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SCHEDULE 13D

 
 

CUSIP NO. G2110R106
 
  1 

 

NAME OF REPORTING PERSON
S.S. OR I.R.S. IDENTIFICATION NO. OF ABOVE PERSON
 
ThaiLin Semiconductor Corp.

  2

 

CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP
(a)  ☐        (b)  ☒
 

  3
 

SEC USE ONLY
 

  4

 

SOURCE OF FUNDS
 
    OO
    AF

  5

 

CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEMS 2(d) or 2(e)
 
    ☐

  6

 

CITIZENSHIP OR PLACE OF ORGANIZATION
 
    Republic of China

NUMBER OF
SHARES

BENEFICIALLY
OWNED BY

EACH
REPORTING

PERSON
WITH

  

  7 

  

SOLE VOTING POWER
 
    20,866,088

  

  8
  

SHARED VOTING POWER
 

  

  9

  

SOLE DISPOSITIVE POWER
 
    20,866,088

  

10
  

SHARED DISPOSITIVE POWER
 

11

 

AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
 
     20,866,088

12

 

CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES
 
    ☐

13

 

PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
 
    21.1%

14

 

TYPE OF REPORTING PERSON
 
    CO

 

(1) Based on 98,751,012 ordinary shares of the Issuer issued and outstanding.



Item 1. Security and Issuer

This Schedule 13D (this “Schedule 13D”) is filed by ThaiLin Semiconductor Corp. (“ThaiLin”).

The class of equity securities to which this Schedule 13D relates is the common stock, par value US$0.01 per share (the “Common Shares”), of ChipMOS
TECHNOLOGIES (Bermuda) LTD. (the “Company”), a Bermuda company, whose principal executive office is located at No. 1, R&D Road 1, Hsinchu Science
Park, Hsinchu, Republic of China.
 
Item 2. Identity and Background

On September 29, 2009, the Company entered into a Convertible Bond Exchange Agreement with ThaiLin, which is 42.9% owned by the Company’s wholly-
owned subsidiary, ChipMOS TECHNOLOGIES INC., pursuant to which the Company agreed to exchange US$9,000,000 principal amount of the Company’s
1.75% Convertible Senior Notes due 2009 (the “2009 Notes”) held by ThaiLin for US$3,150,000 principal amount of 10% Convertible Senior Bonds due 2014
(the “10% Bonds”) and US$5,850,000 principal amount of 8% Convertible Senior Bonds due 2014 (the “8% Bonds”, and together with the 10% Bonds, the “New
Bonds”).

Also on September 29, 2009, the Company entered into a Convertible Bond Purchase Agreement with ThaiLin pursuant to which ThaiLin agreed to purchase
from the Company and the Company agreed to issue and sell to ThaiLin US$10,000,000 in principal amount of 8% Bonds.

The 10% Bonds and the 8% Bonds will be convertible into Common Shares at a conversion price of US$1.50 and US$1.25 per share, respectively, subject to anti-
dilution adjustments under certain circumstances. The 10% Bonds and the 8% Bonds pay interest on a quarterly basis at the rates of 10% per annum and 8% per
annum, respectively. The Company has the option, subject to the satisfaction of certain conditions, of paying interest (and certain make-whole amounts) on the
New Bonds in cash, Common Shares or a combination of Common Shares and cash.
 
Item 3. Source and Amount of Funds or Other Consideration

In exchange for the US$10,000,000 new bonds obtained through the Convertible Bond Purchase Agreement, ThaiLin paid the Company US$10,000,000, and the
source of those funds was the working capital of ThaiLin.
 
Item 4. Purpose of Transaction

The exchange and purchase of the New Bonds by ThaiLin is for investment purposes.
 
Item 5. Interest in Securities of the Issuer
 

(a) As of the date of this Schedule 13D, ThaiLin is the beneficial owner of, in the aggregate of 20,866,088 Common Shares, which represents 21.1% of the
Company’s issued and outstanding Common Shares. Of these 20,866,088 Common Shares, 14,780,000 are deemed beneficially owned by ThaiLin as they
may be acquired upon conversion of the New Bonds.

 

(b) The percentage used in this Schedule 13D are calculated based on 83,971,012 issued and outstanding Common Shares plus 14,780,000 that may be
acquired upon conversion of the New Bonds.

 

(c) The information contained in table form in Rows 7 through 11 to this Schedule 13D, which relates to beneficial ownership, voting and disposition of
Common Shares, is hereby incorporated by reference. ThaiLin has the sole power to vote and dispose of the 20,866,088 Common Shares held by it.



