACTOR’s willful misconduct or
negligence, the MANAGER shall be fully liable to the CLIENT for any and
all losses arising therefrom.

(c) The MANAGER shall, after the execution hereof and on an annual basis,
disclose to the CLIENT a list of its actively engaged brokerage firms,
together with any changes within such applicable year. In the event that the
engaged brokerage firm is an affiliated entity of the MANAGER, the
MANAGER shall notify the nature and extent of such affiliation.

(d) Promptly after the effectiveness hereof, the MANAGER shall disclose to the
CLIENT its plan and guidelines for the selection of its brokerage firms and
sub-brokerage firms. Changes in such plan and guidelines shall be
promptly communicated to the CLIENT.
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(e) Inthe event that the pricing for brokers commissions and related third party
expenses incurred by the MANAGER for one or more of its other customers
or accounts are lower than the corresponding pricing and expenses incurred
by the MANAGER for the FUND, or in the event that the MANAGER
otherwise obtains favorable rebates or benefits in relation thereto, and the
MANAGER's such other customers or accounts are of a similar size as the
FUND, the MANAGER hereby agrees to use its best efforts to procure the
same benefits for the FUND.
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18. CONFIDENTIALITY.

It is understood that both parties to this Agreement will at all times respect and
protect the confidentiality of information acquired in consequence of it (except
under compulsion of law or, where requested by regulatory agencies, or to their
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professional advisers where reasonably necessary for the performance of their
professional services ).
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19. NOTIFICATION

(@ Any notice to be given by one party to the other shall be given in writing and
be delivered personally or by post (prepaid airmail in the case of
international mail), to the relevant party at the address set opposite its name
in this Agreement or such other address as may notified to the other party
from time to time in accordance with the provisions hereof (in the event of
the CLIENT’s consent or in the event of emergencies, such notification may
be given by confirmed email or fax); provided, however, the MANAGER
shall also provide a copy of its notices to the CLIENT in Chinese, unless
upon the reasonable request by the MANAGER, the CLIENT agrees that the
applicable notice need not be translated. Any communication delivered
personally shall be deemed to have been given and received on the day it is
so delivered. Any communication mailed as aforesaid shall be deemed to
have been given and received on the fifth day following the date of its
mailing or on the date of actual receipt (whichever is earlier). Any
communication given by confirmed email or fax shall be deemed to have
been given and received on the day following the day on which it is
transmitted;

(b) The parties hereto shall from time to time furnish to the others the name(s)
of those persons or employees who it proposes be authorized to act on its
behalf pursuant to or otherwise in connection with this Agreement, together
with a specimen of each of their signatures. The parties hereto shall keep
each other informed in writing of any changes in the persons authorized to
act as aforesaid;

(c) Notwithstanding sub-paragraph (a) above neither the MANAGER nor the
CUSTODIAN will act upon faxed or emailed instructions to transfer money
or securities unless the CLIENT has signed and returned a specific waiver.
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. AMENDMENT

Any amendment proposed by a party to be made to this Agreement shall be
notified in writing to the other party or parties affected thereby. This Agreement
may not be amended except in writing signed by duly authorized representatives
of the parties hereto.
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. GOVERNING LAW

This Agreement will be governed by and construed in accordance with the laws of
Taiwan, R.O.C. The parties agree to first submit any and all disputes arising
pursuant to this Agreement to arbitration under the arbitration rules of Taiwan,
R.O.C. before a panel of three arbitrators, two of which shall be selected by each
of the parties, and such arbitrators shall select the third. In the event that a
binding arbitration decision cannot be agreed or if one party contests the relevant
arbitration decision or if such decision is overturned by a judicial judgment, the
parties agree to submit their dispute to the District Court of Taipei. The parties
understand that, in the event of proceedings arising from this Agreement or any
related subject matter before the District Court of Taipei, a presiding judge of the
District Court of Taipei in practice often might use legal concepts in Chinese to
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interpret this Agreement.
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22. NO ASSIGNMENT AND NO DELEGATION

Unless otherwise provided in this Agreement, this Agreement is personal to the
CLIENT and shall not be capable of assignment or being delegated by the
MANAGER to any third party, unless mutually agreed in writing by the parties.
Notwithstanding the foregoing, to the extent that the MANAGER has engaged one
or more of its affiliates to assist the MANAGER in the performance of its duties
hereunder, such engagements shall not be deemed to be a delegation pursuant to
this Section, provided, however, that MANAGER notifies the CLIENT in advance
of such engagement.  To the extent that the MANAGER has engaged such
affiliate pursuant to this Section, any conduct by such affiliate shall be deemed to
be the conduct of the MANAGER, and the MANAGER shall procure the right for
the CLIENT to make any claims directly against such affiliate for its conduct
pursuant to its engagement with the MANAGER.

