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INDIVIDUAL AGREEMENT

for the backend processing of semiconductor devices
to

the Basic Agreement dated ... between
ABC, California, US.A.

and Tech-Write Japan Co., Ltd., Japan
between

Tech-Write Japan Co., Ltd., Japan

- hereinafter referred to as "TW]J" -

and

ABC, California, US.A.

- hereinafter referred to as "ABC" -

ABC and TW]J are hereinafter referred to as "Party" or "Parties". As used herein, TW] shall mean TW] and its
Subsidiaries and ABC shall mean ABC and its Subsidiaries, whereas Subsidiary shall mean a corporation, company
or other entity more than fifty percent (50%) of whose outstanding shares or securities (representing the right to
vote for the election of directors or other managing authority) are, now or hereafter, owned or controlled, directly
or indirectly, by a Party hereto.
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Article 1 - Definitions

11 ZZH 8 &1k TW] S CARRR R 2 21BN L 722808 TARRRGT it » TG SN2 HEm 4 =k L. Al & A4t
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1.1 "Contract Products" shall mean Devices according to Device Specification processed by TW] according to the

Processing Specification and packed according to the Packing Specification.

12 #i& 213 ABC 28 TW] THRIES €M T, HEEFH1I2H 2 ZHEMOEROTH 2SN T 5 B 5
B ERT 5,

1.2 "Devices" shall mean the semiconductor devices specified in Annex 1, "Definition of Contract Products", delivered
by ABC for processing by TW].

L3 AR H O BAHEE 12 5ICHl > TZORWEDSITSNIH ET 5,

1.3 "Effective Date" shall mean the date on which this Agreement is enforced according to Article 12.
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14 "Processing Specification” shall mean the specification and documentation attached hereto as Annex 1.

15 AR E &1 TW] 22 MR 2 a3 2B T2 AMEB L O0EHEA R T LOTHEEE 2 £ 31230<
boLT 5,
1.5 "Packing Specification" shall mean the specification and documentation attached hereto as Annex 2 and Annex 3

according to which the Contract Products shall be packaged by TW].

16 s EIRFED 7200 DS IMNEER 5 12 H 5 anE St & BR S 50

1.6 "Requirement for Quality Assurance" shall mean the quality requirements attached hereto as Annex 5.

82 % i
Article 2 - Scope of Work

21 565 3T HBEEFCTIE TWI X TR FIIE > CHELEE L, EFRRIZHE > THE T %,
2.1 Subject to purchase orders pursuant to Article 6.3 below TW]J shall - in accordance with and through the use of

the Processing Specification - process Devices and pack the processed Devices according to the Packing Specification.

22 TW] I3 BEOEEIZLE MR 2 TR > THA L, FAWAFERIHE-> THINT 5%,
2.2 TW] will purchase the material necessary for the processing of Devices in accordance with the Processing

Specification and delivery according to the Packing Specification.

23825 112HDH TW] OEHI1E TW] ORKEDOLYTHEITINS,
2.3 The work to be performed by TW] according to Article 2.1 above shall be done at TW]'s facility in Oizimi,

Japan.
24 MEEHAICH AL L HI1Z, TWIIZABC 226 FEH, LA— N, 77— o2 ZREINZBIZIZELICZENLS 24
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24 Upon request of ABC TW] shall promptly furnish such information, reports or data as set out in Annex 4.

25 BHEZLOHMI—F 1 +— 7 —IUT DL ONEHT 5,

25 The technical coordinators of the Parties shall be:
TWJ:
.......................................... thd by TW]
ABC:
......................................... thd by ABC

%35 ABC~OHEBEDOT X% L& EFG IZit-> Th EN 5D,
Article 3 EFG for Delivery of Devices to ABC

31 EFG 2000 24K 1) 2EiE1E TW] 1251 ZES NS,
3.1 Devices are delivered "ex works" TW]J Japan according to EFG 2000.
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Article 4 - Qualification Procedure

1 HERPKEICHET 2O OO RFEEERBENIC TW] IZHREOY > TV e ERENT®mLETEL, ZOBEYT
TINILLT D&% 72 & 2 U3 5 v,
4.1 Prior to the start of volume processing of each type of Device or family of Devices, TW] shall process
the requested quantity of samples of Contract Products. These qualification samples shall meet the following

requirements:

Y TV RE LT 4 Y AL RT A L0 LT B

- TIVIEABCANFICRKREAEZ L TWA DT, & T AV THEESINZDDOTRITE R 5%\,
-2 TR E DA FEBAR I R VIR ) R ZRREED T THEAF S N2 T A S SINTZ) LT D E IR E 742 5o
- Samples shall originate from a statistically stable production line.

- Samples shall be recently processed in the production line intended for volume processing of Devices for ABC.

- Samples shall not be prepared, tested or prescreened under special conditions, unless these procedures are part of

the normal process flow.

- HRBGOY Y T OfieE I I EEH 4 1SER I NS,

- The number of samples per Contract Product is defined in Annex 4

42 ABCIZV AT slAE & 7 4 VI % ZR G OBIERNCFERT E HHF % DO, ZOHROMAIZFIC—HFE/mS N
%08 ABC 28 BVEZ & U 7251213 2 OFEATh LS
4.2 ABC may perform a System Audit and Line Audit at the start of the processing of the Contract Products.

Further regular audits may be carried out on a yearly basis or when ABC deems necessary.

%5 5 an B PRRLE

Article 5 - Quality Assurance

anh
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5.1 Records of all production, process and quality inspection shall be kept complete and data retention period of

[

such records shall be 10 years.

5.2 HiEDHE I H b EERH~— Y VIIMNEFHG ICERIN L, BNARIITEZES ITER SN S,
5.2 The yield margins for processing of Devices are defined in Annex 6. The compensation formula is defined in

Annex 6.

56 % BEE, Tl

Article 6 - Purchase Orders, Forecast

6.1 fMHEEHS ICH D L )12, HH 15 HFTABCIX TW] I ) 6 » Hlloo—1) v 7Pl 233 %,
6.1 Prior to the 15th day of each month ABC shall submit to TW] a rolling forecast for the next six (6) calendar

months., according to Annex 8

62 10— ¥ 7 FUMOBER O FINIHER 725 b o THERER L ZHEE (OB dmisnTwb,



6.2 The first calendar month of the rolling forecast shall be firm and binding in quantity and Contract Product mix.

6.3 ABC (32218l 2 FE0E S 2 B RE O 22 B, R, L ColSELHIH 2988 L2 ET 2RI %,
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6.3 ABC shall order Contract Products by submitting written purchase orders specifying the Contract Products,
quantities and requested delivery dates. Within five (5) working-days after receipt of a purchase order TW]

may reject such a purchase order, however, only if it is not in conformance with the terms and conditions of this
Individual Agreement and/or the Basic Agreement. Rejection must be sent by fax followed by registered letter.
If a purchase order is neither confirmed nor rejected within the above time period it shall be deemed accepted by
TW]J.

64 ABC 28 TW] ICBRBSERG 2 M L7206, CORMEPA OZK B AEFER D 30% 2B R 2\ WHEIIEZ# L
AT IUL R B 7,
6.4 On request of ABC TW]J will accept fast track orders if such fast track orders do not exceed 30% of the volume

of contract products ordered for this month.

65 TW] 13T 2 B TRE L 72K BICLELE o 7-RDOEBELHERA Ly 7 LTE,RIIR L2V, TWIZZDA b
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6.5 TW] will always have such quantities of Devices on stock which correspond to the quantity of Devices
processed within the previous two weeks. TW] will use the Devices out of such stock to enable a delivery in time

to ABC. TW] will organize such stock at its expense and on the principle "first in, first out".

6.6 TWJI1Z (AEREEICLER) ME2a—1)  ZFREICES TICEM L T2 id iR o v, V=¥ A 2056 7 J
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WBIEEE N = NI A AZENEERBL-FUE S 2 5,

6.6 TW] shall ensure the availability of the materials according to the non-binding forecast. Should the lead-time
exceed six (6) months, TW] is required to inform ABC immediately about longer lead-time. According to enhanced

lead-time ABC gives a forecast for the extended period.

BT 4 BRGSO EEL
Article 7 - Delivery of Contract Products

71 ZRRE O EHELIINEERT OERIH) 2 L.

7.1 Contract Products shall be delivered according to the Terms defined in Annex 7.
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7.2 Delivery shall be effected lot by lot. Each lot shall be accompanied with appropriate papers (lot traveler). All

dispatch notes and/or invoices must include the order number, product number and the lot numbers of Contract



Products shipped.
The value of the Contract Products (chips) supplied by ABC to TW] which have been used for the assembly of the

Devices has to be included on the invoice (re-import of goods) by TW].

730y Tl OETOREERET—45 (v b bTART— SPC A — F) (& TWJIZ 10 IR S 1. ABC 125
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7.3 All production data (lot travelers and Statistic Process Control (SPC)-cards) of each lot shall be available at TW]
for at least ten (10) years and shall be provided to ABC upon written request of ABC.

TW] shall constantly document and affix its lot number on Contract Products for identification purposes.

If requested by ABC, TW] shall further mark Contract Products with the agreed marking as determined by ABC

in writing. TW] will keep records of these shipments and related serial numbers available for ABC, if requested.

B8 I EL. BAIEIER. MBI
Article 8 - Term of Delivery, Fast Track Orders, Cycle Time

81 FFHGOT ZE L HIZ ABC 25 TWIIZY = — 0SBV H2 B3R 14 HE (LIN) &35, 7272LA b
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8.1 The term of delivery for Contract Products shall be fourteen (14) working-days after arrival date of the Wafers
from ABC at TW] excluding stock time.

82 TWJ X ABC & TW] MO OB %2 i 5 402 L2 E e bkwv, EARI L f)“a?)o Ty kil
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8.2 TW] shall use their best efforts to implement a process that will reduce the door to door cycle time and shall
ensure that in any event, its in house cycle time shall not exceed fourteen (14) working-days. Door to door cycle
time shall mean the time period between the arrival date of the Devices delivered by ABC at TW] and the arrival
date of the Contract Products delivered by TW] at ABC. In house cycle time shall mean the period from arrival
date at TW] until delivery date to ABC excluding stock time.

59 Z il & SZHAIH

Article 9 - Prices, Terms of Payment

9.1 R OME L HEEITEER 7 ITERI NS,

9.1 Prices and Currency for Contract Products are stated in Annex 7 hereto.

9.2 LH T BT & ABC 55 OFEREZHELHIER 30 HTELFIZ R LIZED AT NS,

9.2 Payment shall be effected thirty (30) days net after receipt of Contract Products and the respective invoice from

ABC without deduction.

9.3 FREIIFEETFICH A HEFICHLT S,
ABC

‘En\ll



9.3 Invoices shall be addressed to the shipping address defined in the respective purchase order.
ABC

IAMNBEHT ICHhHMHEIT L FEMANE L, ThelEHMET 25, Kb OREEHHOMEIX L FED T ORI,
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94 The prices set forth in Annex 7 shall be fixed for a period of one year ('Fix Period") However, the Parties

will review the market conditions, material and labor cost influencing the price to be fixed for the succeeding

Fix Period in good faith. Within the last three (3) months of each Fix Period the Parties shall mutually agree

on the price applicable for the next Fix Period. Each increase shall, however, not exceed five percent (5 %).

If the Parties have not worked out a mutually acceptable solution, TW] shall continue to process Devices at the
most recent contractual prices until the Individual Agreement terminates. Should the Parties, however, come to an

agreement before the Individual Agreement terminates, then the new price shall apply retroactively.

#10% PREE. KEXH

Article 10 - Warranty / Defects of epidemic nature

KK 1 di e L THEEADOBE G 2 5 S TGO E RO B A ABC OFEFE 23 L 5000 28 2 % 7
[FIALEE R E TR LaR 2t 2500 28 2. 726 % Bk 5,
Epidemic failure shall mean a factory failure rate at ABC's customer exceeding 5.000 defective ppm or a field return

rate exceeding 2.500 defective ppm measured at the final goods (packaged devices).

115 By
Article 11 - Scrap
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Rejects and fallouts and other scrap containing Devices must be destroyed by TW] or sent back if requested or
handled in an otherwise mutually agreed form if requested by ABC. Such destruction if desired, can be witnessed

by an ABC representative on ABC's expenses. The destruction has to be certified by TW]J in written form.

51 2 5% SLRIIHIE 0N 2400 0 B S

Article 12 - Term and Termination
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This Agreement becomes effective with its execution by both Parties and after the approvals of all authorities
concerned have been obtained. It shall be in effect until DATE and shall be extended automatically by periods of
one (1) year each unless terminated by written notice six (6) months prior to the respective termination date. This

Agreement shall automatically terminate upon termination of the Basic Agreement.
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Article 13 - Miscellaneous

TR ED e WIGE, TR RILD FOPED H LTV WIS IIIIERIZ O E I I # A &
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Insofar as this Individual Agreement contains no provisions or no final provisions the Basic Agreement shall apply

supplementarily.

BEEIITARADPCLIRID b & T OYEL BT 5B K72 L7,

In Witness Whereof the Parties hereto have duly executed this Agreement.

HAS
HAY
TW]J
ABC

HAS

Date: Date:

TW]J ABC

Date:
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ANNEXES to Individual Agreement

Backend Processing of Semiconductor Devices

Annex Content

1. Definition of Contract Products

2. Die-& Wirebonding and Marking

3. Packing Specifications, Packing Volumes, Reels and Labels
4. Procedure for Holdback-Samples and Lot Tracking data

5. Quality Control Process Flowchart and Quality Assurance System Diagram

6. Guaranteed Accumulative Production Yield Level and Compensation



7. fliAE K OSSN S
8 TR UEETFIE
9. B IRAEZEAH
10. 8D-Form ()

7. Prices and Terms of Payment
8. Forecast and Demand Procedure
9. Agreement on Quality Assurance

10. 8-D-Form (example)
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1. SCOPE OF APPLICATION
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1. This Agreement shall apply exclusively to the products listed in Annex 1 to the Individual Agreement, which are
delivered by the Supplier on the basis of the orders he receives and accepts from the Purchaser during the term of

this Agreement.
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2. The products shall be in compliance with the description (e.g. specifications, data sheets, drawings) and/or

with the product samples agreed upon. Unless otherwise agreed, such a description and product samples

do not rank as guaranteed product features. In each and every case, the Supplier shall check without delay
whether a description provided by the Purchaser is in any way obviously incorrect, unclear, incomplete or not in
compliance with the product sample. If the Supplier realises that this is the case, he shall forthwith give notice

in writing to the Purchaser.

IL  an B ARGE
II. QUALITY ASSURANCE
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1. The Supplier shall maintain a quality management system which meets the requirements stipulated in Section 1

e

v

3
«

to this Agreement and shall manufacture and test the products in accordance with the stipulations of such quality
management system. Any additional requirements are specified in Section 2 to this Agreement. The Supplier shall

make sure without delay that these requirements are in conformity with his quality management system.

2. HHRE MG 0RO RE T ERAEICE L TR =5 5 AR IR, v 7 Mo = 7 EB R B,
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2. If the Supplier receives production or test equipment, software, services, materials or other supplies from

third parties for the manufacture or quality assurance of his products, the Supplier shall ensure that these are in
compliance with his quality management system, whether it be by contract with these parties or through carrying

out himself such tests as are necessary to assure compliance with his quality management system.
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3. The Supplier shall keep records of the aforementioned quality assurance procedures and especially those
relating to measured values and test results. He shall keep these records as well as product samples, if any, in

an appropriate manner. To the extent required, he shall allow the Purchaser to inspect the records and product
samples and shall provide him with copies of such records and product samples, if any. The type and quantity

of these records and product samples and the length of time for which they shall be kept by the Supplier are

specified in Section 2 to this Agreement.
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III. SUPPLIER'S OBLIGATION TO PROVIDE PROOF AND INFORMATION TO THE PURCHASER
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1. The Supplier shall at reasonable intervals allow the Purchaser to check the compliance with the quality assurance
measures mentioned in Section 2. The Supplier shall therefore, after prior agreement of the Parties on the date of
such an inspection, grant the Purchaser reasonable access to his business premises and shall make available a duly
qualified member of his staff for the duration of the inspection visit. The Purchaser may be denied access to and

inspection of classified manufacturing methods and other industrial secrets.
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2. The Supplier shall give the Purchaser advance notice of changes to his manufacturing processes, materials or
parts incorporated in his products, of the relocation of production plants and of modifications made to the methods
or facilities for the testing of the products or to other quality assurance measures. The Supplier shall give the
Purchaser sufficient time to check whether such changes may have a detrimental effect on the products. The
Supplier shall, however, not be under any obligation to notify the Purchaser if, after due consideration, he concludes

that he may reasonably exclude such effects.
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3. Should the Supplier note an increase in deviations in the real quality of the products from that specified (Le. a
reduction in quality), he shall immediately notify the Purchaser thereof and of the measures he plans to take to

remedy such a problem.
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4. The Supplier shall ensure, whether by identification of the products, or, if such is impossible or impractical, by
other suitable means, that, in case defects are detected in a product, he can immediately establish which other
products might be affected. Relevant details concerning such identification shall be specified in Annex 2 to Annex 4
to the Individual Agreement. The Supplier shall inform the Purchaser about his identification system or other

measures which he has taken in order to enable the latter to carry out his own investigations, if necessary.
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IV. RECEIVING INSPECTION BY THE PURCHASER *
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1. Upon delivery of the products, the Purchaser shall check without delay whether they correspond to the ordered
quantity and type and whether there is any apparent damage resulting from their transport or any other visible
defect. If the Parties consider that at the time of delivery further tests by the Purchaser are advisable, these shall

be specified in Section 3 to this Agreement.
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2. If, during such inspection, the Purchaser notes any apparent damage or defect, he shall notify the Supplier thereof

without delay. If the Purchaser notes some damage or defect at a later date, he shall also report this without delay.
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3. In so far as he has complied with the above, the Purchaser shall have no further obligations towards the Supplier

concerning checking of the products at delivery and any notification resulting therefrom.
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V. CONFIDENTIALITY
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1. Each party shall use all documents and information which he receives in connection with this Agreement, solely

for the purposes of this Agreement. He shall treat these with the same degree of confidentiality as he would apply
to his own confidential documents of information. These obligations begin when the Party concerned first receives

such confidential documents of information and shall end 36 months after the expiry of the Agreement.
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2. The aforementioned obligations shall, however, not apply to such information or data that:

- was at the time of disclosure in the public domain, or

- was at the time of receipt already known to him provided that it was not previously obtained from the other
Party under a confidentiality agreement,

or

- was obtained by a third party entitled to do so, or

- was developed by him without using the other Party's confidential documents or information.

VI QUALITY ASSURANCE REPRESENTATIVE
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Each party shall notify the other in writing, the name of his quality assurance representative who shall represent
him for the performance of this Agreement. This representative shall take any decisions relating to the

subject matter hereof. Should any Party replace his quality assurance representative, he shall immediately notify

the other party of such replacement in writing.

VIL A& R
VIL. TERM OF THE AGREEMENT
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The present Agreement may be terminated by either party giving three months notice to the other. The period of
notice shall start on the first day or the calendar month following receipt of the termination notice.
(Purchaser)Place, date Signature see page 2

(Supplier)Place, date Signature see page 2
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* If, for any type of Product, it is conceivable that third party liability problems might arise from a defect, it is

recommended that this Quality Assurance Agreement with completed Annexes should be submitted by the

Supplier to the insurer covering such liability for the purpose of obtaining a cover note.
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Section 1: Quality Management System

1. THE SUPPLIER WILL MAINTAIN A QUALITY MANAGEMENT SYSTEM THAT IS:

@ (HEE OB ICEIED D
@ DIN EN ISO 9001/2/3 2 [f]45 7 BUA% 12 2472

@ defined in the Quality Management Documentation of the Supplier

@ certified to DIN EN ISO 9001/2/3 or equivalent Standards

2. WHEE DT — ¥ D70 OGRS R
2. RETENTION PERIOD FOR SUPPLIER'S DATA

RAFHIH -

The retention period for: Is:
HEA B DOFRIE

Qualification of each Contract Product

RIES YT 24

qualification samples 2 years
RRERE AR 11 4

qualification results 11 years
BLHG BT DR R REIRE -

At Mass Production of Contract Products:
RAHGABROAE R 5 4F

results of final testing 5 years
SPC 7— % 5 4f

SPC data 5 years
EHEEHER O R 5 4F

results of reliability tests 5 years

R B D 73S R 5 4

analysis results of defective products 5 years

55200 B an B PRAEZ A E

Section 2: Supplementary Agreements on Quality Assurance
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1. NO ADDITIONAL REQUIREMENTS ON THE QUALITY MANAGEMENT SYSTEM.

(The requirements agreed upon are listed in Section 1.)

2. ZH (B, WE, Sy ir—T )

%f; > f:ﬁﬁﬂﬁ“%&)T%% A F00E REBAZKNE (VPA) O L9 o EICR L o -HRIE) AEN S
DL TETCOLEEICUTORAMEA I NL T 5% 5%

%ZKEI‘J N E SR iﬂ?”ﬁIer B, N =Ty, £z i%zuu@ﬁﬁﬁﬂﬁi TR 7 — & 0 B Bl A

MmAsZENHEINTET,

2. CHANGES (PRODUCT, PROCESS, PACKAGING)

The following regulation shall apply in all cases regardless of whether or not a different regulation has been

specified or is still to be specified in another agreement such as a Volume Purchase Agreement (VPA).

Basically the Parties are allowed to introduce technical changes to the process of manufacturing, the products, their

packaging or product's technical or mechanical data.
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Before introducing such changes a common agreement between the parties in writing 1S necessary.

Depending on the degree of change a re-qualification of the manufacturing process or the product or packaging as

defined in the Annexes of the Individual Agreement may be necessary.
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Before introducing changes where notification is obligatory to the final customers (see chapter III of QAA or major
changes as defined in the C Standard 46) - the supplier will inform the purchaser in writing, at least 6 months before
the change is initiated. The planned change shall be deemed accepted by the Purchaser if the Purchaser does not
submit a written objection stating the reasons for the objections within 20 days of receipt of the information.
Information with regard to such changes will be sent to representatives of the Purchaser's Quality Management
who are responsible.

These contact persons will in time be named to the supplier.
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3. DISCONTINUANCE OF PRODUCTION

The following regulation applies unless another agreement such as a Volume Purchase Agreement has been

concluded in which this has already been arranged. Should the Supplier plan to discontinue the supply of products



covered under the agreement, which the Purchaser has obtained in significant quantities over the last year directly
from the Supplier, the Supplier will undertake to inform the Purchaser of this in writing with advance notice of
at least 12 months prior to the planned discontinuation in order to allow the Purchaser to place orders for his

remaining requirements 6 months in advance of the planned discontinuation at the latest.
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4. SUPPLIER'S QUALIFICATIONS

The Supplier will maintain a qualification system by means of which he can test completely the fulfilment of
specifications as well as the reproducibility of the subject matter of the contract. Tests performed on representative
products of a product family are sufficient, provided that the same manufacturing equipment and processes have
been used in their manufacture. In order to ensure and to certify that the products delivered comply with all
agreed specifications also on a long term basis, the supplier will monitor his products in accordance with the
specification and a test plan which will be mutually agreed between supplier and purchaser.

The supplier will provide monitoring data such as inline SPC, AOQ or Reliability Monitoring data on demand.
Materials and Subsuppliers beyond customer supplied materials shall be selected and qualified by the supplier. The
supplier shall verify quality and reliability of subsupplied materials and shall be able to demonstrate that or provide
appropriate reliability and quality documents. The Purchaser will be entitled to consult the associated quality

reports on request.

5. AR
5. FAILURE ANALYSIS
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el 0 HERIZ R IR B X OSERE e AR 2 238 L 72 S L CRHET %,

ERRIR

= 1%MH

SR O ER

=298 H

Hh T R

=10%@H

AT

=2 09 H

Products that have been rejected by the Purchaser or the purchasers customer will undergo an appropriate



business process in order to verify the complaint and to locate the defect. Depending on the nature of the defect
an appropriate failure analysis will be started. The following goals will apply for response times to FARs (Failure

Analysis Request). Time goals are calculated as from receipt of defective product and complete failure description.

Letter of Confirmation
= 1 working days
First Measurement
results

= 2 working days
Interim report

= 10 working days
Final Analysis report

= 20 working days
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Time goals are calculated as from receipt of defective product and complete failure description by the FAR
manager / Quality Management of the Supplier. In the case of defects for which the Supplier is responsible, the
Supplier will take the appropriate steps to

@ screen his warehouse

@ clear products with a potential quality risk from his warehouses

@ screen or inform the Purchaser about goods in transit (providing datecode, lotcode and invoice-numbers)

@ and will inform the Purchaser in writing of the schedule.

The Supplier will take back defective products and will replace them or will carry out the necessary steps to
remedy the defect. In addition, he will undertake to analyze the impact of the defect on previous and on future

deliveries of the products concerned. He will inform the Purchaser in writing of the results of the tests.
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Defective products covered by this contract which cause a significant disruption to the manufacturing or business
process at the Purchaser or which lead to reliability or security risks will be treated with the highest priority in
the analysis. The priorities and any immediate measures which may be necessary will be mutually determined

by the parties. All failure analyses will be completed with an "8D Report" as outlined in Annex 9 of the Individual
Agreement. Interim reports will contain measures for isolating the problem, Le. the 8D report will be filled out up
to and including the third "D". Advance information may also be submitted verbally.

In order to speed up processing of the FARs and to implement selective measures the Purchaserwill submit to the
Supplier all available pertinent information and samples, in particular:

? Data in relation to the product and samples of components affected Product code, lot number, packaging labels,

delivery dates, number of delivery note, identifiable defective and faultless samples
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@ Description of the defect and environment conditions

Description of defect, application and application conditions, non-compliance with specifications, previous analysis
results, classification of defect profile.

@ Frequency and gravity of defect, priority

Frequency, quantity, systematic or sporadic defect, total or partial failure

@ Place, conditions, time of failure

Inspection on receipt, during production, final test, field, length of use

@ Changes made by the Purchaser

Application conditions, design, processing conditions, equipment

In order to ensure that the FARs are processed promptly from the outset the rejected products will be immediately
returned to the office responsible for the specific product. Contact persons will be mutually and timely named by

the supplier and purchaser.

6. ikl & BRETE
6. IDENTIFICATION AND TRACEABILITY
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Each individual product unit must be marked in such a way as to ensure clear identification. This identification shall
enable to trace back the place and time of production, and the process parameters at the Supplier. The Supplier

shall take actions to enable the traceability of products and subsupplied products.
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7. PERFORMANCE OF QUALITY ASSURANCE MEASURES

Meetings with regard to quality should take place at regular intervals. The main topics will include the evaluation
of the exchanged quality data, e.g. with regard to quality of the product and delivery, discussion about failure,

current quality topics, comparison of specifications as well as the updating of the product list in this contract
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Section 3: Obligations on the Purchaser

Quality Management System of Purchaser

The Purchaser will maintain a quality management system that is:

@ defined in the Quality Management Documentation of the Purchaser

@® minimum DIN EN ISO 9001 IZAFRENTWE T,
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@ certified to minimum DIN EN ISO 9001

Testing, Monitoring and Documentation of the Quality and Reliability of Products covered by the Contract

The Supplier will test the quality of the supplied products during his own manufacturing process of his products
against the specifications agreed between Purchaser and Supplier. In initial product ramp-up the Purchaser will
qualify the Contract Products against his quality and reliability standards. Basis for this is a well defined and
documented process ('Process Flow") provided and verified by the Supplier. The Purchaser will track the quality
and reliability of the subject matter of the contract by regular analysis of Holdback-samples provided by the

Supplier. The procedure for Holdback-samples has been described in Annex 4 of the Individual Agreement.
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In the event of non-compliance with specifications, quality problems or security risks which are caused by the



products covered by the contract, he will inform the Supplier immediately in writing, particularly if this could lead

to product liability cases. Documentation relating to this will be made available to the Supplier on request.

85 4 Fi : 8D-Form :
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Section 4: 8 D - Form :

See Annex 9 of the Individual Agreement for the 8D-form.
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BASIC AGREEMENT

for the delivery of semiconductor devices

between

TW]

33-14 Sumiyoshi Oizumimachi Oragun Gumma Pref., Japan
- hereinafter referred to as "TW]J" -

and

ABC

California, US.A.

- hereinafter referred to as "ABC" -

ABC and TW]J are hereinafter referred to as "Party’ or "Parties". ?
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As used herein, TW] shall mean TW] and its Subsidiaries and ABC shall mean ABC and its Subsidiaries, whereas
Subsidiary shall mean a corporation, company or other entity more than fifty percent (50%) of whose outstanding
shares or securities (representing the right to vote for the election of directors or other managing authority) are,
now or hereafter, owned or controlled, directly or indirectly, by a Party hereto.
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Article 1 - Definitions

L1 [Z8Gm ] 37N AR ISR D WA A2 ER L, EARFICE S TIE S b,

1.1 "Contract Products” shall mean Devices according to Device Specification, and packed according to the



Packing Specification.

12 [7NA AL SRR TN A% IR L. SAUME RIS E1S CER S N RIEHARE I > T ABC 12X > T
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1.2 "Devices" shall mean semiconductor devices, processed by ABC, according to the Processing Specification

defined in an Individual Agreement and delivered to TW] or its Subsidiaries.
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1.3 "Effective Date" shall mean the date on which this Agreement is signed by both Parties.
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14 "Equipment” shall mean machinery and testing facilities suitable for the processing of Devices which may be
consigned from TW] to ABC.
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W36 2 &,
15 '"Packing Specification" shall mean the specification according to which the Contract Products shall be delivered

by ABC. The Delivery Specification shall be attached to the respective Individual Agreement.
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1.6 "Processing Specification” shall mean the specification for processing of Devices as well as specific quality
requirements agreed upon in written form between the Parties. For each type of Device or a family of Devices a
Processing Specification shall be agreed upon between the Parties. The Processing Specification shall be attached to

the Individual Agreement dealing with the respective Device.
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1.7 "Requirements for Quality Assurance" shall mean the quality requirements for processing of Devices attached
to the Individual Agreement (Quality Assurance Agreement, QAA) including any future updates or modifications

thereof.
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1.8 "TW] Information" shall mean all technical information as well as know-how and software, (which are given
orally, in writing or in other tangible forms) necessary for the processing of Devices and available at TW]. Such

technical information and know-how will be submitted by TW] to ABC according to the provisions of this Agreement.
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1.9 "Special Tooling" shall mean TW] specific tools suitable for the processing of devices which may be consigned
from TW] to ABC.
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Article 2 - Scope of Work
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2.1 Subject to the terms and conditions of this Agreement and the respective Individual Agreement to be
executed for each Device or family of Devices ABC shall - in accordance with and through the use of the applicable
Processing Specification and Agreements on the Quality Assurance - process and deliver Devices according to the

specifications using the materials defined in an Individual Agreement.

22 TWJIZXBHFOKFH 215 T, ABC I3 Lk 21 HOKIHIZNE > THE [ 2 LT ATV 2 SHDO—2I123EH
ZITbETH Lo ERLO 21 HITHE - TEH 2179 WG IR 2 ATV A2t & 2 DRI &~ OB AR E 2
Bt 52 MAT, TW] OFMZL2FMOKREELICEINEZET LTI AR5 %\,

2.2 Subject to TW]'s prior written consent, ABC may use one of its Subsidiaries for performing the work as set
forth in Section 2.1 above. The Subsidiary and the place, where the work according to Section 2.1 above will be
performed have to be fixed in the respective Individual Agreement and shall not be changed without TW]'s prior
written consent.
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23 In the event of technical problems arising in the processing of Devices, especially with regard to yield
and/or quality, ABC shall inform TW] immediately in writing. Notwithstanding any right TW] may have, TW] is

at its own expense prepared to assist ABC to a reasonable extent in solving the above mentioned problems.
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24 The Parties shall name a technical co-ordinator in each Individual Agreement.
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Article 3 - Qualification Procedure
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Prior to the start of volume processing of each type of Device or a family of Devices the Parties shall conduct

a qualification procedure. The details are to be fixed in the respective Individual Agreement. The qualification
procedure may involve inspection of the processing line by TW] if deviations to the documented anufacturing

processes demand that.
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Article 4 - ABC Information
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41 TW] shall provide ABC with TW] Information in the same form as available at TW] Le. in English. The



details are to be fixed in the respective Individual Agreement.
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42 Any ABC Information disclosed in tangible form, shall be marked as "confidential" or with a similar legend

by ABC prior to disclosure. Any ABC Information disclosed orally or visually, shall be identified as confidential
prior to disclosure and summarized in writing by ABC to TW] within thirty (30) days of the disclosure.

In case of disagreement regarding said summary, TW] shall make any objections in writing within thirty (30) days

of receipt of the written summary.
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4.3 ABC may use TW] Information supplied under this Agreement only for the purposes set forth in this

Agreement and shall not use TW]J Information for any other purposes, even for internal purposes.
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Article 5 - Delivery of Devices by ABC
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5.1 ABC or a Subsidiary of ABC will deliver to TW] as set forth in an Individual Agreement the quantity of
Devices necessary to fulfil ABC's obligations. The Devices shall be delivered in special wafer carriers. TW]
undertakes to return such special carriers to the address specified by ABC. Freight costs incurred in relation to the

return of such special carriers shall be borne by ABC.
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5.2 Upon delivery of the Devices, TW] shall check without delay whether they correspond to the ordered

quantity and type and whether there is any apparent damage resulting from their transport or any other visible
defect. TW] shall inform ABC immediately in writing of defective Devices and shall return such defective

Devices to ABC for replacement. On written request of ABC TW] shall destroy the defective Devices and confirm
the destruction in writing. All resulting costs shall be borne by ABC.
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Article 6 - Consignment of Equipment and Special Tooling
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6.1 TW]J may consign to ABC Equipment or Special Tooling which is required for the purposes of this

Agreement. Entitlement to such Equipment and Tools shall remain with TW]. ABC shall acknowledge the
consignment of Equipment or Special Tooling within two (2) weeks of its installation and with effect of such
acknowledgement, ABC shall be responsible for the maintenance and repair of such Equipment and Special Tooling,

except in the case of reasonable wear and tear.
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TW]J may conduct physical inventory checks of such Equipment and Special Tooling.
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6.2 ABC shall use such Equipment and Special Tooling only as outlined in this Agreement, an Individual

Agreement or Purchase Orders placed hereunder unless otherwise approved by TW].

6.3 ABCIZZNLDEEREMIC TW] DEETHLEE~—27 L, TW] IZHTET % &8 LRk EE S~ O
DETIZOWT TW] ICHIEE RS L2 L.

6.3 ABC shall clearly mark such Equipment and Special Tooling as property of TW] and shall indemnify TW] for
all damages of Equipment and Special Tooling belonging to TW].
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6.4 ABC shall not modify or upgrade the Equipment or Special Tooling in any manner without the prior written

approval of TW].
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6.5 After the termination or completion of this Agreement, the respective Individual Agreement or Purchase
Order placed hereunder ABC will upon request of TW] provide a list of Equipment and Special Tooling in the
form requested and shall return Equipment and Special Tooling in the same condition as it was at the time of

consignment.
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Article 7 - Quality Assurance
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71 The Quality Assurance is defined by the Quality Assurance Agreement between the parties. The Annexes

listed there define the necessary measures or tests to be performed by ABC.
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7.2 ABC shall provide and maintain a Quality Control Process Flow Chart to be approved by TW]. Records of

all inspections shall be provided to TW] on request. The access of data shall be made possible on request within

twenty-four (24) hours. The data retention period is specified in the Individual Agreement.
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7.3 Both Parties will respect the Quality Assurance provisions (Quality Assurance Agreement) and the Technical

Chip Datasheet and Masksetdescription. Details are fixed in the Individual Agreement and Annex 1 .
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74 Upon the request of TW], ABC is prepared to allow quality, system and process/product audits at ABC by TW]
Quality Management. If the audit results are negative and corrective actions are denied TW] has, notwithstanding
any other right TW] may have - the right to terminate the Basic Agreement and/or the respective Individual
Agreement concerned with immediate effect. TW]'s personnel are permitted entry to all premises which are used by
ABC in order to fulfill the obligations under this Agreement or an Individual Agreement and to observe all Contract

Product related operations and documentation, provided that proper written notice is given duly in advance.
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75 All further details regarding quality assurance are laid down in the Quality Assurance Agreement and the

respective Individual Agreement.
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Article 8 - Changes of the Specifications
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8.1 Both Parties have to discuss and agree in written form about the kind of planned technical or process changes
(Major Changes acc. to DEC 46A ) at 6 (six) months before altered products shall be delivered or assembled.

If the change, requested by whomsoever of the parties, is a Major Change to chips or wafers delivered by ABC or
Devices processed by ABC, the Quality Management of both parties have to agree on a PCN-procedure ("Process
Change Notice") in order to inform the final customers of TW] and avoid infringements of Quality agreements

with those customers. This Article is agreed as a general rule for all changes to Contract Products or Processes to

manufacture these products between the parties.
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8.2 If TW] requests changes of the Processing Specification, ABC has to comply with such a request and evaluate

its consequences. ABC will inform TW] within twenty (20) working-days of the result of such an evaluation in



writing. The Parties shall discuss the prices for such changes in good faith.
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8.3 In the event of ABC proposing to deviate from the Processing Specification or the Requirements for Quality
Assurance, ABC shall inform TW] thereof in writing. TW] may approve or disapprove such modifications or
change request and shall inform ABC in writing about its decision. TW] and its Subsidiaries will then determine
how many units of the ordered number of Contract Products shall be shipped without the modifications or changes

until the first shipment takes place according to the new revision level.
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8.4 If the Processing Specification is changed, TW] and ABC shall - on written request of TW] - perform a new

Qualification Procedure according to Article 8.1 above.
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Article 9 - Purchase Orders
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The scope of ABC's delivery and the purchase obligations of shall depend on the Purchase Orders and written
Demand Plan ("Forecast") placed by TW]J in writing. The detailed procedure shall be fixed in the Individual

Agreement.
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Article 10 - Delivery of Contract Products
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10.1 Delivery of Contract Products shall be effected as set forth in the Individual Agreement.

102 TWJ] OZFBIHENT, RO, &4 OMBIEREIIBIE SN RMFICB#E L T, ABC ZEZRFRETLZ T2 HE
W B o I N ORI DOMA MBI HARE I ZFER S %,

10.2 On request of TW] and in conjunction with terms and conditions to be set forth in each Individual
Agreement ABC is prepared to accept fast track orders. The term of delivery with respect to normal and fast

track is set forth in the Individual Agreement.
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Article 11 - Default

111 TW] O ADSRIET 5 K 9 R HRENFEA L 286 3 22 2K . ABC 13302 H T 2 Lo ¢ TW] 1240
bEBZ L ([FIEE] )

11.1 If any circumstances should arise, which could result in a delayed delivery to TW], ABC shall promptly notify
TW] in writing ("Early Warning").
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11.2 If ABC is, except by reasons of Force Majeure as set forth in Article 16 hereof or delayed delivery of Devices,
in default with the delivery of Contract Products, TW] shall serve written notice (hereinafter: "Notice") to ABC
stating customer, quantities, due date and details of Contract Products which are default. ABC will give priority

in the production schedule to fulfil the missing delivery quantity, if neither the quality or deviations to the agreed

specifications of the devices would cause functional failures or risk of non-reliability to TW]'s final customers.
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11.3 In addition to these rights, after a period of one (1) month of having served Notice to ABC, TW] may cancel the
wholly or in part without incurring any liability, and shall reorder the quantities according to their needs following

a termination of the circumstances interrupting the delivery.
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Article 12 - Prices and Terms of Payment
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Prices for the Contract Products and terms of payment are stated in Annex 7 and include and include

testing, inking and shipment to TW]. Payment of invoices shall not constitute acceptance of the Contract

Products. Invoices shall be addressed to such addresses as set forth in the respective Individual Agreement.
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Article 13 - Warranty / Defects of Epidemic Nature
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13.1 ABC represents and warrants that the Contract Products conform with the Device-, and Processing

specifications and the Requirements for Quality Assurance and are free from defects in material and workmanship.
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13.2 The warranty period for the Contract Products shall end thirty-six (36) months after the delivery to

TW] or customers of TW] but in no case earlier than twelve months (12) from the date of receipt of the Contract
Products by TW].
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13.3 If any Contract Product supplied by ABC hereunder fails to conform with this warranty ABC shall replace the
defective Contract Products free of charge for TW]. ABC shall pay TW] the costs of the Devices (including the
cost for transportation) which are necessary to replace the defective Contract Products.

The costs of returning defective Contract Products to ABC and the expenses incurred on resending Contract
Products to TW] shall be borne by ABC.
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134 If defects or failures appear to be of an epidemic nature, ABC shall without delay take appropriate action to
remedy such defects in agreement with TW]. ABC shall immediately inform TW] about the actions to be taken.
Epidemic failure shall mean a factory failure rate or field return rate as defined in the Individual Agreement.
Pending the correction of the epidemic failure, TW] shall be entitled to postpone the delivery or cancel any
outstanding orders.

ABC shall pay to TW] the costs of the Devices (including the cost for transportation) deemed necessary to replace
the defective Contract Products, and shall replace free of charge all the defective Contract Products which they
have been notified of by TW]J.

The warranty for epidemic failures shall end three (3) years from the date of receipt of Contract Products by TW].
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Article 14 - Patent Indemnity and Liability
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14.1 If a third party raises justified claims against TW] for infringement of intellectual property rights or copy
rights (all together hereafter referred to as "Protective Rights") by Contract Products, (provided that such claims
do not refer to TW]J Information), ABC shall indemnify and exonerate TW] against any costs, claims, expenses and
damages caused by Protective Right infringement of the Contract Product.

Claims shall be deemed justified only if they are acknowledged as such by ABC or finally adjudicated as such by a

court of competent jurisdiction.
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14.2 The obligations of ABC mentioned in Section 14.1 above apply under the precondition that TW] inform ABC
without delay, in writing, of any claims for infringement of Protective Rights, that they do not accept on their own

any such claims and conduct any disputes, including settlements out of court, only in agreement with ABC.
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14.3 ABC shall indemnify and exonerate TW] against any costs, claims, expenses and damages due to any product

liability caused by defects in the Contract Products ABC is responsible for.
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144 ABC warrants that all Contract Products delivered to TW] comply with the applicable laws, ordinances, and
other rules of the United States of America and the European Union concerning the protection of the environment
and public health.

ABC shall indemnify and hold TW] against any costs, claims, expenses and damages resulting from ABC's violation

of such laws, ordinances and rules.

515 T BREIREF
Article 15 - Confidentiality
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15.1 ABC will not disclose - even after termination of this Agreement - to a third party, any TW] information
furnished hereunder. ABC shall limit internal access to TW] Information to officers or employees who are required
to know the TW] Information for the purpose of this Agreement. ABC shall treat the TW] Information with

the same degree of care, which companies adopt to protect their own confidential information but no less than a

reasonable degree of care.
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15.2 Prior to disclosure of any TW] Information to its officers or employees, ABC shall inform them of their duties
of confidentiality and if a general written confidentiality agreement does not exist, ABC shall obtain from such

persons written confidentiality agreements.
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153 Any TW] Information which ABC can demonstrate - is known to or is in the possession of ABC prior to

transmission by TW] without obligation of confidentiality as proven by ABC's written records, or



- became legally available to ABC from a source other than TW] without obligation of confidentiality or has been
passed into the public domain other than by breach of this Agreement, or

- is independently developed by ABC as proven by ABC's written records, or

- the disclosure of which is expressly authorised by TW]
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- is already in the public domain at the time of disclosure or becomes available to the public through no breach

of this Agreement by TW], except that ABC Information shall not be deemed to be in the public doman merely
because any part of the ABC Information is embodied in general disclosures or because individual features,
components or combinations thereof are now or become known to the public, or

- is required to be disclosed to comply with legal mandatory regulations, a judicial of official order or decree,
provided that written advance notice of such judicial action was timely given to the disclosing Party, shall not be

subject to the above confidentiality provisions.
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154 The general NDA shall not be affected by this paragraph.

16T AHS
Article 16 - Force Majeure
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Neither Party shall be liable to the other, for the failure of or delay in the performance of any of its obligations
under this Agreement for the time and to the extent that such failure or delay is caused by a Force Majeure
such as, but not limited to, riots, civil commotion, wars, hostilities between nations, governmental laws, orders or
regulations, actions by the government or any agency thereof, storms, fires, sabotages, explosions or any other
contingencies beyond the reasonable control of the respective Party. In such events, the affected Party shall
immediately inform the other Party of such circumstances together with documents of proof and the performance
of obligations hereunder shall be suspended during, but not longer than, the period of existence of such cause and
the period reasonably required to perform the obligations in such cases. Should, however, a circumstance of Force
Majeure continue for a period of more than sixty (60) days , then either Party has the right to forthwith terminate

this Agreement, the respective Individual Agreement, and Purchase Order by registered letter.
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Article 17 - Term and Termination

171 ARZFHFF LI FICEH SN T LML WLFEESOFEXLE Do THEMT 5. ZOZMIT2EMEEHRIE L, 2
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17.1 This Agreement becomes effective upon its signature by both Parties as mentioned in Article 1.3. It shall
be in effect for a period of two (2) years and shall be extended automatically by periods of one year each unless
terminated by written notice at the end of such two years or the end of an extension period. The term of notice

shall be six (6) months or as stated in the Individual Agreement.

172 TRICHERBZIKMDO VL OFH L EENLLEPRS A1, FHEx o T IIWIRLIEMZE TS —
ZOYEENET HMOUT % N bbb ) 2 - BHFOFIZIVESLIZHEST 2 &) R F e
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172 This Agreement may by written notice be prematurely terminated with immediate effect by the Party
having such right as herein provided - and notwithstanding any other rights such Party may have - upon the
occurrence of either one or more of the following events stated below:

- By either Party in the event that the other Party voluntarily files a petition for bankruptcy or has such a petition
involuntarily filed against it or is placed in an insolvency proceeding, or if any assignment for the benefit of its
creditors is made. The aggrieved Party shall, without delay, inform the other Party in writing of the occurrence of

any one of the events mentioned above.

- MM OBHFEZFTH - TH, MOLRFEFDPUIHDOZMFRHOFATICA 2o TENIZOECRML7ZSE T, €0 L)
BAEATSERIC L 285 - ZOBANIAEATOUR & Fk L BHARITOBEIC OV THOSFEEIER S

% 30 HUAWIZIZ MO JHE DL S 5 T TIZIMBEETE 2 Wa,
- By either Party in the event that the other Party has failed substantially in the performance of any material
contractual obligation, provided that such default is not remedied to the other Party's satisfaction, within thirty (30)

days after written notice to the other Party specifying the nature of such default and requiring remedy of same.

H18 MG TRICE 9 A 4IH

Article 18 - Provisions covering the time after termination

181 AZFyEH L IHMERIZEKF O OBIL, TW] 25581 L ABC 12 & o TH I NAZHE MO TIE, TW]
BENZEGIEMY . —7F ABCIZZN LT EMROARHENIMST S5 Z &,

18.1 In the event of termination of this Agreement and/or an Individual Agreement hereunder TW] shall take and
ABC shall be obliged to deliver all quantities of Contract Products ordered by TW] and acknowledged by ABC

prior to the effective date of termination.

182 ZOHFGEEKIET HEE, TW] » 5 OEMIZ L BEFHIZHEOWTABC I FREETIZ & 2D,
- BlEFE Z Do THR SN TR WIRD . ABCIXEBIC TW] HHROFH % 1L 5,

SEEE D TZHEL: TW] HBHOETERNIERS TW] HR2S D3 -T2 EHT 5,

SEMIC L AEPIMK S T TW] BHO I ¥ —13 ABC I SN TZW 2 WHEHERT 5,



18.2 In case of termination of this Agreement ABC shall, upon respective written request by TW],
- immediately refrain from using any TW] Information unless otherwise agreed upon in writing, and
- return all TW] Information received in writing, as well as all copies made of such TW] Information, and

- certify by written statement that no copies of TW] Information have been retained by ABC.

183 13 4t (TRiE / 56K IG )y 14 5 (FFRFORRER VAT ). 15 4 (B ORFE ). 19 5 (F18° ). R UM 20 & (M%)
AR EFEDRE L - R ORI 2 &,
18.3 Articles 13 (Warranty / Defects of Epidemic Nature), 14 (Patent Indemnity and Liability),15 (Confidentiality), 19

(Arbitration), 20 (Substantive Law) shall survive the termination of this Agreement.

#19% M

Article 19 - Arbitration

191 AHFE,SAE L ATZ & B L CTA U7 B ROMEIH 1308 o B Taairai sl ( THH)

) DT TZOBANIHES T3 ADFFEIT L) HAEITRET 52 Lo

19.1 Any differences or disputes arising out of or in connection with this Agreement shall be finally settled under
the Rules of Arbitration of the International Chamber of Commerce in Paris ("Rules") by three arbitrators appointed

in accordance with the Rules.

192 FEOHATEF2a—) e b35 28, BANATORBIENIGEIZ, F2—) v e OFHi & EOEEIEA S

NEZ e, FFEICLZEETENTHRT S Z & FEERAPTIEIFEOBAICA L CHIET L &, FETHEET
BandERRLETH T L,

19.2 The place of arbitration shall be Zurich. The procedural law of Zurich shall apply where the Rules are silent.

The arbitrage award shall be substantiated in writing. The arbitrage tribunal shall also decide on the matter of

costs of the arbitration. The language of the arbitration shall be English.

820 T SERTE
Article 20 - Substantive law

ETOHFII IO EFEDOFHER VEHOERHIZET 2MOETOEERFHIIEOWTRIT L L, 29 ThW;
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All disputes shall be settled in accordance with the provisions of this Agreement and all other agreements
regarding its performance, otherwise in accordance with the substantive law in force in Switzerland without
reference to its conflict of law provisions. The United Nations Convention on Contracts for the International Sale of
Goods of April 11, 1980 shall not apply.

215 ot

Article 21 - Miscellaneous

211 ARERHEOT T TW] DFAT L-BEZICE L TE. 2 2 TRUE 4 ORBIEKETHE S NTWw 5 5Lk
WIS EH L 2w &,
21.1 For Purchase Orders placed by TW] under this Agreement no conditions other than those specified herein

and in the respective Individual Agreement shall be applicable.
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21.2 In order to be valid all changes and amendments to this Agreement must be in writing. This requirement of

written form can only be waived in writing.

213 TWJ & ABC L ORI o@ATK HEEIEHE T, Ho, BB CTTFRIRTLHFETOMHER. &L <1d. BA4LFHE
DT O BHE I ZH S F 72 BIEERTIIEMNT5 2 &,
21.3 Notices and communications between TW] and ABC shall be sent in writing, in English, to the following

addresses of the Parties or to such other addresses as the Party concerned may subsequently notify the other Party:

TWIZCOHE - TWIIZX > TIREDZ &,
If to ABC to: thd. by TW]J

ABCACOYE - 7T AN TOFEKRK
If to ABC to: Mr. Aoki, US.A.

214 ABC B ZoZ#EXZz0—#, #L X, ZOIMOT TORFLIIFEEEZ . FHO TW] OTH%R 20
ETHIFFBIFIZOVTEZFITHEE LTI R b 2\,

21.4 ABC shall not be permitted to assign this Agreement, or parts thereof, or any right or obligation hereunder,
wholly or partially to any third party without the prior written consent of TW].

215 O EDMEBIGIEDER 2T 5 7.’7)0)&53(“‘225’3 I LIFERTATRE 2 a i REFOK Y DSRIED
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21.5 Should individual provisions of this Agreement be legally ineffective or unfeasible for legal reasons the validity

of the remaining provisions of this Agreement shall not be affected thereby. In such a case the Parties shall come to

an agreement approximating as closely as possible to the arrangement originally envisaged in this Agreement.

216 HEHMIZZEH
21.6 Intentionally Left Blank

217 TWJiE, BOEERES L M EAE L e S 2 B ICBEL 2 HBREICB W TOHR, ABC DU I L FHE
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217 TW] is authorized to use the ABC logo and trademark only to the extent necessary to meet the Processing
Specification and/or Packing Specification. No other rights with respect to ABC's trademarks, trade names or brand

names are conferred, either expressly or by implication upon ABC.

21.8 i\%n"]iﬁ BRI E 72 B, ZIUILEE S OMOBIEN 2B & G BN BB E 5 2. MmO L
CIFFHTOEE. KPR OBTEOETIZE > TRDLY HOZN LI H T,

21.8 When this Agreement becomes effective, it shall constitute the entire understanding and agreement between
the Parties and shall supersede and cancel all previous agreements, negotiations and commitments, either oral or

written.

219 TW] IBHGIE N2 B3RO T THEM & 15 BEAEWIIBHF ORI ) 2 & LR N, FoBIEZ
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219 TW] Information as well as supplies to be performed under this Agreement may be subject to governmental

export regulations and therefore may be subject to approval by the respective governmental authorities.

2110 M) CTHERE S N5 HE & MRS 5220 RME, HEERLMENOZNELED, BEHEIIHET 5. ZDH
FEOREPTEES L AXERIZAE L FE 2R TEIE, TRRIORTEERMERMICNE ) o

21.10 The terms and conditions governing the services performed hereunder are set forth in this Agreement,
including the Annexes and the Individual Agreements. In the event of a conflict between the terms of

this Agreement and the Annexes or Individual Agreement, the following will be the order of precedence:

1. M5l 2240

2. e #

3. i PRAEZLA

4. FARIHH

1. Individual Agreement

2. Annexes

3. Quality Assurance Agreement

4. Basic Agreement

TOFEIZ, BFEELIXZ IR EOFEXZIEXITTE T L7

In Witness Whereof the Parties hereto have duly executed this Agreement.

HAF HAT
TW] ABC
HAF

Senior Director Cooperations

Sales Devision

AS BS

Mickel Sumori

Date: Date:

Tech-Write Japan Co., Ltd. ABC
Date:

Senior Director Cooperations

Sales Devision
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INDIVIDUALAGREEMENT

TW]

(DIBE, TW] &FF9 %)
3o

ABC

(LIBE, ABC L5942
LD

T DAL

for the delivery of semiconductor devices
to
the Basic Agreement dated ... between Tech-Write Japan Co., Ltd. and ABC

between

ABC

- hereinafter referred to as "ABC" -

and

Tech-Write Japan Co., Ltd.

- hereinafter referred to as "TW]" -

- TWJ & ABC & ZH DI 453 ] d THHEES ] LR

- TW] and ABC are hereinafter referred to as "Party" or "Parties" -

W1
Article 1 - Definitions

L1 T7NA 2] I3 EE 1 [0 RmOER] [STRET 57135 A2 BIRT %0

1.1 "Devices" shall mean the semiconductor devices specified in Annex 1, "Definition of Contract Products'".

12 [HH ] BARZGEPEN L2 25T

1.2 "Effective Date" shall mean the date on which this Agreement is enforced.

13 [1EBALEEE ] 3 E#E 2 & U OARFISRM SN tpkdE L 0E 25

1.3 "Processing Specification” shall mean the specification and documentation attached hereto as Annex 2.

14 THGARSE | 3 EE 3 & L OREFICRN S ofE L CE 2 ER L. 21Ut -> T ABC 132200 R & i
A$ %o



1.4 "Packing Specification" shall mean the specification and documentation attached hereto as in Annex 3 according

to which the Contract Products shall be delivered by ABC.

15 [anERFEEM] 3HEE S & L TAFICRT ShemEE G2 BERT %,

1.5 "Requirement for Quality Assurance" shall mean the quality requirements attached hereto as Annex 5.

16 [V 7] id, ZHRGOERICEA L TREAKT v 72 BT 5, T 7WIA %L d—How z—, %
L,  LEMMICOBEENICO 2 — 2V L TF v T2BET ) 27 b M CEBNARNE L T LIRS
oY = PO EELAEEEZTMY LTy TE2F 9,

1.6 "Samples" shall mean, with respect to the Definition of Contract Products, semiconductor chips. Samples will be
at least 1 wafer or a agreed number of chips from wafers, if it is technical and economical reasonable to saw wafers

and supply chips individually packed without the risk of damaging the chips.

8 2 7 SEHiIPH
Article 2 - Scope of Work

21 TRO63KDREBIST, ABCIE — BFLHESIH-T. RO ZROMAEELT - 7731
ER L. N5 OBEERARTNA A R NEHHEEICHE > TIAT S &,

2.1 Subject to Purchase Orders pursuant to Article 6.3 below ABC shall - in accordance with and through the

use of the Processing Specification - process Devices and deliver the processed Devices according to the Packing

Specification.

22 ABCIZ T4 ADBWEIZE T MR E B EREEICE O W CRE L . WMafdMEIcit- TIAZT A 2L,
2.2 ABC will purchase the material necessary for the processing of Devices in accordance with the Processing

Specification and deliver according to packing specification.

23 L 21 512> C ABC NEATT AHEHIET A ) A EHREA ) 7+ V=T IZHET A ABC O T THEGT 5
ks
2.3 The work to be performed by ABC according to Article 2.1 above shall be done at ABC's facility in California,
USA.

24 TW] OEGFFIZHEDOWT, ABC MY EE 4 ICHE SN T oI, #ilhE, 37— 2 Ifefit 5 2 &,

24 Upon request of TW]J ABC shall promptly furnish such information, reports or data as set out in Annex 4.

25 HHEESOPMI—TA A —F 3T T5T L, 2F D,

ABC:
Mr. Aoki,
California, US.A.

25 The technical co-ordinators of the Parties shall be:

ABC:
Mr. Aoki,
California, US.A.
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#3345 TW] DT INA 2D ASAM:
Article 3 Terms for Delivery of Devices to TW]J

31 TN ANIMEE T IR S NIGERMICE OV TIIAT A &

3.1 Devices are delivered aacording to the Terms defined in Annex 7.

HAgk RETHE

Article 4 - Qualification Procedure

41 KA TOTNA AXE—HEDTNA ATORKEAFEE T 51256725 T ABC IZFTERDIZE Y > 7L (
RAR—HDT ==, E, —BOT == OB ) ZET 52 &0 TS OFREMT > 7 IVIE T e % i
BTaZl,

4.1 Prior to the start of volume processing of each type of Device or family of Devices, ABC shall process the
requested quantity of samples ( minimum 1 wafer or parts of one wafer) of Contract Products. These qualification

samples shall meet the following requirements:

- TIATIRETIN L LB E T A Y HEELTLDTH S Z L,

YTV TW] DD TNA ADREEEZ B LCEET 4 TREEELIZODTH D Z Lo

W TR SO T TEAE, BER. SUIFHRHERN L CTd R b2, HL, ZNo2SEFEAEDORNO—HTH
BYiE R

- BRI EOY VTV OKEIINEE 4 ITERIN TV 5,

- Samples shall originate from a statistically stable production line.

- Samples shall be recently processed in the production line intended for volume processing of Devices for TW].

- Samples shall not be prepared, tested or pre-screened under special conditions, unless these procedures are part of
the normal process flow.

- The number of samples per Contract Product is defined in Annex 4

42 TWJ X, ZHEBOBIEBRBEORETIZY AT AEER T4 VEEZIT-oTH L, BN RERIT—HEmIC,
L <1E. ABC BB E RO 72 RRIZER L T X\,
42 TW] may perform a System Audit and Line Audit at the start of the processing of the Contract Products.

Further regular audits may be carried out on a yearly basis or when ABC deems necessary.

5% MERE

Article 5 - Quality Assurance

51 &ToHAE. T, RUOMEREOGIITEICRE L. TR0 7T — # RFEMENIT 11 EM T2 2 &,
5.1 Records of all production, process and quality inspections shall be kept complete and data retention period of

such records shall be be eleven (11) years.

52 TADMDER, SGELIZY 2 — Y72 ) OREAE T, ROXHELIIFEES L L TR SN TwbH,

5.2 The test definition, the minimum yield per supplied wafer and the documentation are attached in Annex 8.
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5.3 The compensation formula is defined in Annex 8.

H6 % FEE. RUTH

Article 6 - Purchase Orders, Forecast

61 ZH®I15 HUHENIZ, TW] M EE 10 126> CTABCIZRD 6 » HOA L > ¥ — BIZBET Akl 23 E 3 5
&,
6.1 Prior to the 15th day of each month TW] shall submit to ABC a rolling forecast for the next six (6) calendary

months, according to Annex 10.

62 MHFMORIOH L ¥ 5 —HIIBME LR CEHEG I v 7 A LHEETHSWE I OFEL b0 L35 2 &,

6.2 The first calendar month of the rolling forecast shall be firm and binding in quantity and Contract Product mix.

63 TWJi, 2, e, KOHEMALH 2 8E L7 380E 2 HH TR 5 2 LK) 2R3 2 3ET
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6.3 TW] shall order Contract Products by submitting written Purchase Orders specifying the Contract Products,
quantities and requested delivery dates. Within 5 working-days after receipt of a Purchase Order ABC may reject
such a Purchase Order, however, only if it is not in conformance with the terms and conditions of this Individual

Agreement and/or the Basic Agreement. Rejection must be sent by fax or e-mail followed by registered letter.

b LEEFEN ERR O HELINICHEE X AIIEG RS SN o Ioiid. ZOFEEIXABCIZL s T EN/- L AL
T &,

If a Purchase Order is neither confirmed nor rejected within the above time period it shall be deemed accepted by
ABC.

64 ABCId. BRIZEDO S, TOEIBEPLAR L L TREINZHELEED 30% 23 2 & 27 513,
TORREFEZHT 5,
6.4 On request of ABC will accept fast track orders if such fast track orders do not exceed 30% of the volume of

contract products ordered for this month.

6.5 ABCIIHTHEEIZAEE L72T NN, ADHEICIEHT 22D T/NA A% A by 7 & LTHICHERFT 5. ABC I
TW] ~NDOMAZBENTICFETTLHICEOEDA Ny 7 LTHETNA A& FAvb, ABCIEZDLEIRA My 7%
H#ET [JeAn. 7211 oFAITHIERET 5,

6.5 ABC will always have such quantities of Devices on stock which correspond to the quantity of Devices
processed the previous month. ABC will use the Devices out of such stock to enable a delivery in time to TW]J.

