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PAYMENT GUARANTEE AGREEMENT

PR BARAF RGP To:Mizuho Bank, Ltd.
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[/VWe, (the "Undersigned") hereby.apply. to Mizuho Bank Limited,
(the "Bank") for issuance of an irrevocable Standby Letter of Credit or Letter

Guarantee (the "Guarantee") in terms and conditions ashspecified in the<text of this Guarantee
in order to guarantee the performance of<the Undersigned’s original:.debts owed to the creditor
or the beneficiary stated in the Guarantee. = In addition to the provisions in the General Credit
Facility Agreement for Banking Transaction; the Undersigned agrees with the Bank as follows:
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Article 1. Application: for Payment Guarantee
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The transactions referred to in this Agreement mean the indebtedness in the fixed
amount or indebtedness liabilities incurred from a series of transactions owed
by the Undersigned/ to the creditor or the beneficiary stated in the Guarantee
(the "Original Obligations"). Each of the Undersigned’ s requests shall be made
to the Bank in the form prepared by the Bank (the "Form").
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The payment method under the Guarantee as set forth in the preceding paragraph
may be determined by the Bank at its sole discretion, including use of a letter
of guarantee, standby letter of credit, or providing bid bond, performance bond,

guarantee, acceptance, or endorsement on an instrument, or other means.
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To secure performance of the repayment obligation under this Agreement, the
Undersigned shall, in each application, upon request of the Bank, issue a
promissory note in the amount equal to the amount of guarantee and deliver it
to the Bank. In addition, the Bank may at any time upon demand call upon the
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Article 2.
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Article 3.
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Article 4.

Undersigned to furnish the Bank with security in such form as the Bank shall in
its absolute discretion deem appropriate for securing the Undersigned ‘s
liability hereunder.
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Guarantee Fee
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The Under51gned shall pay to the Bank the guarantee fee on the base of the full face
amount of the Guarantee payable in full and in the rate determined by the Bank on the
date the Guarantee is issued. The fee calculation and methods of payment shall be
in accordance with those posted by the Bank. < The Undersigned agrees to pay all costs
and expenses (including reasonable fees.and disbursements of counsel) arising in
connection with the enforcement of the Bank’ s rights hereunder and in connection with
the payment guarantee hereunder. If the Undersigned fails to pay the Bank when due
any amount payable hereunder, such amount shall bear interest from the due date until
the date of payment in full at the highest rate permitted to be charged by banks in
the Republic of China. Such interest shall be.calculated on the basis of a year of
365 days for actual days elapsed and shall be payable onrdemand immediately.
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Eligibility
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Notwithstanding the Bank's acceptance of this Agreement, the Bank shall not be
obligated to issue any Guarantee if the issuance of which would violate any laws or
regulations applicable /to the Bank. Upon the occurrence of an Event of Default as
provided in Article 9/ereunder, the Bank may from time to time terminate or rescind
this Agreement. While the Bank informs the Undersigned of its termination or
rescission of this Agreement, the Undersigned shall immediately reimburse the Bank
in full, or take necessary actions to keep the Bank harmless and free from liability
of any kind. However, those guarantees made by the Bank under this Agreement prior
to the termination which are yet released shall remain valid and effective.

Transmission of Guarantee
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All instructions and correspondence with respect to the Guarantee shall be sent at
the risk of the Undersigned and neither the Bank nor any of its agents shall be
responsible for any delay, inaccuracy, interruption or error in transmission or
delivery of the Guarantee.
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Obligation of Notification

- A BERGSR S SRR LKA NRREFUF A 294 R T
GHE D G ‘E'f:r o
If the Undersigned has performed its Original Obligations, or the Original
Obligations have been changed, set off or merged, the Undersigned shall
immediately notify the Bank of such event in writing without any delay.
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Where the creditor or the beneficiary stated in the Guarantee requests the
Undersigned to perform its obligations under the Original Obligations or any event
occurs which will affect the Bank’ s ability to perform the Guarantee obligation,
such as the exemption of the Original Obligations, claim of the Original
Obligations barred by statue of limitation;  or change of the collateral, the
Undersigned shall immediately notify the Bank of sueh event in writing without
any delay.
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In case the Undersigned fails to give notice hereunder, and thus causes the Bank to
repay the debts upon the demand of the creditor or the beneficiary stated in the
Guarantee, the Undersigned shall be liablé to pay ‘the debts set out in Article 7 of
this Agreement and shall dmmediately réimburse the Bank in full.
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Evidence of |Guarantee«Obligation
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The Undersigned shall accept any written notice from the creditors or the beneficiary
stated in the Guarantee to the Bank of the amount due under the Guarantee as conclusive
evidence that the Bank is liable to pay under the Guarantee and the amount of such
payment and any such payment shall be binding upon the Undersigned.
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Authorization, Payment and Reimbursement
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The Undersigned hereby irrevocably authorizes the Bank to pay on the Guarantee as and
when demanded by the creditor or the beneficiary stated in the Guarantee without any
reference to or further authority from the Undersigned, without regard to the Bank’ s
authority of payment or the validity or enforceability of such demand on such payment.
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Article 8.
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The Undersigned shall, immediately upon demand of the Bank, reimburse the Bank any
and all sums paid by and damages incurred to the Bank under the Guarantee together
with interest thereon at the highest contractual interest rate permitted by laws and
shall be calculated daily from the date of payment by the Bank to and including the

