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- Seller

At or prior to the Closing, the Seller shall deliver or have delivered each of the following to the
Purchaser In form and substance satisfactory to the Purchaser:

d. Share Certificates representing all the Sale Shares, duly endorsed by the Seller

D. All permits, licenses, registrations, and any other approvals that are required by any government
authority for the Company to carry out all its business, each of which is valid and in full force and
effect

C. Original letters of resignation issued by all the directors and supervisor of the Company, taking
Into effect on the Closing Date

- Purchaser

At the Closing, the Purchaser shall:

d. Pay the Sale Share Purchase Price less the STT to the Seller

D. Pay the STT to the tax authority

C. Provide the original receipt of the payment of the STT to the Seller
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The obligation of the Parties to proceed to Closing Is subject to the satisfaction of following
conditions precedent on or before the Closing Date, unless waived by both Parties in writing:

d. As of the Closing Date, the representations and warranties made by the Seller under Article XX
hereof shall have remained true and accurate without any violation by the Seller of any of them.

b. All government approvals for the transaction contemplated herein shall have been obtained,
Including without limitation the foreign investment approval from the Taiwan Investment
Commission and anti-trust clearance from the Taiwan Fair Trade Commission.

C. There shall not have been any occurrence, and there shall be no facts or circumstances existing as
of the Closing Date, that have, or would reasonably be expected to have, a Material Adverse
Effect.

d. The Company shall have entered into the Key Employee Agreements with each of the Key
Employees.

€. The Company shall have extended the term of the leased premises identified by Buyer on terms
and conditions to Buyer’s satisfaction.
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I Except as set forth in the Disclosure Letter attached hereto (the "Disclosure Letter"), the Seller
hereby confirms that representations and warranties stated hereunder are true and correct as of the
date of execution and as of the Closing Date (except as otherwise indicated) as to the matters set

forth In this Article XX.

I Except as otherwise set forth in Schedule XX of the Disclosure Letter, the Company is in
compliance with all currently applicable ROC laws respecting employment, employment practices

and terms.

I As of the date hereof, to Seller' best knowledge, there is no pending or threatened charges or
complaints alleging unfair labor practice, sexual harassment or other discrimination by the

Company or any of its employees.

I There are no Actions pending or threatened against the Company, or its respective businesses,
operations, properties, or assets, issued by any Governmental Authority or third party with respect
to any environmental laws in connection with, related to or arising out of the ownership by the
Company or Its respective properties or assets or the operation of Its respective businesses, except
as would not be material adverse to the Company.
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From the date of execution hereof till the Closing Date, unless otherwise stated In this Agreement
or Buyer shall otherwise agree in writing, Seller covenants and agrees that the business of Company
shall be conducted only in the ordinary course of business in all material respects.

From the date of execution hereof till the Closing Date, Seller covenants and agrees that it shall

cause t

he Company to settle and fully discharge all outstanding pension and severance liabilities

owed by the Company pursuant to the laws or any agreement between the Company and Its
employees, up to and including the Closing Date.

Seller covenants and agrees that it shall cause the Company to enter into an agreement with the co-
Inventors of the patent applications identified by Buyer prior to the Closing on terms and conditions

to Buyer’s satisfaction.
After the execution hereof, Seller shall use commercially reasonable efforts to notify the existing

custom

ers of the Company In writing with respect to the transfer of the Shares to Buyer and the

estimated time for the Closing, and Seller shall, as reasonably directed by Buyer, conduct site Vvisits,
at the expense of Seller, to such customers with Buyer.
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For a period of 5 years from the Closing Date, Sellers covenant and agree with Buyer that each of them
shall not and shall procure that their Affiliate shall not:

d. be concerned In any business carrying on business in Taiwan and the PRC which 1s competitive or
likely to be competitive with the business as carried on by the Company at the Closing Date (the
"Business"), except as set forth in Schedule XX of the Disclosure Letter; or

D. except on behalf of Buyer, canvass or solicit orders for goods or services similar to those being
provided by the Company In connection with the Business from any person who is at the Closing
Date or has been at any time within one year prior to the Closing Date a customer of the Business;
or

