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CUSTODIAN AGREEMENT

2

A
THIS AGREEMENT made as of [¢], 2005.
BETWEEN:
[*] (the “Client”)
AND

[], a company incorporated under the laws of [¢] (the “Custodian”).
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WHEREAS the Client has established a fund organized for discretionary investment
through one or more accounts managed by one or more professional investment
managers (such fund together with any other funds of such type which may hereafter be
self-managed by the Client are referred to herein as the “Funds”);

WHEREAS the Client desires to retain the Custodian to act as custodian for all of the
Funds and to provide safekeeping and custodial services in respect of the Funds;

WHEREAS the Custodian has agreed to act as custodian for the Funds and to provide
safekeeping and custodial services in respect of the Funds; and



NOW THEREFORE, in consideration of the premises and of the mutual agreements
hereinafter set forth and for other good and valuable consideration (the receipt and
sufficiency of which is hereby acknowledged by the parties) it is agreed by and between
the parties as follows:
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SECTION 1
DEFINITIONS

EO N S

Section 1.01 Whenever used in this Agreement, unless there is something in the
subject matter or context inconsistent therewith, the following words and terms shall
have their respective meanings ascribed to them in this Section 1.01:

(a) “Accounts” means all accounts established pursuant to this Agreement.

(b) ““Agreement” means this Custodian Agreement, any exhibits, schedules hereto and
all instruments supplemental hereto or in amendment or confirmation hereof, and all
such documents are hereby incorporated by reference.

(c) “Fund Assets” means the assets of the Funds (including the “Subsequent Funds”) in
the Accounts established by the Client (or the Investment Managers on behalf of the
Client) pursuant to this Agreement, including all interest, dividends and other income
accrued therefrom.



(d) “Investment Managers” means those persons authorized by the Client to instruct the
Custodian with respect to the Fund Assets.

(e) "Securities” means any financial asset including: an obligation of an issuer or any
person or a share, participation or other interest in an issuer or a person or in property or
an enterprise of an issuer or a person, which is, or is of a type, dealt in or traded on
financial markets, or which is recognized in any area in which it is issued or dealt in as
a medium for investment, which the Funds are permitted to invest under the applicable
laws and regulations.

(F) “*Securities Transactions” means a purchase, sale, maturity or exchange on behalf of
the Funds of any Securities pursuant to this Agreement.

(9) ““Subsequent Funds” means any new, separate and independent fund created after
the date hereof and managed by the Client or managed by an Investment Manager on
behalf of the Client.
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SECTION 2
ESTABLISHMENT OF ACCOUNTS

