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Joint Venture Agreement

This Agreement is made between Mr. Frank S. Lin,
representing China Grinding Wheel Corp. (CGW), and Dr.
Chien-Min Sung (Sung) on the mutual commitment to
establish a joint venture for manufacturing diamond tools.
Whereas CGW is willing to contribute all resources to
support this joint venture, and Sung is willing to contribute
all technologies required by this joint venture. Now
therefore, both parties have agreed to the following:

1. The joint venture will be a subsidiary of CGW. It will be
managed by Mr, Lin or his designate,

2. The ownership of this joint venture is 2/3 for CGW;
and 1/3 for Sung.

3. The joint venture will manufacture brazed diamond
tools, new diamond sawblades, diamond composites,
and other superabrasives products as designated by
Sung.

4. Sung is in the process of preparing certain patent
applications for his technologies. If granted, Sung will
own these patent rights. However, CGW can use these
patents without paying royalty.

5. The return for this joint venture for Sung is 7% of all
revenues and sales as derived from this joint venture.
Payment will be made semi-annually. All other
returns or losses belong to CGW.

6.  CGW has the option to purchase Sung's share of this
joint venture after 10 years in operation. It is agreed
that the price of this purchase is 1/3 of the total
revenue that could be derived from this joint venture
in the preceding year. If CGW decides not to purchase
Sung's share after 10 years of operation, Sung will

/ﬁr S / FAE R o515t
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continue to receive 7% from the total revenue each
year, payable every 6 months. However upon
reaching the 17th year of the operation of the joint
venture, All Sung's share will automatically be
transferred to CGW at no cost. From then on, the joint
venture will become a wholly owned subsidiary of
CGW.

7. Sung will also be hired as the Chief Engineer of CGW. In
this capacity, he is reporting directly to the General
Manager of CGW.

8. Sung's salary as an employee of CGW and the above
mentioned joint venture will be NT 250K per month
with 15 months to be paid each year. It is agreed that
this salary will automatically increase ‘F?’“ for every 12

months of employment at CGW. 4 i)
e ng»(ﬁﬂ,ng% %'%/,]\if j/i;-
’*F‘ (&i} Ll // S\.

The above agreed items serve as the guidelines fo.r the jomt
venture and employment. It is understood that detailed
execution of these guidelines will be worked out by mutual
negotiation based on good faith. Furthermore, these
guidelines can be modified, if necessary, by future
amendments that are signed by both CGW and Sung. Itis
understood that both CGW and Sung must fulfill this
Agreement faithfully, and neither party can modify or
terminate this Agreement unilaterally.

Stipulated and agreed, signed by:

/{i A X-L—- E ‘%& ____ff_ﬁ,

Frank S. Lin, General Manager, Chma Grinding Wheel Corp.

% ;e

Chien-Min Sung
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IN THE UNITED STATES PATENT AND TRADEMARK OFFICE

Mail Stop Assignment Recordation Services

Director of the United States Patent and Trademark Office
P.O. Box 1450

Alexandria, VA 22313-1450

Transmittal of English Translation of the "Joint Venture Agreement"

Dear Sir:
Attached is an English translation of the "Joint Venture Agreement", which was
signed on August 21, 2002. T hereby attest that this translation is a true and accurate

translation of the Joint Venture Agreement, to the best of my abilities and knowledge.

Respectfully submitted,

Date: Fe,b 20, 2013 % %% LM

Chien-Hao Lu

Translator of Baker & McKenzie Taipei
15F 168 Dun-Hua North Road, Taipei, Taiwan
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[Translation]

Joint Venture Agreement

By entering into this Agreement, Mr. Frank S. Lin (#k-3 iE), the general manager and
representative of Kinik Company ("Kinik"), and Dr. Chien-Min Sung (£ K&,) ("Mr. Sung")
have mutually covenanted to cooperate in the production and marketing of diamond products.
Whereas Kinik desires to provide necessary resources other than technologies to support this
Joint Venture and Mr. Sung agrees to provide the technologies necessary in the Joint Venture,
now therefore, the parties agree to the following:

1. This Joint Venture will be implemented by a subsidiary jointly formed by the parties, to
be operated and administered by Mr. Lin or a person designated by Mr. Lin.