22. 7 BB L T

T%ﬁ?qyyﬁi»ﬁfﬁ%iﬁﬂJ%%ﬁ’fﬁ‘lﬁﬁﬁi’”
PEBERAEAZGA 2 FESERBAFLET B ARF o RAET TGk
B PRI FERALEAMGARBE AL AT 2 %“"3
AEFRGAFLAFL T OREREA RN E R L OEL S o FERARMELE
gr&gfjﬁaﬁ,g‘y:ﬁrggf’«&ff?%#i%%IE’&?ﬁ%ﬂﬁﬁ‘%lérbﬁwfﬁg'ﬁ‘-
AREIRAZ A EATLL 7R BT

ool

&
% =

-

x\’i

23. MISCELLANEOUS.

(@ This Agreement shall be executed in dual language format and in two
originals; provided that the execution hereof may be in counterparts. To
the extent that any English language hereof is inconsistent with its Chinese
counterpart, the English language shall prevail. The provisions in the main
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body of this Agreement shall be interpreted consistently with any exhibit,
schedule or attachment hereof; provided, however, that to the extent that any
provision in the main body of this Agreement is inconsistent with any
provision in any exhibit, schedule or attachment hereof, the parties agree that
this Agreement, as amended, shall prevail (unless such exhibit, schedule or
attachment is agreed after the execution of this Agreement, as amended, in
which case such later-agreed version shall prevail, solely to the extent of the
applicable inconsistency).

(b) Unless otherwise specified, all references to calendar and business days used
herein shall mean calendar and business days in Taipei.

(c) Unless otherwise specified herein, Sections [1, 12-14 and 18-23] shall
survive any termination or expiration of this Agreement.
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IN WITNESS WHEREOF, this instrument has been executed as of the day and
year first above written.

[CLIENT]

By:

Print Name:
Print Title:
Print Address:

Print Fax:

[MANAGER]

By:

Print Name:
Print Title:
Print Address:

Print Fax:
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Schedule I: Investment Guidelines
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Schedule 11: Service Proposal
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Schedule 111: Manager Fees
PEZ L g IR AR

In consideration of the services provided by the MANAGER hereunder, the
CLIENT shall, on a quarterly basis, pay management fees (for the Global
Equity mandate and the Global Fixed Income mandate) or pay base fees (for
the Absolute Return mandate) to the MANAGER, such fees to be calculated
monthly based on the fixed annual rate of [e] of the net value (based on the
current market value) of the FUND ASSETS. For the Absolute Return
mandate, in addition to its applicable annual fixed base fee rate, in the event
that four-year aggregate outperformance return of the CLIENT’s assets under
the management of the MANAGER is positive at the end of the four-year term
of the applicable mandate agreement, the MANAGER shall be entitled to a
performance bonus equal to 20% of such outperformance return.

Performance Bonus of the Absolute Return Mandate = 20% x (Four-Year
Aggregate Outperformance Return)

Four-Year Aggregate Outperformance Return = Four-Year Aggregate Return —
(Four-Year Aggregate Target Return )

Four-Year Aggregate Target Return = Initial Amount of the Assets under
Management x [(US 1-Year LIBOR; + 3%) + (US 1-Year LIBOR; + 3%) +
(US 1-Year LIBOR;3; + 3%) + (US 1-Year LIBOR, + 3%)], whereas US 1-Year
LIBOR; represents the US 1Year LIBOR rate at the end of the first year, US
1-Year LIBOR; the second year, and so on.

No later than twenty (20) MANAGER business days after the end of each
quarter, the MANAGER shall send to the Client, by prepaid mail, written
invoices setting forth the applicable management fees for the preceding
quarter, together with a demand letter thereof. Within thirty (30) days after
its receipt of such demand letter, after the Client has verified the accuracy of
the invoice with the CUSTODIAN, the Client shall notify the CUSTODIAN
to make payment of management fees for such applicable quarter.
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The calculation of the CLIENT’S first payment of management fees shall be
based on the period from the date the CLIENT first transfers the FUND
ASSETS to the CUSTODIAN to the end of the applicable quarter. In the
event of any termination or expiration of this Agreement, the calculation of the
fees for the applicable quarter shall be based on the period from the beginning
of that quarter to the date of termination or expiration of this Agreement.
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All amounts paid by the CLIENT to the MANAGER shall be subject to
taxation pursuant to the Income Tax Act of the Republic of China. All such
amounts paid by the CLIENT to the MANAGER shall be the net amount after
deduction for taxes and/or withholdings pursuant to the Income Tax Act of the
Republic of China.
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Schedule IV: Conflict of Interest Letter
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The Manager

Hereby confirms that

In conducting the discretionary investments for the CLIENT (Bureau of Labor
Insurance) for the year of 2005, except due to force majeure or other causes not
attributable to the MANAGER, the MANAGER’s relationships with its affiliates,
securities brokers or other clients will not have any adverse impact on the interests of
the CLIENT.

To:

Bureau of Labor Insurance
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Schedule V: Specimen Signature or Seal
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Specimen Signature or Seal of the Client:
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Specimen Signature or Seal of the Manager:
RS F EL S
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