Item 6. Contracts, Arrangements, Understandings or Relationship with Respect to Securities of the Issuer

See Item 2 above.

Item 7. Material to be Filed as Exhibits

Exhibits:
 

(i) Convertible Bond Exchange Agreement
 

(ii) Convertible Bond Purchase Agreement

SIGNATURE

After reasonable inquiry and to the best of my knowledge and belief, I certify that the information set forth in this statement is true, complete and correct.

Date: November 26, 2009
 

FOR AND ON BEHALF OF
ThaiLin Semiconductor Corp.

By:  /S/    LAFAIR CHO        

Name:  Lafair Cho
Title:  President
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Exhibit (i)

Execution Copy

CONVERTIBLE BOND EXCHANGE AGREEMENT

THIS CONVERTIBLE BOND EXCHANGE AGREEMENT, dated as of September 29, 2009 (this “Agreement”), is entered into by and between
ChipMOS TECHNOLOGIES (Bermuda) LTD., a company incorporated in Bermuda (the “Company”) and ThaiLin Semiconductor Corp. (the “Holder”, and
together with the Company, the “Parties”).

RECITALS

WHEREAS, the Holder is the holder of US$9,000,000 in aggregate principal amount of the Company’s 1.75% Convertible Senior Notes due 2009 (the
“Existing Notes”); and

WHEREAS, the Holder and the Company desire to exchange the entire principal amount of Existing Notes held by the Holder, including accrued and
unpaid interest thereon and any other amounts due thereon for a certain principal amount of the Company’s 10% Senior Convertible Bonds due 2014 (the “10%
Convertible Bonds”) and the Company’s 8% Senior Convertible Bonds due 2014 (the “8% Convertible Bonds”, and together with the 10% Convertible Bonds,
the “New Bonds”);

NOW, THEREFORE, in consideration of the premises, and of the mutual covenants contained herein and the mutual benefits to be derived therefrom, the
Parties agree as follows:

Section 1. Exchange of the Existing Notes for the New Bonds

1.1 The Exchange. On the terms and subject to the conditions of this Agreement, at the Closing (as defined below), the Holder hereby agrees to sell, transfer and
deliver to the Company Existing Notes held by the Holder in the aggregate principal amount of US$9,000,000, and in exchange therefor the Company agrees to
purchase the Existing Notes from the Holder and, by way of consideration for each US$1,000 in principal amount of Existing Notes it receives, to issue to the
Holder (i) US$350 in principal amount of 10% Convertible Bonds and (ii) US$650 in principal amount of 8% Convertible Bonds (the “Exchange”). Such
Exchange shall be deemed in part to be payment of any accrued and unpaid interest on such Existing Notes up to and including the Closing Date.

1.2 Closing. The closing (the “Closing”) of the Exchange shall occur at the offices of K&L Gates LLP, 599 Lexington Avenue, New York, New York 10022, at
10:00 a.m. on October 30, 2009, or on such other Business Day (as defined below) as may be mutually agreed upon by the Parties (the “Closing Date”).
“Business Day” means a day that in New York city and in Taipei, Taiwan is not a day on which banking institutions are authorized by law or regulation to close.

The aggregate principal amount of Existing Notes to be tendered by the Holder to the Company at Closing and the aggregate principal amount of New
Bonds to be issued to the Holder by the Company at the Closing are set forth below:
 
Principal Amount of Existing Notes to be Exchanged   US$ 9,000,000.00

(the “Exchanged Notes”)   
Principal Amount of New Bonds to be issued in the Exchange   

10% Convertible Bonds   US$ 3,150,000.00
8% Convertible Bonds   US$ 5,850,000.00
(collectively, the “Holder’s New Bonds”)   
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No later than five (5) Business Days prior to the Closing, (a) the Holder shall deliver or cause to be delivered to the Company, in such manner as the
Company shall have directed the Holder, all of its right, title and interest in and to the Exchanged Notes free and clear of any mortgage, lien, pledge, charge,
security interest, encumbrance, title retention agreement, option, equity or other adverse claim thereto (collectively, “Liens”), and all documentation related
thereto, and whatever documents of conveyance or transfer may be necessary or desirable to transfer to and confirm in the Company all right, title and interest in
and to the Exchanged Notes free and clear of any Liens, and (b) the Company shall issue to the Holder, in physical form, the Holder’s New Bonds in the name of
the Holder or such other nominee as the Holder may designate. Interest shall accrue on the New Bonds from the Closing Date.

At the Closing, the Holder shall receive legal opinions from Appleby and K&L Gates LLP, counsel to the Company, substantially in the forms attached
hereto as Exhibit A and Exhibit B, respectively.