2. Two thirds of the capital required for establishment of the subsidiary for this Joint
Venture shall be contributed by Kinik, with the value of the technologies provided by Mr.
Sung stands for the other one third of the capital.

3. This Joint Venture will produce the products advised by Mr. Sung for development and
manufacturing subject to approval of Kinik.

4. During the implementation of the Joint Venture, Mr. Sung will prepare to file
applications for certain patents on his technologies. If the patent application filed by Mr.
Sung is approved, he will be the owner of the approved patent, provided that Kinik shall
be able to use the patent on a royalty free basis.

5. In addition that this Joint Venture may be implemented by the new company jointly
formed by the parties, it may also be implemented in an independent operating unit to be
formed within Kinik, provided that in the latter case, for the products described in
Paragraph 3, Kinik shall pay the royalties at 7% of the "annual net operating revenues”
for the terms agreed to by the parties according to the Agreement, to Mr. Sung as
compensation for use of his patents. Net operating revenues shall be calculated and
payment of royalties shall be made on a biannual basis. Other incomes or losses shall all
be the incomes or losses of Kinik.

6. This Joint Venture will use the patents owned by Mr. Sung, including ROC Invention
Patent No. 115958 "metal bond diamond tools that contain uniform or patterned
distribution of diamond grits and method of manufacture thereof”, and Patent No.
125249 "brazed diamond tools by infiltration", and the two US patents granted to Mr.
Sung, i.e. US 6,039,641 "BRAZED DIAMOND TOOLS BY INFILTRATION" and US
6,286,498 B1 "METAL BOND DIAMOND TOOLS THAT CONTAIN UNIFORM OR
PATTERNED DISTRIBUTION OF DIAMOND GRITS AND METHOD OF
MANUFACTURE THEREOF". If Mr. Sung is granted a new patent, Kinik may enter

-1- GHL—
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into a separate Joint Venture Agreement for that patent, if necessary, consistent with the
spirit of this Agreement as the basis of implementation.

7. The implementation period under this Joint Venture is seventeen (17) years, provided
that after ten (10) years of implementation of this Joint Venture (i.e. 2007), Kinik will
have the option to buy back all the shares or rights owned by or entitled to Mr. Sung in
the project (excluding the shares purchased by Mr. Sung in his own name). Upon
exercise of the option, the project will be deemed early terminated. The two methods of
implementation described in Paragraph 5 are agreed to as follows:

(1) A new company jointly established by the parties

Kinik's exercise price of the option shall be one third of the overall revenues that
may be generated by the Joint Venture in the previous year (i.e. 2006). Mr. Sung
shall complete the transfer of the shares to Kinik within three (3) days after receipt
of Kinik's payment for purchase of his shares. If Kinik decides not to exercise its
option, the following terms shall apply:

A. If the new company jointly established by the parties is not a listed/OTC
company

From that year to the 17th anniversary of implementation of the Joint Venture
(i.e. from 2007 to 2013), Kinik shall in the manner described in Paragraph 5
pay Mr. Sung the royalties on 14 occasions, and Mr. Sung shall divide the
shares he holds then in early 2007 into 14 equal parts, with one part to be
transferred to Kinik every time he receives the payment from Kinik. All
gratuitous stock distributed during the same period of time shall be owned by
Kinik. In other words, at the end of the 17th year of implementation of the
Joint Venture, all shares owned by Mr. Sung shall be completely transferred to
Kinik for the price as calculated in Paragraph 5 from 2007 to 2013.
Thenceforward, this Joint Venture shall completely belong to Kinki's
subsidiary.

B. If the new company jointly established by the parties is a listed/OTC company

In this case, Mr. Sung may elect to sell all his shares at once or on several
occasions at the stock exchange/OTC market at the time and for the price he
chooses in his discretion. Where it is decmed necessary, Kinik may buy back
the shares sold by Mr. Sung in the stock exchange/OTC market. This
Agreement automatically terminates on the date when Mr. Sung has sold all
his shares. If otherwise, this Agreement shall continue to be effective until
December 31, 2013.

CHL
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(2) An independent operation unit formed within Kinik

In this case, Kinik's exercise price of the option shall be the same as described in
the above paragraph. If Kinik chooses not to exercise its option, Mr. Sung may start
to receive royalties from Kinik in the amount as calculated in Paragraph 5 from the
first day of the project until the end of the 17th year of implementation of the Joint
Venture, i.e. from 2007 to 2013.

8. At the end of the 17th year of implementation of this Joint Venture or upon early
termination due to Kinik's exercise of its option in the 10th year, both Kinik and the new
company jointly established by the parties under this Agreement may continue to use the
patents described in Paragraph 6 on a royalty free basis.

9.  Mr. Sung will be appointed as the chief engineer of Kinik and he will in this capacity
directly report to the general manager of Kinik.

10. Mr. Sung's starting monthly salary will be NT'$ 250,000. Other matters relating to salary
and compensation shall be governed by Kinik's human resources policy.

11. This Agreement was originally entered into on October 28, 1996. The first amendment
was on August 21, 2002.

The above agreement is a general guideline for this Joint Venture and employment. A detailed
implementation of the guideline should be subject to good faith trust and determination
through mutual discussions and negotiations. Further, when necessary, the guideline may be
modified through the amendment to be signed by Kinik and Mr. Sung. Both Kinik and Mr.
Sung shall faithfully perform this Agreement, and neither party may unilaterally revise or
terminate this Agreement.

Note: The patents granted to Mr. Sung in and outside Taiwan as described in Paragraphs 4, 6
and 8 may be used by Kinik on a non-exclusive license basis.

Signed by:
Frank S. Lin (#k E),
General Manager of Kinik Company

Chien-Min Sung (£ & K.)

Date: August 21, 2002

CHL
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IN THE UNITED STATES PATENT AND TRADEMARK OFFICE

Mail Stop Assignment Recordation Services

Director of the United States Patent and Trademark Office
P.O. Box 1450

Alexandria, VA 22313-1450

Transmittal of English Translation of

the ""Supplemental JV Terms and Conditions"

Dear Sir:

Attached is an English translation of the "Supplemental IV Terms and
Conditions", which was signed on October 15, 2008. I hereby attest that this translation
is a true and accurate translation of the Supplemental JV Terms and Conditions, to the

best of my abilities and knowledge.

Respectfully submitted,

Date: F@b Z0, 74‘9/3 % %{’M«D LA

Chien-Hao Lu

Translator of Baker & McKenzie Taipei
15F 168 Dun-Hua North Road, Taipei, Taiwan
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[Translation]
Supplemental JV Terms and Conditions

These Supplemental JV Terms and Conditions supplement the Joint Venture Agreement
entered into by and between Kinik Company ("Party A" or the "Company") and Dr.
Chien-Min Sung (£ 4 E,) ("Party B" or "Dr. Sung") in October 1996, as amended in August
2002 (stamps were affixed again on the same agreement in February 2003} {the "JV"}. The
rights and obligations under the JV may only be exercised by the parties to the IV. Party A
and Party B on a good faith basis agree that the following terms and conditions shall be the
basis of implementation starting the effective date.

1. Term of IV

Except otherwise negotiated by the parties to for termination or extension, the JV shall
expire on October 28, 2013. The rights and obligations of the parties under the JV shall
therefore terminate on the same date, except that Party A's obligation to pay royalties
to Party B for the products or technologies developed according to the 1V existing prior
to expiry of the JV shall be subject to the expiry date for an individual product as
agreed to, not subject to the expiry date of the JV.

2. Definition of JV Products or Technologies

The JV products and technologies include any and all products and technologies
studies and developed according to the JV, subject to the Company's approval, by Dr.
Sung based on the proprietary technologies he owns, in a joint effort with the required
resources available by the Company.

3.  Intellectual Property Rights

(1) The ownership of the intellectual property in the products or technologies
developed according to the JV shali be registered to Party B, and Party A shall
have a preferred right to use these products and technoclogies.

{2)  If Party A uses the above intellectual property rights in the development of
products or technologies (the "IPR Used by Party A"), Party A shall own two
thirds of the entitlement benefits and value of these intellectual property rights.
For the rights and obligations to the obligations and costs not as part of the
development costs arising from these intellectual property rights, unless
otherwise provided by law, Party A and Party B shall each bear the obligations
and costs at the ratio of 2:1.

{3) While Party B grants a license of the intellectual property rights to the products

-1- CHL
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or technologies developed under the JV to Party A on a non-exclusive basis, Party
B shall not damage Party A's benefits when licensing the IPR Used by Party Ato a
third party. If Party B intends to license the other intellectual property rights to a
third party, it shall first reimburse Party A with all the costs paid on its behalf,
plus a reasonable interest.

(4) If the parties agree 1o assign or license to a third party the IPR Used by Party A,
the consideration paid by the third-party assignee or licensee, after deducting
necessary costs, shall be allocated between Party A and Party B at the ratio of
2:1,

(5) After termination of the IV, for any and all patents arising from implementation
of the JV and owned in the name of Party B, except the patents used for mass
production of products agreed to by the parties, Party B shall reimburse Party A
any and all costs paid by Party A for these patents, plus a reasonable interest.
After that, the entitlement benefits and value of these patents shall completely
belong to Party B. As to the patents for which no reimbursement has been made
by Party B, Party B shall agree to transfer the patents to Party A free of charge
within one (1) week, with the costs of transfer payable by Party A. Party A should
guarantee that:

a. ifthese patents are used on products in the future, payment will be made
to Party B according to the terms and conditions set forth under Paragraph
4 "Party B's Compensation" of the Supplemental Terms and Conditions;
and

b. if these patents are assigned or licensed to a third party in the future, Party
B will receive one third of the consideration paid by the third-party
assignee or licensee, after deducting necessary costs.

4, Party B's Compensation

(1)  Forits use of Party B's proprietary technology, Party A shall pay Party B a
compensation in the form of royalty payment.

(2)  According to the )V, for those as defined in Article 2 above, if they are the
products manufactured by the Company, except the products described in Article
6 of the JV, amended in 2002, that are subject to payment of 7% of the sales
revenues, the Company shall pay the royalties to Dr. Sung at the following
percentage rate based on the net sales depending on the gross profit margin of
an individual product, payable after settlement of accounts on a semi-annual
basis.

CHL
2 Feb. 20, 2o(3

PATENT
REEL: 030919 FRAME: 0329

207099-v2\TPEDMS



Gross Profit Margin Payment Percentage
80% (including) and above 8%
50% (including) to 80% 7%
40% (including) to 50% 6%
30% (including) to 40% 5%
Below 30% 4%

(3) Party A shall provide the detailed list of calculation of royalties for the JV
products to Party B on aregular basis. Party B shall have the right to visit Party
A's premises to audit the manufacturing activities and sales process of the JV
products.

(4)  For the products developed by the parties that have been commercialized and
are in the mass production stage during the term of the JV, starting the month
when the monthly sales of a product reaches NTS 1 million, Party A shall pay the
royalties to Party B for a period of fifteen (15) years or the valid term of the
patent, whichever is shorter. Notwithstanding the above, for the products
described in Article 6 of the IV, first amended in August 2002, Party A shalt pay
the royalties to Party B only until December 31, 2013.

(5) When the period during which Party A should pay royalties for an individual
product expires and patent remains valid, except for Party A's waiver, Party B
shall transfer the patent to Party A at no charge within one (1) week, with the
costs of the transfer to be borne by Party A,

5. Miscellaneous Provisions

(1)  For the forward-looking research studies relating to the business development of
the Company conducted by Party B, Party A shall provide as many resources as
possible to support Dr. Sung's technological or product development plans,
including an annual patent budget of NTS 20 million, provided that Party A shall
not pay for any patent-related work more than the above amount.

(2)  For the JV products developed by Party B, Party A may assess the benefits before
arranging for manufacturing and production of the products by other business
units or in special projects, and Dr. Sung should be granted a full power and
authority to manage the technical guidance to these products and may supervise
the costs that may potentially arise.

(3) If the parties agree that the operator of an individual JV product should be an
independent company, Party A shall contribute two thirds of the capital for
incorporation of the company, with the value of Party B's technologies stand for

3. CHL
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one third of the capital contribution. The company established for this purpose
should diligently comply with all applicable laws and regulations. The parties may
also transact their rights with each other.

(4)  If Party B dies or there is a beginning of succession before the expiry of the term
for which the royalties for an individual product is payable, the successor of Party
B shall agree to perform the applicable terms and conditions governing Party B
under the Supplemental Terms and Conditions before the royalties payable to
Party B may be transferred to his successor. If otherwise, the successor shall not

receive the royalties through succession.

{(5)  For any matters not provided for under this Supplemental Terms and Conditions,
the parties shall negotiate on a bona fide basis or enter into a separate
agreement.

6.  Effective Date
The parties agree that the Supplemental JV Terms and Conditions shall take effect on
October 15, 2008.

Signed by:

Party A: Kinik Company
Representative: Frank S. Lin (#k.3 iE), Chairman of Board Director

Register No.: 03089008

Party B: Chien-Min Sung (R4 E.)

National 1.D. No.: F103338169

Date: October 15, 2008

CHL
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IN THE UNITED STATES PATENT AND TRADEMARK OFFICE

Mail Stop Assignment Recordation Services

Director of the United States Patent and Trademark Office
P.O.Box 1450

Alexandria, VA 22313-1450

Transmittal of English Translation of the "Memorandum"

Dear Sir:
Attached is an English translation of the "Memorandum", which was signed on
January 7, 2010. I hereby attest that this translation is a true and accurate translation of

the Memorandum, to the best of my abilities and knowledge.

Respectfully submitted,

Date: F@E. 20, 2‘7[3 m é‘qLLvD \éuk_

Chien-Hao Lu

Translator of Baker & McKenzie Taipei
15F 168 Dun-Hua North Road, Taipei, Taiwan
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[Translation]
Memorandum

This Memorandum is an integral part of the Supplemental JV Terms and Conditions
entered into by and between Kinik Company ("Party A" or the "Company") and Dr.
Chien-Min Sung (4% &) ("Party B" or "Dr. Song"} on October 15, 2008. Whereas
Party B intends to use with external third party the joint JV accomplishments
produced by both Party A and Party B for development of business, now therefore,
the parties agree to the following:

1.  The four (4) external parties currently cooperating with Party B are Tai Diam,
Jin Diam, Sino Diamond, and ST Micro.

2. Except ST Mrcro, which will be separately negotiated with, Party B shall in a
bona fide manner list the JV patents co-owned by Party A and Party B
proposed to be used in the other three cooperation plans above, and deliver the
patent valuation conducted by at least two (2) external impartial entities, which
shall issue a written valuation report stating the result of its valuation. The
parties shall then negotiate and determine the final patent value.

3. For Party B's external cooperation plans, Party A intends to sell the value of the
JV patents it owns to Party B. As such, Party B is liable to pay to Party A.
Starting the month in which transfer of the value of the JV patents agreed to by
the parties occurs, Party B shall no longer pay any fees relating to such patents.

4. With regard to any individual JV patent, Party A and Party B shall be entitled
to the value of the patent, deducting the costs paid by Party A for the above
patent plus reasonable interest and profits, i.e. the determined final patent
value described in Paragraph 2, at the ratio of 2:1, Party B shall pay Party A the
costs, plus reasonable interest and profits, for the above patent before paying
Party A two thirds of the remaining patent value, in installments to be
separately agreed to.

5.  After Party B has paid all the amounts payable to Party A, he shall completely
own the patent to which Party A shall not claim any rights.

6.  With regard to the cooperation plan with Sino Diamond, Party B shall first pay
the costs and interest and profits in the amount of NT$ 5 million to Party A.
After the patent valuation, two thirds of the amount above NT$ 5 million will
be paid to Party A in installment.

7. For matters not provided for above, the written provisions on the JV between
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the parties shall apply.
Signed by:

Party A: Kinik Company
Lin Xin-Zheng (# . i), Board Director

Register No.: 03089008

Party B: Chien-Min Sung (R R,)

National 1.D. No.: F103338169

Date: January 7, 2010
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IN THE UNITED STATES PATENT AND TRADEMARK OFFICE

Mail Stop Assignment Recordation Services

Director of the United States Patent and Trademark Office
P.O. Box 1450

Alexandria, VA 22313-1450

Transmittal of English Translation of "Memorandum (2)"

Dear Sir;
Attached is an English translation of "Memorandum (2)", which was signed on
May 1, 2010. I hereby attest that this translation is a true and accurate translation of

Memorandum (2), to the best of my abilities and knowledge.

Respectfully submitted,

Date: Feb. 20, Zol3 CA> W hév\-

Chien-Hao Lu

Translator of Baker & McKenzie Taipei
15F 168 Dun-Hua North Road, Taipei, Taiwan
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[Translation]
Memorandum (2)

This Memorandum is an integral part of the Supplemental JV Terms
and Conditions entered into by and between Kinik Company ("Party
A" or the "Company") and Dr. Chien-Min Sung (K#EEK) ("Party B" or
"Dr. Sung") on October 15, 2008. Whereas Party B intends to use
with external third party the joint JV accomplishments produced
byboth Party A and PartyB fordevelopment of business, nowtherefore,
the parties agree to the fcllowing:

1. With regard to Party B's cooperaticn plan with Sino Diamond,
Party B will pay Party A NT$ 18,000,000 in the consideration
of Party B's provision of technical guidance to Sino Diamond.
The two ROC patents registered in the name of Party A (Patent
Certificate No. 1255161 and 1263475) will be transferred to
and registered in the name of Party B, provided that the patents
and technologies in questionremainpart of the JVof theparties.
The rights and obligations ¢f the parties shall be subject to
the terms and conditions in the JV. It i1s agreed Party B pays
the above amount to Party A in the following manner:

(1) On the date of signing of the contract, Party B pays Party
ANTS 10,000,000, whichmay be deducted fromthe DG royalties
for the second half of 2009.

(2) The remaining NT$ 8,000,000 will be divided into two egual
parts, i.e. NT$ 4,000,000 for each, with each part to be
deducted from the DG royalties for the first and second
half of 2010.

2. To prevent any adverse impact on Party A due to Party B's
cooperation with external third party, starting May 1, 2010
Dr. Sung will no longer act as the general manager of the Diamond
Technology Center (DTC) of the Company and will be reappointed
as the technical advisor to the Company, for a term until the
expiry date of the JV between the parties.

3. Starting May 1, 2010 Party A appolnts and authorizes Party B
with full power and authority to administer the DTC and all
JV technologies. Party Bhas all the power and authority required
for management of the DTC, including budgeting, hiring of staff,
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salary approval and performance evaluation, and organizational
structure adjustment within the DTC. Party B shall follow the
Company's policies inhismanagement of the DTC. PartyB's salary
and compensation, benefits and eguipment and costs required
for performance of business shall all be at the same level as
before the reappointment. For the DTC, Party B shall come up
with a research and development plan that benefits both the
parties. Upon approval of the plan by Party A, Party A shall
be fully supportive of the plan within the budget for the plan.

4. The parties agree to act in a bona fide manner and to have Party
B to define the products and submit a commercially feasible
plan for Party A's review and approval before the plan is
implemented. The compensation payable to Party B for all the
commercialized JV products developed at the DTC, whether
patented or not, by Party A shall be in compliance with Article
4 of the Supplemental JV Terms and Conditiocns.

5. 1Inview of the JV relationship between the parties, for matters
not provided for above, the written provisions on the JV between
the parties shall apply.

Parties:

Party A: Kinik Company
Representative: Thomas Hsieh (¥%#4), CRO
Register No.: 03089008

Party B: Chien-Min Sung (R#R)
National ID No.: F103338169

Date: May 1, 2010
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Note

With regard to Article 1 of Memorandum (2), Kinik Company ("Party
A" or the "Company"”) and Dr. Chien-Min Sung (RM&RK,) ("Party B" or
"Mr. Sung") separately agree to the following:

(1) With regard to the cooperation between Party B and Sino Diamond
described in Article 1 of this memorandum, if Sino Diamond fails
tosubstantiallyinvest intheequipment, thereforeinvalidating
the cooperation between Party B and Sino Diamond, Party A shall
return all the money it has received from Party B.