C. Induce or attempt to induce, cause or do anything to cause any supplier of the Business to cease to
supply, or to restrict or vary the terms of supply, to the Business; or

d. induce or attempt to induce, cause or do anything to cause any director, officer or senior employee
employed In the Business to leave the employment of the Business or any Buyer's Affiliates.
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I Except as set forth on Schedule XX, the Group Companies (i.e., the Target and its subsidiaries)
own, license or otherwise have a right to use, free and clear of all Liens, the Intellectual
Property Rights necessary for the conduct of the business of the Group Companies as
currently conducted (collectively, the “IP Rights”). Schedule XX sets forth a list of (a) patents or
registrations of IP Rights owned by any Group Company and (b) patent applications or applications
for the registration of IP Rights owned by any Group Company. EXcept as set forth on Schedule
XX, to the Seller’s Knowledge, (x) there Is not pending against any Group Company any claim by
any third party contesting the use or ownership of any IP Rights owned or used by such Group
Company, or alleging that any Group Company is infringing any IP Rights of a third party in any
respect, and (y) there are no claims pending that have been brought by any Group Company against
any third party alleging infringement of any IP Rights owned by such Group Company. EXxcept as
set forth on Schedule XX, to the Seller’s Knowledge, (A) the conduct of the business of the Group
Companies as currently conducted does not infringe any IP Rights of any third party and (B) no
third party is infringing any IP Rights.
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Sellers shall jointly and severally save, defend, indemnify and hold harmless Buyer, its
Affiliates, officers and directors (collectively, the "Buyer Indemnified Parties™) from and against
any and all losses, damages, liabilities, deficiencies, claims, interest, awards, judgments, penalties,
costs and expenses (Including but not limited to reasonable attorneys' fees, costs and other out-of-
pocket expenses Incurred In Investigating, preparing or defending the foregoing) (hereinafter
collectively, "Losses") to the extent resulting from:

d. any breach of any representation or warranty made by Sellers contained In this Agreement;
D. any breach of any covenant or agreement by Sellers contained in this Agreement;

C. any Losses caused to the Company as a result of the sales of the products made by the
Company prior to the Closing; and

d. any Losses caused to the Company as a result of the employment arrangements with OO0
and OQOQ.
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I Sellers' indemnification obligations relating to indemnifiable Losses shall survive
only until two (2) years after the Closing Date.

I The indemnified party shall have no right to recover for Losses until such time as the
cumulative amount of such Losses under this Agreement exceed One Million
New Taiwan Dollars (NT$1,000,000) (the "Basket Amount"), provided that at such
time as the amount to which such indemnified party Is entitled to be indemnified
exceeds the Basket Amount, such indemnified party shall be entitled to be
indemnified for all such Losses (i.e., including the initial NT$1,000,000).

I The maximum aggregate amount of indemnifiable Losses that may be recovered
from Sellers by Buyer for any claim of indemnification under this Article XXX shall
be USD6,400,000.
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I In the event of termination of this Agreement as provided above, this Agreement shall
forthwith terminate and have no further force and effect, except that (a) the
covenants and agreements set forth in this Section XX (Effects of Termination),
Section XX (Expenses and Taxes), Section XX (Confidentiality) and Article XX
(Miscellaneous) shall survive such termination indefinitely.

I Nothing in Section XX or this Section XX (i.e. Termination clause) shall be deemed
to release any party from any liability for any breach by such party of the terms and
provisions of this Agreement or to impair the right of any party to compel specific
performance by another party of its obligations under this Agreement.
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I This Agreement may be amended or modified only by a written agreement executed and delivered
by duly authorized officers of Buyer, the Seller and the Guarantor. This Agreement may not be
modified or amended except as provided in the Iimmediately preceding sentence and any purported
amendment by any Party or Parties effected in a manner which does not comply with this Section
XX shall be volid.

I This Agreement (a) constitutes, together with the Confidentiality Undertaking, the entire agreement
among the Parties with respect to the subject matter hereof and supersedes all other prior
agreements and understandings, both written and oral, among the Parties with respect to the
subject matter hereof, and (b) shall not be assigned by any Party (whether by operation of law or
otherwise), without the prior written consent of Buyer and the Seller. Any attempted
assignment of this Agreement not in accordance with the terms of this Section XX shall be void.

I This Agreement shall be construed, interpreted and governed by the laws of the ROC, and the
Parties hereby consent to the exclusive jurisdiction of the Taipel District Court for the first instance
In any dispute arising hereunder.
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