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Template Investment Management Agreement for
2023 First Overseas Discretionary Investment of

National Pension Insurance Fund

Global Passive Equity
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INVESTMENT MANAGEMENT AGREEMENT
(hereinafter the “Agreement”)
o
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The Agreement is made and entered into the day of [ Date | by and between
Bureau of Labor Funds, Ministry of Labor (hereinafter the “Bureau’)
and
[]

(hereinafter the “Investment Manager”)
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WHEREAS the Bureau agrees to allocate a certain portion of the National Pension
Insurance Fund for discretionary investment, appoint the Investment Manager to be in
charge of investment management of certain securities and financial products and pay
the management fee to the Investment Manager in accordance with the Regulations for
Management, Utilization and Supervision of the National Pension Insurance Fund,
Mandated Management Regulations of the National Pension Insurance Fund and other

relevant laws and regulations;
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WHEREAS the Investment Manager accepts such appointment and agrees to exercise
the duty of care, professional experience in asset management and warranty of good
services, comply with the relevant laws and regulations of investment markets to the
extent authorized hereby and perform its obligations hereunder with fiduciary duty in
accordance with the principles required or permitted by the practice of each investment
market to achieve the target rate of return for the Bureau’s assets under discretionary

management as stipulated in the “Investment Guidelines”; and
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WHEREAS the Bureau has appointed JPMorgan Chase Bank, N.A. as the custodian
for the Bureau’s assets under discretionary management to be in charge of the custody,
transaction settlement, account administration and other related services in connection

with fund asset and investment profits.
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NOW, THEREFORE, in order to facilitate the business of investment management, the

parties hereby agree as follows:


http://mohwlaw.mohw.gov.tw/Chi/FLAW/FLAWDAT01.asp?lsid=FL046920
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1. DEFINITION
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“Investment Manager” means [¢] in its capacity as investment manager

hereunder to manage the Fund;
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“Custodian” means [JPMorgan Chase Bank, N.A.] in its capacity as custodian

appointed by the Bureau to provide custodial services for the Fund Assets;
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“Fund” means the fund managed in the name of the Bureau (or in the name of
a third party on behalf of the Bureau) holding the Fund Assets, including
interest, dividends and other income accrued therefrom, which are to be

invested according to the Investment Guidelines;
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“Fund Assets” means the assets of the Fund, including interest, dividends and

other income accrued therefrom.
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“Mandate Amount” means the amount transferred and mandated to the

Investment Manager by the Bureau under Article 4 (c) of the Agreement.
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“Investment Guidelines” means the guidelines which are set out in Schedule
I hereof;
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“Service Proposal” means the proposal which is set out in Schedule II hereof;
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(h) “Team Members” means the Investment Manager’s team members
responsible for the investment management of the Fund; a list of such
members, together with other related information, shall be provided in the

Service Proposal;
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(i)  “Quarter” means a calendar quarter, i.e., January to March, April to June, July

to September and October to December, respectively.
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EFFECTIVE DATE AND TERM
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(@) The Bureau hereby appoints the Investment Manager to act as the manager of
the Fund. The Investment Manager acknowledges and agrees that the Bureau
has or will promptly hereafter appoint the Custodian to provide custodian
services for the Fund Assets. The effective date of appointment of the

Investment Manager is the signing date hereof.
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(b) The term of this Agreement shall commence upon the effective date (as
defined in Section 2(a)) and end upon the date five years after the date

(inclusive) the Bureau first transfers the Mandate Amount to the Custodian.
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(c) If the management performance and risk control of the Investment Manager
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are better than the evaluation criteria set by the Bureau or the performance of
the other same type of Bureau’s mandated assets and the Investment Manager
has not violated any relevant laws and regulations and this Agreement, the
Bureau may, at its sole discretion without going through public tender,
increase the Mandate Amount within 200% of the initial Mandate Amount of
this Agreement during the term of the Agreement or renew with the
Investment Manager within the net value of the Fund Assets upon the
expiration of the term, Depending on the circumstances, the Bureau may
decide that the management fees remain the same in the new term, or negotiate
a different management fee with the Investment Manager. If the Investment
Manager has violated this Agreement, but the Bureau determines the violation
is neither material nor detrimental to the Bureau’s rights and interest, the

Investment Manager shall not be deemed to have violated this Agreement.
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Regarding the criteria for evaluating management performance in Section 2(c),
active and enhanced mandate type shall refer to the target rate of return set
forth in the Investment Guidelines; passive mandate type shall refer to the
tracking error set forth in the Investment Guidelines, and the target rate of
return may be taken into consideration for evaluation. The evaluation period
commences from the date of performance (the date the Bureau first transfers
the Fund Assets to the Custodian) to the performance evaluation record date
(the end date of the performance evaluation period). The Bureau may adjust

the aforementioned evaluation criteria depending on the market conditions.
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After the Investment Manager obtains the qualification of renewal of the
Agreement without going through public tender pursuant to Section 2(c), if
the Investment Manager is requested to improve or take action by the Bureau
from the performance evaluation record date to the expiration date, the Bureau
may, at its sole discretion, reduce the Mandate Amount or cancel the
agreement renewal qualification which the Investment Manager obtained.
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3. REPRESENTATIONS AND WARRANTIES
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The Investment Manager hereby represents and warrants the following:

(a)
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The Investment Manager has full power and authority under applicable laws,
regulations and commercial practices that are legally binding to perform all
its duties hereunder and to execute all its powers in its capacity as the

investment manager in accordance with the provisions hereof.
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The execution of this Agreement and the performance of all of its obligations
hereunder by the Investment Manager will not violate or contravene any
agreement with any third party, the Investment Manager’s memorandum and
articles of association or any applicable laws, rules and regulations, and

commercial practices that are legally binding.
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The Service Proposal and/or other relevant documents submitted by the
Investment Manager in connection with its bid for the present evaluation do
not contain any misrepresentation or omission of material facts which would

be misleading.
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Where the Investment Manager is allowed by the Fund to trade derivatives,
the Investment Manager’s derivatives transaction procedures and related risk

management measures shall comply with the applicable laws, rules and
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regulations of the local competent authorities, and the execution rules shall be
stated in the Service Proposal. The aforementioned transaction procedures
consist of the four steps of transaction analysis, transaction decision making,

transaction execution and transaction evaluation.
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() Where the Investment Manager is allowed by the Fund to trade derivatives,
the Investment Manager shall ensure that the personnel in charge of the
derivatives transactions, the hierarchical responsibilities of such personnel

and the agency mechanism be subject to its internal audit and internal control.
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(f) The Investment Manager shall hold the Bureau harmless from any damages
resulting from any breach of the representations and warranties in paragraphs
(a) to (e) above.
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INVESTMENT MANAGEMENT AND MANDATE AMOUNT
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(@) The Investment Manager shall segregate the Fund Assets from the assets of
the Investment Manager and the Investment Manager’s other customers. The
Investment Manager shall also establish accounts and sub-accounts in
accordance with the class, series and nature of the Bureau’s investments (or
as otherwise requested by the Bureau). If the securities purchased by means
of Fund Assets by the Investment Manager are registered securities, such
securities shall be registered in name of the Bureau of Labor Funds-National
Pension Insurance Fund or the Bureau. However in the investment of foreign
securities, the securities shall be registered in accordance with relevant foreign

custody agreement.
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Subject to the Investment Manager’s compliance with the Investment
Guidelines, the Bureau grants the Investment 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 Bureau’s behalf and as the Bureau’s agent,
and subject to Investment Guidelines as the same may from time to time be
modified by the Bureau in accordance with this Agreement. The Investment
Manager is further authorized, at the Investment Manager’s discretion, to

make deposits on reasonable terms any uninvested part of the Fund Assets.

AZO2 G ERL I REAE -7 2 Fkd 7 R~80 F2)4 30
LEEFHAPREHEHe 2 > P 2 T AL YR A BL S CYHA
PEHEL B AZOEFIRIPN > AL G R B F T
FHED BT ARG -

The Mandate Amount under this Agreement is 100 million USD. The Bureau
may transfer Fund Assets to the Investment Manager in several installments
within the Mandate Amount according to its needs or judgment of market
conditions. The Bureau has no obligation to transfer the whole Mandate
Amount within the mandate period. In the event that the Mandate Amount
increases during the term of this Agreement, the parties may separately

negotiate the management fee rate.
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During the term of this Agreement, the Bureau may, upon ten (10) days prior
written notice, require the return of all or any portion of the Fund Assets to

the Bureau.
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For the avoidance of doubt, notwithstanding anything to the contrary herein,

the Investment Manager agrees that the Bureau shall be the sole owner of the
Fund Assets.
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EXERCISE OF DISCRETION
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The Investment Manager exercises the discretion granted by the Bureau to make
investment decisions in the Bureau’s interest alone. The Bureau and the Investment

Manager agree and acknowledge that:
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(@) No warranty is given by the Investment Manager as to the profitability of the
Fund and that the Investment Manager will not be responsible for any loss or
decline or loss in value of any part of the Fund, unless such decline or loss is
attributable to the Investment Manager’s negligence, willful or reckless

misconduct, or fraud.
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(b) The Investment 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.
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(c) The Investment Manager may be engaged in purchasing or selling, on behalf
of the Investment 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 Bureau’s
particular position in any assets other than as required by such taxation or
other authorities in writing after notification to the Bureau of the requirement

for such identification.
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The Fund Assets may contain securities where the Investment 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. The aforementioned
“opposite recommendation” is not limited to the recommendation in the same
type of strategy. This also refers to whether any of the Team Members has
made an opposite recommendation to any clients, including but not limited to
clients of the Investment Manager or its affiliates, with respect to the
recommendation made by the Team to the Fund. In the event that such
opposite recommendation exists, the Investment Manager shall, upon such
acquisition or disposal, make a record and explanation thereof and the
Investment Manager’s auditing personnel shall include such record(s) for its

internal control purposes.

The Investment Manager shall not borrow money or borrow securities on
behalf of the Fund, acquire or lend Fund Assets on margin or use the Fund
Assets to provide loans or guarantee for loans; except for written consent by
both parties, the Investment Manager shall not lend securities on behalf of the

Fund or establish any encumbrances on the Fund Assets.
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Without the express prior consent of the Bureau, the Investment Manager
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shall not enter into any transaction that would result in an overdraft position
of the Fund Assets, except for occasional and limited overdraft position
caused by settlement.
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6. CUSTODIAN

(@)

(@)

(b)
(b)

(©)
(©)

(d)

(d)
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The custodian services such as custody, transaction settlement and account
administration in connection with the Fund Assets will be provided by the
Custodian and will be subject to terms and conditions as agreed between the

Bureau and the Custodian pursuant to a separate agreement.
FESHET TOINEL - F o 2 3 AR T e 2

The Investment Manager shall promptly notify the Bureau upon its knowledge

of any of the following events with respect to the Custodian:
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(i) The Investment Manager believes that the Custodian has taken, or is

likely to take, an action that is inconsistent with its fiduciary obligations

to the Bureau.

(i)
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(i) The Investment Manager believes that the Custodian is, or is likely to
be, in violation of applicable local laws and securities regulations or

those of the invested market(s).
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The Bureau may replace the Custodian at any time, provided that the Bureau

shall give sixty (60) days prior written notice to the Investment Manager.
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The Bureau may appoint an agent to conduct the securities lending agency
business for the Fund Assets, subjected to terms and conditions as agreed
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between the Bureau and the agent pursuant to a separate agreement.
7. HEFE

7. ESTABLISHMENT OF ACCOUNTS
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(@) The Investment Manager acknowledges that the asset accounts and cash
accounts will be opened and maintained in the name of the Bureau of Labor
Funds- National Pension Insurance Fund or the Bureau with the Custodian.
Subject to the Investment Manager’s compliance with the terms and
conditions hereunder, the Bureau authorizes the Investment Manager to give
the Custodian instructions of settlement and liquidation regarding such
accounts on behalf of the Bureau. Accounts will be maintained in the currency
of account of the Fund and in such other currencies as may be required by the

Bureau from time to time.
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(b) Interest payments, dividends and tax refunds, where applicable, will be
credited to the appropriate cash account(s) of the Bureau and the balance on
such account(s) will be paid or swept to the applicable investment account
expeditiously. The Investment Manager will not be responsible for applying
for any relevant tax credits or similar claims, unless otherwise agreed by the
parties. Provided however, that the Investment Manager will provide all
reasonable assistance to the Custodian in applying for any tax credits or

similar claims.
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8. HANDLING TRANSACTIONS INCONSISTENT WITH THE INVESTMENT
GUIDELINES
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(a)

(b)

(b)
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The Custodian will examine the settlement and clearing instructions given by
the Investment Manager with respect to the transactions between the
Investment Manager and its contractor(s). In circumstances where the
Custodian determines that there is a transaction inconsistent with the
Investment Guidelines by the Investment Manager or there is a dispute over
such transaction, the Custodian will issue a transaction inconsistent with the
Investment Guidelines notice in writing or by electronic transmission, stating
clearly the facts, reasons and details of such transaction which is inconsistent

with the Investment Guidelines, to the Bureau and the Investment Manager.
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Upon the receipt of the transaction inconsistent with the Investment
Guidelines notice from Custodian, unless the applicable sale or purchase is
infeasible or extremely difficult due to the liquidity in the market at that time,
the Investment Manager shall conduct opposite sale or purchase to offset the
funds and securities purchased or sold via such transaction which is
inconsistent with the Investment Guidelines within thirty (30) business days
of Investment Manager or immediately take any corresponding remediable
act to prevent any loss of the Bureau and Fund being incurred as if the
transaction inconsistent with the Investment Guidelines had never happened.
The Investment Manager shall also settle the profits and loss arising
therefrom. The date when the Investment Manager completes all the profit
and loss settlement is the “Settlement Date”. All net profits arising therefrom

shall belong to the Bureau in the event the result of settlement is positive,
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(d)

while the Investment Manager is liable for the loss and related expenses
arising therefrom in the event the result of settlement is negative. The
Investment Manager shall be responsible for depositing net profits or making
up any deficiency arising from the loss and related expenses as aforesaid into
the account which is opened for Fund Assets with Custodian by the Bureau
within thirty (30) business days from the Settlement Date. After completing
the handling of the transaction inconsistent with the Investment Guidelines
and the compensation for the losses, the Investment Manager shall notify the
Bureau and Custodian in writing in regard to the handling results of the
transaction inconsistent with the Investment Guidelines within five (5)
business days of Investment Manager and disclose the facts and handling
results of such transaction in the monthly statement of the applicable month.
Whether the Investment Manager compensates the Bureau for the losses due
to its inconsistency with the Investment Guideline in accordance with the
time limit set by the Bureau will be an item to be considered when renewing

the contract, increasing or decreasing the Mandate Amount.
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In the event the Investment Manager and Custodian have a dispute over the
determination of the transaction inconsistent with the Investment Guidelines,
the Investment Manager shall still act in accordance with the contents of the
transaction inconsistent with the Investment Guidelines notice issued by
Custodian. If it is confirmed or determined by a final arbitration award or
judgment that it is the fault of the Investment Manager or the Custodian or
the matters could be obviously attributed to the Investment Manager or the
Custodian, the Investment Manager or the Custodian shall return the profits
obtained therefrom plus the interest accrued thereon to the party who has

suffered damage, and shall be liable for compensations for damages, if any.
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(d)

For the avoidance of doubt, if any transaction made by the Investment
Manager is in compliance with the Investment Guidelines at the time of being
conducted but subsequently becomes inconsistent with the Investment
Guidelines due to market change, such transaction shall not be construed as
the transaction inconsistent with the Investment Guidelines, nor shall
subsection (c) above apply thereto. In the case of detection of such passive
breaches of the Investment Guidelines, the Investment Manager shall, to the
extent and deadline required by the Investment Guidelines, take such action
as is reasonably possible to bring the Fund back into compliance with the
Investment Guidelines or the Bureau may claim against the Investment

Manager for any damages arising therefrom.

9. L Kt

9. REPORTING

(@)

(@)

(b)

(b)
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Where the Investment Manager is allowed by the Fund to trade derivatives,
the Investment Manager shall make daily report to the Custodian the
derivatives transactions of the Fund in order to facilitate the audit and review.
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The Investment Manager shall provide to the Bureau the following
information in writing in both English and Chinese (unless otherwise agreed
by the Bureau, upon the reasonable request by the Investment Manager) in
electronic form prior to the deadlines as prescribed in the following. However,
the Bureau may request the Investment Manager to provide the same in a
written report and/or optical disk for its business needs, and the Investment
Manager shall provide it within seven (7) business days. The Investment
Manager shall also provide other reports and materials relating to the Fund

Assets as per the Bureau’s reasonable request.
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(i)

(ii)

(ii)

(iii)

(iii)

(iv)

(iv)

PERY G AR G TR

Within ten (10) business days of the Investment Manager after the end
of 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, net
value and rate of return of the Fund Assets calculated in accordance with
the Investment Guidelines and other details of investments) using

reputable quoted sources;
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Within fifteen (15) business days of the Investment Manager after the
end of each month: Monthly portfolio reports and breakdowns
(including the calculation of the performance of the securities held by
the Fund against the agreed benchmarks) together with the Investment
Manager’s report of its investment analyses, strategies, execution and

monitoring with respect to activities in such monthly period;
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Where transaction in derivatives is allowed by the Investment
Guidelines, the Investment Manager shall provide a report of investment
in derivatives within fifteen (15) business days of the Investment
Manager after the end of each month, indicating transaction purpose,
transaction details, investment performance and risk assessment (such
report on derivatives may be consolidated into the monthly report in

subsection (ii) above and need not be issued separately);
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Within fifteen (15) business days of the Investment Manager after the
end of each applicable Quarter: Quarterly portfolio reports and

breakdowns (including a quarterly statement of asset details and
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(©)

valuations and statement of earnings) and the calculation of the

performance of the securities held by the Fund against the agreed

benchmarks;
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(v) Within fifteen (15) business days of the Investment Manager after the
end of 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 securities held

by the Fund against the agreed benchmarks;

(vi) a%@ﬁﬁiﬁ%%ﬂﬂfﬂﬁatr*~%¢pﬁ»dﬂﬂ»+
k@AM EEEIET ~ &3 soft dollar & 5 ¥ %2 3 3k soft
dollar & ¥)z_ fi @ it (& Z 91 B2 & wl FR:}#)

(vi) On an annual basis, notify the Bureau of the following: The amount
commissions and administrative fees paid to brokerage firms relating to
the Fund Assets, the list of contractor(s) of soft dollar arrangements and
a brief description of soft dollar arrangements (including the services

and the deliverables provided in connection therewith);
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(vii) Immediate notice to the Bureau and the Custodian by phone and email
upon the Investment Manager’s becoming aware that any transaction
has been initiated and/or completed that is or may be inconsistent with

the Investment Guidelines;
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(viii) Any other information required by the Bureau regarding the status of the
imvestment of the Fund Assets and the business of investment

management.
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(©)

(d)

(d)

(€)

(€)

The Investment Manager’s reporting of the value of Fund Assets in any
monthly, quarterly or annual reports shall be reconciled with the Custodian,
with values of each item being separately reported in USS$, and in the original

currency.
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The Investment Manager shall adopt independent accounting treatments in
managing the Fund and shall prepare relevant accounting statements as
required hereunder; upon the Bureau’s request, the Investment Manager shall
also provide the accounting statements and relevant documents for the
Bureau’s review from time to time. The Bureau shall have the right to inspect
and obtain the Investment Manager’s books and records in relation to the
Bureau and the Fund Assets, whether in writing or by other methods as agreed
between the parties. In the course of such inspection, the Investment Manager
agrees that it shall first verify the credentials of the Bureau’s representative
conducting such inspection prior to providing information to such

representative, and shall keep a record of the inspection proceedings.
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Either within thirty (30) business days of the Investment Manager after the
end of each Quarter or on demand by the Bureau, the Investment Manager
shall request its investment managers to report to the Bureau in-person, make
a presentation via video conference, or deliver a written report to the Bureau,
in Chinese and English, with respect to the status of the investment of the
Fund Assets, the valuation and expectations thereof, and any other related
information as requested by the Bureau. If the Bureau has any inquires related
to the Fund Assets, the Investment Manager shall reply in writing as required

by the Bureau. The Investment Manager shall advise and provide to the
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Bureau its investment strategy or proposals with respect to the Fund Assets,

including proposals for divestment, asset allocation, etc.
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Upon the occurrence of any of the following events during the term of

mandate, the Investment Manager shall promptly notify the Bureau in writing:
(i) *%2Z@EFSR2LBH -
(1)  Any change of the main Team Members.
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*

p

(i)  Any violation of applicable laws, or the investigation or adverse ruling
by regulatory authorities with regards to the Investment Manager’s

activities.
@{i) =@ ® > EF A g%&i?’»ﬁf FTAALEARELF RN R

(ilf) Any event which could have a material adverse impact or litigation with

respect to the Fund Assets in the Bureau’s point of view.
(V) 2 22 3 FERATE o BIRBBR2 § Ert® L -

(iv) Any change in the principal business location or the office location in

Taiwan of the Investment Manager;

(V) & =& 5FPRIB AT
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(v) Any change of the registered name, or material change in organization

of the Investment Manager or local servicing team in Taiwan (including

but not limited to, merger, acquisition, division or change of ownership).
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(vi) Any other notices required by applicable laws or pursuant to this

Agreement.
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(vii) If the Investment Manager detects any inappropriate interference,
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10.

10.

11.

11.

manipulation, instruction of investment or other circumstances
(including but not limited to the behavior of the personnel of both parties
or third party) that is detrimental to the interests of Fund Assets during
its application of Fund Assets.

@ 2> BE" > RERNRPEY ILAETALPPLRT )

(@) The Investment Manager shall explain the status of its application of Fund
Assets and management of the investment business in the forms provided by

the Bureau.

(38 FENCE

EXERCISE OF SHAREHOLDER’S RIGHTS

@ "*Fi-e —%%5'??«15’%*?"‘&"Wﬁ’%%#ﬁf'&é%ﬁ%ﬁ;’ N

OB RREAE O ARPE A H W A0 R

(@ The Bureau agrees that the Investment Manager shall have discretion to
exercise any right of pre-emption, subscription with consideration,
convertible or other similar rights on behalf of the Bureau in accordance with
the Investment Manager’s professional judgment and in accordance with

applicable local laws and regulations.
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FiREPIREE s BN E B

(b) The Bureau agrees that the Investment Manager shall have the discretion to
exercise any right of voting, veto or other similar rights on behalf of the

Bureau in accordance with the Investment Manager’s professional judgment

with respect to industry norms and the costs and benefits thereof.

T T

MODIFICATION OF INVESTMENT GUIDELINES
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The Bureau may modify the Investment Guidelines by sending a revised version in
writing to Investment Manager from time to time and the Investment Manager shall
comply with such modifications without any objection. Such revised version shall
be effective in accordance with the period specified on the notice, but it is only

effective to transactions made or entered into thereafter by the Investment Manager.
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12. MANAGEMENT FEES
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The Investment Manager’s fee shall be calculated in accordance with Schedule 111

hereof (such fee shall include all costs of services provided hereunder).

13. & &

13. RESCISSION AND TERMINATION

(a)
(a)

(b)

(b)

(©)

(©)

(d)

(d)
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The Bureau shall have the right to rescind this Agreement prior to the date it

first transfers the Mandate Amount to the Custodian.
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The Bureau is entitled to terminate this Agreement at any time by giving the
Investment Manager at least thirty (30) 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 Investment Manager may terminate
this Agreement by giving at least sixty (60) days’ notice in writing or by

immediate notice if so required by any competent regulatory authority.
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If either the Investment Manager becomes bankrupt or insolvent, or if the
Investment Manager can no longer be an investment manager for whatever

reason, the Bureau is entitled to terminate this Agreement immediately.
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Upon termination or expiration of this Agreement, (1) unless otherwise

specified by the Bureau in writing, the Investment Manager shall immediately
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(€)

(€)

cease all investment-related activities, except for settlement activities
conducted with the Custodian for transactions initiated prior to such
termination or expiration; and (2) the Investment Manager shall deal with
matters in connection with the returning of the Fund Assets as per the

Bureau’s written instructions.
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In the event of the occurrence of any of the following, the Bureau may
immediately request the Investment Manager to make immediate remedy or
to take necessary measures or retrieve part or whole of the Fund Assets upon
written notice to the Investment Manager; in addition, in the event of the
occurrence of any of the following and which is considered material by the
Bureau at its sole discretion, or the Investment Manager does not make
immediate remedy or to take necessary measures, the Bureau may terminate
this Agreement by written notice to the Investment Manager. In the event of
any of the circumstances from (i) to (ii1) in the following, the Bureau may also

claim against the Investment Manager for any damages arising therefrom:
(i) ¢ 2L 2FRATLEBELF B

(i) The Investment Manager fails to exercise reasonable care of a prudent
person or fails to meet its fiduciary duty.

(i) o+ FApME AR R F M EL AR -

(if)  The Investment Manager is in violation of relevant laws and regulations
and is thereby subject to admonishment or punishment by the competent
authorities of the Republic of China or another country.

i) @ @Er hZHY L -
(iif) The Investment Manager is in breach of this Agreement.
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(iv) The Investment Manager’s performance as determined by the annual
regular evaluation fails to achieve the statutory guaranteed return of the
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(@)

(@)

Fund or the return of benchmark commonly used in the market or the
rate of return set forth by the Bureau.
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The Investment Manager shall maintain adequate records and accounts of all
written materials and reports related to the Bureau and the Fund Assets,
including vouchers, transaction records, financial statements and valuations
of the Fund Assets, and retain such records and accounts for not less than ten
(10) years after any termination or expiration hereof, and shall provide such

materials to the Bureau upon the Bureau’s request.
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During the term of this Agreement and twelve (12) months after any
termination or expiration of this Agreement, the Investment Manager shall
permit the Bureau and its authorized representatives to access the Investment
Manager’s premises and its books and records related to the Bureau’s
accounts during normal business hours for inspection and audit purposes, at
the Bureau’s expense, provided that the Bureau shall provide at least twenty-

four (24) hours’ written notice in advance.
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14. DEFAULT AND LIABILITY

(@)

(@)
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Should any third party claims against the Bureau or the Fund for

compensation , arising from or in connection with any negligence, willful

23



15.

15.

(b)

(b)

(©)

(©)

misconduct or fraud on the part of the Investment Manager or its officers or
employees, or its delegate(s) or subcontractor(s) who are affiliated with the
Investment Manager, the Investment Manager shall be responsible for the
compensation. In addition, the Investment Manager shall indemnify the
Bureau and/or the Fund against any direct loss or damage resulting from the
Investment Manager’s violation of the Investment Guidelines or any
applicable laws and regulations, and if monetary compensation is an
inadequate remedy in the view of the Bureau, the Investment Manager shall
reverse the applicable violation in accordance with the Bureau’s further
instructions to ensure compliance with laws and regulations and this
Agreement. Nevertheless, the Investment Manager shall not be exempt from
the liabilities to indemnify the Bureau and/or the Fund against any direct loss
or damage resulting from its previous violation of the Investment Guidelines
or any applicable laws and regulations, regardless of whether there is

reversion or correction by the Investment Manager afterwards.
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The Bureau hereby indemnifies the Investment Manager against any losses,
costs, damages, expenses or claims which the Investment Manager may
sustain or incur as a consequence of the Investment Manager acting in good
faith on any written instructions (including those sent by email or fax)
confirmed to have originated from the officers or an authorized representative
of the Bureau.
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The Investment Manager shall, at its own expense, maintain adequate
insurance in relation to its business, and provide information and verification

of such insurance as the Bureau at any time may reasonably require.
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The Investment Manager acknowledges that its Service Proposal submitted in

connection with its bid for the present engagement will be used by the Bureau to

review whether the Investment Manager conducts the investment management

properly. The Investment Manager shall perform its obligations hereunder in

accordance with the Service Proposal, including the principles and procedures set

forth therein with respect to its investment research, investment decision-making,

investment execution, post-investment monitoring, internal controls, etc.
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16. AVOIDANCE OF CONFLICTS OF INTEREST

(@)

(@)
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The Investment Manager shall and shall procure that each of its
representatives, directors, supervisors, officers, investment managers,
employees and personnel involved in management of the Fund Assets exercise
due loyalty in carrying out all of their responsibilities for the Fund Assets and
not derive illegal gain for themselves, the Investment Manager or any third
parties. The Investment Manager is deemed to have violated the duty of care
and shall be liable for all damages when any of the aforementioned persons
misappropriates Fund Assets illegally in the performance of his duties. The
Investment Manager shall not discriminate between the Fund Assets and the
assets of its other clients, nor shall it seek benefits for itself or any other third
party and put the Bureau under unfavorable differential treatment. The
Investment Manager shall also provide any other information, as reasonably
requested by the Bureau to the extent necessary, for the Bureau to determine
whether a conflict of interest exists between the Investment Manager’s
fiduciary duties to the Fund and the Investment Manager’s other fund(s)

(including any information of other funds managed by the Investment
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Manager); provided, however, that the Investment Manager shall not be
required to provide confidential information of third parties without such third

party’s prior approval (except as required by laws or competent authority).
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(b) Except due to force majeure or other causes attributable to the Bureau, the
Investment Manager shall ensure that its relationships with its affiliates,
securities brokers or other customers do not impair the rights and benefits of

the Bureau hereunder.
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(c) The Investment 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 Bureau or the performance of its
obligations hereunder. The Investment Manager should consider all relevant
factors or events in determining whether it has a potential conflict of interest

regarding the Custodian, including, without limitation:
() ®HEPHET o F AP REF AL (§) 1 ¥

(i) The Custodian owns or has acquired ten percent (10%) or more of the

outstanding shares of the Investment Manager.
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(i) The Custodian is a director or supervisor of the Investment Manager, or
one or more of the Custodian’s directors or supervisors (including the
delegate designated by a legal person or natural person acting as a legal
person’s proxy) are directors, supervisors or officers of the Investment

Manager.
(iii) o 35 kg %}kﬁé FER R A2 () 2 —-g 0

(ili) The Investment Manager owns or has acquired ten percent (10%) or

more of the outstanding shares of the Custodian.
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(iv) The Investment Manager is a director or supervisor of the Custodian, or
one or more of the Investment Manager’s directors or supervisors
(including the delegate designated by legal person or natural person
acting as legal person’s proxy) are directors, supervisors or officers of
the Custodian.
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(v) The existence of any other de facto control relationship(s) between the

Investment Manager and the Custodian.
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17. ON-SITE TRAINING AND ON-SITE REVIEW
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During the term of the Agreement, the Investment Manager shall provide the

Bureau’s designated personnel with on-site training or accept on-site review by the

Bureau’s representatives.

(a)

(a)

(b)
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Regarding the on-site training, the Investment Manager shall provide training
to the Bureau’s representatives either at the Bureau’s premises or via video
conference designated by the Bureau for at least ten (10) hours per year during
this Agreement’s term. The content of such training sessions shall include
training on asset allocation theories, the development of investment tactics
and strategies and the execution of such tactics and strategies. The
aforementioned training shall be at no additional cost to the Bureau; the
Investment Manager shall be responsible for the necessary training fees and

training and materials fees.
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(b)
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(d)
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Regarding the on-site review, the Investment Manager agrees that, during the
term of this Agreement, to provide the Bureau with access to the Investment
Manager’s premises designated by the Bureau for the purposes of on-site
review of documents related to the Bureau and the Fund Assets, and
interviewing related staff and personnel of the Investment Manager for a total
of two person-times (each person-time lasting one week) during this
Agreement’s five year term. The Bureau shall be responsible for the following
necessary fees of on-site review, including air fare tickets, meals and

accommodation fees, and local transportation fee.
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The Bureau shall provide advance notice to the Investment Manager prior to

on-site review pursuant to Section 17(b) hereof.
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Prior to providing access to any person purporting to be the Bureau’s
representative, the Investment Manager shall first verify the credentials of

such person, and shall maintain on record of such persons’ visits.
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18. BROKERAGE FIRMS AND OTHER CONTRACTORS
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The Investment 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 Investment Manager discovers

inappropriate conduct being engaged by such Contractors.
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In the event that the Investment Manager selects and supervises a Contractor
with due care and diligence in accordance with Section 18(a), the Investment
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 Bureau
resulting from the Contractor’s willful misconduct or negligence in providing
services, the Investment Manager shall use its best efforts and adopt any
necessary actions to seek indemnification from the Contractor or take other
necessary actions for litigation or non-litigation(including any necessary act
of litigation) to safeguard the interests of the Bureau. The costs of seeking
such indemnification shall be borne by the Bureau. Nevertheless, if bringing
a lawsuit is advantageous and necessary to the Bureau, the Investment
Manager shall be obliged to inform the Bureau proactively and gain the
Bureau’s prior consent before bringing a lawsuit. In the event that the
Investment Manager is in breach of its selection and supervision duties set
forth in Section 18(a) or in the event that a Contractor is an affiliate of the
Investment Manager, and the Bureau has suffered losses caused by such
Contractor’s willful misconduct or negligence, the Investment Manager shall
be fully liable to the Bureau for any and all losses arising therefrom.
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The Investment Manager shall, after the execution hereof and after the end of
each calendar year, disclose to the Bureau a list of its selected and actively
engaged securities brokerage firms. In the event that the securities brokerage
firm is an affiliated entity of the Investment Manager, the Investment Manager

shall notify the nature and extent of such affiliation (e.g., the extent of cross-

shareholding).
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The Investment Manager shall disclose in Service Proposal its plan and
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guidelines for the selection of its securities brokerage firms and sub-brokerage
firms and for allocation of amounts to the respective orders placed through
such securities firms and the conditions for the selection of derivatives
Contractor(s). Changes in such plan and guidelines shall be promptly

communicated to the Bureau.
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(e) In the event that the pricing for broker commissions and related third party
expenses incurred by the Investment Manager for one or more of its other
customers or accounts are lower than the corresponding pricing and expenses
incurred by the Investment Manager for the Fund, or in the event that the
Investment Manager otherwise obtains favorable rebates or benefits in
relation thereto, and the Investment Manager's such other customers or
accounts are of a similar size as the Fund, the Investment Manager hereby

agrees to use its best efforts to procure the same benefits for the Fund.
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19. CONFIDENTIALITY
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Each party will at all times respect and protect the confidentiality of confidential
information acquired from the other party in consequence of this Agreement (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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20. NOTIFICATION
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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 forth 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 Bureau’s consent
or in the event of emergencies, such notification may be given by email with
return receipt or fax); provided, however, the Investment Manager shall also
provide a copy of its notices to the Bureau in Chinese, unless upon the
reasonable request by the Investment Manager, the Bureau 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;
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The parties hereto shall 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 (as in Schedule IV hereof). The parties hereto shall
keep each other informed in writing of any changes in the persons authorized

to act as aforesaid;
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Notwithstanding sub-paragraph (a) above neither the Investment Manager nor
the Custodian will act upon faxed or emailed instructions to transfer money

or securities unless the Bureau has signed and returned a specific waiver.
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21. AMENDMENT
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Except otherwise provided herein, the Agreement and the Schedules hereof may be

amended by both parties’ written consent.
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GOVERNING LAW AND JURISDICTION
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This Agreement shall be governed by and construed in accordance with the laws of
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 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. The arbitration shall take place in Taipei. 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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23. NO ASSIGNMENT AND NO DELEGATION
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Unless otherwise provided in this Agreement or mutually agreed in writing by
the parties, this Agreement is personal to the Bureau and all or portions of this
Agreement as well as the rights and obligations arising therefrom shall not be
assigned or delegated by the Investment Manager to any third party, neither
can a lien be created upon all or portions of this Agreement as well as the rights
arising therefrom. Notwithstanding the foregoing principle of no assignment
and delegation, to the extent that the Investment Manager has engaged one or
more of its affiliates to assist the Investment Manager in the performance of
its duties hereunder, such engagements shall not be deemed to be a delegation
pursuant to this Section if the Bureau does not express any objection, provided,
however, that Investment Manager notifies the Bureau case by case in writing
in advance of such engagement and provides the Bureau sufficient proof
indicating that it is indeed the affiliates of the Investment Manager that are
assisting the Investment Manager in the performance of its duties hereunder.
To the extent that the Investment Manager has engaged such affiliate pursuant
to this Section, any conduct by such affiliate shall be deemed to be the conduct
of the Investment Manager, and the Investment Manager shall procure the right
for the Bureau to make any claims directly against such affiliate for its conduct

pursuant to its engagement with the Investment Manager.
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The term "affiliate" as indicated in the preceding article shall refer to
enterprises which are independent in existence but are interrelated in certain
relations where companies have controlling and subordinate relation between
them, or companies have made investment in each other. A company which
holds a majority of the total number of the outstanding voting shares or the
total amount of the capital stock of another company is considered the
controlling company, while the said another company is considered the
subordinate company. In addition, if a company has a direct or indirect control

over the management of the personnel, financial or business operation of
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another company, it is also considered the controlling company, and the said
another company is considered the subordinate company. Under certain
circumstances, where a majority of executive shareholders or directors in a
company are contemporarily acting as executive shareholders or directors in
another company or where a majority of the total number of outstanding voting
shares or the total amount of the capital stock of a company and another
company are held by the same shareholders, it shall be presumed as the

existence of the controlling and subordinate relation.
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24. MISCELLANEOUS
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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
Chinese 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 the main body
shall prevail (unless such exhibit, schedule or attachment is amended after the
execution of this Agreement, in which case such later-agreed exhibit, schedule
or attachment shall prevail, solely to the extent of the applicable
inconsistency).
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Unless otherwise specified, all references to calendar and business days used

herein shall mean calendar and business days in Taipei.
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Unless otherwise specified herein, Sections 1, 13-16 and 19-24 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.

HABEPAL AZQFFT A NFHPPEF AT .

[7 2] ¥y HLLEr b
[Bureau] BUREAU OF LABOR FUNDS, MINISTRY OF LABOR
By:

WL AR

Print Name: Su, Yu-Ching

s

Signature :

B L

Print Title: Director-general

Py 100 AP PR RETAGE - X 65010

Print Address: 10F., No.6, Sec. 1, Roosevelt Rd., Zhongzheng Dist., Taipei City 100,
Taiwan (R.0.C))

B2 :(02)33435974

Print Fax: (02)33435974
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[[nvestment Manager]|

By:

pe

e

Print Name:

s

Signature :
A
Print Title:

oy

Print Address:

B E

Print Fax:
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Schedule I: Investment Guidelines for 2023 First Overseas Discretionary

Investment of National Pension Insurance Fund
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Schedule II: Service Proposal for 2023 First Overseas Discretionary Investment

of Labor Pension Fund and National Pension Insurance Fund
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Schedule I1I: Management Fees
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In consideration of the services provided by the Investment Manager hereunder,
the Bureau shall, on a quarterly basis, pay management fees to the Investment
Manager, such fees to be calculated monthly based on the fixed annual rate of
% of the net value (based on the market value calculated by the Custodian) of the
Fund Assets.
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No later than thirty (30) calendar days after the end of each Quarter, the Custodian
will provide working papers setting forth the applicable management fees for the
preceding Quarter to the Investment Manager. The Investment Manager shall,
within thirty (30) calendar days after the receipt of such working papers, verify
the amount of the management fees for the preceding Quarter and send to the
Bureau, by prepaid mail, written invoices setting forth the verified management
fees for the preceding Quarter, together with an application. Within thirty (30)
calendar days after such application for management fees is received and after the
accuracy of the invoice amount is verified by the Bureau, the Bureau shall notify
the Custodian to make payment of management fees for such preceding Quarter

to the Investment Manager.
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The calculation of the Bureau’s first payment of management fees shall be based
on the period from the date the Bureau first transfers the Mandate Amount 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 management 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 Bureau to the Investment Manager shall be subject to
taxation pursuant to the Income Tax Act of the Republic of China. All such
amounts paid by the Bureau to the Investment Manager shall be the net amount
after deduction for taxes and/or withholdings pursuant to the Income Tax Act of
the Republic of China. During the term of this Agreement, if the applicable
withholding tax rate decreases due to amendment of Income Tax Act of the
Republic of China, the difference in the tax payments shall be refunded to the
Bureau by the Investment Manager and the Bureau shall be entitled to deduct such

amount from its payments to the Investment Manager.
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Schedule I'V: Specimen Signature or Seal
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Upon execution of this Agreement, this Specimen Signature or Seal shall be used by
the Bureau and the Investment Manager as identification for issuance of official
documents related to performance of this Agreement.
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Specimen Signature or Seal of Bureau of Labor Funds, Ministry of Labor : (Either one

of the specimen signatures below shall be effective)
N

Specimen 1

B3
Signature :
BAL b E

Print Title : Director-general

- Al

Specimen 2

3

I

Specimen 3
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Specimen Signature or Seal of the Investment Manager:
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Schedule V: Handling of Overdraft Position and Related Charges Incurred

R
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In the event of an overdraft position in the Fund, the Investment Manager shall
co-operate with the Custodian to solve the overdraft position promptly.
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After an overdraft position occurs, the charges of such overdraft position will be
deducted from the Fund on the first business date of the immediately following
month. The Investment Manager may have access to the payable charges of
overdraft position through the Custodian’s report. The Investment Manager shall,
on the date when the charges of overdraft position are to be deducted, ensure that
sufficient cash balance be maintained in the accounts of the Fund to cover the
charges of overdraft position. The Investment Manager shall not incur any loss to
the accounts of the Fund through cash balance deficiency. However, that such
charges of overdraft position deducted from the Fund shall be borne by the

person(s) responsible thereof.
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Within twenty (20) calendar days after the date when overdraft charges are
deducted from the Fund, the Custodian and the Investment Manager shall clarify
and identify the responsible party for the occurrence of the overdraft position and
inform the Bureau of the same. If more time is required of the investigation, both
the Custodian and the Investment Manager shall inform the Bureau of the same

and negotiate as to which party shall debit the charges of overdraft position.

Payment of Charges of Overdraft Position
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For charges of overdraft position attributable to the Custodian, the
Custodian shall clarify the related charges and then promptly cancel the
related charges.
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For charges of overdraft position attributable to the Investment Manager, the
Investment Manager shall clarify the related charges and then promptly
remit the same back.
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For charges of overdraft position attributable to the transaction
counterparty(ies), the Investment Manager shall remit the related charges
back after negotiating with such transaction counterparty(ies).
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The Investment Manager shall reimburse and remit the charges of overdraft
position to the account of the Fund within twenty-five (25) calendar days
after the date when such charges are deducted.
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In order to facilitate the Bureau’s and the Custodian’s tracking, the
Custodian shall represent the Bureau to follow up with the Investment
Manager on overdraft charge reimbursement status, the Investment
Manager shall notify both the Bureau and the Custodian the effective date
for the remittance of the charges of overdraft position.
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The accounts of the Fund accept the charges of overdraft position remitted via

wire transfer only; no transfer from cash of other currencies in such accounts is

allowed.
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Schedule VI: Application Guidelines for the Selection by Bureau of Labor
Funds, Ministry of Labor of Investment Manager for 2023 First Overseas
Discretionary Investment of Labor Pension Fund and National Pension

Insurance Fund
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