ABC will organise such stock at its expense and on the principle "first in, first out".

6.6 ABCIIHMEO AN EDS W THEOAFUEZIERT L Lo V= F - ¥4 5036 7 H &2 8THE613.
ABC b o ERIIM DY) — F + 4 21200 T TW] NHER AR D UED D Do BIIOY —F - 5 4 2FHIZEE
DOWTC, TWIIHEIZER L 72w o Tl 2544 5,

6.6 ABC shall ensure the availability of the materials according to the not binding forecast. Should the lead-time

exceed 6 (six) months, ABC is required to inform TW] immediately about longer lead-time. According to enhanced



lead-time TW] gives a forecast for the extended period.

T4 FREEOMA
Article 7 - Delivery of Contract Products

71 FRRGIIMEE T IZERSIN TV L RMIHE > TIAT ST Lo

7.1 Contract Products shall be delivered according to the Terms defined in Annex 7.

72 MAEO Y MEICERKTHI L, RAeoTy MBI REFH (T b - b IRT =) BF—HISRAT

5T Lo ZTOMmEL L AZFERFIITHM L2220 RG0ECE T, Bk ROBEEZ&EDL 2 L,

7.2 Delivery shall be effected lot by lot. Each lot shall be accompanied with appropriate papers (lot traveller).
All dispatch notes and/or invoices must include the order number, product number and the number of Contract

Products shipped.

73 Feouy MIETLZECOEEMET—F (v b - hIXRT—ROHMFI7TOXA - a2 fa—)b -85
X—=% =137 H 104EM ABCIZTATHFE, TW] OFEMIZI 2ERIZESHWT TW] NIRRT 52 &,
7.3 All relevant production data (lot travellers and Statistic Process Control parameters) of each lot shall be

available at ABC for at least ten (10) years and shall be provided to TW] upon written request of TW].

ABC IZMEHMIZCHEL L. BHIO LI #EmIcay MEFEMHITL 2 Lo

ABC shall constantly document and affix its lot number on Contract Products for identification purposes.

H84& MALM., BEEE, YA 7V - ¥4 4
Article 8 - Term of Delivery, Fast Track Orders, Cycle Time

81 ZHEGOMEIZ, A My 7 EBRWT, ABCIZTTW] 226D3EZ L 2B L2 MEH LT L L,
81 The term of delivery for Contract Products shall be forty-two (42) working days after accepting TW]'s order at
ABC excluding stock time.

82 ABCIEFTH FT7TADHA 7 - ¥4 LEFMET LT A FETTHHIIREOG NN, Pl
ZOFNTA 7 VT2 FEH S W EEREFIZL 2T IUE R 50w,

8.2 ABC shall use their best efforts to implement a process that will reduce the door to door cycle time and shall
ensure that in any event, its in-house cycle shall not exceed forty-two (42) working days. In house cycle time shall

mean arrival date of TWJ's order at ABC until delivery date excluding stock time.

H9% MilitE, SCHASME

Article 9 - Prices, Terms of Payment

91 ZHBah I EE 7 IER L K> THIAT 5 2 Lo

9.1 Contract Products shall be delivered according to the Terms defined in Annex 7.

92 B E ABC 22 DR A OFFREZ ZHBIERR 30 HIZHT | ZE LI EZFERET 52 &,
9.2 Payment shall be effected thirty (30) days net after receipt of Contract Products and the respective invoice
from ABC without deduction.



93 FERFIIFT A OFFEFITEH S N AL~ TS Z L,

Thb.d by TW] (TW] 25¥8%E T %.)

9.3 Invoices shall be addressed to the shipping address defined in the respective purchase order.
Tb.d by TW]

94 FHEFE 7 IZHET 2EIE—FMOMEA L LTRo b2 & (TREMH] )o LU, UHEFSITRFERE

EM G 28 % G- 2 B aeth. BN ROGEIa A M2, SEZ - THIRT %, %.%EHF'EJBE“'%O) 37
AR, BHEEFESITROEEHMICER T 252 BEVICEET A L RADWNMIL5% 2L TldZe b2,
9.4 The prices set forth in Annex 7 shall be fixed for a period of one year ('Fix Period") However, the Parties will
review the market conditions, material and labour costs influencing the price to be fixed for the succeeding Fix
Period in good faith. Within the last three months of each Fix Period the Parties shall mutually agree on the price

applicable for the next Fix Period. Each increase shall, however, not exceed 5 %.

BEWIIZHAR L RIRICLFE SRS ko 25461k ABC IMERIZZKE DR 5 £ Tl iﬂ*% DK fiff
WTTNA ADEERKTHZ Lo L LGS, B EDHRRT 2L FEOPERIEL 2R 51X 0H
fiitg 2> CTHHT 5 Z &,

If the Parties have not worked out a mutually acceptable solution, ABC shall continue to process Devices at the
most recent contractual prices until the Individual Agreement terminates. Should the Parties, however, come to an

agreement before the Individual Agreement terminates, then the new price shall apply retroactively.

$ 104 filifE / Z3EMK R

Article 10 - Warranty / Defects of epidemic nature

23S RIG &1L TW] ORI & > TOLY/REEERA5000dpm 8§ o, iE, mEEN (/Sy r— Y ENF7N
A A) TR L7277 4 — b R3S 2500dpm 2T D% F 9 o
Epidemic failure shall mean a factory failure rate for TW]'s customer exceeding 5.000 dpm or a field return rate

exceeding 2.500 dpm measured at the final goods (packaged devices).

B11E A2 TY T
Article 11 - Scrap

Aot BEdm. RO, TNXAAZEATWD A7 Ty T1E ABC DFIL o THIET 55, HEND HH4130K
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Rejects and fallouts and other scrap containing Devices must be destroyed by ABC or sent back if requested or
handled in an otherwise mutually agreed form if requested by TW]. Such destruction if desired, can be witnessed

by a TW] representative on TW]'s expenses. The destruction has to be certified by ABC in written form.

125 JIR R OGS

Article 12 - Term and Termination

ﬁ%%iim%$ﬁ% REEZED->T, Ao, ETCOLELBEW 2 BEET» 0BG L 722537 %, DATE
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This Agreement becomes effective with its execution by both Parties and after the approvals of all authorities
concerned have been obtained. It shall be in effect until DATE and shall be extended automatically by periods of
one (1) year each unless terminated by written notice six (6) months prior to the respective termination date. This

Agreement shall automatically terminate upon termination of the Basic Agreement.

FE13® Zoft

Article 13 - Miscellaneous

LA ATV AT S RIS N 51, A E 2 MBI #E T 5 2 &
Insofar as this Individual Agreement contains no provisions or no final provisions the Basic Agreement shall apply

supplementarily.

ZORES, REHFOBFEZE S ILZ IILEHFEOEARZERICET L,

In Witness Whereof the Parties hereto have duly executed this Agreement.

HAFT HAFT
TW] ABC
EERNO

Senior Director Cooperations
Sales Devision

Luke Sumori

Date: Date:
Tech-Write Japan Co., Ltd. ABC
Date:

Senior Director Cooperations
Sales Devision
Michael Aoki
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ANNEXES to Individual Agreement

The Delivery of Semiconductor Devices



Annex Content
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9. 8-D-Form

1. Definition of Contract Products

2. Testing, Inking, Visual Inspection and Lot Identification
3. Packing Volume and Delivery Documentation

4. Quality Control Process Flowchart and

Quality Assurance System Diagram

5. Guaranteed Accumulative Production Yield Level

and Compensation

6. Prices and Terms of Payment

7. Forecast and Demand Procedure

8. Agreement on Quality Assurance

9. 8-D-Form

ik f2 OV SZdL St

Prices and Terms of Payment

L ZRHRGEOFERE DRSO fF, FE VPA, N—Var ZHE) bDET S,

&fE BTy TIAFE 122 b (US FIVEEHE) | Incoterms 2000 |24~ 72 DDU

2. RO WAL L TR IROFEITH2SER L T30 HiAW

- AHL 3 RTREIE| EOEBFESEL WD DO THLLEIZES

1. The pricing of the Deliveryof the Contract Products shall be, in accordance with, the attached
Agreed VPA, version , dated

Currency :US cent per good chip, DDU according to Incoterms 2000.

2. Terms of Payment : 30 days net from the date of issue of the invoice without deduction

- Provided that all commercial documentation is correct
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California, US.A.
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Agreement on Quality Assurance of Products to be
Supplied

between

TW]

Tokyo

Japan

- hereinafter referred to as the "Purchaser’-
and

ABC

Californica

USA.

- hereinafter referred to as the "Supplier'-
The Purchaser and the Supplier

- hereinafter referred to as the "Parties"

L EARREZAE (QAA) B TR EEL &L,

The Quality Assurance Agreement (QAA) comprises the following Documents:

AT =58 A

K (1) 1998 45 H

QAA (VEI Z#)5MF0HESE) 1995 41 A

ZVEI QAA ~D38n 1998 4 5 H

tr7varl MERA=IYRAb-TATA 199845 H
v var 2 anERIEICET 2 MK E 1998 4£ 5
s ar3  FEEHEORE 199845 H

trvar4 8dT7A+—4

Status

Cover Sheet (1)

May 1998

QAA (VEI Recommendation on Terms and Conditions) Jan. 1995
Addendum to the ZVEI QAA May 1998

Section 1: Quality Management System May 1998
Section 2: Supplementary Agreements on Quality Assurance May 1998
Section 3: Obligations on the Purchaser May 1998

Section 4: 8-d form



EIEH X QAA SCEOK 4 DY T 5 LEIELT 5,

The amendments will override the respective statements in the QA A document.

FREICHE L7242 To QAA EITF TRROBLE MK > TEREIN T D,

All the QAA documents specified above are accepted by the signatures below.

ARy
Validity Period

2D QA ZHEDOERMBIIEARTHF O L UTEED (o AL FEDOMEIIHEINIZ Y QA BHWEDHRIZEI S,
TNELBEEFESOFRHIIOWTL ORI L TXARIE 5 %,

The validity period of this QA-Agreement is based on the validity period of the Basic Agreement. Termination of
the Basic Agreement leads automatically to a termination of this QA-Agreement.

This is also valid for Subsidiaries of the Parties hereto.

S

US A,

The Purchaser:

USA

Wb, HAHT A 4T E4
mE~Y A=Y Xk FEY AR =T AV b

Place, Date Name Signature Name Signature
Quality Management Purchasing Management

e

WiEr, HfH 44 E4 S4Ti B4
MmE~Y A=Y Xk BETR—T AU b

The Supplier:

Place, Date Name Signature Name Signature

Quality Management Sales Management
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Bare Die Supply Agreement
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ABC #alstt
California, US.A.
SR TR v -

TW]
(IEXFEXB LOEFTZRLAOZ L)
SUTFTEEEv) -

BT BRT A MG D 5o

REBICHEHERLUT I HFHE J L)

between

ABC
California, US.A.

- hereinafter referred to as "Seller" -
and
TW]

(please fill in the correct name of the division + adress)

- hereinafter referred to as "Buyer" -

Seller and Buyer are hereinafter referred to as "Parties’.

3L

HEZ, BN RRENMICBWCEELOXRT YA ZTET LI L 2HmE L. WHOFIGRO/2DI2, WGHEE L4t
WAEESHE, FHEZEE L, FE@EYOFEZELEZMRIEL. TNENOEE L R/NRICE &, FENG 05

BHEHNET A5 E2BRT S,

22T, FREEHEE LT, MYFFZIDTOEHEMHIIERET %,

Preamble

WHEREAS Buyer intends to procure from Seller bare dies in the course of a long term cooperation; and



WHEREAS, for their mutual benefit, the Parties seek to secure the supply, to improve the planning, to ensure

delivery on time, to minimize the respective stocks and to reduce the expenditures for the transaction of business.

NOW THEREFORE in consideration of the above, the Parties agree to the following terms and conditions:

1. ERSIOENIN
1. Subject of the Agreement

L1 AR O TR (LUT [ AR | 27203 T X7 YA MG | L) ) id, kL (DT [ ARG | &v)) 1R
LOICHTED 2 WITHIM 2 ISR SN2 DTS L 5, BT D 5\ Id (FIHE 3 ICFEH S 72 ) € OB E B T2t
MWOEDNRT T AFETH Lo

1.1 Subject of this agreement (hereinafter either referred to as "Agreement” or "Bare Die Supply Agreement') is the
procurement of bare dies as specified in Exhibit 1 (hereafter referred to as "Products’) by Buyer or its Subsidiaries

as listed in Exhibit 2 from Seller or its relevant local Subsidiary (as listed in Exhibit 3).

FRHILEEOLRLTICH DI L. TbEIITT HBIMEEARD 50%LL L2 EHED 5\ IZEENIC LEE T
LTWb e aHEEKT 5,
Subsidiary shall mean a company which is under control of a Party, Le. of which more than 50% of the issued voting

capital is owned directly or indirectly by a Party.

REFGTHICIATE SN TV WY . BFIE, #EPAREGEZHAT 20 L o THER D 2 WIFMET &% 25,
HEETOMEFEM L FRICER SN,
Unless otherwise stated herein the term Buyer means Buyer himself or its relevant Subsidiary depending on who

purchases the Products. The same applies accordingly to Seller and its relevant Subsidiary.

12 ABGE, 2 - 5IHICH EOWT, HEOHEFHOFEFN T, 5TFICL D EFEOELOREL I TH &
EIND,
1.2 The Products are delivered according to Sections 2 to 5 within the scope of Buyer's revolving forecast,

subject to purchase orders of Buyer confirmed by Seller.

2. s ZET B X OTEX

Demand Planning and Purchase Orders

21 HEZ, 206 7 HEOTRE (LT [ G ] L v o ) 2 RGET 5 3CEZ LI LTHETT 5. €D
FXFIBMAGHHOBE Y L) 8HEMATICHEITEI NS,

2.1 Buyer shall place purchase orders with Seller covering its demand for six (6) months (hereinafter referred
to as "Supply Period"). Such purchase orders shall be issued at least eight (8) weeks before the beginning of the
respective Supply Period.

FANCEDN AR ORBEIELEIZ 1 V2 —NTHb, 1 72— "OEEOBGFHIIARGOKESY 1 712
'(:/EE\: 7; ;Q) o
At this the minimum order quantity for Products on foil is one wafer. The actual number of Products on one wafer

may vary and depends on the specific type of Product.

22 FEXFELEHHLETC, HEIL, BEISH L THHEIIM®K 12 » FHOBFE TN 2T 5, 2OFHIL, BTEBLY



HENEMLEZA) L A AEFEOHNICOAH SIS,
2.2 Together with its purchase orders Buyer shall furnish to Seller a forecast indicating its demand for the period
of twelve (12) months following the Supply Period. This forecast shall be used for capacity planning purposes only

without obligations for Seller and Buyer.

2.3 HEE, XHEDLVIIET T MU L o> T AR SN EOELEFHMANIELEZ %D, TENE
WEOZERS HERHUNICZOELZTEZT 2HEDH, Hr OEAZLIMMHE L2 AR EN L, EEREE

éz‘
DBEL RG2S LHITHIEDOE % T 5,
2.3 Buyer shall forward its purchase orders in writing or per Electronic Data Interchange to the agreed order
entry point at Seller. Individual purchase contracts shall only be deemed concluded, if Seller accepts the purchase
orders within five (5) business days after receipt thereof. Seller shall make reasonable efforts to meet Buyer's

demand.

BT T — 7T AR OBRENS LE1L, MBFZENFICL > TEESIL, JIRK6(LLUF TEDI 2 ] &)
) & L TR SN,
Any special regulations concerning the Electronic Data Interchange, if any, shall be mutually agreed upon by the

Parties and shall be attached hereto as Exhibit 6 (hereinafter referred to as "EDI Agreement').

24 REROZEMEE, RMICER SN TR WEGEIIBW T, ARG T2HEOTRTOEITHEM &
Nb, HEDH D WIIREDOIEO—REZF FAF TR M S N v,

24 The terms and conditions of this Agreement shall apply to any purchase order of Buyer regarding the
Products even if they do not refer to it expressly. Any separate general terms and conditions of Buyer or Seller

shall not apply.

3. glEPEL
3. Delivery

31 AR, BN ES M 2 BMNGEEANOG | &3 LIZDOW T, [DDP( BIBLA AL AR 5 AR S

)\ ZOMORKNMNFEENDG & JE LIZOoWTiE [DDU(HLAHFE B ARG )] $2 DA OREE T LA T
D FCA(EZENFE LS )] THIEEL NS, 51 & LOFHFIIEICE S HEOBFIITT % EREHA (Incoterms)
2000 e 5, FIZELIL(EBEEOTZMILZHEZTE, SVOHIIYo72) 72—y 7 TiThkb
N5 o DC B &7 & 2 WElaIE 9.1 TIZES W TOARRMOEIN 2 IS NS 720, FERLEICIIECEEZ. B
YA TESBLOEKEEESNT v TOHEN L END,

31 The Products are delivered "DDP at site" for all deliveries into European countries being members of

the European Union, "DDU at site" for all deliveries into any other European country, otherwise "FCA Seller’

s Warehouse". The terms of delivery always refer to Incoterms 2000. The delivery is performed in wafer pack (scribed
and diced on expanded foil in vacuum package). The dispatch note shows P. O. number, Product type number and
the quantity of chips tested as good, as Products not meeting DC-requirements are inked as a reject according to

Section 9.1.

32 FIEELHPIE o T EHEI,

a) EEIE, BESINGIEELHO 4 HUATB X O3 HURIZFIZEL TE R 5%\,
B) TFEIE. AESNDIEELANICEIEZEL L2TER 5 %0,

32 If the delivery date is defined

a) by day, Seller shall not deliver more than -3 / +2 days earlier or later as the agreed delivery day;



b) by week, Seller shall deliver within the agreed delivery week.

33 TENEE SN EELHEZRKTT A EFHERVEMBH LA, BRTELER CERICHREL, 7
I ZEFHHIM 2R3, MUFEF L, w2 I#Y) 22 EEELEL L OB NT 5,

33 In case Seller realizes that it cannot adhere to the agreed delivery date, it shall without delay inform Buyer
and indicate the prospective duration of the delay. The Parties shall immediately endeavour to find reasonable

remedial measures.

34 FTEVPEEZHE ) REGEELOERFE L6, BEREEFREICH L THR LD 1 AMOMT M % 5
Zho MFMMOKTH, EFICL > CTHEPIHELZ Y 5722 L 2 VHET 25613, BEFIE, 1EMICD SIEFHR R
Ditg D 05% % . MK D 5% % FRE L THERT 2 2 LR D . EHIZL 2 2NN OFERIEENA SN S, .
34 If Seller is in delay with deliveries for which it is responsible, Buyer shall grant Seller a reasonable grace
period of at least one week. After expiration of that grace period and if Buyer substantiates that it has suffered
damages due to the delay, Buyer may claim per full week of delay liquidated damages of 0,5% of the price of the
delayed Products up to a maximum amount of 5% of such price. Any further claims for damages due to the delay
shall be excluded.

4. TEEEBLIUHDHL

4. Rescheduling and Cancellation

41 FEXOMERBZI, —HOLBFEENEEINFIZELHIVREVWH 2 VIGEBECWTI X ELAHGET 2546, MLHE
BREHEWICAETELMIE L RO 5 L) MICOE %23 5,
4.1 If subsequently to the confirmation of any purchase order a Party requires an earlier or later delivery date as

agreed, the Parties shall use reasonable efforts to find a mutually acceptable solution.

42 HEZ, FUTLFISELHOARLED 7THENS, FEECHICL 2@EAN L - THEA OBAZH D HT
CENTED, FORHYH LI TORES#EE SN,

BEFEREICT L TUTOREZITER ) -
A, HUD i LI 3249 550 2 L HO 56 HATLAREIZ 258 S 7236103, ARl Affitg o 100% % 155 %0

B B H L@ HSS 552 ELHD 84 HAETA S 4.2a THTHIRL
DOFF L TORMIZZH S NE L, AR D 75% % 5T %o
C. WY LB ST 552 ELHO 112 HEiA 5 4.2b HTHRLOR £ COMIZZH S N, A

mn A% D 60% % FHET %o

4.2 Buyer shall be entitled to cancel any individual purchase contract for convenience by given written notice

at least seven (7) days prior to the relevant delivery date. In case of such cancellation the following shall apply:
Buyer shall reimburse to Seller

a, 100% of the purchase price of the Products if the cancellation notice

was received within fifty-six (56) days prior to the relevant delivery date;

b 75% of the purchase price of the Products if the cancellation notice was received within eighty-four (84)
days prior to the time period stated in Section 4.2 a);

C, 60% of the purchase price of the Products if the cancellation notice was received within one hundred and

twelve (112) days prior to the time period stated in Section 4.2 b).

BED, §TIPELARLELZIY TSI, WhAZL5EICB8WTH HEILFEEISS L TARE A it O



100% & T %,
If Buyer cancels purchase orders, which it has already rescheduled before, it shall in any case pay a reimbursement

of 100% of the purchase price of the Products to Seller.

5. LRI
5. Logistic Agreements

ARELOF| &P LSBT 2 — 2N &, Bl 2 - 4 THOZMEEPSEH SN L, L Ladbm43:E 1,
EFRSNTARBOFIZHE L, H2WVIIFERTOEENOGIEEL, 70132 OM I I#EH S 2 P B & L
FTHEEIT OV D 5 Z e AT E DL (MUT [ W22 1 £ )e 202K 4a, 4b 5%
LTANT F A g3 ISt s, UTOEFIZIROGN S,

@ [E3CB L Tl TFohe X

@ Likik

General logistic rules for the delivery of Products are covered by the stipulations of Sections 2 to 4 hereinabove

. The Parties may however agree on a case by case basis on deviating logistic rules applicable to the delivery

of defined Products and/or delivery to certain locations of Buyer in writing (hereinafter referred to as "Logistic
Agreements'). Such Logistic Agreements shall be appended to this Bare Die Supply Agreement as Exhibit(s) 4a, 4b

etc. and shall be limited to following subjects:

@ Order and forecast procedure
@ Flexibility

DY) & RRT ¥ A MG A E L2 5E. Ao EFICET LB s ELET 5.
In case of discrepancy between the terms and conditions of such Logistic Agreements and this Bare Die Supply

Agreement, the former shall prevail only as far as the subjects listed above are concerned.

6. {liikisy

6. Prices

6.1 AREG O (DT T litg | &) 3B LIS SN TB Y, GEINHMOMAER TH 5, Mitkid,
MR IEHE T B & T SN2 ARE L OERO R IZIHEDIWZIEL 2 BEDL D ICE 2 50T, BRI RMEEMIIS L
THNN = AT ) BT R,

6.1 The purchase prices of the Products (hereinafter referred to as "Prices") are specified in Exhibit 1 and are
valid for the agreed upon time period. The Prices are according to the valid quote based on the actual quantity of

Products tested as good supplied, whereas Buyer will not have to pay for faulty Products.

6.2 %1 31 HTER SN TWAIEY | Incoterms 2000 DFIEIZFEDNT WD LRI 5 124 2 A
B (VAT) 23msis,

6.2 The Prices are based on the clause of the Incoterms 2000 as defined in Section 3.1. The respectively valid
VAT shall be added to the Price.

7. iR E B L O SfF

Invoices and Terms of Payment



7.1 SERIEB &P LS. BUE EOBES - TR EITT b0 doRE I, EC SN AR EO i,
EXHB L OAREFORETVPRLSNS,
71 Seller shall issue for every delivery an invoice meeting the requirements of the tax laws. The invoice shall

show the price per ordered Product, the order number and the Product part number.

72 ZH N E, FEREFOFEITHLD 30 HUMICHARMTIEREINLE 2 L2 {fThb b,
7.2 Payments shall be effected without deduction in YEN within thirty (30) days from the invoice date.

73 M8 % OWEAZFIN T 25 F D HE L2 AE. WRRDGAEIZBW T, BB OTHWEFICE EonT, BEIiT,
VLA B A ZLR 2B D B R E OIS EATIC N T 5 LI ET R )b D LT 5,
7.3 In case of any dispute arising out of an individual purchase contract, Buyer shall in any case pay the undisputed

part of the invoice related to such individual purchase contract according to the payment terms mentioned above.

fabrBit, Pt
Risk, Title

8.1 Wided LB o EIEIX, 31 HTESR S N7 Incoterms 2000 DRIAICESOWT HENEI LD LT
5o
8.1 Risk of loss or damages shall pass onto Buyer according to the clause of the Incoterms 2000 as defined in

Section 3.1.

eEE, HEMREIH LT ) RESTHLODPIRTETT 5 I T, RO A2 REFT %0

Seller retains title to the Products until all payments due to Seller have been finally effected by Buyer.

9. PRAE
9. Warranty

91 DC /3T X =% —DFHEAIT 7 = —/ T 100%IT7HbiITE Y. DC B Z 72 & 2 WEGIIIAR MmO b
70, BEE ARMERL SN TR WIRIET Yy 77— > — ML TEESNBMICES L, ks L OV
1 PR RN EERRFET 5, 72720, HEIZL o TR SN AT, VI by 27 H20IEZ0Mowihsd %
WIFTRRFICER T 5 RMICH LT BFRIEETEZA DL,

9.1 As the DC-parameters are 100% tested on the wafer and Products not meeting DC-requirements are inked as

a reject, Seller warrants that the Products not inked as such materially comply with the specifications agreed upon
in the Chip Data Sheet and are free from defects in material and workmanship, provided that Seller shall not be

responsible for defects arising out of parts, software or other material or instructions provided by Buyer.

ROHIZHIRE SN RAEE . (FEHWO 720 0T REE S 2 \ I B S 1EIZ BT 2 BURORGE % & & 25 ¢ U BE
SNV BIRS L CIFBURTHN, MR TR TORIEICR D2 DTH b0 FITEEITHEEDLT ) k5
FOERIIH L THEENEZ VeV FEIZS Lo, BERFEEMELARISHE L T—UoEEEZE DRV,
The warranties stated in this Section 9 are exclusive and in lieu of all other warranties, whether express or implied,
including, but not limited to, implied warranties of merchantability or fitness for a particular purpose. In particular
it is understood that due to the fact that Seller has no influence on handling and mounting performed by Buyer,

Seller takes no liability for the yield achieved by Buyer.

SeEIE, IRER R 7 SR L 2 T U B e sl ) 2 RIS M ESSRAT A DT e bR o 7oA. HEM



BHITIF2ZRT B, &5 WVITUMEEAZ 2D HE L, 5eFIC (SEERIEAZICS EonT) FIEEL S
NIARE GG EWD L) FRL, KAEGOBREZIRT L LN TE S,

Seller shall replace the non-compliant Products. In case this corrective action fails within a reasonable period of
time, Buyer is entitled to request Price reduction or to cancel the relevant individual purchase contract and request

Seller to take back the Products delivered (under such individual purchase contract) and to reimburse the Price.

9.2 PRAEDIAMIZ, 81 HIZHEDSWTHED 2 WIdHEGOMEHEI/EFISREO N LY 12 7 HHE T %,
9.2 The warranty period shall be twelve (12) months starting on the date the risk of loss or damage has passed

onto Buyer according to Section 8.1.

9.3 AREEDIEFEER G TH 5 2 L ITRKET 2 2 OMOIBEH I T 578 EOFEEIL, 16 OISR X > TH
[REb,
9.3 Seller’ s liability for any further damages resulting from the non-compliance of the Products shall be

limited pursuant to the stipulations of Section 16.

10. FtiZew
10. Technical Changes

101 FEdIE. REPICHMWETE 2T 2 £ A3TE b,
10.1 Seller is entitled to technically change the Products.

10.2 B R AARREOTIR, A LT H 2 W IIHERRICEE T 5556 (DEC 46 A I[ZED  FHELEH), EEid
THELUZZAREGOL| E P L 2FET 5 90 HENS, CHFICX 2L HE @A (LT IPCN] &v9)) Zio THFEEH
ZHFIZHEAT o

10.2 If technical changes affect form, fit or function of the Product(s) (major changes according DEC 46 A), Seller
shall inform Buyer about the changes in writing by sending a product change notification (hereinafter referred to as
"PCN") ninety (90) days before start of delivery of the altered Product(s).

BEIE, R OTHELFRALT 272012, PCN ZH#HAIES &b 45 HF CICUELRRBGREZTEEIEHM L. PCN %
%90 HELIZ, 51 & LICBT % 23 HIZHE - TEHE R OARB G O REELEH 2 AT %0

Buyer shall, in order to cover its remaining demand, inform Seller about the needed quantity of Product(s) at
the latest forty-five (45) days after receipt of the PCN and may place its last purchase order for the unchanged

Product(s) in accordance with Section 2.3 for delivery within a period of ninety (90) days after receipt of PCN.

11. A pE D11k

11. Discontinuance of Production

FEED, HEEE 12 5 AIZB W TR E L VMR OFEZIT o TV AR OEEDF 25T L TW 556
EVE I L CHBAEREE RIS L b %) PRRASIZELHO 12 7 AENISGETEAIL 21T UE % 5% v, BT,
B OFLERRIT 5720, UHEESEEMEZZHEES LD 67 HETIZ, 23HIIME> THEXELREITTSL T
LIITE %,

Should Seller plan to discontinue the production of Products, of which Buyer has procured from Seller a substantial
amount within the last twelve (12) months, it shall inform Buyer hereof in writing twelve (12) months prior to the
last possible delivery date due to such discontinuance. Buyer may, in order to cover its remaining demand, place

orders in accordance with Section 2.3 until six (6) months after receipt of such discontinuance notice at the latest.



12. T 3B X WA 1
12. Industrial and Intellectual Property Rights

12.1 B 3EDEFITH LT, EEPMUGT 2 AREMIC L A HNTEMED 2 WITEEHORE (LTI XTE L
DT REHER ] L) ) OIEB LR L TEITo72%6. EIEEIRMG LM M2 E5 720 0EA
ZEET L. BEAEIEENICEY LML R D ELVEAIL. BEOEMIEILTOE)HIRENS,

12.1 If a third party raises justified claims against Buyer for infringement of intellectual property rights or copy
rights (all together hereafter referred to as "Protective Rights") by Products supplied by Seller, Seller shall at its
cost acquire for Buyer a right to use the Product. In case this is not possible at economically reasonable conditions,

Seller’ s liability shall be limited as follows:

A) FeFIE, REMEN O EEPERET TN L TREMH L TV AR GOB LI TE2IT2WiH, AL
DIREMMERNREIC L > THFEICAE U@L 25/ E B L OHEEICH L <, #7271 & ARHIHYS T 2 &4 %
ERRE L TRE LMET 2,

a) Seller shall indemnify and hold harmless Buyer against reasonable legal costs and damages of Buyer
caused by Protective Right infringement by the Product as such up to the amount of an appropriate license fee,

which the owner of the Protective Rights could claim directly from Seller for the use of the infringing Product.

B) TR 2T ZEL D722, BIFIZ
LT R IFRERMEERICHRET 5. 15
ZH|SELT B

B) For future deliveries Seller shall, if economically reasonable, at its option develop a not infringing Product,

ThiUd, REIFMEOEE T, RERGOBIEIZFE NI HEH
a7 B0 L CIFRERGICET T 5, &5 WIRFOIRER,

ul

.
=

i
=1

which substantially complies with the specifications of the infringing Product, modify the Product to become non

infringing or deliver an equivalent non infringing product.

HLZZLTE, EEPROEEH 5 WIFEHEEE LG T 2 FHIN X o TREMIZEE SN EDOAIEL & i
ENb,
Claims shall be deemed justified only if they are acknowledged as such by Seller or finally adjudicated as such by a

court of competent jurisdiction.

122 FEI21 IR O E DR IL. HEITCEISH L TETRLEZ  RENERNOREDH L CTIZEET
AT D L V) RRAIFMFICESCCEH SN, BEPHLLTEZIT2E B IR, BEOREDVH L5650
HEESNOMBZ ZFLHF T2 ) bDET o

12.2 The obligations of Seller mentioned in Section 12.1 above apply under the precondition that Buyer informs
Seller without delay in writing of any claims for infringement of Protective Rights, does not accept on its own any

such claims and conducts any disputes, including settlements out of court, only in agreement with Seller.

123 IRAEIER DR ENARRSEEITER L 2WE, Bl U ZRRED (AR TET SN E RE H&m T
Mg &t ) ARGOBHIZL 20D TH 256, 121 HICHEISCREOTREIIPER SN 5,

12.3 Any liability of Seller pursuant to Section 12.1 shall be excluded, if the infringement of Protective Rights
is not caused by the Product itself, for example if such infringement results from the application of the Product

(including any application-specific circuitry implemented in the Product).

124 REMEMNORED. HESRMS 2R E0HRE,. BEEICLZ2RGOUEE, H 5 WIZTEEDIA L
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BTGB S 5,

124 Any liability of Seller shall also be excluded, if the infringement of Protective Rights results from specific
instructions given by Buyer or the fact that the Product has been changed by Buyer or is being used in conjunction

with products not delivered by Seller, which convert an otherwise non-infringing Product to an infringing Product.

13. Fh T

13. Confidential Information

131 WG HEH L, REGICHE LT LRL SN RXCOEHRE. REHOBNODOHRHH L, £L4FHME
DEREHR RO G L RROER Z I, 8 3F 0T D RIEMOME & IRFFT 5o BEAFMHIIARZ DR D %
VI T 1% 3 AT o

13.1 The Parties shall use all information, which they receive in connection with this Agreement and which has been
marked as confidential, only for the purposes of this Agreement and they shall keep this information confidential

to third parties with the same degree of care as they use with respect to their own confidential information. This

obligation shall survive the expiration or termination of this Agreement for a period of three (3) years.

132 WHFHIE, AAOMER, METHIE Lz ELNLIER, H5HVITEENIZE 3B HZHE L2 HHIIE
WH SN v,
132 This obligation shall not apply to information, which is or becomes public knowledge or which is provably

independently developed or lawfully received from a third party.

14. AN

14. Force Majeure

WM O YBFE S RIS K RHONETH 5 WVIZEITERIEDS, B8, Bfl, 8%, 2 b7 4%, i, A
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Neither Party shall be liable to the other for failure or delay in the performance of any of its obligations under

this Agreement for the time and to the extent such failure or delay is caused by force majeure such as, but not
limited to, riots, civil commotion's, wars, strikes, freight embargo, shortage of supply, lock-outs, hostilities between
nations, governmental laws, orders or regulations, actions by the government or any agency thereof, storms, fires,
sabotages, explosions or any other contingencies beyond the reasonable control of the respective Party and of its
sub-contractors. In such events, the affected Party shall immediately inform the other Party of such circumstances
together with documents of proof and the performance of obligations hereunder shall be suspended during, but not
longer than, the period of existence of such cause and the period reasonably required to perform the obligations in

such cases.

15. gy L
15. Export Control Regulations

M4 HEF T, Fitle 2 VIR IS5 28 L e, B X OARRRICE T 2@ EH %S (ECCN) &9 XT



HWISHAT L2 EIZEET b
The Parties agree to inform each other about any export or re-export restrictions and regulations and about the
Export Control Classification Numbers (ECCN) relating to Product(s). Buyer guarantees to comply with any export

or re-export restrictions and regulations relating to Product(s).

16. HiE
16. Liability

16.1 HEICEEDSSH 5 L LA 2 GEISS LT, BEEHFIRZCEREEZE) b LT 5, HEOWmA
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16.1 Seller assumes liability for any personal injury for which it is found responsible without limitation. If found
responsible for property damages of Buyer, Seller shall indemnify Buyer for expenses incurred for restoration of
the damaged property up to a maximum amount of EUROs 250.000,- per damage event and EUROs 250.000.- per

calendar year.

16.2 RELH) CHIRAGIZHE SN7ME B X OBEEDAHZ DWW T, FEDSTREIA BRI S e WERY | FE31,
FHEOERKIZED 55N TOFEME, FFIAEEO R, FliRoEk, Hld L 07— & ki L 2 H#ENDH 5
(R RAEE ST 2 EEZWET .

16.2 Apart from warranties and liabilities expressly stipulated in this Agreement, Seller disclaims all liability
regardless of the cause in law, in particular the liability for indirect or consequential damages arising from interrupted

operation, loss of profits, loss of information and data, unless in any cases where liability is mandatory at law.

17. LR AT
17. Term
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This Agreement shall be effective as from signature and shall run for an unlimited period of time. It may

be terminated by either Party to the end of each calendar year upon six (6) months prior written notice.

18. ik
18. Arbitration

181 FHIOGFAE. HRED B VI TICHT 2 MEL &, REH D D Vi, REF 23 HIZIED W TG S
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18.1 All disputes arising out of or in connection with this Agreement or individual purchase contracts signed
hereunder according to Section 2.3, including any question regarding their existence, validity or termination, shall
be finally settled under the Rules of Arbitration of the International Chamber of Commerce, Paris (‘Rules") by three

arbitrators in accordance with the said Rules.

182 BLHEFE, BHSNLHANIESNT, L AOMEANEEEL, THEETOKEZ 5L (hERADIES ).
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18.2 Each Party shall nominate one arbitrator for confirmation by the competent authority under the applicable
Rules ("Appointing Authority"). Both arbitrators shall agree on the third arbitrator within thirty (30) days. Should
the two arbitrators fail within the above time-limit to reach agreement on the third arbitrator, he shall be appointed

by the Appointing Authority.

183 MEOFTE#IZT 22— 1) v e TH D, BHICER SN TR WEEIZOW T, O FiH & Had#i S
b,
18.3 The seat of arbitration shall be Zurich. The procedural law of this place shall apply where the Rules are

silent.

184 MFDEATIZCB W THHA SN D Tl EFETH 5,
184 The language to be used in the arbitration proceeding shall be English.

19. HEPE
19. Applicable Law

REH) B L O RERNHED W TH L HEE | L o THE S 72l 4 Ol AZKIL, ERRHOIEAMICERZ: <. A
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This Agreement and individual purchase contracts signed between the Parties hereunder shall be governed by and
construed in accordance with the law in force in Switzerland without reference to its conflicts of law provisions.
The application of the United Nations Convention on Contracts for the International Sale of Goods of April 11, 1980
shall be excluded.

20. HER

20. Miscellaneous

20.1 RELKIOEHEB LI OBIEIX, XECL o TIT bW EORENET 5,
XERRXOFMH LT 256 T FEKIGETITR b b,
20.1 Alterations and amendments to this Agreement shall only be valid if made in writing.

Any waiver of this requirement for the written form shall likewise be in writing.

20.2 REHDEER S B\ NE—FBP RN B CIZHATARE L o 72 E I BV T, REHOFERIEITE LR DN
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20.2 The effectiveness of this Agreement shall not be impaired if any provision of this Agreement should be
completely or partially invalid or unenforceable. In this case, the Parties shall agree on a provision, that meets the

economical intention of the invalid or unenforceable provision.

203 REHIOSFEIRFETH b REWICHT2H 50 D EH. W15, F /-8B L OBEN SCF I IEREHME
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20.3 The language of this Agreement shall be English. Correspondence, technical and commercial documents as

well as any information relating to this Agreement shall be in English.

21. e HEE
21. Entirety of Agreement
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This Agreement together with the individual purchase contracts and the Exhibits listed in Section 22 (herein referred
to as "Exhibits") shall constitute the entire understanding between the Parties to the subject matter herein. Therefore

neither Buyer s nor Seller’ s General Terms and Conditions shall be applicable for the delivery of Products.

ARELHNE, RIS 28GRI O T XTOHIED 5 WIECHFIZ L k. 12EB L OHBICELET 5,
This Agreement supersedes all prior or contemporaneous oral or written communications, proposals and

representations with respect to its subject matter.

22. gl
22. Exhibits

AIAK 1 B, Bem, g, ) — N A A
Exhibit 1: Products, Volumes, Prices, Leadtimes
BIAE 2: HEOTEHB L OZFOERY A b
Exhibit 2: List of Buyer s subsidiaries / locations
AIAK 3: FREOTEMB L ZFOFE ) A b
Exhibit 3: List of Seller’ s subsidiaries / locations

BIAK da / 4b /. WA

Exhibit 4a / 4b /..: Logistic Agreements
A 5 EDI 2%
Exhibit 5: EDI Agreement(s)

RO E & RRT ¥ A G- E L2 541E. KK O 5 HTHRMICHE SN TV A LAZIRE,
RO GEMEDPEET 5,
In case of discrepancy between the provisions of any Exhibit above and this Bare Die Supply Agreement, the terms

and conditions of this Agreement shall prevail, except otherwise expressly stipulated in Section 5 of this Agreement.

HAS HAS
TWJ e ABC
Date: Date:

TWJ s ABC
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BASIC AGREEMENT

for the backend processing of semiconductor devices

between

Tech-Write Japan Co., Ltd.

Gunma, Japan

- hereinafter referred to as "TW]" -

and

ABC
-LUFTABC) v -

- hereinafter referred to as "ABC" -

BT BAEIRTINA ZAD/)Ny 7 T FAFRICE T A2 AR TH L,

ABCBLUTW]id, MUF [ ZFHHE | HH0IE T MLFEH | L),

REHTOMFEHIZBNT.TW] LI TW] BL 2O T2 2 E R L.ABC LIZ.ABC BL U202 2 ERT 5,
ABC and TW] are hereinafter referred to as "Party" or "Parties".

As used herein, TW] shall mean TW] and its Subsidiaries, and ABC shall mean ABC and its Subsidiaries.

M54 ER

Article 1 - Definitions

11 [ ARELAGELT | &, INLAFRRICE SV T TW] I X o TIIL &, SEAICE S wTaEI N, 7N



A AFRIZEED VI RER TN, AR IR T 5,
11 "Contract Products" shall mean semiconductor devices according to Device Specification processed by TW]J

according to the Processing Specification and packed according to the Packing Specification.

1.2 [ RTFNAZ | &id, TWI DN § 472012, ABC X )5l &ES N7z, R TERS Nz, FEAT
INA A BERT 5,
1.2 "Devices" shall mean semiconductor devices defined in an Individual Agreement delivered by ABC for

processing by TW].

1.3 [ FEahH | &, REPMYFEEIL > TEXRSNIHEERT S,
1.3 "Effective Date" shall mean the date on which this Agreement is signed by both Parties.

14 [ 3% ] &id. ABC 205 TWIIZEELENAARTINA A DML IZ @Y 20 . A8E X ORI EH 3 4,
14 "Equipment" shall mean machinery and testing facilities suitable for the processing of Devices which may

be consigned from ABC to TW].

15 [WEEARR | & id. TW] 2SR B & WA D BRICHE ) k2 BIR T 5o AWML, R0 IR
SND,
15 "Packing Specification” shall mean the specification according to which the Contract Products shall be

packaged by TW]. The Packing Specification shall be attached to the respective Individual Agreement.

16 [INTARER J &id, MSFEFEICBW T, FHTARINCRHFEOMEAZEM. BLORT A 20T
EERT D0 TNAADESA THHNE 77 I =126 LT, MYFEZFHICBWONMLAROEEN 2 N5, I
TARRIE, BTN 2 DB FIRMN S D,

16 "Processing Specification” shall mean the specification for processing of Devices as well as specific quality
requirements agreed upon in written form between the Parties. For each type of Device or a family of Devices a
Processing Specification shall be agreed upon between the Parties. The Processing Specification shall be attached to

the Individual Agreement dealing with the respective Device.

1.7 [ ERAEE ] Lk, SBFEHL LAIIBESNE b0 &, MIZNEISRMN SN/ 2T /31 A0 WL
2B 5 ME M BRT 5 (B RIEEAE. QAA)

1.7 "Requirements for Quality Assurance" shall mean the quality requirements for processing of Devices
attached to the Individual Agreement (Quality Assurance Agreement, QA A) including any future updates or

modifications thereof.

18 [ g ] L3, OB, XFEDHLVIE2oMmoPH A TRIES N, 2oy, v 7 b7, BX
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18 "Confidential Information" shall mean all technical information as well as know-how and software, (which
are given orally, in writing or in other tangible forms). Such technical information and know-how will be submitted

by either Party to the other according to the provisions of this Agreement.

19 [ Boktsmiakim | 213, ABC 225 TWIIZESLEN L TN AOMHZ#Y) 7. ABC Ok TIERM % =4 5,
1.9 "Special Tooling" shall mean ABC specific tools suitable for the processing of devices which may be consigned
from ABC to TW].
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1.10 "Subsidiary" shall mean a corporation, company or other entity more than fifty percent (50%) of whose
outstanding shares or securities (representing the right to vote for the election of directors or other managing
authority) are, now or hereafter, owned or controlled, directly or indirectly, by a Party hereto or which does not have
outstanding shares or securities, as may be the case in a partnership, a joint venture or uncorporated association,
but more than fifty percent (50%) of whose ownership interests representing the right to make decisions for such

corporation, company or other entity, now or thereafter, owned or controlled, directly or indirectly, by a Party hereto.

952 5 ZETFHI
Article 2 - Scope of Work

21 BT NAZAL LT NAZADT7 7 3) —IZHL TEXENDL, REWEL LT T oMb E DS
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21 Subject to the terms and conditions of this Agreement and the respective Individual Agreement to be
executed for each Device or family of Devices TW] shall - in accordance with and through the use of the applicable
Processing Specification and Agreements on the Quality Assurance - process and pack Devices according to the

specifications using the materials defined in an Individual Agreement.

22 QAA TEF SN/ IER L RWEHETHE 2 TATENHE ABC OFHIOEME I L 2 FEIZHES VT,
TWIid, TiE¥ESIC, LR2VHICHROEBE AT 5bEL N TE D, THEEB L OARRZY o LR 21 HIZHE
DWTEBIPATR LN AEINL. TNENOMBZKEICHEL SNL DL L. ABC OFaiOFMIZ L 2FER L
IZEB LTI R 5%\,

22 Subject to ABC' s prior written consent, which has to be obtained via the official product change procedure
as defined in QAA, TW] may use a subcontractor for performing the work as set forth in Section 2.1 above. The
subcontractor and its place where the work will be performed according to Section 2.1 above hereunder have to be

described in the respective Individual Agreement, and shall not be changed without ABC' s prior written consent.

2.3 RKTFNAZDOMINZBWT, FRHIEES E2EME. b LE2Om G IS 2 By 2 MED A L 725
Ay TWIE, #HL2ICETH T ABC IZHHAIT 5. ABC SR FET 2H 50 A HEFICED 53, ABC IE, MBEOHE L
BHIZ L o T, ARCHEOBRO 72012, BRI AE S NFHEIC BT, TW] 28T 5. 220D LT,
Fe g 5720, TWI I, AIRCHE OB RIS § 2 8EZH ) D ET L,

2.3 In the event of technical problems arising in the processing of Devices, especially with regard to yield
and/or quality, TW] shall inform ABC immediately in writing. Notwithstanding any right ABC may have, ABC is
at its sole discretion and own expense prepared to assist TW] to a extent agreed upon on a case by case basis in
solving the above mentioned problems. For the avoidance of doubt, TW] shall nevertheless bear the responsibility

for the successful solving of said problems.

24 [TECE e S | EZE S = N s U kS R A e



24 The Parties shall name a technical coordinator in each Individual Agreement.

343 AETHLE

Article 3 - Qualification Procedure
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Prior to the start of volume processing of each type of Device or a family of Devices the Parties shall conduct

a qualification procedure. The details are to be fixed in the respective Individual Agreement. The qualification
procedure may involve inspection of the processing line by ABC in case, deviations to the documented

manufacturing processes demand that.

545 RETE

Article 4 - Confidential Information

41 FLRFEFL, HFHFLEFIT LT ERRLUFEBEIEHT 2L FH—0R, TabbEREFET, WHENHE
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41 Each Party shall provide the other with Confidential Information in the same form as available at the

respective disclosing Party; Le., in English. The details are to be fixed in the respective Individual Agreement.

4.2 HHE 2R THR S NREERIZ, TXTHRRINICHRLEEICL T, [ | Lilshd, H50iE
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42 Any Confidential Information disclosed in a tangible form shall be marked as "confidential" or with a similar
legend by the disclosing Party prior to its disclosure. Any Confidential Information disclosed orally or visually

shall be identified as confidential prior to such disclosure and summarized in writing by the disclosing Party to the
receiving Party within thirty (30) days of the disclosure. In case of disagreement regarding the said summary, the

receiving Party shall make any objections in writing within thirty (30) days of receipt of the written summary.

4.3 WENDOELBHEE S, AR OS W TRME S W BT HLFEORMFEHHRE . AL TRINZHMD 72
DDOHRNMHHT L LT EHRMEERE . 2L 2NN ZHNTH - TH, Z2OMOHIZHEH L TiEZR 52w,
43 Either Party may use the other Party's Confidential Information supplied under this Agreement only for

the purposes set forth in this Agreement and shall not use the said Confidential Information for any other purposes,

even for its internal purposes.

44 VB, AMOER. Mo B SN2ER. D LARE=ZEPSAENICAFLAERICITHEA S
2\,
44 This obligation shall not apply to information, which is or becomes public knowledge or which is provably

independently developed or lawfully received from a third party.

B5% ABCIZL AT N, ZADF|ISEL
Article 5 - Delivery of Devices by ABC
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51 ABC will deliver to TW] as set forth in an Individual Agreement the quantity of Devices necessary to

fulfill TW]'s obligations. The Devices shall be delivered in special carriers. TW] undertakes to return such special
carriers to the address specified by ABC. Freight costs incurred in relation to the return of such special carriers
shall be borne by ABC.

52 KTINAZAOF| EFES B, TWIIE, #wP2ICEL L BmB LY A TIZEBHT 2089 2, 06
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52 Upon delivery of the Devices, TW] shall check without delay whether they correspond to the ordered
quantity and type and whether there is any apparent damage resulting from their transport or any other visible
defect. TW]J shall inform ABC immediately in writing of defective Devices and shall return such defective Devices
to ABC for replacement. On written request of ABC TW] shall destroy the defective Devices and confirm the

destruction in writing. All resulting costs shall be borne by ABC.

065 MR B X ORI i O
Article 6 - Consignment of Equipment and Special Tooling
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6.1 ABC may consign to TW] its Equipment or Special Tooling which is required for accomplishing the
purposes of this Agreement. Title to the Equipment and Tools shall vest in ABC. TW] shall acknowledge the
consignment of Equipment or Special Tooling within two (2) weeks of its installation and with effect of such
acknowledgment, TW] shall be responsible for the maintenance and repair of such Equipment and Special Tooling,

except in the case of reasonable wear and tear.

ABC &, E%axfii B & OB I O W B 2 AR A 21772 ) T LT E %,

ABC may conduct physical inventory checks of such Equipment and Special Tooling.

6.2 TWJiE. ABC 2HFICREO T2 W IR Y o AREZH . @RI, b L IR E D W THEAT SN cH
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6.2 TWT] shall use such Equipment and Special Tooling only as outlined in this Agreement, in an Individual

Agreement or purchase orders placed hereunder unless otherwise approved by ABC.

6.3 TW]I . Ma%akfiib & OB A° ABC oA Tdh 5 2 & 2WREIZRL L. ABC IZJRIE T % L5tk
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6.3 TWT] shall clearly mark such Equipment and Special Tooling as property of ABC and shall indemnify ABC
for all damages of Equipment and Special Tooling belonging to ABC.

6.4 TW]iE, WAz HEICBWTH, ABC DFRIOFMIC L 2 EE AR LIS, Yagaeli B & OFFBRmaE i %
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6.4 TWT] shall not modify or upgrade the Equipment or Special Tooling in any manner without the prior
written approval of ABC.

6.5 Ry, HERNZEA . b L IEERZERIIED W THEY S NELORT S L IIE TH, TWIiE, ABC O
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6.5 After the termination or completion of this Agreement, the respective Individual Agreement or any

purchase order placed hereunder, TW] will upon request of ABC provide a list of Equipment and Special Tooling in

the form requested and shall return Equipment and Special Tooling in the same condition as it was in at the time of

consignment.

57 5 B PRAE

Article 7 - Quality Assurance
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71 The Quality Assurance is defined by the Quality Assurance Agreement between the Parties. The Annexes

listed therein define the necessary measures or tests to be performed, or production samples to be produced, by TW].

72 TW]iZ. ABC VKRBT AMEEH 7ot A 70 —F v — M2t HHT 5, $_XCOMELEIL. 25
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72 TW] shall provide and maintain a Quality Control Process Flow Chart to be approved by ABC. Records of
all inspections shall be provided to ABC on request. Access to such data shall be made possible on request within

twenty-four (24) hours. The data retention period is specified in the Individual Agreement.

73 R ZEA DM, FEROERE DS, MEE K TR SN RN TARES 2 TH 2546, TW], #L02
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7.3 If during the term of an Individual Agreement the actual yield is below the minimum agreed process yield

set forth in the respective Individual Agreement, TW]J shall immediately inform ABC in writing and TW]J shall
compensate ABC for the damage of the Devices. Details are described in Article 5 of the Individual Agreement
and Annex 6 hereto. The amount of compensation shall be calculated in accordance with the formula specified in
the Article 5 of the Individual Agreement and Annex 6 thereto. However, in case devices delivered by ABC are

provably defective, such defective devices shall not be subject to the compensation by TW] as stipulated herein.
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74 Upon request of ABC, TW] and its subcontractors are prepared to allow ABC quality, system and
process/product audits at TW]. If the audit results are negative and corrective actions are denied, ABC has -
notwithstanding any other right ABC may have - the right to terminate this Basic Agreement and/or the respective
Individual Agreement concerned with immediate effect. ABC's personnel are permitted entry to all premises

which are used by TW] in order to fulfill the obligations under this Agreement or an Individual Agreement and to
observe all Contract Product related operations and documentation, provided that proper written notice is given

duly in advance.

5 mBERAEICE T 2 FDMOFEHIZ OV TR, MERIEEEHES L OSEBIZHEIR SN TS,
7.5 All further details regarding quality assurance are laid down in the Quality Assurance Agreement and the

respective Individual Agreement.

84 DAL H
Article 8 - Changes of the Specifications
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8.1 ABC is entitled to undertake technical or process changes to its Devices. ABC has to inform TW] in writing
about the kind of planned technical or process changes in case the respective change is a Major Change acc. To
JEDEC 46A at six (6) months before altered Devices shall be delivered or assembled.

WENDPDBEFI L > THEFBESINIELED, ABCHGIZEL T v T3 T IN—~OEELLEE, H50id
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If a change, requested by whomsoever of the Parties, is a Major Change to chips or wafers delivered by ABC or
Contract Products processed by TW], the Quality Management of both Parties have to agree on a PCN-procedure
("Process Change Notice") in order to inform the final customers of ABC and avoid infringements of quality
agreements with those customers. This Article is agreed as a general rule for all changes to Contract Products or

Processes to manufacture these Contract Products between the Parties.

82 ABC 2%, INTALMOAE T #EFMCEFE T 256, TWIIE, ZOEFEIIHEV, TOFBRITOWTEHL L 271U
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8.2 If ABC requests in writing changes of the Processing Specification, TW] has to comply with such a request and

evaluate its consequences. TW] will inform ABC within twenty (20) working-days of the result of such an evaluation

in writing. The Parties shall discuss and agree on the prices for such changes in good faith.
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8.3 In the event of TW] proposing to deviate from the Processing Specification or the Requirements for Quality



Assurance, TW] shall inform ABC thereof in writing. ABC may approve or disapprove such modifications or

change request and shall inform TW] in writing about its decision.

ABC E. #i7- BTN D Wm0 M2 T b b T, REHEFOTELHEO ) B EOEELY, BLEDH D
WIIEHEAT OB G THM TE 2052 ET 5,
ABC will then determine how many units of the ordered number of Contract Products shall be shipped without the

modifications or changes until the first shipment takes place according to the new revision level.
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84 If the Processing Specification is changed, TW] and ABC shall - on written request of ABC - perform a

new Qualification Procedure according to Article 8.1 above.

95 EICEE
Article 9 - Purchase Orders

TW] o5 Z i L#EIPHIZ, E3#E B L0 ABC 2SFMNC THAT Lo T el (7)) 1280 FElle T xi1x. A
B HFTRIES NS,

The scope of TW]' s delivery shall depend on the purchase orders and written Demand Plan ('Forecast") placed by
ABC in writing. The detailed procedure shall be fixed in the Individual Agreement.

104 ZRMmo5EJEL
Article 10 - Delivery of Contract Products

101 ARELLGELG OB 2 9% LIk, ERIZIR SN BN ETEI NS,
10.1 Delivery of Contract Products shall be effected as set forth in the Individual Agreement.

10.2 ABC OEFBIZHED VT, KRN F RSN L2 EGbE T, TWIIE 77— A M MT v 7 HEX
AT LHENS L, @EBLIY 77 —A NN Ty 7 OBT L5 EELOERIE. EHFZFITREIN TV 5,
10.2 On request of ABC and in conjunction with terms and conditions to be set forth in each Individual
Agreement TW] is prepared to accept fast track orders. The term of delivery with respect to normal and fast

track is set forth in the Individual Agreement.

%11 5 BT
Article 11 - Default

111 ABC ~OF| &% L DML 2 8 < FREDA U724, TWIIXE B IZ ABC IZEmCHEMT 2 ([FHEE]).
11.1 If any circumstances should arise, which could result in a delayed delivery to ABC, TW] shall promptly notify
ABC in writing ('Early Warning").

112 REHIEE 16 L TRES NIRRT, HH VT ABCICL AT NS A0 XL OERFIZ L 258 %K S, TW]
W& B TNA ZADFIEPE LD LT E56. &5 03T N ZOAT 3 RVERBICIERE T 5 BRI & ) ARSZK B
DFIEPELHIEIT SN VE, ABCIE TWI ISR LT, BITSN TV AR WAZHREOHE, B=, MAHB L
OFEfl 2 WIRD L7080 & 208 (BLY [l Ev)) 2820 TWIE, HE, »2VIdEEINTNA
ADHIENDEFEO TS BREIWRIE, b L <13 ABC ORMEZ I T 2 EEHEOBBmEZMH L VIHE, A



REEDOGIEWE L 2 BITT 720D EAT T 2 — Ve BT 5. ABCIE. ABC AT 5T XTOEFMIZED ST,
HERMEE LT, TW] B ZIRHEZ 3 HH2S ORIEICA LT, 1EHIZD & KHERT | X 15 L S8 O B A%
D 05% %, AEHEAMBED 5% % FIRE LCRHERTHZEDTE S,

11.2 If TW] is, except by reasons of Force Majeure as set forth in Article 16 hereof or delayed delivery of

Devices by ABC, in delayed delivery of Devices or for causes that are the immediate consequence of the Device's
insufficient performances, in default with the delivery of Contract Products, ABC shall serve written notice
(hereinafter: "Notice") to TW] stating customer, quantities, due date and details of Contract Products which

are default. TW] will give priority in the production schedule to fulfil the missing delivery quantity, if neither

the quality nor deviations to the agreed specifications of the devices would cause functional failures or risk of
non-reliability to ABC's final customers. ABC may claim liquidated damages in the amount of 0,5 % of the purchase
price for the respective late delivered Contract Products for every calendar day of the delay beginning three days

after serving Notice to TW] up to a maximum amount of 5 % in total, notwithstanding any rights ABC may have.

IHSDOMHEFNIIMA, TWIIZHEAZ R L Th5 1+ ARIZ, ABCIE, MODERE AT LI &%, EXDER
HHNE—FHEMWOHEHT LB TE, GIEWE L ZHE LT AIREDW D ) IREE, ABC OFRZEIEDI W2 Hm % 7
HEXT %o

In addition to these rights, after a period of one (1) month of having served Notice to TW], ABC may cancel the
purchase order wholly or in part without incurring any liability, and shall reorder the quantities according to their

needs following a termination of the circumstances interrupting the delivery.

512 & itk & OSSRt

Article 12 - Prices and Terms of Payment

REHBLLOMIAE B L O GAE, ISR ENTE D, MAVZT, B, YR~ —7 BLONE 2
WEDFEDE TN Lo FHREDSHANE, ARG OZITHY) 2R 5 b O TIE 2o FERER, A2
HTRINTZAEFIHTEN S,

Prices for the Contract Products and terms of payment are stated in the Individual Agreement and include
assembly, test, marking and appropriate packing. Payment of invoices shall not constitute acceptance of the Contract

Products. Invoices shall be addressed to such addresses as set forth in the respective Individual Agreement.

813 %= PREEB L UG K ik
Article 13 - Warranty / Defects of Epidemic Nature

13.1 TWJ &, 132 THTRSNZIIMIZB W T, REFHIARTINA A, INTE L OVaEOMRR, B LW ER
FEEFICHEIL L . BB X ORI IZB W TR W 2 FR L. REET %,

131 TW] represents and warrants for the period of time specified in Section 13.2 that the Contract Products
are conform with the Device-, Processing- and Packing Specifications and the Requirements for Quality Assurance

and are free from defects in material and workmanship.

132 RELR B ORFEMIHNL. ABC 2SR & 2582 16 7 BRI T 3 %,
13.2 The warranty period for the Contract Products shall end fifteen (15) months after receipt of the Contract
Products by ABC.

133 REFJIZFEDNT TWIIZ & o THEE S N A REZIGELL DS, UEEMEEICHERL L T wiéa. TW] 1. ABC



2R LT RGO B 5 2 2 B TR 5 TW] X RGO & 2 2 O ZZHN B L RTNA ZADBER (H
EERT &) # ABCICZH ) b LT 5,

13.3 If any Contract Product supplied by TW] hereunder fails to conform with this warranty, TW] shall
replace the defective Contract Products free of charge for ABC. TW] shall pay to ABC the costs of the

Devices (including the cost for transportation) which are necessary to replace the defective Contract Products.

RIGEFI BT D TW] ~ORGHE . B L ABC ~NORZHE G OFELEFIZ. TW] 2&IHT 5,
The costs of returning defective Contract Products to TW] and the expenses incurred on resending

Contract Products to ABC shall be borne by TW].

134 KFad v IdlEDs, MRIZH 5 10 S CrER S NCBRE L BbNn s 56, TW]IZ, ABC L DG EICHE
DT, ERPIZZDORGEABIET 5720 B 25 E 2 LS. TW] I, @ CAHEICOWTE S IZ ABC (Z#AT
%o MBEMEREEDIETER, ABCIE. SIZELOEM., &5 WIERILVOFELOTNHEL 21729 T ENTE b,

134 If defects or failures appear to be of an epidemic nature as defined in Article 10 of the Individual
Agreement, TW] shall without delay take appropriate action to remedy such defects in agreement with ABC. TW]
shall immediately inform ABC about the actions to be taken. Pending the correction of the epidemic failure, ABC

shall be entitled to postpone the delivery or cancel any outstanding orders.

TWJ &, ABCIZxf LTy RIGEFEB OB MEE L BDNLZRKTNA ZAOEH (WrEHz&5T) 23X,
ABC %51 L 72 R Ka 22 8 % § R CIE TR %,

TWT] shall pay to ABC the costs of the Devices (including the cost for transportation) deemed necessary to replace
the defective Contract Products, and shall replace free of charge all the defective Contract Products which have
been notified as such by ABC.

TR O BAEIL. ABCIZ X ARG OZHH 25 15 » ARRISKT 35,
The warranty for epidemic failures shall end fifteen (15) months from the date of receipt of Contract Products by
ABC.

8514 5 HERFHIE B L VR
Article 14 - Patent Indemnity and Liability

14.1 =AY ABCIIH LT AWM L 2 HFTAHED L CldhiiE (LT3 _Tx T & oT [IRiEHER ]
Ev)) OREFICHTBIEL R LV TERITR 07206, (ZOH LT ABC OFERICER LT AwEE, L
CIIBREDP ABCIZ Lo THIEESNTNA ABBRICE o THEL 2D THAHHE ) TW] 1d, AREFELT O L
FREICL o TELLZH LWL EM, LT, BB LIUCHEEIZOWT, ABC Z#iE LEKET 5.

14.1 If a third party raises justified claims against ABC for infringement of intellectual property rights or

copy rights (all together hereafter referred to as "Protective Rights") by Contract Products, (provided that such
claims do not refer to ABC Information or the infringement is caused by the Device itself delivered by ABC), TW]
shall indemnify and exonerate ABC from any costs, claims, expenses and damages caused by Protective Right

infringement of the Contract Product.

HLZCTld. TW] 2R 7:546. b L CIIFTERHMEL A5 2 BHATIC X o TREMICEZE SN2 EDOAIEYS T
HbHERLEEINS,
Claims shall be deemed justified only if they are acknowledged as such by TW] or finally adjudicated as such by a

court of competent jurisdiction.



14.2 AIFL 14.1 THTHFLO TW] @B id. ABC 25, TW] I L CREIEZ  HRCREEF ORE 2B L.
TW] 2543 LTI T 21780, B UZOBIS 5 VIEZHOTDDTRTOLHERT 52 L 27l
B, ABC 25, U4 LV CORHED/-DIZ TW] BL O ZORFHELIIT R CTOLEERS L OB 54t L. ABC 25,
YEH LY TEMATZINTT, TW] LOBEDND - 2HEDHR, FENOHRIZ ETHFTHEITR). v
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14.2 The obligations of TW] mentioned in Section 14.1 above apply under the precondition that ABC informs
TW] without delay, in writing, of any claims for infringement of Protective Rights, admits TW] controlling of

both the defense of any action on such claim and all negotiations for its settlement or compromise, provides all
reasonable necessary information and assistance to TW] and its counsel for the defense of such claim and that ABC
does not accept on its own any such claims and conducts any disputes, including settlements out of court, only in

agreement with TW].

143 TW] X, TW] D EFEZE ) REARHIGORIGIZ L > TELEEMEFRICI L2508, HLILT,
BEBIOEEIZONT, ABC Z#ifE L. TR 5,
14.3 TW] shall indemnify and exonerate ABC against any costs, claims, expenses and damages due to any product

liability caused by defects in the Contract Products TW] is responsible for.

144 TWJ (&, ABC I25] Z i S N7ARZM BT T T, BB L BB E AR O RIEIC BT, ) k4, 46,
BLUOrooT 2 ) B ERE. BINES S X OTHAROHHANZHER L T\ D 2 & ZRAET %,

144 TW] warrants that all Contract Products delivered to ABC comply with the applicable laws, ordinances,
and other rules of the United States of America, the European Union and Japan, concerning the protection of the

environment and public health.

TWIIE.TW] 23205 &P B L OHAZ ER L7228 I2E 5T XRTCOEP B LI TORE, BLOEEIZOWT,
ABC Z#ifE L3 5.
TW] shall indemnify and exonerate ABC against any costs, claims, expenses and damages resulting from TW]'s

violation of such laws, ordinances and rules.

8154 THFRE
Article 15 - Confidentiality

15.1 MG FHE L AR O TR AL E D W THFE T L FEDME L 22 EHER T B=F R L &V,
ZHLET L, MTHUFEED S ZH L WEHRANONIT 7 v 2%, AZHOHM D212, LUEMEREHRE M
b WEN D HWED B\ CIIHIEAFICHIRS 50 ZHLHEF L, SEPME OMEHRE RAET 2BOTEE L R
JE. OB FEREEZ Lo T YEMEERE B b0 LT 5,

151 Both Parties will not disclose - even after termination of this Agreement - To a third party, any
Confidential Information furnished by the other Party hereunder. The receiving Party shall limit internal access to
any Confidential Information received from the other Party to officers or employees who are required to know the
said Confidential Information for the purpose of this Agreement. The receiving Party shall treat the Confidential
Information with the same degree of care, which companies adopt to protect their own confidential information but

no less than a reasonable degree of care.

152 WE® 2 WIIWERFICREHERE RS A0, ZHSAFEE L, O ITMRE 2 Em L, — R %F
WEBLEENEL 2WIGa, THYLEZIE, BB B L OWERE > 5 HFMIC & 2 FMRHEN & ZHT 5.



15.2 Prior to disclosure of any Confidential Information to its officers or employees, the receiving Party shall
inform them of their duties of confidentiality and if a general written confidentiality agreement does not exist, the

receiving Party shall obtain from such persons written confidentiality agreements.

153 ZHBHEEDWIRTE 2 WEFHRIILTOHEY) TH 5.

153 Any Confidential Information which the receiving Party can demonstrate

- CEFLGRTRE SN2 Y | PR 72 LIS, R YSFHEDIR T A1 LHELYFHFE DV H > T 5,
HDHVIIFITAE LTS ETH.
- is known to or is in the possession of the receiving Party prior to transmission by the disclosing

Party without obligation of confidentiality as proven by written records, or

- SFHFER % LIZBRSHEE LI L ) BRI F E R D o 21 & 5 WIEARI 2 E# iy
B2 RALOEEITE S 7z TEHG

- became legally available to the receiving Party from a source other than the disclosing Party
without obligation of confidentiality or has been passed into the public domain other than by breach of this

Agreement, or

- WHEREIC L > TR SN B ), L FHFHME BN RR L 721G

- 1s independently developed by the receiving Party as proven by written records, or

- FHRLFEFIZ L o T, BIRAYIZFIRARED 51T 2 15

- the disclosure of which is expressly authorized by the disclosing Party, or

- WEIEMO—TDZ DN LR BT 20D TH D720, H5WVITWEIHFROME ~ DFF, R, H5H0»
BZOMAEDPHERME L > TWD, HDHVIIRIE L7200, WEHRY ALOFHIIRM L TE LS v
WO BERRE, FRRNTITICAHLE 2o TWE, 5 VIETHLFEEIAIN 2 ERT LI LA MEL -
7216 Ho

- is already in the public domain at the time of disclosure or becomes available to the public through no breach

of this Agreement by the receiving Party, except that Confidential Information shall not be deemed to be in

the public domain merely because any part of the Confidential Information is embodied in general disclosures

or because individual features, components or combinations thereof are now or become known to the public, or

- FHWNC & o Ty FHANIEFAT A O@BADSR L HE ITHEIF ST 2 5056, EEEL 238 8maad LAk
A2 & B FNEAT B LS 5 72 D IZBR O LB D B 1R
- is required to be disclosed to comply with legal mandatory regulations, a judicial of official order or decree,

provided that written advance notice of such judicial action was timely given to the disclosing Party,

DL EDfEHIE, sFRsB eIl S ke v,

shall not be subject to the above confidentiality provisions.

154 —#eH) 7 NDA (X, RIHOFEE LT %\,
154 The general NDA shall not be affected by this paragraph.

%16 & AEHLH



Article 16 - Force Majeure

WINOBFE S, KEIZEDS L RBONETH 5 WVIZEITER S, #B), B, 5. ERE O
B O T4, frard L IIHEL. BUF b L IBUFBRIIC X 24745, R KL BHET R, B%. HHVIEYSE
BTOEHWLR % B2 72 Z OMOMEFEF 2 ST LIRS 2w, AP L 25EICBRY . 2o IR - T,
BEFHONEITD L IIBITEF IOV THTF T LFEFICHELZ B DR V. TOWE, BT TS558, M
FHYFFIH LT, 2oRN %, FELEFEE S TR NICET CHEA L. TR ST WM. BLO%
DEE BT B FRIFEZET OO LE R Z LB OMIZI Y . AZIED L RBOBITE —RTH§ %,

Neither Party shall be liable to the other, for the failure of or delay in the performance of any of its
obligations under this Agreement for the time and to the extent that such failure or delay is caused by a Force
Majeure such as, but not limited to, riots, civil commotion, wars, hostilities between nations, governmental laws,
orders or regulations, actions by the government or any agency thereof, storms, fires, sabotages, explosions or any
other contingencies beyond the reasonable control of the respective Party. In such events, the affected Party shall
immediately inform the other Party of such circumstances together with documents of proof and the performance
of obligations hereunder shall be suspended during, but not longer than, the period of existence of such cause and

the period reasonably required to perform the obligations in such cases.

72720 AWHIOIRGED 60 H UL LM T 236, WINAhOMFEIL, BHHIZ, KK, SMEBIZR.
BLORLCOELZERHE TR T SEDLZLENTE b,

Should, however, a circumstance of Force Majeure continue for a period of more than sixty (60) days , then
either Party has the right to forthwith terminate this Agreement, the respective Individual Agreement and any

pending purchase order by registered letter.

5517 S5 I B X ONHH

Article 17 - Term and Termination

17.1 REFE, L3BIWHRL O ) . MBFEDBEXIZ L o> TR T 5o AT, ZAEMAERT, 4% 2 FEH D
BWIFIERHE OO D IZ, FHMHIZL > TR T INZWVIERY, BEIWIZ 1ETOEES NS, BEHOMRHIZ,
BIZFHIRE DY) L 6 7 HTH %o

17.1 This Agreement becomes effective upon its signature by both Parties as mentioned in Article 1.3. It shall
be in effect for a period of two (2) years and shall be extended automatically by periods of one year each unless
terminated by written notice at the end of such two years or the end of an extension period. The term of notice

shall be six (6) months or as stated in the Individual Agreement.

17.2 REENE, UTICRBOL % L 1 DOFEEIRI 572546, HHMOMANI LD, REHIZBW TS
NHHEFNZEDE, F-2OMOEFIIEDLL T, BHRFIIL > THLIZRI#T IS,

172 This Agreement may by written notice be prematurely terminated with immediate effect by the Party
having such right as herein provided - and notwithstanding any other rights such Party may have - upon the

occurrence of either one or more of the following events stated below:

- T BFEE D BFEMNIHER S L7206, JEHEMICHIE ¢ 5 SN2a. A RERaRT
Bt & 21T o TV DG, &5 WIIEEE~OMERMI TR b5 E,

- By either Party in the event that the other Party voluntarily files a petition for bankruptcy or has
such a petition involuntarily filed against it or is placed in an insolvency proceeding, or if any assignment for the

benefit of its creditors is made.



WELZT - LF:EE, BIER (. FRFROFEAE L, FHCHF L LFH AT 5,
The aggrieved Party shall, without delay, inform the other Party in writing of the occurrence of

any one of the events mentioned above.

- MTH YBFED, FEEOFRBGORIT* EEMIE-> 256, T2, BEABITONE L Z 0
SRR LB O@AZ . FHTHLHE I L7215 30 HUAIZ, YEAEITHHT L LFE O Bl ) 12 S
AR SO

- By either Party in the event that the other Party has failed substantially in the performance of
any material contractual obligation, provided that such default is not remedied to the other Party's satisfaction,
within thirty (30) days after written notice to the other Party specifying the nature of such default and requiring

remedy of same.

518 45 FKH T DM 2 IREES 5 4oIH

Article 18 - Provisions covering the time after termination

18.1 ARELH) F IR EED CAAFIZER . BBV LM ST T 5546, # T HANZ ABC 253 L.
TW] 25FE L - REHEFOTXToOKEE . ABCIZFI&%r. TW] X5 EETHEEND S,

18.1 In the event of termination of this Agreement and/or an Individual Agreement hereunder ABC shall take
and TW]J shall be obliged to deliver all quantities of Contract Products ordered by ABC and acknowledged by TW]J

prior to the effective date of termination.

182 R T OE A, WINhOLHE L, HFEHLBFHEOEMICL A EHICEDSTUTOITEZITR ),

18.2 In case of termination of this Agreement either Party shall, upon respective written request by the other,

HHTHIZEEDNZWVIRY . ESICREIFHROEHZI) 110 5,

- immediately refrain from using any Confidential Information unless otherwise agreed upon in writing, and

- HEHCTZHELTNCOMEFR,. BLOLEBHEFEROERZ KT 5,
- return all Confidential Information received in writing, as well as all copies made of such

Confidential Information, and

- THLFHE L, MEBEROERZAFL 2w L 2 EHETHERHT 5,
- certify by written statement that no copies of Confidential Information have been retained by the

receiving Party.

183 5513 % (PRAEd & OEMIMED RIG) « 55 14 &= (FRFfiE B L UOEE), £ 155 (BEEOHE) ., %165 (5F
PFETS) . 204 (). BLUME 21 & (Fefkih) 13, AZHORTRIIFHT 5o

18.3 Articles 13 (Warranty / Defects of Epidemic Nature), 14 (Patent Indemnity and Liability),15 (Limitation of
Liability), 16 (Confidentiality), 20 (Arbitration), 21 (Substantive Law) shall survive the termination of this Agreement.

819 5 Pk
Article 19 - Arbitration

AR OMBEER BT, AEZHYOFIH, b L CIRZHORIBEIZESATHDPSH, HHWVIELNLIZHEL T,
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TR S A SN L FREILIFEETH 5,

In the event any dispute, difference or controversy arises between the Parties hereto, out of or in relation to

or in connection with the provisions of this Agreement or any action taken hereunder, the Parties hereto shall
thoroughly explore all possibilities for the amicable settlement hereof. An amicable settlement is not reached within
sixty (60) days, such disputes, differences or controversies shall be finally settled by arbitration as in force at that
time. If arbitration is requested by TW], the arbitration shall be conducted in Munich, Germany, in accordance with
the Rules of Arbitration of the International Chamber of Commerce in Paris in force at that time. If arbitration

1s requested by ABC, the arbitration shall be conducted in Tokyo, Japan in accordance with the said rules. The
number of arbitrators shall be three. The award of such arbitration shall be final and binding on the Parties hereto
and shall not be subject to appeal to any court, and may be entered in the court of competent jurisdiction for

execution forthwith. The language to be used in the arbitration proceeding shall be English.

820 5 FERE
Article 20 - Substantive law

FTRTOMEIE, AEWORE, B L UORZHOIEITIZED 2 T DOMOTRTOEK, 2\ id, EBEOHEmMIZEE
R . A AETHM G EREIESWTRI SN D, BB moeE 2B % ELESRA (1980 44 H 11 H ) (&
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All disputes shall be settled in accordance with the provisions of this Agreement and all other agreements
regarding its performance, otherwise in accordance with the substantive law in force in Switzerland without
reference to its conflict of law provisions. The United Nations Convention on Contracts for the International Sale of
Goods of April 11, 1980 shall not apply.

521 5 HEH

Article 21 - Miscellaneous

21.1 REFJZH LW T, ABCIZ X o THEATSNAEEISH LT REH B L BB TR SN2 50D
AMIEH S N,
211 For purchase orders placed by ABC under this Agreement no conditions other than those specified herein

and in the respective Individual Agreement shall be applicable.

212 BRI RO720, REHOTRTCOEEB L OMBIRIIEFH T2 ) . BEHFHEXOZMEE0RET 256
b BT ) o
212 In order to be valid all changes and amendments to this Agreement must be in writing. This requirement

of written form can only be waived in writing.

213 TW] & ABC OMIZBIT Z@HIB X ONEEIR, FHEICL2EB T, FUFHBEOLT O, HoH0IidHFEE
AT H BHE IS HENCEA LSS ZOMOEITEIZ%ES,

21.3 Notices and communications between TW] and ABC shall be sent in writing, in English, to the following



addresses of the Parties or to such other addresses as the Party concerned may subsequently notify the other

Party in writing:

TW] %8 :
HAE]
ISR EHAF IR T3 33 7F 14 &
(BB 370-0521)
&M Luke Sumori
If to TW]J to:
Mr. Luke Sumori
33-14 Sjmiyoshi Oizumi-Machi,
Ora-Gun, Gunma 370-0521
Japan
ABC %t
T A A ARE
) 7 A v=T M (EEES F 93049)
Sff AV TAF
If to ABC to:
Mr. Michael Aoki
California, US.A. (ZIP F93049)

214 TWJIZ, ABC OFFIOFMMIZ L HEE S LIS, KK, REHEGB O M, b L AR IZES CHEF)
F3FFO, & L IE—#%, FEEFITEH D) B TTIR LRV,

214 TWT] shall not be permitted to assign this Agreement, or parts thereof, or any right or obligation
hereunder, wholly or partially to any third party without the prior written consent of ABC.

215 REHG DM % O EINAER] . & 5 WITEWEINC X ) FUTARE L o 728er. AZMIZBIT 25K 0
FHOBMIEL, ZOWRNDH 5 CIZHITARRIC L 2B 22T 2\, 2O%E, MHFEEIL, AEHTUIER S
N72EHEIS, TEHMRD AW Z5EHEZY 5,

215 Should individual provisions of this Agreement be legally ineffective or unfeasible for legal reasons the
validity of the remaining provisions of this Agreement shall not be affected thereby. In such a case the Parties shall

come to an agreement approximating as closely as possible the arrangement originally envisaged in this Agreement.

216 TW] &, LA S 7213 atAR, 25 WZOM 27z TR ) I2B W TR, ABC D1 Th X UFHHE
PHEHTL L EBOOLNDL, ABC OBIE., #4. &2 WITEEAICET 2 2oMoOEFIZ. HRS 5 WITEIRD
WFIIZBWTH TW] IS S kv,

216 TW] is authorized to use the ABC logo and trademark only to the extent necessary to meet the Processing
Specification and/or Packing Specification. No other rights with respect to ABC's trademarks, trade names or brand

names are conferred, either expressly or by implication upon ABC.

217 KELKIDFEN L - T REFE, MLERH O 2HEB L OEZE 2/ L. RELHHR Do 58
HDHVITEEIZL A2 TXTOEY, Tk, BLOHEMIZELEL., SNEED ‘?ﬁ'To
217 When this Agreement becomes effective, it shall constitute the entire understanding and agreement

between the Parties and shall supersede and cancel all previous agreements, negotiations and commitments, either



oral or written.

218 AREHGNHD S BEEHR B L OIS, BUFOEHBEII SN2 b0 TH ), L72h > TEBUFHERE O
ARBIZHREN DGO D 5o

218 Confidential Information as well as supplies to be performed under this Agreement may be subject

to governmental export regulations and therefore may be subject to approval by the respective governmental

authorities.

219 REFIOFFEIHFETH b0 RIWICHTLH 50 215, #E. FfE L OBE¥EN L CFEIZEFETKD
EX AN
219 The language of this Agreement shall be English. Correspondence, technical and commercial documents as

well as any information relating to this Agreement shall be in English.

2110 ARERIHES RTINS ZOMTIH, B X OARZKE MmO LS L O 2 BET 256003, FEEEB
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Yt T OMEICELE S NS,

21.10  The terms and conditions governing the processing of Devices and the packing and the supply of Contract
Products hereunder are set forth in this Agreement, including the Annexes and the Individual Agreements. In the
event of a conflict between the terms of this Agreement and the Annexes or Individual Agreement, the following

will be the order of precedence:

1. 512254
2. R
3. i B PRAEZEAY
4, BAREL
1. Individual Agreement
2. Annexes
3. Quality Assurance Agreement

4. Basic Agreement

EREOFEE LT, MYFEFIL, A2 IERITEH L7

In Witness Whereof the Parties hereto have duly executed this Agreement.

HAS HAS

TW] ABC

H A T AN AT

TR RRENEE B HF 45 B T b= 7 FAER 800949
(T4 %5 370-0521) (%5 E -81609)

Luke Sumori Michael Aoki

HD #HAE&E Bt BRI E

Date: Date:




Luke Sumori
General Manager
HD division

Tech-Write Japan Co., Ltd.
33-14 Sumiyoshi, Oizumi-machi,
Ora-gun, Gunma 370-0521
Japan

I

USA.
7V 7 F )V = 7 FAEFE 800949

Date:

Michael Aoki

Vice President & General Manager

ABC

P.O. Box 800949
E-81609 California
USA.

ABC

(#fE% 5 E -81609)

Michael Aoki
t—WVA TR -x—4rT5q TEIIE

Michael Aoki
Vice President Sales & Marketing
ABC

P.O. Box 800949
E-81609 California
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BASIC SUPPLY AGREEMENT



between

ABC, State of California, US.A.

- hereinafter referred to as "ABC" -

and

Tech-Write Japan Co., Ltd.
Gunma, Japan

- hereinafter referred to as "TW]" -

ABC B LU TW] ik, LN [HFEH] Hb ik [TMLFHE] L) REHFIZBWT, TWI L, TW] BLUZD
F&ttaRm L, ABClZ. ABC BLUOZOF&E2RT,

ABC and TW]J are hereinafter referred to as "Party’ and/or "Parties". - As used herein, TW]J shall mean TW]J and
its Subsidiaries and ABC shall mean ABC and its Subsidiaries.

73

Preamble

TW]iZ, B RREWRICBWC, ABC XV 2RET LI E2MHEL,
WHEREAS TW] intends to procure from ABC products in the course of a long term cooperation; and

M OFIZED T2, WS HEZF IR L LESE, FImacE L, PEB) OFE L 2R L. SRR O % f/h
fRicE &, HENG O EHEZHIRT L2 ExBRT 5,
WHEREAS, for their mutual benefit, the Parties seek to secure the supply, to improve the planning, to ensure

delivery on time, to minimize the respective stocks and to reduce the expenditures for the transaction of business.

Z2T, FREHEE LT, MYHEHIIDTOIHEMICEET 5.
NOW THEREFORE in consideration of the above, the Parties agree to the following terms and conditions:

1. TEF
1. Definitions

11 M3 Sd, B EE 1 (YRR 0ERE]D IRENDEY, ABCIZL>TITE R, TWIIZH] XS
N7 R T NA A% FIRT 4,
1.1 "Contract Products" shall mean the semiconductor devices processed by ABC and delivered to TW] as set forth

in Annex 1 ("Definition of Contract Products").

1215%H] 23, MAHEEPARZENICELL-H 2 BT 5,
1.2 "Effective Date" shall mean the date on which this Agreement is signed by both Parties.

13 [ARGEAM ] &1k TW] 25 ABC IZREFES 7z RGBT L - i B & OSBRIt % Bk 3 5.
1.3 "Equipment" shall mean machinery and testing facilities suitable for the processing of Contract Products which

may be consigned from TW] to ABC.



14 [51 & UMM 23, ABCIZX 2205 2% LICEET 2MHEFFE 3 & LT REHFIIRA S
HAEEDB L SR 2R,
1.4 "Delivery Specification” shall mean the specification and documentation attached hereto as in Annex 3 according

to which the Contract Products shall be delivered by ABC.

L5 DNTARREE | &, WREH 2 & L OARIEFISRN SN kEDB L OER 2R

1.5 "Processing Specification” shall mean the specification and documentation attached hereto as Annex 2.

16 [ BERAFOZEME] L1, HEHFHS & L CREHF IR SN BEEMSE. B L U2 O EEFEHO N LI 2 EH
HDHNITBIEEZEKRT 5,
1.6 "Requirements for Quality Assurance" shall mean the quality requirements attached hereto as Annex 5,

including any future updates or modifications thereof.

L7 [#EEwR] Lid, WIN»oLHR A2 (O, F, H50 2ol AzER T2 6nz) /o0
7. V7 b7, BEOITRTOFMERE BERT 5. TOEMIERB LU/ o Tid, KK OFEHEICHES &,
FRGFE D O ZHLFE IR SN 5,

1.7 "Confidential Information" shall mean all technical information as well as know-how and software, (which are
given orally, in writing or in other tangible forms) available at either Party. Such technical information and know-how

will be submitted by the disclosing Party to the receiving Party according to the provisions of this Agreement.

1.8 [ asis | & 1x. TW] 205 ABC ICRFES N/ O IIZ# L7z, TW] OBk L E %2 #HK3 5,
1.8 "Special Tooling" shall mean TW] specific tools suitable for the processing of Contract Products which may be
consigned from TW]J to ABC.

19 [F&tt] &id, BIEL 21345 RICBW T, BB AR E 7213550 50% UL 1 (G £ 72132 OB HE R
B BEIRT OB GFMEIRT) &, EETIIHEWIC, ARWOLFF L o TIF 23 I TWw oK
2t St R TOMOFHESE, HLH VL, I AARFR T IBREAMBROLED X )12, BEARR
PAFFER R L Ty, BIEE 2134 R%ICBW T, 2ok st &t 232 obodiE o B B Uetk
WZHET ZPTHEHED 50% P b2 | B3 72, RO BEZ L o TIrA 72138 S Tw 2 At
AL FE 72T T OMOEEER T ERT Do

1.9 "Subsidiary" shall mean a corporation, company or other entity more than fifty percent (50%) of whose outstanding
shares or securities (representing the right to vote for the election of directors or other managing authority) are,
now or hereafter, owned or controlled, directly or indirectly, by a Party hereto or which does not have outstanding
shares or securities, as may be the case in a partnership, a joint venture or uncorporated association, but more than
fifty percent (50%) of whose ownership interests representing the right to make decisions for such corporation,

company or other entity, now or thereafter, owned or controlled, directly or indirectly, by a Party hereto.

2. SEHHipH
2. Scope of Work

21 ARZE) (LUF [ARZAK ] 7203 [EAHEEG] v ) oFFiE, AEEE L ICRKRo@E) . TWIIZX % ABC
o DOEKEGOFTETH 5o
2.1. Subject of this agreement (hereinafter either referred to as "Agreement" or "Basic Supply Agreement") is the

procurement of the Contract Products as described in Annex 1 by TW] from ABC.



22. FEE 21 THIZEDWT ABC 2877 ) NEEKIE, T AV AAERED ) 7+ V=T MIZH 25 ABC Oltiik Tl b
N5,

2.2. The work to be performed by ABC according to Section 2.1 above shall be done at ABC's facility in California,
USA.

23 KRBT, 3. 4. 5. TIHB X OMHEEE 3 ~ 6 1I2EDWT, TW] 08 iR O#FN T, ABC DKE% %
72 TW] OFECEICHE-> T &SNS,

2.3. The Products are delivered according to Sections 3, 4, 5, 7 and Annex 3 to 6 within the scope of TW]'s revolving
forecast, subject to purchase orders of TW] confirmed by ABC.

24 ¥RIZHEER E2EME. HAWIEEOMAIZHEL T, RGO TS BT 5530 2 FE» A U6,
ABC IZ#R I ZHF M T TW IHEAT %, TWIDSHET2H5WAHEFICHED LT, TW] &, BERMERRO7z2012,
RGP B W THETABC 28T 2 HEN D 5,

24. In the event of technical problems arising in the processing of Contract Products, especially with regard to
yield and/or quality, ABC shall inform TW] immediately in writing. Notwithstanding any right TW] may have,

TWT]J is at its own expense prepared to assist ABC to a reasonable extent in solving the above mentioned problems.

3. TEETH B X OTEL

3. Demand Planning and Purchase Orders

31 HEEFE T OIS N, B 15 X VRS, TW] & ABC 23t LC. 4% 6 18 A [ oo 34 i [l iz 3 %
T2 DET 5,
3.1 Prior to the 15th (fifteenth) day of each month, TW] shall submit to ABC a rolling forecast for the next 6

(six) calendar months, according to the example in Annex 7.

3.2 ZOTFHNIE, ABCBIUOTW]OWITNLEEZHE ) Z &% BERIFTHOBHD /20 DARIHH SN
LH5LDTH 5D,
32 This forecast shall be used for capacity planning purposes only without obligations for ABC and TW].

AIZ DS, MEETFHORDO 2EH X, HEB L OZYEGOMAEDLEZ, HEL, WETLIDOTH 5,
Notwithstanding the foregoing, the first 2 (two) calendar months of the rolling forecast shall be firm and binding in

quantity and Contract Product mix.

33 TWIiE, FHHLWIEEF T ZRIZE > T, ELELZEE SN2 ABCOFEX LY M) =K A ¥ MI*
%o ABC 2ECE % 2%, 5 B HLUWIZZ 0 &G &2 7235612, MBI OB AR ARG Lz Ak S b,
ABCE. TW] OFTEIIILLA72012, #HIGOE &2 T 5,

3.3 TW] shall forward his purchase orders in writing or per Electronic Data Interchange to the agreed order
entry point at ABC. Individual purchase contracts shall only be deemed concluded, if ABC accepts the purchase

orders within 5 business days after receipt thereof. ABC shall make reasonable efforts to meet TW]'s demand.

BT =7 U T AHIREDR D L6, TOHREIL, MBFEEIZL > THEIZAEE SN, HEEE T ITRMN S
s (LUF [EDIZH ()] &vw9),
Any special regulations concerning the Electronic Data Interchange, if any, shall be mutually agreed upon by the

Parties and shall be attached to Annex 7 (hereinafter referred to as "EDI Agreement).



BATWIIW Xk 77 =AM MT v ZELD, UFEHITELSINZHHMED 30% 2B WG, TW] OZKRIZ
6 U Ty ABCIEMSE 77— A NN T v 7 ELEGIEZIT 5,
34 On request of TW] ABC will accept fast track orders if such fast track orders do not exceed 30 % of the volume

of contract products ordered for this month.

35 ABC &, AL L7232 E IS T 2 B0 N2, L L THIZRFFT 5. ABC X, TW] 12k
LTTPEEYGIZEL 2175 ) 72012, TOEEDOINHmz A %5, ABC &, EEANGH LOFERNZED
W, HETHRAEEZEHY 2,

3.5 ABC will always have such quantities of Contract Products on stock which correspond to the quantity of
Contract Products processed the previous month. ABC will use the Contract Products out of such stock to enable

a delivery in time to TW]. ABC will organize such stock at it' s expense and on the principle "first in, first out”.