The Client authorizes the Custodian to establish on its books, pursuant to the terms of
this Agreement (i) one or more custody accounts (the “Custody Accounts™) and (ii) one
or more cash accounts (the “Cash Accounts™). The Custody Accounts will be custody
accounts for the receipt, safekeeping and maintenance of Securities and other assets
(other than cash and cash-equivalents), and the Cash Accounts will be current accounts
for cash and cash equivalents. The Accounts shall be held in the name and for the
benefit of the Client, and all the Fund Assets in such Accounts shall be segregated from
the Custodian’s assets. The Custodian acknowledges that the investment management
of the Fund Assets held in the Accounts shall be performed, from time to time, by the
Client or by the Investment Managers.
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SECTION 3
CUSTODIAL SERVICES
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Section 3.01 The Client hereby appoints the Custodian as the custodian of the Funds
with responsibility for the safekeeping of all the Fund Assets and such other custodial
services, including transaction settlement, account administration and other related
services (as further described in the list of basic services attached Schedule I and the
Custodian’s services proposal attached as Schedule Il hereof). The Custodian will also
assist in the establishment of relevant transaction accounts. In this respect, it is
understood and agreed that the responsibility of the Custodian for the safekeeping of or
dealing with the Fund Assets pursuant to the terms of this Agreement shall be in
accordance with international industry standards and the Custodian shall at all times
exercise the same degree of care and diligence which it gives to its own property of a
similar kind under its own custody. Other than the services specified hereunder and
services which the Custodian can provide free of charge, the parties shall separately
agree on the terms of any other services required by the Client.
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Section 3.02 All Fund Assets shall be held by the Custodian (or its sub-custodian or
nominee), in accordance with local market practice and regulations, with an account
number or other designation in the records of the Custodian (or the sub-custodian or
nominee) sufficient to establish that the ownership of the Fund Assets is vested in the
Client. Where portfolio Securities are issued in bearer form, they may be held in bearer
form and shall be segregated or designated by the Custodian or a sub-custodian or their
respective nominees so as to establish that the ownership of such Securities is vested in
the Client. For clarification, the ultimate ownership of all Fund Assets shall be vested
at all times in the Client.
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Section 3.03 The Custodian may appoint sub-custodians and monitor such
sub-custodians pursuant to the sub-custodianship agreements (which agreements shall
be in line with the international industry practice) it enters into with such
sub-custodians, provided, however, that a sub-custodian shall be permitted to appoint a
sub-sub-custodian only upon the prior written consent of the Custodian. Any
sub-custodian appointed by or under the authority of the Custodian shall meet any
guidelines for acting as sub-custodian prescribed by applicable securities regulatory
authorities and shall execute an agreement in such form as complies with such
guidelines. The Custodian shall annually review all arrangements with its
sub-custodians to ensure that they and the sub-custodians comply with the applicable
guidelines prescribed by such securities regulatory authorities and shall make any
changes as may be necessary for such compliance. The Custodian shall, on the effective
date hereof and within sixty days following the end of each year, advise the Client in
writing of the names and addresses of all sub-custodians appointed by or under the
authority of the Custodian and whether to the best of the knowledge and belief of the
Custodian, after making reasonable enquiry, the sub-custodial arrangements and
sub-custodians comply with the guidelines. The Custodian shall exercise due care in
selecting and monitoring its sub-custodians. The Custodian shall assume full
responsibility and liability for any direct losses suffered by the Client as the result of
any failure on the part of the Custodian to exercise due care in the selection and
monitoring of sub-custodians, including any direct losses arising from the insolvency
of a sub-custodian. In addition, the Custodian shall ensure that its agreements with its
sub-custodian do not conflict with the terms of this Agreement. The Custodian shall
indemnify the Client against any direct loss or damage resulting from the insolvency of
any sub-custodian which is a branch or affiliate of the Custodian.

With respect to a sub-custodian, which is not a branch or affiliate of the Custodian and
the Custodian has exercised due care in the selection and supervision thereof, the
Custodian shall use its best efforts and in accordance with reasonable standard in
practice to pursue legal actions against the sub-custodian for any direct loss or damage
resulting from the sub-custodian’s insolvency. The legal actions shall include the
application and proof of claims in the bankruptcy proceedings as well as other
necessary actions, litigation and non-litigation, to safeguard the Client’s interests. The
Client shall reimburse the Custodian for the costs and expenses resulting from such
legal actions. With respect to any sub-custodian, whether or not it is a branch or
affiliate of the Custodian, where the Custodian has exercised due care in the selection
and supervision thereof, the Custodian shall indemnify the Client for any direct losses



arising from the negligence, willful misconduct, fraud or lack of good faith of such
sub-custodian.
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Section 3.04 The Custodian is hereby expressly empowered to keep the Fund Assets,
wholly or partly, in its principal office or in any one or more of its branches or at the
office of any sub-custodian, to hold Securities through the facilities of any other
domestic or foreign depository or clearing agency which is duly authorized to operate a
book-based system (including a transnational dematerialized book-entry system) in the
country, province, state or other political subdivision of any country in which such
depository or clearing agency is located (any such depository or clearing agency being
referred to a “Securities System”), all as the Custodian may determine so long as the
Securities and other properties of the Funds at all times are kept distinct from its own
assets and those of its sub-custodians, nominees or any other person in the registers and
other books of account kept by the Custodian. In the event that the Client exercises due