date of reimbursement by the Undersigned to the Bank in full.
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The Undersigned hereby agrees to 1ndemn1fy and,hold,harmless the Bank against and from
all expenses, loss, liabilities or other consequences which may arise or result from
the Bank’ s performance of the requests made herein and to reimburse the Bank, or demand,
for any and all of the foregoing. The Undersigned also agrees that the Undersigned’ s
obligations hereunder shall not be affected or Limited in any way by reason of any
inaccuracy or insufficiency of any such demand or:claim. The Undersigned further
agrees, upon request by the Bank, to appear and defend any action with respect to any
thereof.
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All sums payable hereunder «shall be fully ‘paid in the currency in which the
Undersigned’ s liability“is<denominated without any deduction or withholding for any
present or future taxes, levies, impoSt or other restrictions.
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Where the performance under the Guarantee_.ds made in foreign currency, the exchange
rate of such foreign currency to New Taiwan Dollars shall be at the rate of spot sale
for wire transfer posted'by the Bank on the date request for such reimbursement or
on the reimbursément date.
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Cash Call
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Without prejudice to any other rights of the Bank hereunder or under the laws or any
other agreement, (a) upon the occurrence of an Event of Default as provided in Article
9 hereunder or (b) if the Guarantee is not released by the Expiry Date, the Bank may,
upon notice to the Undersigned ("Cash Call"), require the Undersigned to immediately
deposit into an account, standing in the name of the Bank (the "Special Account"),
a sum equal to the face amount of the Guarantee. The Bank may (but shall not be
obligated to) draw from the Special Account any sums required to be paid under the
Guarantee. In the event that the balance in the Special Account is insufficient to

A"f



ERA

Article 9.

¥ Lk

Article 10.

Article 11.

ni

make any such payment and/or relevant expenses, fees, and interest, the Undersigned
shall pay to the Bank, in accordance with the foregoing, such additional sums as are
required by the Bank to make such payment and expenses, fees, and interest thereon
as provided in Article 7; provided, that upon payment to the Bank of all obligations
and the release of the Bank from all liabilities under the Guarantee, the then existing
balance, if any, in the special Account shall be refunded to the Undersigned.
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Upon the occurrence of event of default stipulated under Article 13 of the General
Credit Facility Agreement for Banking Transaction,. or the violation of any provision
of this Agreement and failure to correct such violation within the reasonable period
notified by the Bank, the Undersigned shall immediately repay all indebtedness owed
to the Bank hereunder.
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Termination and Rescission
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Upon the occurrence of any event of default as specified in Article 9 hereof, the

Bank may from time to time /terminate or rescind this Agreement.
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Whilel the Bank informs the Undersigned of its termination or rescission of this
Agreement /pursuant to the preceding paragraph, the Undersigned shall immediately
fully reimburse‘the'Bank, or take necessary actions to keep the Bank harmless and
free from liability of any kind. However, those guarantees made by the Bank prior

to the termination which are not yet released shall remain valid and effective.
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Obl1gat10n of Complying with the Laws and Regulations and Assistance
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With respect to any transaction in connection with this Agreement, in addition to
complying the present and future laws and regulations, the Undersigned shall promptly
provide, at the request of the Bank, the documents requested by such laws and
regulations, such as permits or licenses. In case the Bank is suffering any losses
due to the legislation, amendment or abolishment of the laws or regulations, the
Undersigned shall be liable for compensation of such losses to the Bank immediately.
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Indemnification
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The 1ndemn1ty contained herein shall be binding upon the Undersigned until the Bank
has been released from all liabilities under the Guarantee, and the Undersigned’ s
obligations hereunder shall be enforceable notwithstanding any change in the Bank’ s
constitution or amalgamation with or absorption by or of any other corporation.
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The liability of the Bank under this Agreement.will be limited in the aggregate to
actual and direct money damage of the Undersigned and not exceeding the total guarantee
fees paid by the Undersigned to the Bank<set out iniArticle 2 hereunder.
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Other Rights
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Nothing herein contained shall restrict the operation of any general lien, right of
set-off, or other right, pewers/ or remedies whatsoever which the Bank as bankers may
have, whether by law or ©otherwise, and the Bank’ s rights hereunder are in addition
to any other“indemnity, guarantee, security, or other right, power or remedy now or
hereafter held by or available to the Bank.
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Amendment to the Guarantee
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The Undersigned shald use the form prepared by the Bank to apply for the amendment
of the Guarantee. The Undersigned further agrees that the amendment takes no effect
until the Bank consented to such amendment.
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Language
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This Agreement is drawn in English and Chinese. If there is any discrepancy in meaning
between the English and Chinese versions of this Agreement, the Chinese version shall
govern.
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For other matters not specifically covered hereby, the General Credit Facility
Agreement for Banking Transaction entered into by and between the Undersigned and the



Bank shall govern. If there is any discrepancy between this Agreement and the General
Credit Facility Agreement for Banking Transaction, this Agreement shall prevail.
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Except as otherwise expressly provided for in the instruction, if the Guarantee is
in form of a standby letter of credit, it shall be subject to Uniform Customs and
Practice for Documentary Credits, International Chamber of commerce (ICC)

Publication currently in force.

ZHAERER FERERPREFFRILRILIZNAAPERPFFRANTE - I ALRBEAY
TF2PFELRAERYS -

The Undersigned hereby confirms that the Bank has provided the Undersigned with a reasonable time
for review of this Agreement in accordance with the Consumers Protection Law and that the
Undersigned ful ly understands all of the terms and conditions of this Agreement and agrees to comply

with them.
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TheUndersigned:

(Signature/Seal )
LB
Address:
pEp:

Date:



