General Conditions

Citibank’s obligations hereunder are payable solely at Citibank Taiwan Limited

(“Citibank”), and are subject to the laws of Republic of China (“R.0.C”) (including

any governmental acts, order, decrees, and regulations). Instructions for the

remittance or transfer of funds to or through correspondent banks shall not
affect or be construed to affect the foregoing.

Any information that Citibank may provide or send to you (the “Counterparty”),

either as a confirmation or otherwise, originating form computerized means,

shall not bear the authorized signature of Citibank.

If the transaction described in this Confirmation (“Transaction”) is a foreign

exchange transaction and if the parties have entered into Master Foreign

Exchange Agreement, ISDA Master Agreement of General Agreement for Foreign

Currency Margin Trading (collectively, the “Master Agreements”), the relevant

Master Agreement(s), shall apply to the foreign exchange Transaction. If the

Transaction is an interbank loan, deposit or similar transaction (“interbank

Transactions”) or a foreign exchange transaction where the parties have not

entered into a Master Agreement, the Counterparty agrees as follows:

(A) The Confirmation of this Transaction and of each and every other
Transaction entered or to be entered into between Citibank and the
Counterparty constitute a single agreement between the parties, operated
as a current account.

(B)  Inthe event that:

(i). the Counterparty shall fail to make any payment under any
Transaction or otherwise when due;
(ii). a petition in bankruptcy or reorganization is filled by or

against the Counterparty and/or the Counterparty otherwise
become insolvent; and/or
(iii). The Counterparty’s operations are, or are likely to be, taken
over or suspended by any government authority.
Then, as regards Interbank Transactions, Citibank shall be entitled to early
terminate any or all Transactions whereupon all obligations of the
Counterparty to Citibank there under shall become immediately due and
payable and as regards foreign exchange Transactions, Citibank shall be
entitled to cost-out (by entering into offsetting foreign exchange contracts
with Counterparty at the then current spot rates determined in Citibank’s
sole and absolute discretion) any and all outstanding foreign exchange
Transactions. In all cases, Citibank may set off its obligations to the
Counterparty against the Counterparty’s indebtedness to Citibank.
Transactions with Citibank Taiwan Ltd. Offshore Banking Branch shall be
settled in currencies other than NTS.
No Agency. It is entering into the Transaction as principal and not as an agent
of any person or entity.
Any discrepancy, error or change of address shall promptly be advised to the
Treasury Service Dept. Confirmation Unit (Tel: 25766175) if Citibank. Unless
the Counterparty notify Citibank in writing, within 7 business days of receipt of
this Confirmation any discrepancies, such Confirmation shall be deemed
correct.
In the event of any discrepancy between the Chinese and English texts hereof,
the Chinese version shall govern.

Acknowledgements

For the purposes of and in relation to this Transaction, each party acknowledges and
agrees in favor of the other that:

(A)

(8)

Although payment of CNY funds is expected to be made to an account in
Taiwan or other offshore CNY exchange markets outside of Taiwan, the
relevant payee may direct that payment be made to an account in the Peoples’
Republic of China (“PRC”) provided that the parties acknowledge that such
payment may be prohibited by applicable laws and regulations and, in such
circumstances, such payment shall instead be made to accounts maintained
outside of the PRC in accordance with applicable laws and regulations in the
relevant jurisdiction; and

there can be no assurance that access to CNY funds for the purposes of
payments in relation to this Transaction or generally may not remain or
become restricted.

Alternate Currency: any currency other than CNY that Citibank bought from or sold to
you on the Contract Date of this Confirmation.

Disruption Events:

Means any event or occurrence which in the sole and absolute determination of
Citibank has, or may reasonably have, an effect on this Transaction, including but not
limited to:

(A)

(8)

“Inconvertibility” which means the occurrence of any event that makes it
impossible or impracticable (in the opinion of Citibank) to convert the
Alternate Currency into CNY or vice versa; or

“Non-Transferability” which means the occurrence of any event that makes it
impossible or impracticable (in the opinion of Citibank) to deliver the Alternate
Currency or CNY to either party.

Disruption Fallbacks:

In the event that a Disruption Event is determined by Citibank to have occurred,
Citibank may make such adjustments to this Transaction as it may in good faith
determine such that the economic basis of this Transaction as contemplated by the
parties shall, to the extent as possible, be retained. Such adjustments may include but
shall not be limited to selection of alternative methods of determining a fixing,
postponement of affected Business Days or making payment in other currencies.

If Citibank determines that no such adjustments to this Transaction are practicable
and/or possible then Citibank may terminate this Transaction. In such event, Citibank
shall determine the fair market value of the Transaction (which may be zero) as at the
date of termination and the parties shall pay such amounts, if any, to each other within
two Taipei and New York Business Days after the date of termination. Upon payment of
any such amounts hereunder, the parties’ obligations under this Transaction shall be
discharged.

If you have any complaints related to this transaction, kindly contact CitiService
hotline: 0800-001686 of Citibank Taiwan Limited or your sales representative.
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