care in selecting a Securities System and regularly assesses the risks of such Securities
System, the Custodian will not be liable for any act or omission by (or the insolvency of)
such duly selected Securities System. In the event Client incurs a loss due to the
negligence, willful misconduct, or insolvency of a Securities System, Custodian will
make reasonable endeavors to assist the Client in seeking recovery from the Securities
System. The Client shall reimburse the Custodian for the costs and expenses resulting
from such actions.
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Section 3.05 The Custodian shall account for all the Fund Assets received by it,
receive and account for the income received therefrom, disburse or retain such income
and/or capital from time to time pursuant to instructions given in accordance with
Section 4 hereof.
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Section 3.06 All the Fund Assets held by the Custodian shall be surrendered only in
accordance with instructions given pursuant to Section 4 hereof. For the avoidance of
doubt, the Custodian shall not, without the express instruction of the Client, transfer
any Fund Assets (i) from any Accounts established by the Client to any Account
established by any Investment Manager on behalf of the Client or (ii) from any
Accounts established by one Investment Manager on behalf of the Client to any
Accounts established by any other Investment Manager on behalf of the Client or to any
Accounts established by the Client.
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Section 3.07 Subject to the terms of this Agreement, the Custodian is specifically
authorized and empowered, but only to the extent required to fulfill its obligations
hereunder:

(a) to settle on behalf of the Funds the purchase and sale of the Fund
Assets pursuant to directions from the Client or a duly authorized
Investment Manager;

(b) to take all reasonable steps to collect and receive all income,
principal, dividends and other payments and distributions when due in
respect of any of the Fund Assets in its custody and promptly credit all
cash receipts received by it for the Account;

(c) to process on behalf of the Funds such ownership and such other
documents as may be required to obtain payment of income, principal,
dividends or other distributions with respect to the Fund Assets in its
custody;

(d) (i) on instructions from the Client, to exercise all voting and other
rights appurtenant to or available in respect of any of the Fund Assets
which are self-managed by the Client and (ii) if consistent with or
required by relevant market practice, on instructions from an authorized
Investment Manager, to exercise voting and other rights appurtenant to
or available in respect of any of the Fund Assets managed by such
Investment Manager;

(e) on instructions from the Client or an authorized Investment Manager,
to, on behalf of the Client, settle transactions, including call or put
options on securities, indices of shares or other securities, financial and
stock index futures contracts, securities or currency futures or forward
contracts or other financial or derivative instruments, all whether or not



any such options, indices, contracts or instruments are traded on a
regular exchange

(F) Subject to a separate agreement and as directed in writing by the
Client, to participate on behalf of the Funds in a securities lending
program, in any jurisdiction in which Securities are held hereunder,
administered by the Custodian (the “Program”) and in connection
therewith to release and deliver Securities and return collateral received
as security for the return of Securities on loan in accordance with the
provisions of the Program; and

(9) to do all such acts, take all such proceedings and exercise all such
rights and privileges, although not specifically mentioned herein, as
may be necessary to carry out its powers and obligations under this
Agreement.
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Section 3.08 For greater certainty, it is hereby confirmed that the Custodian shall
have no responsibility for the investment management of the Fund Assets or for any
investment decisions save and except for carrying out the instructions given to it
pursuant to Section 4 of this Agreement. If, at the Client’s request, the Custodian
should agree to appear in, prosecute or defend any legal or equitable proceeding, either
in its own name or in the name of its nominee, the Custodian shall first be indemnified
and held harmless against all claims thereunder.
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Section 3.09 To the extent within the Custodian’s control, the Accounts established
by the Custodian hereunder shall not be subject to any right, charge, security interest,
lien or claim of any kind (hereinafter collectively called "Claims™) in favor of the
Custodian, any other institution with whom assets in such Accounts may be maintained
as provided in this Agreement, or any creditor of the Custodian or of such other
institution, including a receiver or trustee in bankruptcy, except to the extent of the
Custodian’s or such other institution's right to compensation or reimbursement with
regard to such the administration of such Accounts in accordance with the terms of this
Agreement. The Custodian shall provide the Client with prompt notice of any attempt
by any party to assert any Claim against any such Account(s) and shall take all actions
to protect such Account(s) from such Claim until the Client has had a reasonable time
to respond to such notice.
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Section 3.10 Subject to applicable law, the Custodian will permit the Client and
supervisory agencies of the Client reasonable access to its books and records as they
pertain to the Accounts, in connection with the examination of the books and records of
such Accounts by such parties.
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Section 3.11 Notwithstanding any other provision(s) in this Agreement, to the extent
required by applicable laws, regulations, administrative orders, governmental policies
and/or judicial orders in the relevant jurisdiction and in accordance with international
industry standards, the Custodian agrees to assist the Client in the Client’s observance
and compliance with relevant laws and regulations .
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Section 3.12 The Custodian shall periodically provide the following information to the
Client and the Investment Manager:

(a) The Custodian shall, within one Custodian business day after the
settlement of any transaction, electronically provide to (i) the Client,
with respect to all Accounts and (ii) each Investment Manager, with
respect to Accounts established by such Investment Manager on behalf
of the Client, the following information: records of transactions, current
market value of each investment, changes relating to each investment
and other related information. In addition, the Custodian shall also
provide hard copies of the foregoing information prepared on a monthly
basis to the Client and each Investment Manager, such report to be
provided no later than the seventh Custodian business day after each
month. For the avoidance of doubt, the information given to any
Investment Manager shall relate only to transactions with respect to
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Accounts established by such Investment Manager on behalf of the
Client and shall not include any information relating to transactions with
respect to Accounts established by the Client or transactions with
respect to Accounts established by any other Investment Manager on
behalf of the Client.

(b) The Custodian shall, on each business day, electronically provide a
report of investment holdings (including dividends details and similar
information) and cash positions to (i) the Client with respect to all
Accounts and (ii) each Investment Manager with respect to Accounts
established by such Investment Manager on behalf of the Client. In
addition, the Custodian shall also provide hard copies of the foregoing
information prepared on a monthly basis to the Client and each
Investment Manager, such report to be provided no later than the
seventh Custodian business day after each month. For the avoidance of
doubt, the daily and monthly reports given to any Investment Manager
shall relate only to Accounts established by such Investment Manager
on behalf of the Client and shall not include any information relating to
Accounts established by the Client or Accounts established by any other
Investment Manager on behalf of the Client.

(c) The Custodian shall, on a monthly basis, provide a monthly
statement of assets and liabilities and statement of earnings of the Fund
Assets prepared in accordance with accounting methods approved by
the Client, to (i) the Client with respect to all Accounts and (ii)
Investment Managers with respect to Accounts established by such
Investment Manager on behalf of the Client on the last business day of
the month. The Custodian shall also provide electronic copies as well as
hard copies of the foregoing information to each Investment Manager
and the Client no later than the seventh Custodian business day of the
next month. For the avoidance of doubt, the monthly statement of assets
and liabilities and statement of earnings given to any Investment
Manager shall relate only to Accounts established by such Investment
Manager on behalf of the Client and shall not include any information
relating to Accounts established by the Client or transactions with
respect to Accounts established by any other Investment Manager on
behalf of the Client.
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(d) The Custodian shall, in accordance with the Client’s internal controls
and account administration requirements, prepare and provide to the
Client information related to the Fund Assets in such formats and details
as the Client may reasonably require from time to time.

(e) The Custodian shall cooperate with the Client and the Investment
Managers in regard to any inspections or audits undertaken by such
persons (except that information provided to any Investment Manager
shall only relate to Accounts established by such Investment Manager
on behalf of the Client).

Information provided by the Custodian to the Client as aforementioned shall be in
Chinese and English (unless otherwise agreed by the Client upon reasonable request by
the Custodian, that one or more instances need not be translated from English to
Chinese).

The net value of Fund Assets denominated in US dollars shall be calculated by
deducting liabilities from the fair market value of such assets. The net value of Fund
Assets not denominated in US dollars shall be first calculated in accordance with
common industry practice and then converted to US dollars. The Custodian’s monthly
reporting of the value and other details of the Fund Assets in any report shall be
separately reported in US dollars, NT dollars and, to the extent applicable, the original
currency. The exchange rate for an original currency to US dollars shall be the
exchange rate determined by the Custodian in accordance with normal market practice,
and then from US dollars to NT dollars using the exchange rate published by the
Central Bank of Taiwan, R.O.C. using the same calculation day. In the event that an
exchange rate for an original currency cannot be obtained, the Custodian shall use an
exchange rate in accordance with industry norms for the applicable transaction; in the
event that an exchange rate for US dollars to NT dollars is not published by the Central
Bank of Taiwan, R.O.C. on the same calculation day, the Custodian shall use the
exchange rate for US dollars to NT dollars last published by the Central Bank of Taiwan,
R.O.C.
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Section 3.13 The Custodian will, upon the Client’s request, supply the Client with such
statements or other information regarding the Accounts as the Client may request,
including an identification of, and the location of, any person having physical
possession of the Securities in such Accounts, the name and address of the
governmental agency or other regulatory authority that supervises or regulates the
Custodian. In addition, the Custodian will furnish the Client periodically with advices
and/or notifications of any Securities Transactions and any other notifications as
required by this Agreement or applicable laws. All such notifications and information
delivered pursuant to this Section 3.13 shall be in English and Chinese (unless
otherwise agreed by the Client, upon the reasonable request by the Custodian, 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.