(2) The two ROC patents registered in the name of Party A (Patent
Certificate No. 1255161 and 1263475) will not be transferred
to or registered in the name of Party B until Sino Diamond has
substantially invested in the eqguipment.

(3} This note shall cease to be effective upon the actual
implementation of the cooperation plan between Party B and Sino
Diamond.

Parties:

Party A: Kinik Company
Representative: Thomas Hsieh (#t%3%), CEO
Register No.: 030898008

Party B: Chien-Min Sung (R#®EK)
National ID No.: F10333816S

Date: May 1, 2010
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IN THE UNITED STATES PATENT AND TRADEMARK OFFICE

Mail Stop Assignment Recordation Services

Director of the United States Patent and Trademark Office
P.O. Box 1450

Alexandria, VA 22313-1450

Transmittal of English Translation of "Memorandum (3)"

Dear Sir:
Attached is an English translation of "Memorandum (3)", which was signed on
January 21, 2011. I hereby attest that this translation is a true and accurate translation of

Memorandum (3), to the best of my abilities and knowledge.

Respectfully submitted,

Date: Feb. 2o, ZD!} % '441"-'0 \L‘/\

Chien-Hao Lu

Translator of Baker & McKenzie Taipei
15F 168 Dun-Hua North Road, Taipei, Taiwan
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[Translation]
Memorandum (3)

This Memorandum is an integral part of the Supplemental JV Terms and
Conditions entered into by and between Kinik Company ("Party A" or the
"Company") and Dr. Chien-Min Sung (£ 4 &) ("Party B" or "Dr. Sung") on
October 15, 2008. Whereas the JV between the parties will expire on October 28,
2013, in order to perform the patent liquidation in the way previously agreed to
by the parties, Party A and Party B agree to the following:

1. The parties agree to early liquidate part of the patent technologies subject
to the following conditions:

(1) For the JV patent technology for Dia-Metal heat spreader (refer to
Attachment 1 for details), Party B shall pay Party A NT$ 19 million
(refer to Attachment 5 for details about basis of calculation) as the full
payment for purchase of Party A's JV rights. After liquidation between
the parties, this patent technology shall be completely owned by Party
B. After this memorandum takes effect, Party A shall not pay any
money relating to this patent.

(2) The parties agree to cross license the DLC related patents (see
Attachment 2 for details). The parties agree that either party may
freely use, on a royalty free basis, these patents and Party A shall no
longer maintain the DLC patents in the name of Party B after this
memorandum takes effect. Also, Party A promises not to license any
patents it owns in Attachment 2 to any company in China. The parties
may negotiate to jointly license these patents to third party, and Party
A and Party B further agree to receive any payment arising from the
licensing at the ratio of 2:1 as for all other JV rights in the past. In the
event Party B intends to file an infringement litigation against
another company, to the extent that Party A's interest will not be
jeopardized, Party A would agree to cooperate with Party B.

(3) The patents in Attachment 3 will be transferred to Party B within one
(1) week after the effective date. Starting the month in which the
transfer is completed, Party A shall no longer maintain these patents.

2. Starting the effective date of this memorandum in 2011, no more hiring will
take place at the Diamond Technology Center (DTC) and any leaving staff
will not be replaced with new hire. The only research unit to remain is the
Advanced Diamond Disk unit, for which the annual budget shall not exceed
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NT$ 3.5 million. Also, the annual maximum allowance for patent

maintenance and related expense under Part B's name shall be limited to
NT$ 10 million. The annual maximum allowance for R&D outsourcing is

limited to NT$ 1 million. The budget shall be used mainly on the research of
the Advanced Diamond Disks. Subject to the generality of the above, Dr.
Sung shall have the discretion to determine the use of the above budget,
which is subject to a total cap (NT$ 12,833,000 for 2011, NT$ 14,500,000 for
2012, and NT$ 11,917,000 for 2013). Notwithstanding the above, the
reporting and expenditure of the budget for the DTC are subject to the
Company's policies and regulations. Starting this day, for the performance
of the JV by the parties, except for the technologies and products relating to
diamond disk, no new patent application shall be filed. Party B further
agrees that the DTC will be merged inte an independent unit within Party
A's R&D department.

3. Dr. Sung shall continue to be employed by Party A as consultant and receive
the consulting fee of NT'$ 140,000 on a monthly basis and is entitled to
year-end bonus, for a term until the expiry date of the JV. Articles 3 and 4 of
Memorandum (2) signed by the parties on May 1, 2010, and Article 5
(Miscellaneous Provisions), paragraph 1, of the Supplemental JV Terms and
Conditions signed on October 15, 2008 shall become ineffective on the
effective date of this agreement.

4. The non-compete clause signed with Kinik shall not apply to the stéff of the
DTC who have joined Ritedia Corporation along with Dr. Sung before
December 31, 2011.

5. With the help of a reduced size of the DTC and cut-down expenditures, until
the expiry of the JV, Party A may save one third of its expenses. As such,
Party A agrees to use the savings to offset the amount for the patent of
Dia-Metal heat spreader under the JV payable by Party B to Party Aasin
Article 1, paragraph (1) above.

6. Party A will keep Party B's office and the secretarial staff for his use until
the expiry of the JV.

7.  Starting this day, the patents in the JV not in use or in need by Party A or
that Party B intends not to keep shall be sold through a contracted third
party. Until the buyer is confirmed, Party B agrees to transfer these patents
to Party A free of charge for the patents to be sold in the name of Party A.
The income from the sale shall be first used to reimburse Party A for the
money it has spent on acquiring the patents and a reasonable interest
(based on the average base interest rates published by the five major
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10.

11.

banks), plus a 15% profit. The transaction cost of the patents shall then be
deducted from the remaining amount. If there are still profits, one third of
them shall be received by Party B. The parties agree to unconditionally stop
maintaining the patents that have not been sold and those that are pending
for approval as of expiry of the JV.

Unless Party A breaches the JV terms and conditions, Party B agrees to
ensure Party A may continue its operation of the diamond disk products
{(DG), and Party B shall not damage Party A's benefits through patent
litigation or licensing to a third party with a malicious intent, and shall
transfer the relevant patents (see Article 6 of the JV, as amended in 2002,
for details) to Party A without charge. In the event of a violation of the
above, Party A may claim damage against Party B. Further, for the
diamond disk products with the ODD patent (refer to Attachment 4 for
details) currently in use by Party A, if Party A's annual business revenue is
less than NT$ 50 million, Party B's license to Party A shall be switched to
non-exclusive license, and the two thirds of the income received from Party
B's license of the ODD diamond disk products to third party shall be
received by Party A, When Party A has paid the royalties for the ODD
diamond disk products for fifteen (15) years, as stated in the JV agreement
by the parties, Party B shall unconditionally transfer the patent to Party A
on the expiry date and the patent shall be solely owned by Party A
thenceforward. Upon expiry of the JV in 2013, Party B may elect to early
liquidate the ODD patents in a manner agreed to by the parties.

As determined, the products under the JV for which royalties are payable
are limited to the products manufactured by Kinik using the JV patents.
For all the products manufactured by Kinik using the JV patents, it shall
always pay the royalties to Party B according to the Supplemental JV
Terms and Conditions without excuse.

In view of the JV relationship between the parties, for matters not provided
for above, the written provisions on the JV between the parties shall apply.
The parties hereby reemphasize that until the expiry of the JV, the terms
and conditions signed by the parties, which the parties have not agreed to
invalidate, shall continue to be effective and at the same time all the
amendments to the agreements shall not take effect retroactively.

The parties agree that this memorandum takes effect upon the
establishment of Ritedia Corporation.

CHL
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Parties:

Party A: Xinik Company

Representative: Thomas Hsieh (2t 2 %), CEO
Register No.: 03089008

Party B: Chien-Min Sung (%2 R)
National ID No.: F103338169

Date: January 21, 2011
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