1.3 Cancellation of Existing Notes. Upon the Closing, the Existing Notes will be deemed cancelled.

1.4 Form of New Bonds; Defined Terms. The 10% Convertible Bonds and 8% Convertible Bonds shall be in the forms annexed hereto as Exhibit C and Exhibit
D, respectively. All capitalized terms used herein but not defined shall have the meanings ascribed to them in the New Bonds.

Section 2. Conditions to Closing

The respective obligations of the Parties to consummate the Exchange hereunder shall be subject to the fulfillment, at or prior to the Closing, of the
following conditions:

2.1 Representations and Warranties. The representations and warranties of each of the Parties shall be correct when made and at the time of the Closing.

2.2 Performance; No Default. The Parties shall have performed and complied with all agreements and conditions contained in this Agreement required to be
performed or complied with by them prior to or at the Closing and, after giving effect to the issuance of the New Bonds, no Event of Default shall have occurred
and be continuing.

2.3 W-8. The Holder shall have delivered to the Company a completed and executed IRS W-8 Form.
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Section 3. Covenants, Representations and Warranties of the Company

The Company hereby covenants and represents and warrants to the Holder that:

3.1 Organization, Power and Authorization. The Company is a company validly existing and in good standing under the laws of Bermuda and has the power,
authority and capacity to execute and deliver this Agreement, to perform its obligations hereunder and thereunder, and to consummate the Exchange contemplated
hereby.

3.2 Reservation of Common Shares. The common shares, par value US$0.01 (the “Common Shares”), of the Company into which the New Bonds are convertible
(the “Conversion Shares”) or which may be issued by the Company in lieu of Cash Interest or Make-Whole Amounts on the New Bonds (the “Interest Shares”),
have been duly authorized and reserved by the Company for issuance in accordance with the terms of the New Bonds, and will be validly issued, fully paid and
non-assessable, and upon such issuance, such Conversion Shares and Interest Shares will not be subject to any preemptive, participation, rights of first refusal or
other similar rights.

3.3 Valid and Enforceable Agreement. This Agreement has been duly executed and delivered by the Company and constitutes the legal, valid and binding
obligation of the Company enforceable against the Company in accordance with its terms, subject to the effect of applicable Bankruptcy Law, insolvency,
reorganization, moratorium and other similar laws and court decisions of general application and other legal or equitable principles of general application relating
to, limiting or affecting the enforcement of creditors’ rights generally.

3.4 Validity of Holder’s New Bonds. The New Bonds have been duly authorized by the Company and, when executed and delivered to the Holder pursuant to the
Exchange against delivery of the Exchanged Notes in accordance with the terms of this Agreement, the New Bonds will be valid and binding obligations of the
Company, enforceable in accordance with their terms, subject to the effect of applicable Bankruptcy Law, insolvency, reorganization, moratorium and other
similar laws and court decisions of general application and other legal or equitable principles of general application relating to, limiting or affecting the
enforcement of creditors’ rights generally, and the New Bonds will not be subject to any preemptive, participation, rights of first refusal and other similar rights.
The New Bonds will constitute direct, unconditional and unsubordinated obligations of the Company and will, at all times, rank at least pari passu with all other
present and future unsubordinated obligations of the Company.

3.5 Compliance with Laws, Other Instruments, etc. The execution, delivery and performance by the Company of this Agreement and the New Bonds will not
(assuming the accuracy of the representations and warranties of the Holder in Section 4 hereof) (i) contravene, results in any breach of, or constitute a default
under, or result in the creation of any lien in respect of any property of the Company under any indenture, mortgage deed of trust, loan, purchase or credit
agreement, lease corporate charter, bylaws or any other agreement or instrument to which the Company or its property is bound or affected, (ii) conflict with or
result in a material breach of any of the terms, conditions or provisions of any order, judgment, decree or ruling of any court, arbitrator, regulator or governmental
authority applicable to the Company, or (iii) violate any provision of any statute or other rule or regulation of any governmental authority or regulator applicable
to the Company.
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Section 4. Covenants, Representations and Warranties of the Holder

The Holder hereby covenants and represents and warrants to the Company that:

4.1 Power and Authorization. The Holder is duly organized, validly existing and in good standing under the jurisdiction of its organization, and has the power,
authority and capacity to execute and deliver this Agreement, to perform its obligations hereunder, and to consummate the Exchange contemplated hereby.