In addition, upon the Custodian’s knowledge of the occurrence of any of the following
events, the Custodian shall notify the Client in writing (the Custodian shall provide the
following information to the Client in English and Chinese, unless otherwise agreed by
the Client, upon the reasonable request by the Custodian, that one or more instances
need not be translated from English to Chinese):

(a) The Investment Manager’s execution of a transaction beyond the
scope of the Investment Guidelines (as set out in Schedule 1V hereof).
The Custodian shall promptly provide post-track reporting of
transactions executed by the Investment Manager beyond the scope of
the Investment Guidelines, such post-track report to be no later than the
monthly report covering such transaction.

(b) The Fund Assets being subject to seizure, foreclosure or lien by a
court order.
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(c) Any change in the representative(s) authorized for the signing of
contracts.

(d) The Custodian’s long-term credit rating having fallen below “A” as
ranked by Standard & Poor’s Corporation or below “A2” as ranked by
Moody’s Investors Service or below “A” as ranked by Fitch Ratings Ltd.
or below “twA+” as ranked by Taiwan Ratings Corporation.

(e) The imposition or award of any penalties by applicable
governmental authorities or any investigations conducted by the same
arising out of the Custodian’s violation of relevant laws and regulations,
or any suits with the Custodian’s clients during the term hereof, and the
cause(s) thereof, unless disclosure of such event(s) is prohibited by
applicable laws, regulations and/or judicial orders.

(F) Any addition, replacement and removal of sub-custodian(s) or
Security System(s).

(9) Any other matters required to be notified pursuant to this
Agreement.

All the written notices given by the Client or the Custodian shall be signed or stamped
by an authorized representative in line with the specimen signature or seal (as in
Schedule V hereof) before execution thereof. Either party may notify in writing the
other to change such signature or stamp specimen and specify the date on which such
new signature or stamp specimen takes effect.
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Section 3.14 The regular participation of the Custodian during video conferences
between the Client and the Investment Manager(s) is not required, provided, however,
that the Custodian shall participate in any such meetings upon the Client’s request.
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Section 3.15 (a) The Custodian agrees that, during the term of this Agreement, to
provide the Client with access to the Custodian’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 Custodian, at no additional cost to
the Client for a total of five one-week occasions during this Agreement’s initial five
year term. In addition, the Custodian shall also provide on-site training, at no
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additional cost to the Client, to the Client’s representatives at the Custodian’s premises
designated by the Client for a total of five two-week sessions during this Agreement’s
initial five year term. The content of such on-site training sessions shall include
training on asset custody, account management, internal control and other professional
knowledge. Unless otherwise agreed, the number of persons sent by the Client during
the initial five-year term of this Agreement shall not exceed five persons with regard to
the on-site review and five persons with regard to on-site training.

(b) The Client shall provide advance notice to the Custodian prior to any visit pursuant
to Section 3.15(a) hereof.

(c) Prior to providing access to any person purporting to be the Client’s representative,
the Custodian shall first verify the credentials of such person, and shall maintain a
record of such person’s visit
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Section 3.16 Without the express prior consent of the Client, the Custodian shall not
allow any overdraft positions to exist and therefore if the settlement of any transaction
would result in an overdraft position the Custodian shall (i) refuse to settle such
transaction in whole or in part and (ii) promptly notify the Client and the relevant
Investment Manager of the same.
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Section 3.17 The Custodian shall instruct its representatives, directors, supervisors,
managers, employees and other personnel involved in the custody of the Fund Assets to
perform their duties in the interests of the Client and not to seek to obtain unlawful
interests for the Custodian, themselves or any other person.
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SECTION 4

