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TECHNICAL COOPERATION AGREEMENT

This TECHNICAL COOPERATION AGREEMENT ("Agreement™) is made and
entered into by and between:

1. [Party A], a company organized and existing under the laws of the Japan, having its
registered office at Tokyo, Japan (hereinafter referred to as "Party A"); and
2. [Party B], a company organized and existing under the laws of Republic of China
("ROC"), having its registered office at , Taiwan, ROC (hereinafter referred to
as "Party B").
WITNESSETH

WHEREAS, Party A is a manufacturer and supplier of the Products (defined below) in
Taiwan, having conducted the business of manufacturing and providing the Products and
related services both for domestic and foreign industries;

WHEREAS, Party A possesses extensive Know-How (defined below) and
experience in the manufacture of the Products;

WHEREAS, Party B desires to seek Party A's technical assistance for the
production of the Products in ROC and exportation of the same to the
countries within the territory agreed upon by the parties; and

WHEREAS, on the terms and conditions set forth herein, both parties agree to execute
this Agreement to regulate their rights and obligations in carrying out the technical
cooperation in the first phase described above.

NOW, THEREFORE, in consideration of the mutual covenants hereinafter set forth,
Party A and Party B agree as follows:

Article 1  Definitions
As used herein, the following terms shall have the following meanings:
(1) "Data" shall mean any data obtained from the optimized processing system.
(2) "Know-How" shall mean (i) the Date; (ii) technology, manufacturing techniques
and methods, know-how, quality standards, testing procedures and other technical
information utilized in the production of the Products; (iii) any enhancements,
modifications, updates and derivatives thereof or thereto; (iv) any information related
to the Products, technology, business, financial or marketing plans, materials,
drawings, tooling, molds, dies or samples furnished to or disclosed at any time by
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Party A to Party B during the term of this Agreement; and (v) any document
developed by Party A and/or Party B and which includes the functionality
requirements of the Equipment or any component thereof.

(3) "Intellectual Property Rights" shall mean any intellectual property rights of any
nature whatsoever existing in any part of the world including, without limitation,
patents, trademarks, service marks, registered designs, applications for any of the
foregoing, copyright, rights in the Know-How.

(4) "Products" shall mean AAA(HLL44).

Article 2 Technical Assistance Services
Under the terms and conditions of this Agreement, Party A shall furnish Party B with the
following technical assistance required for the production of the Products:

(1) Providing the training services as detailed in Article 3 of this Agreement; and
(2) Supplying technical personnel to assist in demonstrating testing process.

Article 3  Training Services

3.1Party A shall provide or procure the provision of the Equipment operation training to
Party B's staff or its other designated employees ("Party B Representatives™) . The training
shall enable Party B Representatives to run a test for the production of the Products under the
assistance and instruction of Party A.

3.2Party A shall train the Party B Representatives. The period of stay of the training
personnel shall be agreed upon by a separate agreement between the parties.

3.3All training shall be performed in the Japan and/or ROC at locations and times to be
agreed upon by the parties.

3.4Party B agrees to bear the expenses in connection with the travel and stay (full board
and lodging) of the training personnel.

Article 4  Price and Term of Payment

4.11n compensation for the Equipment and the services provided by Party A (other than the
Materials) in accordance with Articles 2 and 3 of this Agreement, Party B shall pay to Party A
a sum of USD .

4.2 All payments made by Party B under this Agreement shall be paid in US$, without any
deduction or withholding on account of any tax or other amount whether by way of set-off or
otherwise. However, if Party B is required by ROC's law to deduct or withhold any amount
(if any) on account of withholding tax from payments to Party A under this Agreement, it
shall do so in accordance and to the extent required by applicable ROC's law and shall
increase the amount of the relevant payment to Party A such that after all such deductions or
withholdings, Party A receives the same amount it would have received but for those
deductions or withholdings free of liability to any further such taxes. For the avoidance of
doubt and without limiting the foregoing, the prices quoted in this Agreement do not include
VAT, and the parties shall pay the VAT in accordance with applicable laws.

4.3Payments shall be made by telegraphic transfer from a bank account in the name of

in a commercial bank located in to a bank which shall be designated in
writing by Party A, or by such other means as Party A may specify in writing from time to
time.

4.4Party B represents and warrants that (i) the technical cooperation project contemplated
herein and the total price of USD for the services provided by Party A in accordance
with Articles 2 and 3 of this Agreement have been approved by the government of ROC; and

246



(i) the amounts will be released to Party B by the government of ROC within four to six
weeks after Party B applies for the release of the amounts by providing the relevant invoices
issued by Party A. Party B shall pay to Party A the amounts due for the services (other than
the Materials) in four installments as follows:

(1) UuSb upon the execution of this Agreement; provided that Party A shall
issue an invoice for the amount upon or prior to the execution of this Agreement;and
(2) USD within three (3) days after the release of the same by the government

of ROC to Party B, which shall in no event be later than O X 20xx( H f}) or any other
date further agreed to in writing by the parties; provided that Party A shall issue an

invoice for the amount upon or prior to the execution of this Agreement.
4.5Party A shall (i) perform its obligations under this Agreement only if and after it
receives the first installment payment stipulated in Section 4.4(1). Party B's delay in making
any and all payments payable to Party A on the dates stipulated in Section 4.4 shall subject
Party B to compensate Party A liquidated damages at % of the outstanding amount due
for each day of delay.

Article 5 Obligations of Party B
Party B shall, at its own expense and risk, perform the following during the term of this
Agreement:

(1) To be ready to produce the Products with the assistance of Party A within the term
of this Agreement;

(2) To sign and deliver to Party A an acceptance certificate, in a form to be supplied
by Party A; and

(3) To make the payments due to Party A on the dates agreed upon.

Article 6 Intellectual Property Rights and Confidentiality

6.1Save as expressly provided under this Agreement, Party B acknowledges that it shall
have no right, title or interest in or to any Intellectual Property Rights relating to any of the
Know-How or Party A's services provided hereunder. All Intellectual Property Rights
whatsoever arising in relation thereto are and shall remain the sole property of Party A. No
license of using the Intellectual Property Rights is granted to Party B hereunder during the
term of this Agreement.

6.2 All information of a confidential nature including but not limited to the Know-How
furnished, made available or approved by Party A, whether in written, oral or any other form
or forms under this Agreement shall, during the term hereof, even after the termination of this
Agreement, without limit in point of time, be kept strictly confidential by Party B and is for
the sole use by Party B in connection with the performance of this Agreement. Party B shall
not disclose any Know-How to any person except its employees and consultants to whom it is
necessary to disclose it for such discussion and performance, and any such disclosure shall be
under a written agreement with terms at least as restrictive as those specified herein.  Any of
the persons mentioned above who are given access to the Know-How shall be informed by
Party B to Party A. The Party B shall protect the Know-How by using the same degree of
care as Party A uses to protect the Know-How, but in any event no less than a reasonable
degree of care.
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Article 7 Exclusivity

Both parties agree not to, whether directly or indirectly, enter into, discuss or negotiate any
transaction with any third party, which is related to the technical cooperation project
contemplated hereunder or which may cause an adverse impact on the project, and shall not
assign any rights or obligations of this Agreement to any third person.

Article 8  Indemnity

Party B shall indemnify and save and hold Party A harmless from and against any and all
liabilities, claims, causes of action, suits, damages and expenses (including reasonable
attorneys' fees and expenses), for which Party A or both parties becomes liable, or which
either party may incur or be compelled to pay by reason of any acts, whether of omission or
commission, which may be committed by Party B in connection with Party B's performance
of this Agreement.

Article 9 Term and Termination

9.1This Agreement shall be effective as of O X 20xx( H ) , and unless sooner terminated
as provided herein, shall continue in effect until O X 20xx(H{}) . Upon expiration of such
term, the parties may agree in writing to renew this Agreement for additional 3 months.

9.2Either party may terminate this Agreement by notice to the other party at any time after
the occurrence of any of the following events with respect to the other party: (i) the filing of a
petition in bankruptcy or for other relief under the bankruptcy laws; (ii) adjudication as a
bankrupt; (iii) assignment, composition or similar agreement for the benefit of its creditors;
(iv) failure to discharge within sixty (60) days after appointment a receiver appointed for all
or substantially all of its business or property.

9.3In addition to any other termination under this Agreement, in the event of a default or
breach by either party of any of the terms, conditions or covenants of this Agreement, which
are to be performed by the breaching party, the other party may, at its option, terminate this
Agreement without prejudice to any of its other legal or equitable rights or remedies under
this Agreement or otherwise, and notwithstanding any other provision hereof, by giving the
breaching party at least thirty (30) days' prior written notice specifying the breach, unless such
breach is remedied within such thirty (30) day period.

9.4Upon termination of this Agreement for the cause attributable to Party B or expiration of
the term of the Agreement, Party B shall refrain immediately from any use, in any manner
whatsoever, of the Know-How and the Products.

Article 10 Relationship Between the Parties
Nothing herein contained shall be construed to constitute a partnership in a joint venture
between the parties or constitute one party the agent of the other for any purpose.

Article 11 Representations and Warranties

Each party represents and warrants to the other party that the execution, delivery and
performance of this Agreement by such party has been duly and validly authorized by it, that
the person(s) who execute(s) this Agreement on its behalf is/are duly authorized to do so, and
that the execution, delivery and performance of this Agreement by such party will not
contravene the provisions of any Agreement, indenture or other instrument to which it is a

party.
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Article 12 Previous Agreements
Unless expressly stated herein, this Agreement supersedes all prior understandings,
representations, warranties, indemnities or agreements with respect thereto.

Article 13 Amendments

This Agreement, including any Exhibits annexed hereto, may not be modified, amended or
changed in any manner other than by written amendment specifically referring to this
Agreement and signed by both parties.

Article 14 Waiver

The failure of either party to enforce any provisions hereof at any time or for any period of
time shall not be construed to be a waiver of such provisions or of the right of such party
thereafter to enforce each and every such provision.

Article 15 Notices

All notices hereunder shall be in writing and in the English language and shall be
considered sufficiently given when received by Party A at , Tokyo , Japan , or when
received by Party B at , Taipei, Taiwan, ROC,, or at such other address as shall be
specified by written notice to the other party. All such notices must be sent by registered or
certified mail.

Article 16 Governing Law and Arbitration

This Agreement shall be governed by and construed in accordance with the laws of the
ROC. In the event of any dispute, controversy or claim arising out of or in connection with
this Agreement (each, a “Dispute”), the parties shall use their reasonable efforts to resolve
such Dispute within a period of 90 days commencing from any party’s receipt of a notice
from any other party indicating the existence of a Dispute (a “Dispute Notice”). In the event
any such Dispute is not so resolved within 90 days after receipt of a Dispute Notice, any party
may refer such Dispute to be resolved via arbitration conducted at the Arbitration Association
of the ROC in Taipei in accordance with the Arbitration Act of the ROC and the Rules of the
Arbitration Association of the ROC.

IN WITNESS WHEREOF, the parties have respectively cause their duly authorized
representative to execute this Agreement in duplicates as of the day and year above written.

Party A Party B
[Company Name] [Company Name]
By By

Name: Name:

Title: Title:
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