4.2 Valid and Enforceable Agreement; No Violations. This Agreement has been duly executed and delivered by the Holder and constitutes the legal, valid and
binding obligation of the Holder, enforceable against the Holder in accordance with its terms, subject to the effect of applicable Bankruptcy Law, insolvency,
reorganization, moratorium and other similar laws and court decisions of general application and other legal or equitable principles of general application relating
to, limiting or affecting the enforcement of creditors’ rights generally. The execution and delivery of this Agreement and the consummation of the Exchange will
not violate, conflict with or result in a breach of or default under (i) the Holder’s organizational documents, (ii) any agreement or instrument to which the Holder
is a party or by which the Holder or any of its assets are bound, or (iii) any laws, regulations or governmental or judicial decrees, injunctions or orders applicable
to the Holder.

4.3 Title to the Exchanged Notes. The Holder is the sole legal and beneficial owner of the Exchanged Notes, and the Holder has good, valid and marketable title
to the Exchanged Notes, free and clear of any Liens (other than pledges or security interests that the Holder may have created in favor of a prime broker under
and in accordance with its prime brokerage agreement with such broker). The Holder has not, in whole or in part, except as described in the preceding sentence,
(a) assigned, transferred, hypothecated, pledged, exchanged or otherwise disposed of any of the Exchanged Notes or its rights in the Exchanged Notes, or
(b) given any person or entity any transfer order, power of attorney or other authority of any nature whatsoever with respect to the Exchanged Notes. Upon the
Holder’s delivery of the Exchanged Notes to the Company pursuant to the Exchange, the Exchanged Notes shall be free and clear of all Liens.

4.4 Holder Status. The Holder is a corporation with total assets in excess of US$5,000,000 that was not formed for the specific purpose of acquiring the New
Bonds or Common Shares. The Holder has such knowledge and experience in financial and business matters that it is capable of evaluating the merits and risks of
participating in the Exchange and investing in the New Bonds and Common Shares. The Holder (i) has the ability to bear the economic risk of the Exchange and
any investment in securities that may be issued thereunder, (ii) has adequate means of providing for its current and contingent needs, (iii) has no need for liquidity
with respect to its investment in the New Bonds and the Common Shares, and (iv) is able to sustain a complete loss of its investment in the New Bonds and the
Common Shares. The Holder is purchasing the New Bonds for its own account for investment and not with a view to distribution of the New Bonds and with no
present intention of distributing or selling the New Bonds or any part thereof.

4.5 Restrictions on Transfer; Beneficial Ownership. The Holder acknowledges and agrees that the New Bonds and the Common Shares issuable thereunder have
not been registered under the Securities Act, and they may not be offered, sold, pledged or otherwise transferred in the absence of such registration or an
applicable exemption therefrom. The Holder and any person that directly, or
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indirectly through one or more intermediaries, controls, or is controlled by, or under common control with, the Holder, collectively beneficially own and will
beneficially own as of the date of the closing of the Exchange (but without giving effect to the Exchange) less than 10% of the outstanding Common Shares of the
Company.

4.6 Compliance with Laws, Other Instruments, etc. The Holder has not, directly or indirectly, and no person acting on behalf of or pursuant to any understanding
with the Holder has, engaged in any transactions in the securities of the Company (including, without limitation, any Short Sales (as defined below) involving any
of the Company’s securities) since the time that such Holder was first contacted by either the Company or any other person regarding an investment in the New
Bonds or the Company. The Holder covenants that neither it nor any person acting on its behalf or pursuant to any understanding with such Holder will engage,
directly or indirectly, in any transactions in the securities of the Company (including Short Sales) prior to the time the transactions contemplated by this
Agreement are publicly disclosed. “Short Sales” include, without limitation, all sales of securities of the Company which the Holder does not own or any sale
which is consummated by the delivery of securities of the Company borrowed by, or for the account of, the Holder, and all types of direct and indirect stock
pledges, forward sale contracts, options, puts, calls, short sales, swaps, derivatives and similar arrangements (including on a total return basis), and sales and other
transactions through non-U.S. broker-dealers or foreign regulated brokers.

4.7 Adequate Information; No Reliance. The Holder acknowledges and agrees that (a) the Holder has been furnished with all materials it considers relevant to
making an investment decision to enter into the Exchange and has had the opportunity to review the Company’s filings with the United States Securities and
Exchange Commission (the “SEC”), including, without limitation, all filings made pursuant to the Exchange Act, (b) the Holder has had a full opportunity to ask
questions of the Company and its representatives and to obtain from representatives of the Company such information as is necessary to permit it to evaluate the
merits and risks of its investment in the Company, including in relation to its business, operations, financial performance, financial condition and prospects, and
the terms and conditions of the Exchange, (c) the Holder has had the opportunity to consult with its accounting, tax, financial and legal advisors to be able to
evaluate the risks involved in the exchange of the Existing Notes pursuant hereto and has made its own assessment therefor, and (d) the Holder is not relying, and
has not relied, upon any statement, advice (whether legal, tax, financial, accounting or other), representation or warranty made by the Company or any of its
affiliates or representatives including, without limitation, ING Bank N.V. and its affiliates, except for (i) the publicly available filings made by the Company with
the SEC under the Exchange Act and (ii) the representations and warranties made by the Company in this Agreement.