DIRECTIONS
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Section 4.01 The Custodian shall perform its obligations hereunder in accordance
with the requirements of this Agreement and the written instructions of the Client
(including, if applicable, written instructions of the Investment Manager) delivered in
accordance with the notice provisions hereof. In no event shall the Custodian accept
oral instructions. To the extent necessary or appropriate, the parties may agree on
delivery of instructions via electronic or other means. The requirements hereof shall
apply to any cancellation, modification or rescission instructions received after an
original instruction.
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Section 4.02 The Client may appoint one or more Investment Managers and shall
advise the Custodian of any such appointment. Any instructions from an Investment
Manager so appointed shall be deemed to be instructions of the Client and shall be
subject to the foregoing provisions.
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Section 4.03 The Custodian shall act in accordance with communications given in
accordance with Section 4.01 and 4.02 and shall, in acting in accordance with same, be
fully protected and absolved from any and all liability howsoever arising (other than
arising from the Custodian’s negligence, recklessness or willful misconduct).
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Section 4.04  All communications required or permitted hereunder shall be validly
given if delivered personally, or if sent by prepaid ordinary mail or if transmitted by
confirmed email or fax as follows:

(@) in the case of the Custodian:

[*] (The Address of Service Team in Taipei)

Attention: [e]

Telephone: [¢]

Fax: []

(b) in the case of the Client:

[*]

Attention: [¢]

Telephone: [¢]

Fax: []

or at such other address (in Taipei) and number as the party to whom such
communication is to be given shall have last notified the party giving the same in the
manner provided in this section. 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
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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.
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Section 5.01 In consideration of the services provided by the Custodian hereunder,
the Custodian shall be compensated by the Funds as agreed in writing between the
Client and the Custodian, it being understood that such fees will not be reviewed during
the initial five year period of this Agreement. In the event that, during the effectiveness
of this Agreement, the value of the assets contributed by the Client pursuant to this
Agreement exceeds NT$[], the parties shall re-negotiate the fees of the Custodian in
connection thereof.
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Section 5.02 In addition, the Custodian shall be reimbursed for any disbursements
and expenses reasonably incurred in the performance of its duties hereunder. All
charges under this Agreement, including compensation to the Custodian (as in
Schedule 111) and reimbursement for expenses and disbursements shall be charged to
and paid out of the Funds unless prior payment is made by the Client.
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Section 5.03  Within fifteen (15) business days after the end of each quarter,
Custodian shall send to the Client, by prepaid mail, written invoices setting out charges
provided for in this Section 5, together with a request letter thereof. After reviewing
and approving such request letter, the Client shall notify the Custodian to make the
applicable payment out of the Funds within thirty (30) business days upon the
Custodian’s receipt of such request letter.
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SECTION 6

23



INDEMNIFICATION
6 Fix

Section 6.01 Subject to the provisions of Sections 3 and 6.03 hereof, the Custodian
shall not be liable for any act or omission in the course of or connected with rendering
services hereunder or for any loss to, or diminution in the assets of, the Funds, except
only that the Custodian shall be responsible for any direct loss arising from its own
negligence, willful misconduct or lack of good faith and the negligence, willful
misconduct or lack of good faith of any of its directors, officers or employees or agents
in the rendering of services hereunder.
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Section 6.02 The Custodian shall not be liable or responsible for loss or damage of
any nature whatsoever resulting from official action, war or threat of war, insurrection
or civil disturbances or any other factor beyond the Custodian’s reasonably forseeable
control which obstructs, prohibits or delays the Custodian in its ability to carry out its
responsibilities under this Agreement in whole or in part.
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Section 6.03 Subject to Sections 3.03 and 3.04 hereof, the Custodian 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 Custodian or its officers, employees or its delegate(s) or
subcontractor(s). To the extent that the Custodian is in breach of this Agreement or has
acted in violation of applicable laws and monetary compensation is an inadequate
remedy, in the view of the Client, the Custodian shall reverse the applicable violation in
accordance with the Client’s further instructions.
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The Client hereby indemnifies the Custodian against any losses, costs, damages,
expenses or claims which the Custodian may sustain or incur as a consequence of the
Custodian 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.

The Custodian shall, at its own expense, maintain adequate insurance in relation to its
business and provide such information and verification as the Client at any time may
reasonably require.
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SECTION 7

AMENDMENT AND TERMINATION OF AGREEMENT

Section 7.01 This Agreement may be amended at any time and from time to time, in
whole or in part, by an instrument in writing executed by the Client and the Custodian.
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Section 7.02 The term of this Agreement shall be for five 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 five years upon the same terms and conditions
hereof. The Client may at any time terminate this Agreement without any penalty by
giving at least 60 days’ notice to the Custodian of such termination.

In the event that either party hereto is in violation of applicable laws and regulations or
is in material breach of this Agreement due to its negligence or willful misconduct, or
the services provided by such party have significant errors, then the other party may
terminate this Agreement immediately or, in its discretion, provide a limited cure
period or any other remedy method to the defaulting party. In the event that the
non-defaulting party decides to provide a cure period, and the defaulting party has not
remedied the applicable violation or breach, etc, the non-defaulting party may
terminate this Agreement immediately upon written notice and claim damages.

In the event of the occurrence of any of the following, the Client may immediately
terminate this Agreement upon written notice to the Custodian:

(@) The Client can no longer retain the Custodian for the custody of the
Fund Assets as a result of any changes in applicable laws or policies.

(b) The Custodian can no longer serve as custodian for the Fund Assets
as a result of any merger, acquisition, bankruptcy, interruption or
termination of business, revocation of approval, cancellation or
penalties imposed by the competent authorities or the court.
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Section 7.03 The Custodian hereby agrees upon termination or expiration of this
Agreement to deliver to the Client the Fund Assets.
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Section 7.04 The Custodian shall maintain adequate records and accounts of all written
materials and reports related to the Client and the Accounts, 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.
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Section 7.05 During the term of this Agreement and twelve months after any
termination or expiration of this Agreement, the Custodian shall permit the Client and
its authorized representatives access to its premises and its books and records 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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Section 7.06 Upon an expiration or termination of this Agreement, the Custodian shall,
upon the Client’s instructions, inspect the Fund Assets and deliver related books,
records, statements and other documents to the Client or a new custodian designated by
the Client and shall complete such delivery within sixty (60) of the Custodian business
days. In the event of a termination, the costs incurred thereby shall be borne by the
breaching party; where neither party is in breach, such costs shall be borne by the party
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terminating this Agreement. In the event of expiration of this Agreement without
renewal, both parties shall share such costs.

For the transactions initiated by the Investment Managers on behalf of the Client
pursuant to the applicable Investment Management Agreement or this Agreement but
whose settlement would occur after the effectiveness of this Agreement, the Custodian
shall remain responsible for the settlement of such transactions. Before the effective
date of the new custodianship agreement, the Custodian shall remain responsible for the
settlement of such transactions.

For the transactions initiated by the Client but whose settlement would occur after the
effectiveness of this Agreement, the Custodian shall remain responsible for the
settlement of such transactions. Before the effective date of the new custodianship
agreement, the Custodian shall remain responsible for the settlement of such
transactions.

Upon expiration or termination of this Agreement, the Custodian shall return the Fund
Assets to the Client or to a person designated by the Client, and all the costs and taxes
shall be borne by the Client.

Upon expiration or termination of this Agreement, Client may request the Custodian to
return the Fund Assets only after all the amounts, notes and taxes with respect to the
Fund Assets are settled and the Client’s obligations to the Custodian are fulfilled.
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SECTION 8
MISCELLANEOUS
581k Hu

Section 8.01 The Custodian shall pay out of the appropriate Accounts all brokerage
commissions, fees of Investment Managers, taxes and other assessments levied or
assessed under applicable laws against the Custodian or the Funds and shall withhold
from payments out of the Funds all taxes and other assessments required by any
applicable law to be so withheld; provided that the Custodian shall review all tax levies
and assessments with a view to determining the applicability and correctness thereof
and, in cases where there is any doubt, shall forthwith notify the Client so that, so far as
practicable, there will be sufficient time for discussion and, where appropriate, appeal
of any questionable levy or assessment.
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Section 8.02 Neither this Agreement nor any of the rights or obligations of the
Custodian hereunder may be delegated or assigned to any other person without the
express prior consent of the Client.
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Section 8.03 Notwithstanding the foregoing, any company resulting from the merger
or amalgamation of the Custodian with one or more companies and any company which
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succeeds to substantially all of the business of the Custodian shall thereupon become
the successor to the Custodian hereunder without further act or formality.
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Section 8.04 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 interpret this Agreement.
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Section 8.05 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 in consistent with its Chinese counterpart, the English
language shall prevail. The provisions in the main 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).
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Section 8.06 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
professional advisers where reasonably necessary for the performance of their
professional services ).
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Section 8.07 Unless otherwise specified, all references to calendar and business days
used herein shall mean calendar and business days in Taipei.
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Section 8.08 Unless otherwise specified herein, Sections [1, 3.02 - 3.04, 3.09 - 3.11,
3.17, 4.04, and Sections 6 - 8] shall survive any termination or expiration of this
Agreement.
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Section 8.09 The Custodian acknowledges that its services proposal submitted
(attached as Schedule 11 hereof) in connection with its bid for the present engagement
may be used by the Client to assess the performance of the Custodian’s obligations
during the term of this Agreement, and the Custodian shall perform its obligations
hereunder in accordance proposal, including procedures set forth therein with respect to
its internal controls, settlement procedures and post-investment monitoring.
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IN WITNESS WHEREOF the parties have executed this Agreement to be effective
as of the day and year first above written.

[The Client]

By:

Print Name:

Print Title:

Print Address:

Print Fax:

[The Custodian]

By:

Print Name:

Print Title:

Print Address:

Print Fax:
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Schedule I: Custodian Services
Kf-‘]’fi" : flﬁ'_? /\%ﬂ\ﬁﬁiﬁ‘
LT RE FARA NIRRT P AT L

— N

R

A % 3 % ¢ (Safekeeping and custodian services) -

S~ fREA R ApRE R A R S 2 B 2 E ® (Assistance with the establishment of
transaction accounts) °

Z ~ § ¢ %X 22 (Settlement of transactions) -

B ERTHED (FAARARE S B ERIES ) R ARATHET
W) 20 € PHIRIRZ & A £ X 1 4p B R 73 &J2 (Accounts administration and
accounting with respect to the Client’s accounts by asset class and type of securities,
including derivatives, such as futures and options, and future investment targets) -

T~ AP L s 12 H w F A (Receipt of interest, dividends (including stock
dividends) and other income in respect of the Fund Assets) -

= ~HEa 7 £ <4 (Notification of material events with respect to portfolio
companies) -

= R RIL R E S £ 2 Ef?ﬁ (Tax-related administrative services, including tax
refunds and rebates) -

A bR b R ERE R RS 2 Mk 2 2 3 (Foreign exchange services,
including obtaining the benefit of preferred exchange rates and expedited settlement
services) o

1L~ A FRFTTARE o TR i 3L L # (Proxy-related services for
general meetings and special meetings of securityholders) -

L~ ¥ »z2® % (Performance Measurement) : 4% ? #& & investment returns, standard
deviations, excess returns via agreed benchmarks, benchmark tracking errors,
information ratios---. & » 4% % & & % »c 4 $73F 2 (Performance measurement services,
including the monthly provision of investment returns, standard deviations, excess
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returns via agreed benchmarks, benchmark tracking errors, information ratios, etc., and
the quarterly reporting of performance analyses) -

L — ~ § #3r & (Computerized reporting) -
Lo FAFRIRETEFRILIPES ) URFF LE fcF (Cash

management services, including utilization of tools and methods to increase rates of
return) -

L2 WF AR RAR DR R AP L4132 (Compliance monitoring

services, including monthly reports of compliance of the Fund Assets portfolios with
the Client’s investment limitations ) -
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Schedule 11: Service Proposal
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Schedule I11: Custodian Fees
MRz kg AR

In consideration of the services provided by the Custodian hereunder, the Client
shall, on a quarterly basis, pay the Custodian Fees to the Custodian, 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 minus its cash (including
bank deposits) by the end of each month, for the amount of each respective
Account and as well as the total amount of all the Accounts.
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The Custodian Fess shall include all the fees required for the basic services as
listed in Schedule I hereof. In the event of any additional free services, the
Custodian shall describe such services in the Service Proposal.
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The calculation of the Client’s first payment of the Custodian Fees shall be
based on the period from the date the Client transfers the Fund Assets to the
Custodian to the end of the applicable quarter. In the event of 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 Custodian 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 Custodian 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: Investment Guidelines
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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 Custodian:

>

H’}V
iy

3w - A

FE

41