36 FLEMR26 » Aol 2 5346, ABCIE TW] IR LT, FLEZEHMOIER 2 #e0 Z@BH L 217 1% 5 7w,
AL LTS IERENCIE D W, TW] IXIEEF B 5 2 Pl &2 $e k3 4,
3.6 Should the lead-time exceed 6 (six) months, ABC is required to inform TW] immediately about longer lead-time.

According to enhanced lead-time TW] gives a forecast for the extended period.

37 REARPIGEFFOSMZ, IHRWICER SN TR WIEEICBWTE, AEGIZET 2 TW] O3-XTD
FESZHA SN De TW] &5\ ix ABC OBIME D — St 13# i S v,

37 The terms and conditions of this Basic Supply Agreement shall apply to any purchase order of TW]
regarding the Products even if they do not refer to it expressly. Any separate general terms and conditions of TW]

or ABC shall not apply.

4. glEPEL
4. Delivery

41 ABC I3, ARFEHFEOMNBEEH I IRLAEDE ) . TWIIZZHR G5 S ET . ZHEMEE, FHEy Tz N—F 1Y
T —ACANTH EESNDL, TW] £ ABC SHRET A2EFTIC, ZORHF v ) 75— A%k T 5 Fkr— A
F )T — AOBRINIEES L EEE L. ABC B EET 5,

AREE . BONEE I E T 2 RONGEE L, [DDP( BB AA L HEE H ARG ) ). ZOMORINGEEH 5\ iZ
FEWAMFEE L. [DDU( b6 ARG )] TH EHES N D, GIEHE L OFME, FIZESHEOMRITS S %
ISR (Incoterms) 2000 *# 2R &4 5,

4.1 ABC will deliver the Contract Products to TW]J as set forth in Annex 3 to this Agreement. The Contract
Products shall be delivered in special wafer carriers. TW] undertakes to return such special carriers to the address
specified by ABC. Freight costs incurred in relation to the return of such special carriers shall be borne by ABC.
The Products are delivered "DDP at site" for all deliveries into European countries being members of the European
Union, "DDU at site" for all deliveries into any other European or not European country. The terms of delivery refer

always to Incoterms 2000 .

4.2 TG F o5 X 95 LIIE, EEIMAZRWT, ABCAH TW] OIELEF|E=IFTHh L L2 8¥EHET 5,
ABCIZ. 7Y —=FT7 D% A 7 VM Z A S 2MTAEZT% ) L ITHIEDOE %2 L. Whkbed, H
WTOYA 7 IVIER-AS 42 BEH W 2 W L2 RAET 5 HNOT A 7 VIR L1, TEEHM % BT, TW] o
HEAS ABC Wz HA 6, 5lEELH £ TOHM %2 EKRY 5,

42 The term of delivery for Contract Products shall be forty-two (42) working days after accepting TW] s

order at ABC excluding stock time.



ABC shall use reasonable efforts to implement a process that will reduce the door to door cycle time and shall
ensure that in any event, its in-house cycle time shall not exceed forty-two (42) working days. In-house cycle time

shall mean arrival date of TW]" s order at ABC until delivery date excluding stock time.

43 ZHRBMDH | P I N E, TWIIFESBIZ, Gl EELEGELLZEB LY A TICERT L2089, B
EIZL o TELZEPT EOEE, H 50V TOMOWIERRIRB R E) ety b, TW] IE, KaDdH 5
FRIBLBIZOWT, FETHLIZ ABCITEAL . SRR EE 2 2072012, ABC IZEMT %5, ABC D
FMHIZ X BZRIZED T, TWI ISR M EZHIEL ., WELLZ L 2 HMTHERET 5. A MOE
HHVIIWEIZL > TELLZTRTOEMIZ, ABC AT %,

4.3 Upon delivery of the Contract Products, TW] shall check without delay whether they correspond to the ordered
quantity and type and whether there is any apparent damage resulting from their transport or any other visible
defect. TW] shall inform ABC immediately in writing of defective Contract Product and shall return such defective
Contract Product to ABC for replacement. On written request of ABC TW] shall destroy the defective Contract
Products and confirm the destruction in writing. All costs resulting of the return or the destruction of the Contract
Products shall be borne by ABC.

44 ABC 25, BESNLHIZELHEZMTTH I LN TERWEHIL72H4E, ABCIZEBEZ: < TW] 124
L. FHSNZEGHM ( FIEE ) 2783 MAHEEL, B, @Y 20 lEE o5 X9 88§ %,
44 In case ABC realizes that it cannot adhere to the agreed delivery date, it shall without delay inform TW]
and indicate the prospective duration of the delay ('Early Warning"). The Parties shall immediately endeavor to find

reasonable remedial measures.

45 ABC "EEEZH ) RE, Gl E LRI - ’Cb‘%i%/a\ TW] &, SEERZARmOBE, HE,
ATFEH ZFL L 723G (LLF [l | & w9 ) &, ABCIZ#ED . ABCIZA R L 1AM FHM %= 5 2
%o ZTOWMTFHIM O TR, TW] SUFIEGIC L o THELWH -7 2 L 2 GE L 723546, TW]IZEER B Offitg o
5%% ERE LT, 1EMOMERIZD X UFBEER RS D 05% 2 HFRHE L L TRRTHZ DTS b BELH
WX BHEICHTH2HRL P LTI S S,

45 If ABC is in delay with deliveries for which it is responsible, TW] shall serve written notice (hereinafter
"Notice") to ABC stating customer, quantities, due date and details of delayed Contract Products and shall grant
ABC a reasonable grace period of at least one week. After expiration of that grace period and if TW] substantiates
that he has suffered damages due to the delay, TW] may claim per full week of delay liquidated damages of 0,5%
of the price of the delayed Products up to a maximum amount of 5% of such price. Any further claims for damages

due to the delay shall be excluded.

S5, ABCIZ#HZ =M LTHS 1 » HRIZ, TW] X, BHELOEHFE 21— %, &z Z & CHLY
HTZ ERHkD,
In addition, after a period of 1 (one) month of having served Notice to ABC, TW] may cancel the respective

purchase order wholly or in part without incurring any liability.

5 PEEAHEB LMY HEL

5. Rescheduling and Cancellation

5.1 EXDOMRRIS, —HOLRFEZPEEINIFIEELHLI VRS VEEWEEEL 2 HET 256, M
BHEFL, AVICEETEMIKEE ROT 5 L) MISOE %27 %0

51 If subsequently to the confirmation of any purchase order a Party requires an earlier or later delivery date



as agreed, the Parties shall use reasonable efforts to find a mutually acceptable solution.

52 TWJid, LGS ELHOT &< &b 7 HATE TS, R ESCEHEEANS X o T, RGO 5 A 2454 2 B
DIHTZEDVTE 5,

ZOHDHLIZIE, T OBES#EH S,

TWJ iZ. ABCIZ LT, UTFOMEEITHR I o

5.2 TW] shall be entitled to cancel any individual purchase contract for standard Products for convenience by given
written notice at least seven (7) days prior to the relevant delivery date.

In case of such cancellation the following shall apply:

TW] shall reimburse to ABC

A B LB 435 ZE L HO 7 HatDEICZE S N 23561E. RS 0B AMiE D 100% % 7557 5o
a, 100% of the purchase price of the Products if the cancellation notice was received within seven (7) days prior to

the relevant delivery date;

B, PO LEBAAY 14 Hei o 42 HTRIB SN F T2l s N2mE 1. ARG O MG D 75% %
FHET %o
b, 75% of the purchase price of the Products if the cancellation notice was received within fourteen (14) days

prior to the time period stated in Section 4.2

C, PO L@ 21 HEi2 5 4.2 TRk SN £ T2l S N4 1. AR oAl D 60% %
C, 60% of the purchase price of the Products if the cancellation notice was received within twenty-one (21)

days prior to the time period stated in Section 4.2

D, YW LaBiAs 42 Hai2 5 4.2 FCRLR SN F Tl b 28613 REF OB AN O 20% % 57
B3 %
d, 20% of the purchase price of the Products if the cancellation notice was received within forty-two (42) days

prior to the time period stated in Section 4.2

TWI S TIZETH EN/ELEZIDHE L2GEE. Wk 2568128 TH AR OB AT D 100% % ABC 12X
LCHBETAHADDET S,
If TW] cancels purchase orders, which it has already rescheduled before, it shall in any case pay a reimbursement

of 100% of the purchase price of the Products to ABC.

il b & OHE BRI e i D 223t

Consignment of Equipment and Special Tooling

6.1 TWJ E, REKOHINZLE L SN DS L ORHREWZR 2. ABC IZ&FET 50 €T O&fis & UK
il & 2Rt 9 A RN TW] 230459 %0 ABC 13, ixfii b & ORISR R D25t . € DRRIE D 2 HH LI IZKGE
L. ZOAGEE FIFFIC, ABC IE, HFEDG & Z BT Mkl X OB O Ry B L BHEOEEZ ) .

TWJx. L%kl B & O HASMGE M OWMBE N R EEF = v 7 2172 ) 2N TE S,
6.1 TW]J may consign to ABC Equipment or Special Tooling which is required for the purposes of this



Agreement. The right to consign such Equipment and Tools shall remain with TW]. ABC shall acknowledge
the consignment of Equipment or Special Tooling within two (2) weeks of its installation and with effect of such
acknowledgement, ABC shall be responsible for the maintenance and repair of such Equipment and Special Tooling,

except in the case of reasonable wear and tear.

TW] may conduct physical inventory checks of such Equipment and Special Tooling.

6.2 ABC . il TWJ i iofﬂaéﬂfw&wﬁb A EBIELR R, B D VIR IR DO VT
FEAT SN TR LE TS SN T B D 12D A, BRGixiB & OUF BRI %2 9 5
6.2 ABC shall use such Equipment and Special Tooling only as outlined in this Agreement, an Individual

Agreement or purchase orders placed hereunder unless otherwise approved by TW].

6.3 ABC (&, HEZakhii s & OB 2. TW] O Th 5 Z L 2mn s HIHAZEMTT 2 L, TW] 1287
Bl B & UG O 3 R TOEEFEIZOWT, TW] 2 HifET %,

6.3 ABC shall clearly mark such Equipment and Special Tooling as property of TW] and shall indemnify TW]

for all damages of Equipment and Special Tooling belonging to TW]J.

6.4 ABC 3, W22 BWThH, TW] OFHATOFMEIZ & 2K LIZ, Bagaxfis & ORI i &
BRETEH LTI RS %,

6.4 ABC shall not modify or upgrade the Equipment or Special Tooling in any manner without the prior
written approval of TW].

6.5 AREH) . MEZME RN L 7RI FE DO W THAT S NZELEFEOR T L7213 TR ABC X, TW] O
ZERIIS UCL ERESNAAT, i B & ORI MEL i 0 ) A N 23Rt U Y54RI B & UHEERISME i & 225t
I & [ — DIREETEHT 5,

6.5 After the termination or completion of this Agreement, the respective Individual Agreement or Purchase
Order placed hereunder ABC will upon request of TW] provide a list of Equipment and Special Tooling in the form

requested and shall return Equipment and Special Tooling in the same condition as it was at the time of consignment.

7. EWJ (/IL ‘f’]

7. Logistic Agreements

AREGOG| &P UICBT 2 — 2N 1%, B2 ~ 4 HOREKEEB L ORZH O EEH 7 H#EH S5,
[TEEEAEN %Ett%m@%§WL F 7213 TW] DIFEBITIAOF XL, &5 WIZZFOW T IC#EHE S G2
WHAIOBBNA LT 2551220, AN HT TR Jed b 2 LR TE 5 (LR T Wi 1 L) ). W)
ML, FEEHT & L“CZL@U-MJ%’G ZENRT S, DTOERICRONLS,

General logistic rules for the delivery of Products are covered by the stipulations of Sections 2 to 4 and Annex

7 hereinabove . The parties may however agree on a case by case basis on deviating logistic rules applicable to

the delivery of defined Products and/or delivery to certain locations of TW]J in writing (hereinafter referred to as
"Logistic Agreements"). Such Logistic Agreements shall be appended to this Basic Supply Agreement as Annex 7
and shall be limited to following subjects:

@ 1B LTI T

@ Likik

@ Order and forecast procedure;

@ Flexibility;



ZF DY R & RIEAMIE R DL A= U772 8E . iRt ETICETABRY  siEBELT 4,
In case of discrepancy between the terms and conditions of such Logistic Agreements and this Basic Supply

Agreement, the former shall prevail only as far as the subjects listed above are concerned.

8. Prices and Terms of Payment

8. filits B & OSHL Gt

81 AE i AL (VLT [ it ] &9 ) id, FEEHE6 TRSNTEY ., LERMEE ST ([ FEERH ).
L2 L35 MW SFHE L, KOBEEHIHISH L TED SN A MG ET 2 TGORN. FEB L AL #EZT
b o THAHET %0 SEEMEORED 3+ AUMIZ, W4FHZIEHE NI, RO EEIHNI#EH S 5 itk 2 Fi T
W RO B0 ZNTNOMfMEOHIMNEIL, 5% TR ZVEDET L,

MG HFE DI Z T AN S N IRE % R 7 W& ABCIIARZZK ST 3 2 F T T O 2Rl TR O
ML %M 50 Lo Ly WEHFEEDRIZ O THICEEIE L 72E1E. DNl THr LW ilidg 258 H 2 s,
8.1 The purchase prices of the Products (hereinafter referred to as "Prices") are specified in Annex 6 and shall be
fixed for a period of one year ('Fix Period"). However, the Parties will review the market conditions, material and
labour costs influencing the price to be fixed for succeeding the Fix Period in good faith. Within the last three

(3) months of each Fix Period the Parties shall mutually agree in writing on the price applicable for the next Fix
Period. Each increase shall, however, not exceed 5 %.

If the Parties have not worked out a mutually acceptable solution, ABC shall continue to process Contract Products
at the most recent contractual prices until the Agreement terminates. Should the Parties, however, come to an

agreement before the Agreement terminates, then the new price shall apply retroactively.

82 MMitgid, MBS 6 ICEFR SN2 Y | Incoterms 2000 DS FE DS WT B Y, A, BXLB L TW] ~o i
Bz & A TS, ZNENERM A IMMED (VAT) 25Mfi& (A S L5,

8.2 The Prices are based on the clause of the Incoterms 2000 as defined in Annex 6 and include testing, inking and
shipment to TW]. The respectively valid VAT shall be added to the Price.

83 ABC (&, 5l&{ELIIC, Bk LOBEMZM-THKELRTT 50 ZOFMKEIE, ELSINZHRGED
it EE B L O MmO RFSHVFIR SN L iREE, SFECHEICHIR SN MAEERIZETo N5,

8.3 ABC shall issue for every delivery an invoice meeting the requirements of the tax laws. The invoice shall show
the price per ordered Contract Product, the order number and the Contract Product part number. Invoices shall be

addressed to the shipping address defined in the respective purchase order.

84 TH L, FERFHETHIY SOHUAIZ, #REINLZ LR KFLVTITRbNEbDET S,

BB ARG b B3 Uz, TWIIEW 22 2810 BV TH . RO EMIZED T, K54
BEAZHBE S B3 RE D, gD 5 WSO ETR ) .

84 Payments shall be effected without deduction in US$ within 30 days from the invoice date.

In case of any dispute arising out of an individual purchase contract, TW]J shall in any case pay the undisputed

part of the invoice related to such purchase contract according to the payment terms mentioned above.

9. b EiEs X O A
9. Risk, Title

9.1 AV EBIOMNEEIE6 TEFRSIN/ZEB Y. Incoterms 2000 DEIEIZE SN, fGld 5 W ITEEOEHIX



TW] 239,
9.1 Risk of loss or damages shall pass onto TW] according to the clause of the Incoterms 2000 as defined in

Section 4.1 and Annex 6.

9.2 TWJ 2L % ABC ~NOZH DT RTIT NS LT, ABCIIABG O AL RFT 5.

9.2 ABC retains title to the Products until all payments due to ABC have been finally effected by TW].
10. il
10. Quality

10.1 MAHEF L, HEICAEL, HEEHES O [ MBI | & L TAEKHITHM S homERIEHIE. B &
O EEFE 1 BL O 2 IRk S, Bty 77— % ¥ — M B L U Maskset 7lilf %3859 5%,

FREOMEEFHIE, ABC T2 ) NEEEBLUOBEZERT LD TH S,

10.1 Both Parties will respect the Quality Assurance provisions mutually agreed upon and attached hereto in
Annex 8 as "Quality Assurance Agreement” and the Technical Chip Datasheet and Masksetdescription described in
Annex 1 and Annex 2.

The aforementioned Annexes define the necessary measures or tests to be performed by ABC.

10.2 ABC ix. TW] 29K % &EEE@TD%ZX 7u—Fv— hefRfdt L, HREET L, 20T, 8
4 TE ﬁéﬂfwé TRTOMARLSE, EiFIIG T TW] %&éﬂéof—7«®77tzi\%ﬁzb
U T 24 FEH LIS W% b T—% V)Tﬂ—rﬁﬁfﬁ E. ERIEEA IR E TV 5,

10.2 ABC shall provide and maintain a Quality Control Process Flow Chart to be approved by TW]. Details
are defined in Annex 4. Records of all inspections shall be provided to TW] on request. The access of data

shall be made possible on request within twenty-four (24) hours. The data retention period is specified in the

Quality Assurance Agreement.

103 TWJ O%iE. ABC OAE. FROMY foB L OFEIIEDVT, ABC 2. TW] OB EHEIC &

ABC TOmHE., Y A7 A4, BIXUNL - REOMAZFFT 2 HE 2® %0 @Y 2 IEXOE@EMAER T2
TV DLHE, TWJ DB X, REIEDO W TEE L FITT 572012 ABC T 5. 3 XTORMRENAS L,
FTRCOZFE GBS 2EEB L PER LT RFT 2L Bo5N 5,

10.3 Upon the request of TW], agreement of ABC, prior arrangement and scheduling ABC is prepared to allow
quality, system and process/product audits at ABC by TW] Quality Management. TW]'s personnel are permitted
entry to all premises which are used by ABC in order to fulfil the obligations under this Agreement and to observe

all Contract Product related operations and documentation, provided that proper written notice is given duly in

advance.
11. PRAE
11. Warranty

111 TW] AT 285, V7 by 27, &5 0IEZOMOBERF 723 REIC L o TR LRI L <
ABC OEMED A, ABCIE. ZZHRMIEEE S NI EMIZER L. WEB X ORI 1281 5 Kk
MW &R RFET 5o 11 THICWHFLOMRFEL, (TTBM E 723 E B0 #E ISR T 2 BROIELZ L F
WCHOESN W) BIRD L CIRBURTH N, FHER TEIRTORFEIIRDLZHDTH %,

11.1 ABC warrants that the Contract Products materially comply with the agreed upon specifications and are

free from defects in material and workmanship, provided that ABC shall not be responsible for defects arising



out of parts, software or other material or instructions provided by TW]. The warranties stated in Section 11
are exclusive and in lieu of all other warranties, whether express or implied, including, but not limited to, implied

warranties of merchantability or fitness for a particular purpose.

ABC &, HCOE=IZL ), JEfEMEZ o 7213554, BOAHE (WrEL &) Tk ). 2
DYEESEEAEY 2B TE T L aviga, TWIIEL, iE0E5 22K 25, 234 BAZHZIDHE L. (
BRI AN FEDO T ) FIEE SN R M OF SHY EHEAMEOFfEZ ABCIZERTHZ ENTE %,

ABC shall at his sole discretion repair or replace the non-compliant Contract Products at it s own
costs (including the costs for transportation). In case these corrective actions fail within a reasonable period of
time, TW] is entitled to request price reduction or to cancel the relevant purchase contract and request ABC to

take back the Contract Products delivered (under such purchase contract) and to reimburse the purchase price.

112 PREEHIIE, 9.1 THICE D W T, fEfrs L CHEEO AN TW] 1B SGO/-HA2 5 156 » Al & 35,
11.2 The warranty period shall be 15 (fifteen) months starting on the date the risk of loss or damage has passed
onto TW] according to Section 9.1.

11.3 R OIERPE RN T A E R 2HHEICKT A ABC OFTIE, 18 HHO K LIHEICHE > THIBRS L5,
11.3 ABC’ s liability for any further damages resulting from the non-compliance of the Products shall be

limited pursuant to the stipulations of Section 18 .

12. AREDZEH
12. Changes of the Specifications

121 ABC &, A HAMIICEH T LI LDV TE 5,
12.1 ABC is entitled to technically change the Products.

122 FARREEIZRE O, 11T H 2 3R E T 25546 (EC 46 A 1280 { EHAZH ), ABC 13
S NHR OG5 S FELFGD 6 7 AR, SamZZ 8 @A (LT [PCN] &9 ) 2k ) FHIHT TW] 12 ?E
WA B0

oW, MABFEFOMBEERTINE, TW] ORMKEEIEAL, TOB% L ORETZYOREL#IT L2,
R OFREZ &L PC( ML ER |) FRE 65T 5,

TW] 2SMTALRRO LT 2 LETEFH T 56, ABClE. ZO#REZFHIG L 2% 7 1Ud 7 5%\, ABCIE. £ OFHIif;
Kz, 20 EFEHLINIC TWIISER CEMT 50 MAFEFIL, BFLE L U B OFEHIEIZONWT, HEE
boTilkamd %o

12.2 If technical changes affect form, fit or function of the Contract Product(s) (major changes according EC

46 A), ABC shall inform TW] about the changes in writing by sending a product change notification (hereinafter
referred to as "PCN") six (6) months before start of delivery of the altered Contract Product(s).

In this case the Quality Departments of both Parties may agree on a PC ("Process Change") procedure including a
Re-Qualification of the Contract Products in order to inform the final customers of TW] and avoid infringements of
Quality Agreements with those customers.

If TW] requests in writing changes of the Processing Specification, ABC has to evaluate its consequences. ABC
will inform TW] within twenty (20) working-days of the results of such an evaluation in writing. The Parties shall

discuss the possibility of said changes and price for such changes in good faith.

ABC 28 INTAERR £ 7213 i B ARREZEA 20 & Ol 2 5T 2355 ABC I3 £ OB 2 HM T TW] IZEHS %0 TW] 1E



) OFBEFEIET 57020, ZHEMHMOZHEZIE & 45 0 E TICEHERT O RO LEKE % ABC @A L.
ZEHE AR 90 HBANIZ, ZHAIKEmORGEOTFLE L RTTHIENTE S,

In the event of ABC proposing to deviate from the Processing Specification or the Requirements for Quality
Assurance, ABC shall inform TW] thereof in writing. TW]J shall, in order to cover its remaining demand, inform
ABC about the needed quantity of unchanged Contract Products at least forty-five (45) days after receipt of the
change notification and may place its last purchase order for the unchanged Contract Products within a period of

ninety (90) days after receipt of the change notification.

123 I LAREDE T S N728E8, TWI BLOABC X, TW] OFmICL 2EFIIS U T, B2 121 HIZIB-> T, #Hr
T RBEFHRE TR -
12.3 If the Processing Specification is changed, TW] and ABC shall - on written request of TW] - perform a new

Qualification Procedure according to Article 12.1 above.

13. A DR

13. Discontinuance of Production

ABC %%, TW] 282 12 7 HIZ BV TH Y E DOFHEZ AT 2 o TV 2 2R O ERES 1L 2 5T § 2556,
ABC &, ZOHEEEIEIHE) PEREHGTIZELHD 12 # HAic, TW] ICHH CHEMT 5. TWI X, K) OFEE
PREET B 72910, EEEIRBHOZHEEEC LS 6 7 HETIZ, 33HICEODWTHELHFELEITT LI LATE L,
Should ABC plan to discontinue the production of Contract Products, of which TW] has procured from
ABC a substantial amount within the last twelve (12) months, he shall inform TW] hereof in writing twelve
(12) months prior to the last possible delivery date due to such discontinuance. TW] may, in order to cover his
remaining demand, place orders in accordance with Section 3.3 until six (6) months after receipt of such

discontinuance notice at the latest.

14. TS L ORI A
14. Industrial and Intellectual Property Rights

141 HE=FA TWIISH LT ABC A¥#a 4 2 AR X 2 AT A HED 5 WIZHUE (LT3 _TZ2 T LT[
PREEHER] | &) ) DRFEIZOWTIES L2 LV TRITR o 7286, ABC 1L, HEOHEET, TW]IZ X 24D
MR 2 IR 5o REEIICZ Y R M CTHRAESDSTE 2 WiE, ABCOEFRIILTOME) HIR S5,

14.1 If a third party raises justified claims against TW] for infringement of intellectual property rights or copy
rights (all together hereafter referred to as "Protective Rights") by Products supplied by ABC, ABC shall at his cost
acquire for TWJ a right to use the Product. In case this is not possible at economically reasonable conditions, ABC’

s liability shall be limited as follows:

A) ABC &, RFEHFOFTEHD, REL TV L ZHRAOMAIZE LT, ABC IZEHEH L CILTH2#Y)7%
T4y AR E FRE LT, DI L ZREENOREFIZL > TTW] IZELZFHREHB L UTHEICOWT,
TW] 2 0E LE %,

A) ABC shall indemnify and hold harmless TW] against reasonable legal costs and damages of TW] caused
by Protective Right infringement by the Contract Product as such up to the amount of an appropriate license fee,
which the owner of the Protective Rights could claim directly from ABC for the use of the infringing Contract
Product.

B) TR ZGIZEL D202, ABCIE, BFEMICZY ThH T, RELHEmOARRIZFEEIZER L T



%I EI B G AT EICHE T A, RS TUE L CHMEERG LT 4. b LAIRBEOIFRRERMEZE] X155,
B) For future deliveries ABC shall, if economically reasonable, at its option develop a not infringing Contract
Product, which substantially complies with the specifications of the infringing Contract Product, modify the Contract

Product to become non infringing or deliver an equivalent non infringing product.

L2 TiE, ABC 253872856, & 2 WIIEHEEMEZ A 3 2 BT & o TREWISEE SN ED AR, 1Y
RIFLYVTEALREND,
Claims shall be deemed justified only if they are acknowledged as such by ABC or finally adjudicated as such by a

court of competent jurisdiction.

14.2 FRC 141 BRI D ABC O 1E, TW] 2%, REEMEF DR EDOH L7 T% ABC IZHEIEM < SCHTHAIL .
TW] HHEZZD L) R LI TEZIMHT . ABC LOREIZ L > TOAR, EENONGRE GHHS 217759, &
VO MRS O D LI I NS,

14.2 The obligations of ABC mentioned in Section 14.1 above apply under the precondition that TW] informs
ABC without delay in writing of any claims for infringement of Protective Rights, does not accept on his own

any such claims and conducts any disputes, including settlements out of court, only in agreement with ABC.

143 REEFIORED, G REMATET SN D RER RIS EEZ &2 &) ZHRGOMBHISERT % 7% &\
ARG ERISER L Z2ViE, ABC PPAHRFEHZHFICREL T 2RWwRY | 141 31285 < ABC OEEIZESL
SNbo

143 Any liability of ABC pursuant to Section 14.1 shall be excluded, if the infringement of Protective Rights

is not caused by the Product itself, for example if such infringement results from the application of the Contract
Product (including any application-specific circuitry implemented in the Contract Product), unless ABC did offer the

Contract Product especially for such infringing application.

144 DREHFIORED, TW] 2R 2 e 0fRE, TWIIZ X 2 2R GoEE, b L <13 ABC BAHZ X
S TR S NE] G E OMAEDLEMHIZL S DT, ZO7OIIIFREZNELPBEER ML o 72846, ABC
DEEFERI S NS,

144 Any liability of ABC shall also be excluded, if the infringement of Protective Rights results from specific
instructions given by TW] or the fact that the Contract Product has been changed by TW] or is being used in
conjunction with products not delivered by ABC, which convert an otherwise non-infringing Contract Product to an

infringing Contract Product.

15. FLHE T

15. Confidential Information

15.1 4L, AREIEE L CRET 2T X TOMEHR. BLOBE LR INTXTOEHRET. AZHOH
D720 DHAER L, &LHEZME OMEHEREL IO HE L RAFEOERLIV, BEF 103 2R HROMENEZ
WIS 20 ZOFRBEARZYDEND B\ ITHET 2 3ERAFHT 50 EUFH L, HTFHLUFEDOUWERHRANONE
T A %, REKOBHOIZOICBHEMEEROAT 2 LELETHHED L CIIHERE IR S,

151 The Parties shall use all information, which they receive in connection with this Agreement and which
has been marked as confidential, only for the purposes of this Agreement and they shall keep this information
confidential to third parties with the same degree of care as they use with respect to their own confidential
information. This obligation shall survive the expiration or termination of this Agreement for a period of 3 years.

Either Party shall limit internal access to the other Party's confidential Information to officers or employees who



are required to know the Confidential Information for the purpose of this Agreement.

152 COFBIE. RAMOEHR. MEAICHAE L EEBDONDER. H5WVIEEENIIE=F L) LB HRICIE
B SN,
15.2 This obligation shall not apply to information, which is or becomes public knowledge or which is provably

independently developed or lawfully received from a third party.

16. AW

16. Force Majeure

WIENOBFE S | RIS  EHONETH 5 \IZEATIER S, #B), B)fL, 85 2 b7 1 %, B, AR,
TGRS, ERBEOSITE, BIFIZXL 2849, ad 5 WITHb, BIfFd 2 WITBIFREBIC X 2174, FE. XK,
WEAT R 1B &5 VIS FEED LV IIZOTFREE DG 2 2 BT L2 STl UIBE S
N WATHINZ L B5E IR . COMBICRo THTFFEEZ I L TEEZAEDR V. £OWE, B8 22T
7o MEF L, GEREEHEZ R CTHFFLFEZICZORE L EHL LB T 5, ZOBEIZBIT 5 KIS %
DEATIE. TOHEBEPFHRT LM, 72205128 2/GEOBITICLE L ENDZ B RHRIZERY . — i S
b,

Neither Party shall be liable to the other for failure or delay in the performance of any of its obligations under

this Agreement for the time and to the extent such failure or delay is caused by force majeure such as, but not
limited to, riots, civil commotion's, wars, strikes, freight embargo, shortage of supply, lock-outs, hostilities between
nations, governmental laws, orders or regulations, actions by the government or any agency thereof, storms, fires,
sabotages, explosions or any other contingencies beyond the reasonable control of the respective Party and of its
sub-contractors. In such events, the affected Party shall immediately inform the other Party of such circumstances
together with documents of proof and the performance of obligations hereunder shall be suspended during, but not
longer than, the period of existence of such cause and the period reasonably required to perform the obligations in

such cases.

17. i A )
17. Export Control Regulations

MBI, mw D L T BT AR & BE, B X OB | ZBE S 2 AR B 5 (ECCN) 122\ Ty
FTRTEWIIEAT L2 EIZEGET 5. TWIIE, AEGICHEST 25 50 2 5 i HEmH OB B L OBE
IZHEPLS % 2 & B AREET S

The Parties agree to inform each other about any export or re-export restrictions and regulations and about the
Export Control Classification Numbers (ECCN) relating to Product(s). TW] guarantees to comply with any export

or re-export restrictions and regulations relating to Product(s).

18 HIT
18, Liability

181 ABCIZEEAH 5 L HIH L 72, AR ZREEICH LT, ABCIZHIRZCEHTEEZE)I D LT D, TW] O
mfHEII L CEREDS S 5 LB L7286 ABCIZ 1 HHOEEIC O & 72 1RO & 250,000k Fv & BRRE LT,
BEL W W OB ELRBHIZOWT, TW] 2HitE7T %,

18.1 ABC assumes liability for any personal injury for which he is found responsible without limitation. If found

responsible for property damages of TW]J, ABC shall indemnify TW] for expenses incurred for restoration of the



damaged property up to a maximum amount of USD 250.00,00 per damage event and per calendar year.

182 RELH) CTHIRIGICHLIE SNPAESB L OB 2 T, ABC &, FRICIEEORIE, ok, s L0
T =Y OfFRIZ L BHEND L I RWZIBEISH LT, 2oEMHEMICEL 53 BEINEIZHEE Sk Wil
D, TRNTOREZHT 5o

18.2 Apart from warranties and liabilities expressly stipulated in this Agreement, ABC disclaims all liability
regardless of the cause in law, in particular the liability for indirect or consequential damages arising from interrupted

operation, loss of profits, loss of information and data, unless in any cases where liability is mandatory at law.

19. SR A H
19. Term

191 AFHIMBFEDOFEAIZ L o THER SN, ZFEMERTH L. %255 VIFERMH KDL N IZ, 3L
FEANC L o TRT SN WIRD | BRI AEINIC 1T ERERS NS, @HMHIE6 L35,

19.1 This Agreement shall be effective upon signature by both Parties and shall be in effect for a period of

2 (two) years. It shall be extended automatically by periods of one year unless terminated by written notice

to the end of such two years or the end of an extension period. The term of notice shall be 6 (six) months.

192 REHIZ, UTICEABDOD R &b —FHORERIGRI - 7254812, REH SRS A H T 5 L4FH LIS -
Ty FZORFEDPROZOEPOMANIES ) T &4, BIRANIC/Z7Z 51T S5,

19.2 This Agreement may by written notice be prematurely terminated with immediate effect by the Party having
such right as herein provided - and not-withstanding any other rights such Party may have - upon the occurrence

of either one or more of the following events stated below:

-HHF A BHEDVHBWICHEERE L2, JFARMICHEEL E5 SNz, LHCWARFFRTRE ICEINZEE. &
B W EMEE O REIRME DT e b 72356

- By either Party in the event that the other Party voluntarily files a petition for bankruptcy or has such a petition
involuntarily filed against it or is placed in an insolvency proceeding, or if any assignment for the benefit of its

creditors is made.

- PR LEED, FENRENERFOZTE2FEENIIRY) . ZORBABEITONE L, TOUEEREIR L7
WEIC L @A E T BFEFIAT o 72130 H WIS BB ARIT VT AFE O VG ) 128EE L e vwihE.
- By either Party in the event that the other Party has failed substantially in the performance of any material
contractual obligation, provided that such default is not remedied to the other Party's satisfaction, within thirty (30)

days after written notice to the other Party specifying the nature of such default and requiring remedy of same.

WEZ 7B E L, T ALNEZLICH L CGRIER . FREFEROELY CGETEMT 4,
The aggrieved Party shall, without delay, inform the other Party in writing of the occurrence of any one of the

events mentioned above.

20. 3k
20. Arbitration

20.1 REHDSIHB L ORI IS ATHIEE LT, A O LHEZ DM THF F\, &2 WIZTEROMED
A U756 IS FHE IR AR D 720125 5 W 5 W etz T8 5 b D & § %660 H LA KUY 2 eI =



LW TOME F BB WITEROMEL, RfiIC 2 OREIZB W THR MRS L o> TR SN S,
202 TW] A0 EEH % EiE 3 254, MEEHNE. O EIZB W TER %) OEBE TA&HEF OMEGRANZ 3
DWNT, FAVERI 2 AT bbb ABC 2MPEEH 2 EfET 2 %6, COREIZBWTHER /3 OE
B TR O MBI FE D W T, MBI HAER S T b o MEGFTOTHe & HEid, 2 OMEBHIA
EREL TRV 2T %,

20.1 In the event any dispute, difference or controversy arises between the Parties hereto, out of or in relation to or in
connection with the provisions of this Agreement or any action taken hereunder, the Parties hereto shall thoroughly
explore all possibilities for the amicable settlement hereof. If an amicable settlement is not reached within sixty

(60) days, such disputes, differences or controversies shall be finally settled by arbitration as in force at that time.
20.2 If arbitration is requested by TW], the arbitration shall be conducted in Munich, Germany, in accordance with
the Rules of Arbitration of the International Chamber of Commerce in Paris, in force at that time. If arbitration is
requested by ABC, the arbitration shall be conducted in Tokyo, Japan in accordance with the Rules of Arbitration
of the International Chamber of Commerce in Paris in force at that time. The procedural law of this place shall

apply where the Rules are silent.

203 M ADNEIE 3 NET B0 HE4FEIE, 1 AOMEALIES L, #H SN BN ES WO E T O &R
B2 ([ M GEERRES ) mifhE X, 30 HUINIZE 3 OMMA L IET %o BIRCHIRMIZE 3 DA% #H T
EVEA T MENAERERBDE 3 OMBALIBELT Do MEFHHOBEIL., BEMIZL T, o, REHOM:Y
FHHEEWETL200TH D, FEAOLFIH ) O TIE RV BEPEIH OEEOHITIZ, EHICHEEY AT
BEHFTIZEEHTE B,

20.3 The number of arbitrators shall be three. Each Party shall nominate one arbitator for confirmation by the
competent authority under the applicable rules (?Appointing Authority"). Both arbitrators shall agree on the third
arbitrator within thirty (30) days. Should the two arbitrators fail within the above time-limit to reach agreement on
the third arbitrator, he shall be appointed by the Appointing Authority. The award of such arbitration shall be final
and binding on the parties hereto and shall not be subject to appeal to any court, and may be entered in the court

of competent jurisdiction for execution forthwith.

204 MEFH X THHSNLEREITIEEE T4,
204 The language to be used in the arbitration proceeding shall be English.

21. HEPTE
21. Applicable Law

REFGMBHE OB TEHL SNAREH B L O OBAZ L, FHFHOIMIIERE (. A4 AET
AT STV BIRIZHER L . ZHCED TR NS, EEY moc HEF I 2 EESH (1980 4F4 H 11 H) @
HIEHERRE S B

This Agreement and individual purchase contracts signed between the Parties hereunder shall be
governed by and construed in accordance with the law in force in Switzerland without reference to its conflicts of
law provisions. The application of the United Nations Convention on Contracts for the International Sale of Goods of
April 11, 1980 shall be excluded.

22. HER

22. Miscellaneous

22.1 REFIDOEE B LBIRIZ, FHIZ T 2bN2Ha0r G E b, FHEAZ KO 2 REM 2 HEET



AYEL . FERICERTIT2bA DL T 5,
22.1 Alterations and amendments to this Agreement shall only be valid if made in writing. Any waiver of this

requirement for the written form shall likewise be in writing.

222 REHKIDRIAD &R B\ NI — DR B B VIFFATARR L o 728 T, REHEOHRMEITIHZ
bz, ToOHE, WMAHZL, B D 5 VITHIT NI R REORFENER 272 37222 WY k5,
22.2 The effectiveness of this Agreement shall not be impaired if any provision of this Agreement should be
completely or partially invalid or unenforceable. In this case, the Parties shall agree on a provision, that meets the

economical intention of the invalid or unenforceable provision.

223 KEHIOFFEIIHEFEL T 5o TXTORZICHES B EH. #E. Hifrs X O CHF ISR
EX AT
22.3 The language of this Agreement shall be English. Correspondence, technical and commercial documents as

well as any information relating to this Agreement shall be in English.

224 TWJ & ABC OMICZHT % #HB L EEIR, EFHFOLET, UTOMLEHEZOMEN, &5V IELFELFHE
AT BFHZ RSB T RO H 5. ZNLUNOEFETICEMN SN DET S,
224 Notices and communications between TW] and ABC shall be sent in writing, in English, to the following

addresses of the Parties or to such other addresses as the Party concerned may subsequently notify the other Party:

TW] %8 :

AR LB I s R BT (7 33 7 14 5 (BME 5 370 — 0521)
S B

If to TW]J to:

Mr. Masao Sumori

33-14 Sumiyoshi Oizumi-Machi,

Ora-Gun, Gunma, 370-0521

Japan

ABC%E :
T A AEFEEAN) T V=T M (WS E -81739)
&) Michael Aoki
If to ABC to:
Mr. Michael Aoki
State of California, US.A. ZIP E-81739

225 REFGIZFED N TT e b AR B X OSIEHRIE. BUF ORI LEENI A S, L7225 > TEBUFRE O
KB LELG G H V1G5,

225 Confidential Information as well as supplies to be performed under this Agreement may be subject

to governmental export regulations and therefore may be subject to approval by the respective governmental

authorities.



REH) L, 24 HICEEHOMNEFE L H DT, REHOFMAKITT T2 MU HEEMOTEEL 2B EHER L T 5D, fE
5Ty TW] BL U ABC, WINO— WM ARE G OF] &P LISEH S kv,

This Agreement together with the Annexes listed in Section 24 shall constitute the entire understanding between
the Parties to the subject matter herein. Therefore neither TWJ s nor ABC s General Terms and Conditions

shall be applicable for the delivery of Products.

REENL, RELHOFRIZET S, T XTOFGODH L WIEFEE S ToO, D L IEmICL 28E. EBLY
BB T 5,
This Agreement supersedes all prior or contemporaneous oral or written communications, proposals and

representations with respect to its subjects matter.

24, I EH

24. Annexes
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Annex 1 Definition of Contract Products

Annex 2: Testing, Inking, Visual Inspection and Lot Identification

Annex 3: Packing Volume and Delivery Documentation

Annex 4: Quality Control Process Flowchart and Quality Assurance System
Annex 5: Guaranteed Accumulative Production Yield Level and Compensation
Annex 6: Prices and Terms of Payment

Annex 7 Forecast and Demand Procedure

Annex 8&: Quality Assurance Agreement

Annex 9: 8D-Form

R B EEOHBUE &L ATERMARZR OISR —FD A U f . AEARBAGENFEO LM BT 5,
In case of discrepancy between the provisions of any Annex above and this Basic Supply Agreement , the terms

and conditions of this Basic Supply Agreement shall prevail.

HAT - HAF -

TW] ABC
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General Agreement on Agency and Commission



ABC #atth&tt (FEOSFEAIESSFL SN, (fEFiZ AiL) |, China ICE- 2 HHH R OALEZLET2) LU
TOTW ] OARFIEHE (PEOEROEIHAAE L4 S -4tk & oRT 2005 4 3 H 3 HAFIFIZ TREEE
Brrasvya Il —kiEzbd. ABC BB St 4%IE "ABC" LY, TW] a—KL—Ta %
"TW]" &5

This General Agreement on Agency and Commission (hereinafter referred as "this agreement") is made and entered
into this March 3, 2005, by and between ABC Construction Co., Ltd., established under laws of the People's Republic
of China, having its principal office and company headquarters located at (Address), China (hereinafter referred to
as "ABC"), and the below mentioned affiliated companies of TW] Corporation fully organized and existing under the

law of People's Republic of China (hereinafter collectively referred to as "TW]J").

1. TWI( ki) Bt (Fire Ans) IZS8HoRTEZEL
1. TWTJ] (Shanghai) Co., Ltd.: Company head quarter located at (5T % A4L%) China

TWJ( K ) &4t (% A s) | China IZ&HOAREZ 1 <
2. TWT] (Tianjin) Co. Ltd: Company head quarter located at ({£/1% A415) , China

3. TWJ (Guangzhou) #Ra\ &4l . (% A4 ) |, China I2&HORE %2 & < o
3. TWJ (Guangzhou) Co., Ltd. Company head quarter located at ({:Hi% A41%) |, China

FREICBWT, ABC IEHRMZHBETHO L OO, =y =7 ) v, g, e Rfitd s ey R A
BEELTWET,
WHEREAS, ABC is, amongst other things, in the business of providing for the design, engineering, manufacture,

distribution, on a world wide basis and

ERIZBWT TW] ZHENZBWTELVOEGEIZE L TABC 23345 2 L 2ZATVWE T,
WHEREAS, TW]J desired to assist ABC in the sales of its buildings in the People's Republic of China, and

FRIZBWTC, 220tz ZomE#EOUZRICER T 5 TW] OFEICT ABC OfHE & L CHENIZT
THOETABC DY A AMEH#EE T4 @Tf?f: ’i’ﬁﬁiﬁ“% ERBEATHET, ABCIZZFDLH % E JI/O)EJimﬁl_
xfdsa3yyary TWIICKH ) 5% CEEREATHET,

WHEREAS, the parties desire to establish by this agreement TW]'s responsibilities to promote and represent ABC

as an agent stated hereunder in the entrust of construction works in the People's Republic of China, and ABC's

responsibilities to pay TW] commission for such sales and promotion of buildings.

L7z->T, ZORHEECGECHEOMBRFHEE I L T ZICHEAUTOZ L ICHET 2L EDT 5,
Now THEREFORE, in consideration of the mutual premises and the covenants contained herein, the parties hereby

agree as follows:

A, W5esEiE

A. Sales Assistance

COMEENPHENTHARY, EHIZEFTEHOUGEICBWT TWI 28 ABC 2 32 TE % /7T ABC 25 TW] &%
ﬁ@%1%5mb\TW]iME@ﬁﬁﬁﬁ%ﬁw\ME@%%@T’MT’E@%%%W B AERIFEOA
VEALEZRICE L T ABC O ZIEET 2 L) 1280 R I UE R S5 v, FRtHEHEHZ ER T 472010, TW]IRRET



B EWLUTEZBEITL2ITUI %5 v,

During the period that this agreement is in effect, TWJ shall represent ABC, and shall under ABC's direction,
promote ABC's interest in tendering for, and being awarded contracts for the construction works in the Territory
as hereinafter defined, provided that ABC shall co-operate with TW]J in the way that TW] can assist ABC in the

sale(s) of construction works. In accomplishing the foregoing, TW] shall, without limitation;

L EERTEHFICHE L CBREMEE 2/ 5.

1. Introduce potential customers for the construction works.

2. TWIIZE o TN ENZEEELIEABCICE o TERIZH SN TV D L IZh2b b T, BHENEELDII 2=
r—a yORMNGRERE T v ANV EIED BT A SIZBWT ABC Ok E %2 FWiT 3 5%,
2. Assist ABC its employees in establishing and obtaining favorable relationships and channels of communications

with potential customers, whether introduced by TW] or already known by ABC.

3. Lo T, warkb7uy s b EFEROREIRICE L THIZ ABC &RA I L. ABCIZX L TR
HTIAHNET %o

3. Endeavor to keep abreast of and keep ABC informed of, the status of any project(s) and any tenders therefore.

s

VREZaAIa=r—vary e ABC LEZEOMICIREET 5,

4. Provide necessary communication and assistance between ABC and customer.

5. WhkhbT7ul s MIFLTH ABC 2N TW] IZKIET 2 EH L MEE L0 —E X2 EITT 5,
5. Perform any other administrative or liaison services that ABC may request TW] to perform in connection with

any project(s).

6. BMHIZL o TRBEEI NIV AIBONTERS L EITT 5,

6. Carry out any other incidental duties, which are agreed upon by both parties.

B. Hii

MI7E, TW] AP ETOEZR THOWRGFIRER VT ABC 2 RIS 2 M EIEM Z RO Z LICHET 5. 727210,
ZO &) MU ABED 720D T I v ¥ a YA CHICRBMEN TV DL L) ITHARI ) REDDERDLEICH
o

B. Territory

Parties hereby agree that TW]J shall have the non-exclusive right to represent ABC in the promotion of
construction works in the People's Republic of China, provided that the payment of commission for such

non-exclusive representations shall become due only as provided for in paragraph C hereof.

C a3livvyar

HEEMN D ABC 720122 OFEHED A HIZHEo THER LFEOMRIC TW] AAEELR VHI2H 554, ABC 1 TW]
LTI Iy ¥ a YOIV ELTOM®)ATIE 2T UE %R 5450,

C. Commissions

In the event TW] is significantly involved in procuring the construction works in accordance with paragraph A

hereof for ABC in the Territory, ABC shall pay TW] a commission according to the following;

1. TW] #% ABC & & 2R O % 4T o 72858, TWIIXZF DL WA % ABC ICEME I TEm L &



57w, ABC IR o84, (Nomination Form) DT ABC % TW] OMif% 2 AL 50 % I T
TW] BB S @A L 2 T d 7 5 7% v ABC A8 TW] O 2 2 A58, ABC 13 TW] DA D W7k 5 5=
BT LTZED L) N2 EE TR SR\,

1. TWTJ shall notify in writing to ABC of the detail of TW]'s mediation between ABC and a certain customer at
the commencement thereof, and ABC shall promptly notify in writing to TW] whether ABC accept or not TW]'s
mediation, in the form of "Nomination Form" as per attached hereto. In case where ABC accepts TW]'s mediation,

ABC shall not entrust such mediation to any third party other than TW].

2. BB THEFHEIH LT ABC ISRMEMIZSIAD NS LRI S (72720, Bid, R, @akg, MR, ROMho
VR ARE) ORI %, mEd%DII v a v,

I3y arOBBLTOBEIIEEIIN L TABC PREEZRET AT OMEIZ L > THRESINRIT HI1E7%
L%\, 7272 LR D IEMEZR /S — 1 7 — V1d. ABC DK & ORI/ &0 & IS Z DRIEDOLEB O
BLGIEZB 2 \ZFLR SN T B Iid 7R B v,

2. A commission in an amount not less than one (1) but, not to exceed five (5) percent of the net contract price
ultimately paid to ABC for the procurement of construction works, exclusive of taxes, insurance, transportation,
finance and other charges.

The approximate amount of the commission shall be determined by mutual consent of parties prior to ABC's
submission of a proposal to the Customer but clear number of the exact percentage shall be described separately

on each individual contract of this agreement before ABC reach the final contract with the customer.

3. TIvYa VFHEEDNLREIEEY ABC 2525 L7222 5425 LT3 0 HUAIZ TW]IZH L TiR#ro L
= MITT AV A FVTEIDLNRITNE L S\ 72720, Tud o7 FoOEEH ABCIZ L > THEDILTEITS
nrgaid, 2oayya i TWI IS LT ESE T iib b,

Z0EI %I v a v OFTHRIRFTOEEL S - T HEIZZITANSN D FEEHH TITON 2T UL % 5 v,
3. The commission shall be paid in U.S. Dollar to TW]J latest within thirty (30) days upon ABC's receipt of the

final payment from the customer exact where a project contract is executed by ABC in Chinese Yuan, then the
commission will be paid to TW] in Chinese Yuan.

Payment of such commission shall be made in mutual acceptable manner and term, as parties shall agree.

4. TW]IZZOFEMEREIZ b > T, HEFTHEAET S TW] BEOBEH L 3 A M 2L RITE% S v,

ABClZw 2z 5860, ABC OFHIOFMIZ L 2KEBZHLZ L2 LI TW] OB L I A % ABC 3344 ) #7%
EewnwdoLd 5,

4. TW] shall pay its own expenses and costs incurred in the performance of its responsibilities under this

agreement. At no event shall ABC pay any TW]'s expenses or costs without ABC's prior written approval.

5. TW] £ ABC 725 TWI ~KHbN-a3I vy g VICHET 2 T_TCORE FHE %2339 BE25H 56

5. TW] is responsible for all taxes and fees related to ABC payment of commission to TW].

6. TWIDNTROETEIEN LA T WAL 23I v aryd TWIIZEKIL) XX ABCOFTHEIZ WD L L,
SHIZ D EFIIEE 2D,
6. ABC's obligation to pay any commission shall end and this agreement shall become void if TW] should breach

subparagraph 7 below.

7. BTV PIUIERTIHEOWTIIE LT, TW] XA &R0 SR i d 5 V72 2P b 3%,
b5, BUfR BB IEEOREE. FHE, BRI LTS LI 3B L MELZH#ONT



WhHbonk§h,
7. It is understood and agreed that no payments will be made nor TW] or others will given any of value, directly
or indirectly to a government official or employee or to any director, officer or employee of a customer with respect

to a Project or the sale of construction works.

D. 44
D. Exceptions

HBLBEN TW] % LCABC PEFAZELT 5 2 LA LZATWDHAIE. ABC IEEFH TORESLMGDOTIZ TW]
WX L CTHEHBEZOEEZFHITAI DL T L, 20 L) 6. ZOMEFEOFFTEH I NEZVL DET LT,
In the event, a customer wishes to entrust the work of ABC through TW]J, ABC shall undertake the works

directly to TW] under such terms and conditions as may be agreed to in writing. In such event, the terms of this

agreement shall not apply.

E. JHRR & A%S

E. Term and Termination

ot EROHE PSS L 0L L, 1EMMHET200ET 5, 512, E552—7%73 0 HHl
IO EE AT 252 FMITHAL Z2WVED . COBBRHBNICS O IFEHERSNLI LTS, £
D &) BIEDKKED B o 7235613 ABC IR HENI SN ) RETRTOIIv v a Y2 I FHEHD -
This agreement shall be effective from the date first written above and continuing for a period of one year, and
shall be automatically renewed for a period of one year thereafter unless any one of the parties the other party,
upon thirty (30) days written notice, to terminate this agreement. In the event of such termination, ABC shall be

responsible for all commissions earned prior to the date of termination.

F. B REs
F. Confidentiality

1. ABCIZZOBEXIEZ TWI KT A2 WA 533I v a v OTHIWVICEH L TENERAET LI L2 T 53T
DEFN LB 2T HIEICHEL, ZORBEOFHFME L TW]ICHTH20hRb33 vy a YOV OFM%
CDBHEND N 25 L CTREB R OB L W2 EIZFET %,

I3 Y a O Z O EDFEMIEZ OfFHI S L THERZ 52 51T W2 Wi 2 BUEIRER . B ETT.
ATBOFRERINIZB R SN T NE L D%\, L7228 > T, TWIIZZF D L5 ZIGE0MRICHEE L. ABC XiZZo
RENZH LT TW]IE 7 L—ARFREZEI LTEZ 52V EEZHED S,

1. ABC agrees to make every reasonable effort to avoid any publicity relative to this agreement or the payment of
any commission to TW] and agrees not to divulge or disclose to persons outside this relationship the details of this
agreement or the payment of any commission to TW]J.

In the event payment of a commission or the details of this agreement must be disclosed to any regulatory agency
or governmental authority or any government entitled to such information, TW] does hereby consent to such

disclosure and acknowledge that no claim or action by TW] against ABC or its representative shall arise.

2. TWIIXFEEM R Y S RaTEEM% 200 T ABC A%%EH. BI%E. U L 72 ABC OBE Y A b, 1k
R OMOFHER, W TRR O, BEtR, 5, &, FlrER. HRK, 7—%. 7 A T =5, b,
FH. RHRE. ZOHRCSCEE. SCEE. ROV ooy (SRS RERIZITETER" LR 2 ETOBEEIXL WS,
ABC 2T § A BEBAMIER,. €Y R A R ORFENIBR I T — 7 13 ER L 2o THB ) MR 0THY £,



L7255 T, ABCOHMOD7zDIZ b b0 % &, COBMENEZIZALLTO TWIIZES "FrAlEHR" 2 HH5
52 EEAEATATHY . ABCICH L CTHEAROREYX G252 L2 E9, . TWIIZZD L) %2 "FrE
HHR"IIEETH Y, MICARLZWE IR LI FET L D LT 5,

2. TW] acknowledge that the proprietary and confidential, technical, business and economic information or data
owned by ABC including but not limited to customer lists, chemical and other formula, manufacturing processes
and methods, design drawings, details, devices, techniques blueprints, reproduction, data, test data, reports,

tables, calculations, letters, documents and know-how of ABC (hereinafter collectively referred to as "Proprietary
information), were designed and developed or acquired by ABC at great expense ad over substantial periods of
time, are secret and confidential, are unique and that any use of such Proprietary information by TW] outside of
this agreement or other than for the sole benefit of ABC, would be wrongful and would cause irreparable injury
to ABC, and TW] does hereby agree to treat all such Proprietary information confidential and not to disclose it to

others.

G LHEEMOMR
G. Relationship of parties

L TW] X oM@ BITICHMTHET 2HEHTH Y. ZORE XN To ABC 0 THOBIRIZ
DAPREINDEEDTHN, WH T NU2OMIUTERL 5728 T F AFWE R L 2T L ICH L XFAET %,
COWEIZ. V7 2 EISTH BT L TEBIOBEL L OO D A ZEHT 5 2 L E2HIRT 500
THhoTER bR,

1. It is understood and agreed that TW] is an independent contractor engaged solely for the performance of this
agreement, and that this agreement extends only to the promotion of construction works of ABC in the Territory,
but not to other or different business of either party.

This agreement shall not restrain in any way either party from engaging in other business of its own respective

account.

BHEESIZUTICRET %,

- ZOWEFIZEL VAR LFHS T/ 8— M F—BREEE LT b0 ERL Tds b 2w,

= HOBRRBEANER 2 AL L THWITRW,

W AO YD A AFERE UTHERAENOS AT I L Tk 2RI RHE 2 HBESE L5 DT
HoTE e b\,

- BN TOMEBIOFHEIIEE 2179 T L 20D 2 FEICTOHHIRL TE R 5 2w,
MDVERZ BT HMOEK ZAT) L ZHIRL TR 5%\,

CWPRDLEBEMRTHIEL LTI RS R,

72720, COWEFICRBRL TH LM FHEZTTHZ xR

The parties further agree that nothing herein contained shall be construed to constitute the parties as partners or
to constitute any party the general agent of the other party, or to create any rights or obligations with respect to a
participation or sharing in any other business opportunity or business venture, or in any manner to limit either of
the parties in the conduct of its respective business or activities in the Territory or the making of other contract to
the performances of other work, or to impose any liability, except that of the performances of the terms, provisions

and conditions of this agreement.

2ABC 25 O & 22 FHNC L BHEBRZ LIS, TWIIZW A7 2 FEIZTHUMTH - T ABC L#Eat it ABC 12
LTI LIZHHIERET 5,
WEEN DOV 570y = 7 b UTEH THEICETFTT 57200 EWELIT ABC OMEREH T 2 EEBITEHEIC



Lo TOHRABCIZRbo TEHSINZITNE RS R,

2. Parties agree that in the absence of an express written authorization from ABC, TW] may not bind or commit
ABC in any manner whatsoever.

Purchase orders arising from any Project or the undertaking of construction works in the Territory may be signed

on behalf of ABC only by an authorized employee or officer of ABC.

H AEBRGEE
H. Assignment

COBMEIEE LENZ2DOTHY ., HO5» UDMITEMIC L LFEZEILRWVIRD . WINr—HI2 X DHERZEREIZ X
S Tl EHERRERIE H 2 2 ORE X BEIRIC#E L2 TS 7% 5 e,
This agreement is personal in character and any assignment hereof by either party, unless previously agreed

otherwise in writing shall automatically terminate this agreement as of the date of the purported assignment.

L raffiok

1. Dispute Resolution

L BZOVBLZRFTEOWDL L5537 L—2A, COHBEICHETIZ@mSXIE7 L— A, 4 OEIHT 550
37 =203, RAOICBFIZ L 2255 Law X 2 e HIR S 20 U3 5 %2\,

s T & i aid, TP EEERGEFR S MEZE S (LT "CIETAC" L 5) OEBEHEGERIICESEZ0
L) LBWHED Y L — 2 OMBIRETHE 255 2 LICFET 5.

MEREHIZZD L) ML CIETAC (LIEEHS) ICERL ZLIZHET %,

1. Any controversy or claim between the parties arising out of or relating to this agreement, or the respective
breach thereof, shall be firstly attempted to settle through friendly consultations between the parties.

In the event that no settlement is reached, parties do hereby agree to submit such claim of controversy to biding
arbitration under the International Arbitration Rules of the China International Economic and Trade Arbitration
Commiission (hereinafter referred to as "CIETAC").

Parties further agree that the jurisdiction for any such arbitration shall be CIETAC shall be Shanghai Commission.

2. ABC & TWJ . T &) EARPFEFRHPT O FRERIEEREICR L CHFRBEREITH D & H O W LR
EL, I XY, EREIZESR L oM e MKHE L 72 TS~ O 3 R T OB % A LIS %,
2. ABC and TW] do hereby waive any and all right to bring any action in any court tribunal, or judicial agency

and hereby consent to and waive any objection to the jurisdiction and venue in arbitration defined above.

3. ot EOFBEEIHE > TEE KO SN2 TR 5%\,

3. This agreement shall be governed by and construed in accordance with the laws of People's Republic of China.

ABC iR &tt
ABC CONSTRUCTION CO., LTD.

TW]J (SHANGAHD) #Ra\att
TW] (SHANGAH]I) CO,, LTD.

TW] (Kidt) #Ralatt
TW] (TIANJIN) CO., LTD.



TW] (GUANGZHOU) #t 44t
TW] (GUANGZHOU) CO., LTD

TR C T A R R
Confidentiality Agreement

COREEIZLIT OmFZ TR Y b d,

Between:

TECH-WRITE JAPAN CO., LTD.: HAREOFEFEIZE WAL S v, BEEEs L otkalatt (BRGS0
T 3700521 BB EETARAITET 33 % 14 %5 IERUIHEBR % 5- 2 572483 © Mr. Luke Sumori (H#%HH))
DT "TW]" &5,

TECH-WRITE JAPAN CO., LTD. a Kabushiki Kaisha, organized under the laws of Japan, regsitered at the
Commercial Registry, with its registered office at 33-14 Sumiyoshi Oizumimachi Oragun Gumma Pref,, Japan
370-0521, represented by its Managing Director, Mr. Luke Sumori, duly empowered,

Hereinafter referred to as "TW]J", on the one hand,

DFERIEDCTHIRIL S L, s L oat (BEEBATOERT : BLANK
IERICHER 2 52 b 7-RFEE ( )
DT "BHWFM " LIS,
AND:

BLANK, a company organized under the laws of BLANK, registered under BLANK at Trade Register of BLANK,
with its registered office at BLANK represented by its BLANK, Mr. BLANK, duly empowered,
Hereinafter referred to as the "RECIPIENT PARTY", on the other hand,

EBNZIE S TFE T2 E IS L TFE LR,

Individually referred to as a "Party” or collectively as the "Parties".

EEIzBnT
[ b WF7ay s bEMER) oM ERT S0 ET G L.
WHEREAS

the Parties have initiated discussions for the purpose of BLANK (hereinafter the "Project’).

ERiZBnT

TuY 7 FOFMAOHRTIZ, ABCIE (LITIZER L) HEHERE BT HICREET 5,

LoT, MAFHZRIDTOHREIIHET 5,

WHEREAS

within the framework of the Project, ABC will provide the RECIPIENT PARTY with Confidential Information (as

hereinafter defined).



NOW AND THEREFORE, THE PARTIES AGREE AS FOLLOWS:

H 1% WHEEROER

Article 1 - Definition of Confidential Information

L1 "HEEREEC L3 ABC (21320 R5at) A L. HUFHANABCIZL o THIL»IZ SN, ED

&9 % (WBBEEER, HfrER. BLUOMEERz &) Thi, ool ) T (OB, Fim, #%

R BTRA, 37 a3asr—vareara— vl EdL) Thil, BONTRTCOFEREE
RLES, 261270y 27 MCHEL TZOMOFETHOFMIZ L > TRONZTRTOFHREERL £,

1.1 "Confidential Information" means all information of whatever nature (including financial, technical and
commercial information) in whatever form and by whatever means (including in oral, written, magnetic or electronic
form, or by telecommunications or computer process) which is owned or held by ABC (or any of its affiliates) and
disclosed by ABC to the RECIPIENT PARTY or otherwise obtained by any other means by the RECIPIENT
PARTY in connection with the Project.

12 FRRICHETEES 2WERIIZOMEEO BN OO O RIERE TR S %\,
1.2 Notwithstanding the foregoing, will not be considered as Confidential Information, for the purpose of this

Agreement:

a) HOTHD, »2EHREH2HICIET TICECTSZOFHE H > T ha
b) EW$W®ELw$ﬁ%%LT®Aﬁ®Iﬁf%é#\ﬁﬁ®[ﬁ®—%&&ot]ﬁ
xR T AR 2> TV E=ZFIC L > TRENIZEWFRMICH S 202 S -1
) information already known to the RECIPIENT PARTY at the date of its receipt by the RECIPIENT PARTY;
b) information which is or becomes part of the public domain through no fault of the RECIPIENT PARTY:;
¢) information lawfully disclosed to the RECIPIENT PARTY by a third party who has the right to hold the

information.

825 WREHHROIERR LM

Article 2 - Non-disclosure and Use of the Confidential Information

21 BRI EAREZFICOREBEHREHOPICLTUIR SRV, 20 &) MO EE:Z i 572012
HoHW LY G FEREWS 2T %520 2, HeFMEREFREZ LT 70y 27 POHO720IZZ2 D1
WELEEL L, BEERFOEHEFIZL > THEBEzAEV., COFAEEORB TN ZNISLASOLWERLL) H
FUOHEEBIZOMEZHDDET 5,

2.1 The RECIPIENT PARTY undertakes not to disclose to any third parties the Confidential Information, and to
take all appropriate measures to maintain the secrecy and confidentiality of such information.

In particular, the RECIPIENT PARTY shall only communicate the Confidential Information to those of its
employees who necessarily need it for the purpose of the Project and who are bound by written undertakings of

confidentiality and use commensurate care with the obligations resulting from this Agreement.

22 HOWRAZHIZTO 27 POHWIZOAEEBHREZFEH L, Wiz 2o B 7201 2% ERT R L T
bR\,
2.2 The RECIPIENT PARTY undertakes to use the Confidential Information only for the purpose of the Project

and not to use it in any other way.



23 BWFMSEE L L7 EEICTREERE FR L 2 0372 6 2Wwia. RURREHERSIIR S A

[ REZ 3B ABC DSV 2 ESIN L 8 ) e iR T 2R 2RO L TE 5L )12, 50 L EY)

LT (777 AREA—VEER) \ZTHRBRERDYH - 7252 #2512 ABC IZEAT L 211X 7% 5 %\
2.3 If the RECIPIENT PARTY is bound by law or by a court to disclose Confidential Information, it shall give
prompt notice of such requirement to ABC by every appropriate means (including by fax or e-mail) in order to give

the opportunity to ABC to seek, when possible, appropriate remedy before such disclosure.

345 M

Article 3 - Duration

COREFIFLDV R SNIAMN, 7203 2 ORBELDAENIEEERDFHR ST 258 13RI R IERFIR S
N7ZHMICHB S TN EFETL2b0ET 5, TOHMNPLEFRLCSFHIOFMBEHFINNEETLbDLT 5,
This Agreement comes into force on the date of signature or retroactively as of the date Confidential Information
1s first disclosed in case of earlier disclosure. It shall remain in full force and effect for a period of five (5) years from

such date.

B4 B
Article 4 - Copying

RO

Return of Confidential Information

41 HOFIE, Yuv =7 O HBERICLE R H#HH Z RV TRBEROERSP R L L TaR 52w,
4.1 The RECIPIENT PARTY undertakes not to copy or otherwise reproduce the Confidential Information except

to the extent necessary for the purpose of the Project.

42 BHWHRNZ ABC 2 HERM D o 72 & ZICHIEIZ T RTOBEMY L Y % &A, T_XTOEKEHRTY ABC I
BEL, TR F T FFEY AT AP ZOREEREEE L 2T % 5 v,

4.2 The RECIPIENT PARTY shall, upon request from ABC, promptly return to ABC all Confidential Information
including all copies and reproduction thereof, and shall erase such Confidential Information from any data processing

or data storing system.

5% WL - FEHORE -
Article 5 - Applicable Law - Attribution of jurisdiction -

51 COREEIITTVADFERILES>TEDLN, 75 Y ADFHIH > THERENEIDET S,

5.1 This Agreement shall be governed by and construed in accordance with French law.

52 V) OFHFA I OFETFIS T AmF LI OMEHFICHE L w2 kT 270000 EHY BT L0
L35,
5.2 The Courts of Paris shall have jurisdiction to settle any dispute arising out of this Agreement or in connection

therewith.

F65% ZToih

Article 6 - Miscellaneous



61 TuPlor MIETLIORBENEZ W YFEEICE I CHE L WY FHEOEX X OFMAER SR VIRD
COMBNEDBILERIToCdnbhwbol 34,
6.1 This Agreement sets forth the full understanding of the Parties with respect to the Project and no amendment

to this Agreement shall be binding upon the Parties unless made in writing and signed by both Parties.

62 7RVl PEZORBANFIIEEEL L, F2ROBILKEIES SN T,

6.2 The Project and this Agreement are confidential and subject to the applicable provisions of Article 2.

COMEFZ2HEOF) VF VI E—2ERL, TNENDF BT O2RET LI LICL o THNEFHET 5,

Executed in two (2) original copies,

2005 4 H H

ABC

K4 Michael Aoki K4

el HBHE PR

on BLANK, 2005

ABC

Name: Michael Aoki
Title: Managing Director
Name:

Title:

JEVWE 1 TW]
A

Agreement of Employment

TW], the employer and , the employee BLANK

1. #fr
1. The position

ERANE (858 Mo—=v7 - Ta L7 —OMriERLET,
ZONYE (FFf) M-y rlaryyuT 4 v 7EBORERIE LR BT EE 2RO LI22) 9
The employee will hold the position of (language) Training Director.
The position is responsible for the quality assurance and operational efficiency of (language) language training and

consulting services.



2. FHIH
2. Length of agreement

CDOIINIFFIRI H 25 2005 -3 H 3 HETHRIE T 5,
MEDEBOEIZZOIHIEIHEHTELbDLT 5,
This contract will be active for a term from the date of signing to 2005.03.03.

It is renewable by mutual agreement of both parties.

3. HF

3. Job responsibilities

WHE B OEHRL ORI S §°, LFEOEEOM LR MERHE Y AT 20KFEL HIETHEL AL, 61214~
ANT 7 —ORPEEZOEAL T, FHlE " CHOME - (BF) PL—=r7 - TaLry—"%ZHL TL
728\,

Responsibilities include but are not limited to trainee progress supervision, developing needs assessment and quality
evaluation systems, and the recruitment and supervision of instructors, and are detailed in the document titled

Position Profile: (language) Training Director.

4. HH

4. Compensation

ke H104H
R—F A
Salary: ¥100,000/month

Bonus:

DFoiERe LTREHAOBIRADL 0 %R —F AL LTHmEINE T,

10% of the employer's net income will be distributed to the employees calculated as the result of

(1) EHADHEED LR (75%) LRHAAN (25%) O#lEZEEIEDRIAOLE

BERA ¥ MIZEHRE, 1 =27 F 7, BEk. EHmE. tF Lo, F—27 LA, Mzl kO
HERSEENE T,

l.employee assessment, based on ratings given by the employee's direct manager (75%) and the employee (25%).
Assessment points are attitude, initiative, dependability, work quantity, work quality, knowledge of job, team play,

organizational ability, responsibility.

(2) BWEOW B 77
R—F AL 1 EHORMBROEBEL 2 HICERT L30T 5,
2. Employer financial standing

timing: paid in December, following the passage of one year's employment

WEH A S HICH A E W T,
(B 11H531 205 H W)
Payday:the 5th of every month for the prior month.



(Ex.12/5 for November)

5 HHR
R NEEE OEMBHIIE T 52 20DEROAZHRT I ENTE, BEHEICL o THETE 2 A4 Z21TI2201FHR
2HAHIENTE D, TOMOYEIIERADEIED LRIOFEROKRZLEE LET,

ZEOREZ b o T EHNIEHEOHHF EOE 2 MAERICREE L 21037 57200,
5. Confidentiality responsibilities
The employee will only distribute company information that relates to the regular reporting process and only to
those who are identified by the employer. Any other case requires the prior approval of the employee's direct
manager.
Upon conclusion of this agreement, the employee will maintain the confidentiality of the employer's business

operations, in total.

6. Bl ENIHEFEOFTEME
BN L > TEHEOFZZO2OIZAIH I N ETOHFIIMENICERFEO O ER D T4,
6. Ownership work produced.

All work produced by the employee for the benefit of the employer belongs solely to the employer.

7. TR
A ARRO—E L72HE, StoR) v —ER, FERICKITT R, BIROHE, BBOMEFEOIEL LHENSH
AR DI MRS A ENTEET,

EHFIZIEL S 2 WIEETOMIE 1 7 AR CEIC L 2FHABAZ > CIOEYWERETEL D LT 5,
7. Terminating the contract
The employee can be terminated for good cause, due to consistent incompetence, violation of company policy,
physical violence, conviction of a felony act, falsified information.
The employer can terminate the contract without good cause, given written notice one month's prior to leaving the

company.

KEOH GEHH»HEAELC) OMEHIBRRTLYE LTRZSNE T,

BRI L 7 ARNISGEIC L 2HAHAIZ D > TZORPEHERT LI LN TEEHDET 5,
REOH GERH2HEAELC) OfEHIRRFLE LTREZSNET,

The final month's (from the time of the announcement) salary will be considered severance pay.

The employee can terminate the contract, given written notice one month's prior to leaving the employer.

The final month's (from the time of the announcement) salary will be considered severance pay.

8. FREDI:
8. Handling disputes.

G D) IIE ILToEY &35,

1. EAANOERD LFEOfR

2. BV 1@@$A

3. RVEMERESE L T AT OB AN, & TOME
BRI Z OB A OB 2 MR L 722 b 2 1 ud e & 7 v,
ME I FRRHEICHET 2083 %,

EHA



F4

HAY

The order of dispute resolution is

1. With the guidance of the employee's direct manager

2. With the employer's board of directors

3. With a registered arbitrator in the employer's registered city, all related fees paid pro rata by the guilty party(s).
Both parties hereby agree to the above terms.

The employee

Signature

Date

TW]J

A% Luke Sumori
HAY

for TW]J

Luke Sumori, President

Date

£
IR
DRAFT
LICENSE AGREEMENT

COREEFIX 20064 H HIZPUT otk TRkt LA 23845 5D &9 5,

This Agreement is made and effective as of ..., 2005, by and between

WS T 7 4 b Dvoxy (UF"TW]" LIER) - E£7/224 74 A% T 370 — 0521 FEHIREEEARIEE
33FHD 1 412 HRDOEHE

Tech-Write Japan Co., Ltd. ("TW]"), a Japanese company with its principal office at 33-14 Sumiyoshi Oizumimachi,

Ohra-gun, Gunma 370-0521, Japan

o

and

Alpha Beta Company (LLF "ABC" &M:5) — F 714 X% ({Efi% A1) |, The Netherlands (21 < 4 T >~ ¥ D%
1t
Alpha Beta Company ("ABC"), a Dutch corporation with offices at ({374 A41%) , The Netherlands.

ABCIZHEHHADONY 74 NARET » 7Ek & Z0BEI T 2 BHELIFTELZ ITA KO/ XZZF ORI OEH %
ToTWwW5h,
WHEREAS, ABC owns and/or controls the licensing of valuable patent rights pertinent to discharge lamp bulbs for

car headlights and the manufacture thereof; and



TWIIEHEEHOANY FIA4 b - DAT L2 ZOBEIRMET 572012, 2089 WET v 7EICHET 2 H¥E%
PR—= T2 L9 LT HETHERT A EAZ LA EATV S,
WHEREAS, TW] wishes to obtain licenses under such patent rights in support of its business activities related to

such discharge lamp bulbs in order to provide car headlight systems to its customers; and

M3 OMEEICED - LU0 T IR M A ICHET %0
WHEREAS, the parties have agreed to conclude a patent license agreement under terms and conditions as herein

contained.

FORBNFEIILT ET 5,
NOW, THEREFORE, it is hereby agreed as follows:
B1% i %

Article 1 Definisions
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1.1 "Licensed DEF" shall mean the patent applications and patents as listed in Appendix I attached hereto.
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1.2 "Licensed Products" shall mean GHI car discharge lamps comprising a quartz glass discharge vessel and which

lamps are covered by the technical scope of one or more claims of the Licensed DEF.

13 "Wk LI HA, BE, 5LUBEEET.

1.3 "Territory" shall mean Japan, Korea and Taiwan
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1.4 "Associated Company” shall mean any entity of which more than fifty percent (50%) is owned or controlled,

directly or indirectly, by TW] or ABC, as the case may be, but only for as long as such ownership or control exists.
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Article 2 Grant of licenses

21 FEFHICHEETSZO DL LT, ABCIZTW] L Z0MESHIIH LT, EOMBEATOR W7 » 7 % ik,
iR, BOE, WA, B8, 7203200 TR 5 2 & 27 DEF O MIZIEM G, SEPEEAY, FEEATT,
RO HEOFH G255 DET 5,

2.1 Subject to the terms and conditions of this Agreement, ABC hereby grants to TW] and its Associated
Companies a non-exclusive, non-transferable and indivisible license under the Licensed DEF to manufacture and to

use, sell, import, lease or otherwise dispose of Licensed Lamps in the Territory.

22 RO ERE LTLBED ) B 6 HEICEET %,
2.2 The above mentioned grant of licenses is limited to a total number of Sixty Thousand (60,000) Licensed Products

per calendar year as upper limit.
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Article 3 Remuneration
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In consideration of the licenses granted in Article 2, TW] agrees to and shall pay to ABC a royalty equal to Three
Hundred Japanese Yen (JP\300) for each Licensed Product using at least one of the issued Licensed Patents and
manufactured and/or sold by TW] or its Associated Companies.

In case no issued Licensed Pantent but at least one published patent application of the Licensed Patents is used,
TW] agrees to pay ABC a royalty equal to One Hundred and Fifty Japanese Yen (JP\150) for each Licensed
Product.

Any payment that has once been made by TW] pursuant to this Article shall in no way be refunded to TW] by

ABC in whole or in part for any reason whatsoever.
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Article 4 Reporting and payment
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4.1 Royalties shall be computed quartely as of the last days of March, June, September and December of each year
and shall be paid to ABC within thirty (30) days after the respective last days mentioned above with a statement
of the production quantity of Licensed Products manufactured and sold by TW] and/or its Associated Companies
during each quarterly period.

The first such report and payments shall include Licensed Products sold before the effective date of this

Agreement.
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4.2 All taxes, duties, fees, imposts or charges imposed by any taxing authority in any jurisdiction on the amounts
payable by TW] to ABC pursuant to Article 3 hereof or levied by reason of the execution or performance of this
Agreement shall be borne and paid by TW], except to the extent such taxes, duties, fees, imposts or charges are
allowable as a credit against ABC' taxes.

In the event that TW] is required to withhold such taxes, duties, fees, imposts or charges from the amounts paid to
ABC pursuant to Article 3 and to pay the taxes, duties, fees, imposts or charges for the account of ABC, TW] shall
deliver to ABC the original or true copy of the receipts covering each of such payments of said taxes, duties, fees,
imposts or charges.

To the extent any such tax, duty, fee, impost or charge is levied on any amount receivable by ABC from TW]
pursuant to Article 3 hereof or is otherwise required to be paid by ABC by reason of the execution or performance
of this Agreement, and such tax, duty, fee, impost or charge is not allowable as a credit against ABC' taxes, such
tax, duty, fee, impost or charge shall be chargeable to and collectable from TW] in addition to the amounts payable

pursuant to Article 3 hereof.
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4.3 Upon this termination of this Agreement for any reason whatsoever, TW] shall within thirty (30) days thereof
furnish ABC with a statement of any Licensed Products manufactured and sold by TW] or its Associated Companies
under the licenses granted herein since the last such report, including those not yet sold, leased or otherwise disposed
of before such termination and the royalty computed as hereinbefore set forth shall be paid by TW] to ABC in

respect of such Licensed Products included in such statement simultaneously with the submission of said statement.
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44 TW] shall permit an independent auditor appointed for that purpose by ABC to inspect the books and accounts
of TW] and/or its Associated Companies relative to this Agreement at any reasonable time during the term of this
Agreement or within twelve (12) months after termination thereof.

Such inspection shall be completed at ABC' expense, provided that if any deficiency exceeding three percent (3%)
of the money actually due is found in connection with the computation, the cost of such inspection shall be borne by
TWJ.
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5 14847 - Citi Bank NA Tokyo Branch
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F 344 H ¢ corp. acct. royalties L333 (Lighting) SLR555



4.5 Any payments of royalities to be made hereunder by TW] to ABC according to Article 3 of this Agreement
shall be made in Japanese Yen and shall be transmitted, unless expressly indicated otherwise by ABC, by wire
transfer to ABC' account with Citi Bank NA Tokyo Branch, account number 123456789, swift code ABCDEF
mentioning as title for payment "corp. acct. royalties L333 (Lighting) SLR555".
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4.6 Payments provided for in this Agreement shall, when overdue, bear interest at a rate per annum equal to one
percent (1%) over LIBOR.
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Article 5 Term and termination

51 ZoREZHZILREOAMNLORIIAFE L., it DEF Ol T HE 22 REZEORBHE TEN LD IDET L,
5.1 This Agreement shall become operative with effect as from the date first above written and shall continue in

effect until the date of expiration of the last to expire of the Licensed DEF.
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5.2 If TW] shall fail to render a statement, make a payment or deliver a tax recept or tax recept copy hereunder

when due and such default shall continue for sixty (60) days after written notice thereof from ABC, or if TW] shall

become insolvent, or file a petition in bankruptcy or insolvency or be adjudicated insolvent, ABC may terminate

this Agreement and thus the licenses herein granted upon ten (10) working days prior written notice to TW].
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5.3 Termination of this Agreement pursuant to the provisions of Articles 5.1 to 5.3 above shall not discharge TW]'s

obligations to make payments or deliveries which may be accrued and undischarged at the effective date of such

termination.
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Article 6 General
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6.1 Neither party shall assign this Agreement without the prior witten consent of the other party and any

assignment without such consent shall be null and void.
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6.2 Notices, requests or other communications required or permitted by this Agreement shall, unless otherwise



specified in this Agreement, be in writing and delivered personally or sent by facsimile or air mail or courler, to the
parties concerned at their respective address set forth or at any new address that would be notified in the same

manner.
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6.3 Nothing contained in this Agreement shall be construed as conferring by implication, estoppel or otherwise upon
any party hereto any license or other right or privilege under any patent, except this licenses, rights and privileges

expressly granted hereunder to such party.
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6.4 Nothing contained in this Agreement shall be construed as an obligation to secure or maintain in force any of
the DEF.
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6.5 This Agreement, its validity, its interpretation and performance shall be governed by the Laws of Japan as if
this Agreement were wholly executed and wholly to be performed in Japan.

All disputes arising out of or in connection with the interpretation or execution of this Agreement during its term
or thereafter shall be finally settled according to the Rules of Conciliation and Arbitration of the International
Chamber of Commerce by one or more arbitrators in accordance with the Rules.

The Court of Arbitration shall convene at Tokyo, Japan or such other place as the parties may mutually agree.

The proceedings shall be conducted in the English language.
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6.6 This Agreement constitutes the entire agreement between the parties hereto and supersedes all prior
negotiations, agreements and commitments in respect thereto, and shall not be released, discharged, changed or
modified in any manner except by instruments signed by a duly authorized officers or representatives of each of the

parties hereto.

6.7 M EEDO—I7HMB)T OB L BRI O R ES KRBT OFRBEE LI ZONFICE LTI LAY ) — X, HIZ
KiE. XEARTIL VWb E T2,
6.7 Neither party will make any press release, advertisement or public statement concerning this Agreement or its

contents without the express prior consent of the other party.
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IN WITNESS WHEREOQF, each of the parties hereto has caused this Agreement to be executed in duplicate by its

duly authorized officers or representatives.

ABC TW]
ABC TW]

Btk JEBR IS B
CONFIDENTIALITY AND NON-DISCLOSURE AGREEMENT

L HFH
1. PARTIES.

C O EE TWIALZASH (DT "TW]" 1E.5) & TREICE/E 1T o 7ot (BT "2 " LIP5) & O] THiRS S 1.
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This Agreement is between TW] Tea Company ("TW]J") and the undersigned company ("COMPANY"), each having
the address set forth below.

2. FROTREHM
2. BACKGROUND AND PURPOSE OF DISCLOSURE.
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COMPANY and TWJ are evaluating or are engaged in a business relationship (the "Project(s)"), during which TW]J

may disclose to COMPANY certain valuable confidential and proprietary information.

3. WO
3. DESCRIPTION OF CONFIDENTIAL INFORMATION.
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TW]'s interest in the Project and the fact that the parties are working together on the Project are confidential
information.

Unless such information falls within the exceptions set forth below, any and all information disclosed by TW]
which by its nature is generally considered proprietary and confidential, disclosed in any manner and regardless of
whether such information is specifically labeled as such, also is considered confidential information (hereinafter any

and all such information shall be collectively referred to as "Confidential Infomnation").

4. REMEAERHCB S A A
4. AGREEMENT TO MAINTAIN CONFIDENTIALITY.
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COMPANY agrees to hold any Confidential Information disclosed to it in confidence, to cause its employees, agents

or other third parties to hold such Confidential Information in confidence, and to use the same standard of care used
to protect its own proprietary and confidential information in protecting the Confidential Information. COMPANY

shall not disclose Confidential Information to others or use it for purposes other than the Project.

5. FRZERIR
5. LIMITED DISCLOSURE.
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COMPANY agrees to limit disclosure of Confidential Information to those employees or agents necessary for the

Project who have agreed to be bound by the obligations herein.

6. FHDOIFEIH K OHIR
6. EFFECTIVE DATE AND LENGTH OF OBLIGATION.
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This Agreement is effective as of the date of execution by COMPANY and may be terminated by either party at
any time upon written notice.

COMPANY'S obligation of confidentiality and non-use for Confidential Information hereunder shall last for five (5)

years from the date of such written notice.

7. WS

7. SECURITIES LAWS.
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COMPANY hereby acknowledges that it is aware, and agrees that it will advise all of those persons who are
involved in the Project that is the subject of this Agreement, that federal and state securities laws prohibit any
person who has received material, non-public information (information about TW], its parent company, ZZZ
Corporation ['ZZZ'"] or their businesses that is not generally available to the public) concerning TW] or ZZZ,
including, without limitation, the matters that are the subject of this agreement, from purchasing or selling

securities of ZZZ while in possession of such non-public information, and from communicating that information to



any other person who may purchase or sell securities of ZZZ or otherwise violate such laws.

COMPANY specifically acknowledges these obligations and agrees to be bound thereto.

8. MEHMOBIIE
8. EXCEPTIONS TO CONFIDENTIAL INFORMATION.
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Confidential Information shall not include any information which

(a) was publicly available at the time of disclosure:

(b) became publicly available after disclosure without breach of this Agreement by the COMPANY;

(c) was in COMPANY'S possession prior to disclosure, as evidenced by COMPANY'S

written records, and was not the subject of an earlier confidential relationship with TWJ;

(d) was rightfully acquired by COMPANY after disclosure by TW] from a third party who was lawfully in
possession of the information and was under no obligation to TW] to maintain its confidentiality;

(e) is independently developed by COMPANY'S employees or agents who have not had access to the Confidential
Information; or

(f) is required to be disclosed by the COMPANY pursuant to judicial order or other compulsion of law, provided
that COMPANY shall provide to TW] prompt notice of such order and comply with any protective order imposed

on such disclosure.

9. HHEEHRD LA
9. RETURN OF CONFIDENTIAL INFORMATION.
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At any time requested by TW], COMPANY shall return or destroy all documents, samples or other materials
embodying Confidential Information, shall retain no copies thereof, and shall certify in writing that such destruction

or return has been accomplished.

10.  ABORIFRDATFE
10. DISCLAIMER OF OTHER RELATIONSHIPS.
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This Agreement does not create a relationship of agency, partnership, joint venture or license between the parties.
This Agreement does not obligate either party to purchase anything from or sell anything to the other party, and

each party acknowledges the other party may enter into
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(a) other similar activities and/or

(b) business relationships with third parties, provided no Confidential Information is disclosed or used by
COMPANY.
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11. BREACH.
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If COMPANY breaches any term of this Agreement, TW] shall have the right to

(a) terminate this Agreement and/or demand the immediate return of all Confidential Information:

(b) seek to recover its actual damages incurred by reason of such breach, including, without limitation, its attorneys
fees and costs of suit;

(c) seek to obtain injunctive relief to prevent such breach or to otherwise enforce the terms of this Agreement; and
(d) pursue any other remedy available at law or in equity.

Failure to properly demand compliance or performance of any term of this Agreement shall not constitute a waiver
of TW]J's rights hereunder.
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12. GOVERNING LAW.
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This Agreement shall be governed by and construed in accordance with the laws of the state of Oregon, without

¢l

reference to conflicts of law principles.
The parties hereby submit and consent to the jurisdiction of the federal and state courts of Multnomah County,

Oregon, for purposes of any legal action arising out of this Agreement.

13. BhEH
13. AMENDMENTS.
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This Agreement supersedes all previous agreements between the parties regarding the Confidential Information

and cannot be canceled, assigned or modified without the prior written consent of TW].
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TWJ ALA &AL
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Luke Sumori
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(fEfr & AL 5)

(Company Name)

Signature
Title
Address
Date
TW] TEA COMPANY
Signature
LUKE SUMORI

Vice President, Supply Chain Operations
(FHT & AN %)
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If Signer is

(a) an individual, sign individual name and provide trade name. If any

(b) a partnersHip, one general partner must sign in the partnership name, or

(c) a corporation, an officer must sign and include his/her title.
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From time to time the undersigned seller ("Seller") shall develop, manufacture and/or supply one or more products
for and to TWJ Tea Company ("TW]"), its subsidiaries, licensees and affiliates (collectively "Affiliates") bearing the
TW] name, logo and/or other proprietary marks ('Trademarks") and proprietary designs ('Designs’) under purchase
orders. In consideration of the purchase of such products ('Products"), and in addition to any other obligations it
may have,

Seller agrees as follows:
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1. Ownership/Use of Trademarks and Designs.
Worldwide rights to the Trademarks are owned by TW]. Seller will use the Trademarks and Designs only in the
manner and form approved by TW], only on approved Products meeting TW] specifications and only on Products
manufactured for TW] (and its Affiliates) at TW]'s direction. Seller acknowledges that the Trademarks and Designs
remain the property of TW]J and that Seller's use of the Trademarks and Designs does not create any separate
rights. Seller agrees not to contest the ownership of the Trademarks or Designs, not to otherwise use or attempt
to register the Trademarks or Designs in any country and to refrain from any action adversely affecting TW]'s
trademark, copyright or other rights. Seller shall not use the Trademarks or Designs to promote its own products

or services without prior consent.
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2. Approval and Production.
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TWT] shall approve each Product, all Product specifications and all pre-production specimens prior to production.
No Product or Product specification shall be modified or changed without TW] prior written approval.

Seller may not subcontract or assign any of its obligations hereunder without TW] prior written approval.

Seller shall provide at least twelve (12) production samples of each Product at no cost.
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3. No Distribution of Seconds.
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Any merchandise that does not conform to the specifications and/or to the pre-production samples approved by
TW] may be rejected and, if so requested, shall be destroyed by Seller at Seller's sole expense.

Seller may not sell, distribute or otherwise use non-conforming Products without TW] prior written approval.
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4. Limited License.
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A. Subject to the terms of this Agreement, TW] grants to Seller the limited right to use the Trademarks and
Designs on and in connection with Products that are made for TW] and its Affiliates, pursuant to purchase orders
placed from time to time. The Products, and all related packaging and promotional material shall be of a consistent
and high quality which conform to the standards developed by TW] or developed by Seller and approved by TW].
The goodwill arising from use of the Trademarks and Designs transfers solely to the benefit of their respective owner.
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B. All Trademarks and Designs shall be accurately reproduced in their approved form(s) in accordance with TW]
guidelines and graphic standards, with such trademark and copyright notice markings as may be prescribed by
TW]. Seller shall promptly implement at its expense any change required by Seller's failure to properly mark the
Products. Seller will cooperate with TW] to facilitate TW] control over the use of the Trademarks. Seller shall
permit inspection of its operations to allow TW] to monitor the quality of Products offered by Seller to ensure they
conform to TW] standards. Seller shall implement all recommendations reasonably required to maintain a level of

quality consistent with the approved standards.
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5. Other Rights.
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During the course of the Agreement, Seller may develop or co-develop designs for TW]J, which may or may not
incorporate the Trademarks and Designs. Seller hereby acknowledges that such designs will be prepared for the
benefit of TW] and TW]J shall be the sole owner of such designs. Seller represents that such designs will be original
and will not infringe on any third party's rights. Seller hereby assigns all right, title and interest to such designs

to TW], and agrees to take such further actions and sign additional documents necessary to perfect, register or

enforce TW] ownership of the rights conveyed hereunder.
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The undersigned acknowledges that s/he (BICFEDRFHIZO > L), ZOFEWFIZEEIC2) £94) is
authorized to execute this agreement and that it shall form a part of and be deemed attached to all procurement
contracts and purchase orders between TW] and Seller with respect to Products bearing proprietary Trademarks

and Designs.

HAT -

TW]J #LA &AL Ligne =< Ed (& A 7IXEFER)

Dated:

TWJ] TEA COMPANY
By
Name:

Title:

Seller (Type or Print Name)
By:
Name:
Title:
Address:
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If Signer is

(a) an individual, sign individual name and provide trade name, if any;

(b) a partnership, one general partner must sign in the partnership name; or

(c) a corporation, an officer must sign and include his/her title.
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