4.8 Access. The Holder has had an opportunity to discuss the Company’s business, management and financial affairs with the Company’s management. The
Holder has had full opportunity to seek the advice of independent counsel with respect to the Exchange and the tax risks and implications thereof.
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Section 5. Indemnification

5.1 Holder Indemnification. The Holder acknowledges and understands the meaning of the representations and warranties made in this Agreement and hereby
agrees to indemnify and hold harmless the Company and its respective predecessors, successors, direct or indirect subsidiaries and affiliates and its and their past
and present shareholders, members (direct and indirect), managers, directors, officers, employees, agents, and representatives from and against any and all loss,
costs, expenses, damages and liabilities (including, without limitation, court costs and reasonable attorneys fees) arising out of or due to a breach by the Holder of
any such representations and warranties or of any covenants or other agreements contained in this Agreement. All representations, warranties, covenants or other
agreements contained in this Agreement shall survive the execution, delivery and termination of this Agreement and the exchange by the Holder of the Existing
Notes for the New Bonds.

5.2 Company Indemnification. The Company hereby agrees to indemnify and hold harmless the Holder from and against any and all loss, costs, expenses,
damages and liabilities (including, without limitation, court costs and reasonable attorneys fees) arising out of or due to a breach by the Company of any
representations and warranties set forth in this Agreement or of any covenants or other agreements contained in this Agreement. All representations, warranties,
covenants or other agreements contained in this Agreement shall survive the execution, delivery and termination of this Agreement by the Company and the
exchange by the Holder of the Existing Notes for the New Bonds.

Section 6. Miscellaneous

6.1 Governing Law. This Agreement shall be construed and interpreted in accordance with the laws of the State of New York without regard to any choice of law
or conflict of law, choice of forum or provision, rule or principle (whether of the State of New York or any other jurisdiction) that might otherwise refer
construction or interpretation of this Agreement to the substantive law of another jurisdiction. Any dispute, controversy or claim arising out of or relating to this
Agreement, or the breach, termination or invalidity thereof, shall be settled by arbitration in Hong Kong under the Hong Kong International Arbitration Centre
Administered Arbitration Rules (the “Rules”) in force when the Notice of Arbitration is submitted in accordance with the Rules. The number of arbitrators shall
be one. The arbitration proceedings shall be conducted in English. The Parties waive the right and hereby agree not to assert by way of motion, as a defense or
otherwise in any action, suit or other legal proceeding brought in such forum, any claim that it, he or she is not subject to the jurisdiction of such forum, that such
action, suit or proceeding is brought in an inconvenient forum or that the venue of such action, suit or proceeding is improper. Each Party also irrevocably and
unconditionally consents to the service of any process, pleadings, notices or other papers in a manner permitted by the notice provisions of Section 6.2. EACH
PARTY HEREBY IRREVOCABLY WAIVES ALL RIGHT TO TRIAL BY JURY IN ANY ACTION, PROCEEDING OR COUNTERCLAIM (WHETHER
BASED ON CONTRACT, TORT OR OTHERWISE) ARISING OUT OF OR RELATING TO THIS AGREEMENT OR THE ACTIONS OF SUCH PARTY IN
THE NEGOTIATION, ADMINISTRATION, PERFORMANCE AND ENFORCEMENT HEREOF.
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6.2 Notices. All notices, requests, consents and other communications hereunder shall be in writing, shall be mailed (a) if within the United States by first-class
registered or certified airmail, or nationally recognized overnight express courier, postage prepaid, by facsimile or e-mail, or (b) if delivered from outside the
United States, by international express courier, facsimile or e-mail, and shall be deemed given (i) if delivered by first-class registered or certified mail, five
Business Days after so mailed, (ii) if delivered by nationally recognized overnight carrier, one Business Day after so mailed, (iii) if delivered by International
Federal Express, two Business Days after so mailed, or (iv) if delivered by facsimile or e-mail, upon electronic confirmation of receipt and shall be delivered as
addressed as follows:
 
 (a) if to the Company, to:

ChipMOS Technologies (Bermuda) LTD.
No. 1, R&D Road 1
Hsinchu Science Park
Hsinchu, Taiwan
Republic of China
Facsimile: (886) 3 563 3998
Attention: Shou-Kang Chen, Chief Financial Officer

with a copy to:

K&L Gates LLP
30/F, 95 Tun Hwa S. Road
Sec. 2
Taipai 106
Taiwan ROC
Attention: James Chen
Tel: (886) 2-2326-5188
Fax.: (886) 2-2325-5838

 
 (b) if to the Holder, to:

ThaiLin Semiconductor Corp.
No. 4 Jen-De Road
Fongshan Village, Hukou
Hsinchu County, Taiwan
Republic of China
Attention: Julia Wei
Facsimile: +886-3-597-2042

6.3 Counterparts. This Agreement may be executed in counterparts, each of which shall be binding as of the date first written above, and, when delivered, all of
which shall constitute one and the same instrument. This Agreement and any documents delivered pursuant hereto, and any amendments hereto or thereto, to the
extent signed and delivered by means of a facsimile machine or as an attachment to an electronic mail message in “pdf” or similar format, shall be treated in all
manner and respects as an original agreement or instrument and shall be considered to have the same binding legal effect as if it were the original signed version
thereof
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delivered in person. At the request of either Party hereto or to any such agreement or instrument, the other Party hereto or thereto shall re-execute original forms
thereof and deliver them to the other Party. No Party hereto or to any such agreement or instrument shall raise the use of a facsimile machine or electronic mail
attachment in “pdf” or similar format to deliver a signature or the fact that any signature or agreement or instrument was transmitted or communicated through the
use of a facsimile machine or as an attachment to an electronic mail message as a defense to the formation of a contract and each such Party forever waives any
such defense. A facsimile signature or electronically scanned copy of a signature shall constitute and shall be deemed to be sufficient evidence of a Party’s
execution of this Agreement, without necessity of further proof. Each such copy shall be deemed an original, and it shall not be necessary in making proof of this
Agreement to produce or account for more than one such counterpart.

6.4 Entire Agreement. This Agreement embodies the entire agreement and understanding of the Parties hereto in respect of the transactions contemplated herein.
There are no restrictions, promises, representations, warranties, covenants or undertakings, other than those expressly set forth or referred to herein. This
Agreement supersedes all prior agreements and understandings between the Parties with respect to such transactions. At and after the Closing, the Parties shall
execute and deliver any and all documents and take any and all other actions that may be deemed reasonably necessary by their respective counsel to complete the
Exchange. The Parties hereby acknowledge that the terms and language of this Agreement were the result of negotiations among the Parties and, as a result, there
shall be no presumption that any ambiguities in this Agreement shall be resolved against any particular Party. Any controversy over construction of this
Agreement shall be decided without regard to events of authorship or negotiation.

6.5 Successors and Assigns. This Agreement and the rights evidenced hereby shall inure to the benefit of and be binding upon the successors and assigns of the
Parties.

6.6 Amendment. This Agreement may not be modified or amended except pursuant to an instrument in writing signed by the Company and the Holder.

6.7 Severability. If any term or other provision of this Agreement is held by a court of competent jurisdiction to be invalid, illegal or incapable of being enforced
under any applicable law in any particular respect or under any particular circumstances, then, so long as the economic or legal substance of the Exchange is not
affected in any manner materially adverse to any Party, (a) such term or provision shall nevertheless remain in full force and effect in all other respects and under
all other circumstances, and (b) all other terms, conditions and provisions of this Agreement shall remain in full force and effect. Upon such determination that
any term or other provision is invalid, illegal or incapable of being enforced, the Parties shall negotiate in good faith to modify this Agreement so as to effect the
original intent of the Parties as closely as possible in an acceptable manner so that the Exchange is fulfilled to the fullest extent possible.

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the Parties hereto have executed this Agreement or have caused this Agreement to be duly executed on their respective behalf
by their respective officers thereunto duly authorized, as of the day and year first above written.
 

 CHIPMOS TECHNOLOGIES (BERMUDA) LTD.

 By:  /s/ Shih-Jye Cheng
  Name:  Shih-Jye Cheng
  Title:  Chairman and Chief Executive Officer

 
 THAILIN SEMICONDUCTOR CORP.

 By:  /s/ 
  Name:  
  Title:  
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Exhibit A

Form of Appleby Legal Opinion



(SUBJECT TO REVIEW AND APPROVAL BY THE OPINIONS COMMITTEE)

Our ref: 134211.20

[    ] 2009

ThaiLin Semiconductor Corp.
[No. 4, Jen-De Road
Fongshan Village, Hukou
Hsinchu County
Taiwan, R.O.C.]

Dear Sirs,
 
Re: ChipMOS TECHNOLOGIES (Bermuda) LTD. (the “Company”)
 

1. We have been asked to provide this legal opinion with regard to the laws of Bermuda in connection with:
 

(a) a note exchange agreement dated [    ] 2009 (the “Note Exchange Agreement”) made between the Company and ThaiLin Semiconductor Corp.
(“ThaiLin”) (as noteholder), whereby ThaiLin and the Company seek to exchange the entire principal amount of the Existing Notes (as defined in the Note
Exchange Agreement) held by ThaiLin;

 

(b) a note purchase agreement dated [    ] 2009 (the “Note Purchase Agreement”) made between the Company (as vendor) and ThaiLin (as purchaser),
whereby the Company agrees to sell to ThaiLin a certain principal amount of the Company’s 8% Senior Convertible Notes due 2014;

 

(c) a 10% senior convertible note due 2014 with the original principal amount of US$3,150,000.00 dated [    ] 2009 (the “US$3,150,000.00 Note”) issued by
the Company (as note issuer) in favour of ThaiLin (as noteholder);

 

(d) a 8% senior convertible note due 2014 with the original principal amount of US$5,850,000.00 dated [    ] 2009 (the “US$5,850,000.00 Note”) issued by the
Company (as note issuer) in favour of ThaiLin (as noteholder); and

 

(e) a 8% senior convertible note due 2014 with the original principal amount of US$1,000,000.00 dated [    ] 2009 (the “US$1,000,000.00 Note”) issued by the
Company (as note issuer) in favour of ThaiLin (as noteholder), (the US$3,150,000.00 Note, the US$5,850,000.00 Note and the “US$1,000,000.00 Note, are
collectively referred to hereinafter as the “Notes”), and (the Note Exchange Agreement, the Note Purchase Agreement and the Notes, are collectively
referred to hereinafter as the “Documents”).

 
ChipMOS TECHNOLOGIES (Bermuda) LTD.
[    ] 2009
Page 1 of 10



2. Unless otherwise defined herein or the context otherwise requires, terms and expressions defined in the Documents shall have the same meanings when
used herein.

 

3. For the purposes of this opinion, we have examined and relied upon the following:-
 

(a) the entries and filings shown in respect of the Company on the file of the Company maintained at the offices of the Registrar of Companies of Bermuda;
and

 

(b) the entries and filings shown in respect of the Company in the Supreme Court Causes Book and Register of Judgements maintained at the Registry of the
Supreme Court of Bermuda.

 

(c) copies of the executed Documents;
 

(d) copies, certified to be true copies, of the Memorandum of Association and Bye-laws of the Company (adopted on 12 January 2001 and amended up to
29 August 2008) (collectively referred to as the “Constitutional Documents”);

 

(e) a copy of the Register of Directors and Officers in respect of the Company;
 

(f) a copy of the Certificate of Compliance dated [    ] 2009, issued by the Registrar of Companies of Bermuda in respect of the Company;
 

(g) a copy of the Director’s Certificate dated [    ] 2009 (the “Certificate”) confirming certain matters of fact and opinion;
 

(h) copies of the minutes of the meetings of the Board of Directors of the Company held on 26 May 2009, 27 August 2009 and 22 September 2009 and the
unanimous written resolutions of the Directors of the Company dated [1 July] 2009 and [    ] 2009 (collectively the “Resolutions”); and
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(i) a copy of the “Tax Assurance” dated 24 August 2000, issued by the Registrar of Companies of Bermuda for the Minister of Finance in relation to the
Company.

The searches referred to in 3(a) and 3(b) were conducted on [    ] 2009 and completed at [    ] Bermuda time and updated on [    ] 2009 and completed at [    ],
Bermuda time.

[Our search referred to in 3(a) above revealed [    ] charges registered against the Company, the details of which have been provided to you separately. We have
not conducted any investigation into the documents relating to the charges.]
 

4. We have not made any investigation of, and express no opinion as to, the laws of any jurisdiction other than Bermuda.
 

5. We have assumed:-
 

(a) that the Documents are valid, binding and enforceable under the laws of the State of New York by which they are expressed to be governed;
 

(b) the capacity, power and authority of all parties other than the Company to enter into and to perform their respective obligations under the Documents;
 

(c) the conformity to original documents of all documents produced to us as copies and the authenticity of all original documents, which or copies of which
have been submitted to us;

 

(d) the genuineness of all signatures, seals and chops (if any) on the Documents and all other documents which we have examined;
 

(e) the accuracy and completeness of all factual representations, warranties or statements of fact or law, other than as to the laws of Bermuda made in any of
the documents examined by us;

 

(f) that there have been no amendments to the Memorandum of Association or Bye-laws of the Company as referred to above;
 

(g) that the Resolutions are a full and accurate record of resolutions duly passed by the directors of the Company and that the Resolutions have not been
amended or rescinded and are in full force and effect and that there is no matter affecting the authority of the directors of the Company to enter into the
Documents, not disclosed by the Constitutional Documents or the Resolutions, which would have any adverse implication in relation to the opinions
expressed herein;
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(h) that none of the parties to the Documents maintains a place of business (as defined in section 4(6) of the Investment Business Act 2003), in Bermuda
 

(i) that the Documents have been duly authorised, executed and delivered by the parties thereto other than the Company, and the performance thereof is within
the capacity and powers of each such party thereto, that the Documents constitute legal, valid and binding obligations of each such party and that each such
party to which the Company purportedly delivered the Documents has actually received and accepted delivery of such Documents;

 

(j) that the information disclosed by our searches has not been materially altered and that the searches did not fail to disclose any information material for the
purposes of this opinion which had been lodged for filing or registration or should have been delivered for filing or registration, but was not disclosed or
did not appear on the public file or register at the time of the searches ;

 

(k) that each of the Documents and other such documentation which was received by electronic means is complete, intact and in conformity with the
transmission as sent;

 

(l) that ThaiLin has no express or constructive knowledge of any circumstance whereby any Director of the Company, when the Board of Directors of the
Company passed and adopted the Resolutions failed to discharge his fiduciary duty owed to the Company and to act honestly and in good faith with a view
to the best interests of the Company;

 

(m) that there are no matters of fact or law (other than matters of Bermuda law) affecting the enforceability of the Documents that have arisen since the
execution of the Documents which would affect the opinions expressed herein;

 

(n) that the Company has entered into its obligations under the Documents in good faith for the purpose of carrying on its business and that, at the time it did
so, there were reasonable grounds for believing that the transactions contemplated by the Documents would benefit the Company;

 

(o) that each transaction to be entered into pursuant to the Documents is entered into in good faith and for full value and will not have the effect of preferring
one creditor over another; and
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(p) that in connection with the transactions contemplated by the Documents none of the parties will act in violation of any United Nations sanction extended by
statutory instrument to Bermuda.

 

6. Based on the foregoing and subject to the reservations set out below and subject to any matter not disclosed to us, we are of the opinion that:-
 

(a) The Company is a limited liability company, duly incorporated and validly existing under the laws of Bermuda, possessing perpetual corporate existence
with the capacity to sue and be sued in its own name. No steps have been taken or are being taken to appoint a liquidator over or to wind up the Company
and to the best of our knowledge no steps have been or are being taken to appoint a receiver.

 

(b) The Company has the necessary corporate power to enter into and to perform its obligations under the Documents and the transactions contemplated
thereby and the Company has taken all necessary corporate and other action to authorise the entry into and performance of the Documents and the
transactions contemplated thereby.

 

(c) The obligations of the Company as set out in the Documents constitute valid and legally binding obligations of the Company enforceable in accordance
with their respective terms and would be so treated in the courts of Bermuda. The Documents are in proper form for enforcement in such courts.

 

(d) The Company having been designated as non-resident for the purposes of the Exchange Control Act, 1972, it is not necessary for the consent of, licence
from, or exemption by any governmental or administrative body or authority of Bermuda to be obtained to enable the Company to enter into and perform
its obligations as set out in the Documents.

 

(e) The execution and delivery of, the performance of the obligations under, and compliance with the relevant provisions of, the Documents by the Company
will not (i) contravene any existing applicable law, statute, rule or regulation of Bermuda or any judgment, decree or permit of Bermuda to which the
Company is subject, (ii) contravene or conflict with any provision of the Company’s Memorandum of Association and Bye-laws or (iii) contravene any
provision of any kind under Bermuda law imposing a limit upon borrowings by the Company, or upon the powers of the Company’s Directors to borrow on
such facilities.
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(f) Subject to paragraphs 6(g) and 6(l) and except as provided in this paragraph, to ensure the validity and enforceability of the Documents in Bermuda, it is
not necessary that they be registered in any register kept by, or filed with, or recorded or notarised in any governmental authority or regulatory body in
Bermuda, or that any other instrument relating thereto be signed, delivered, filed, registered or recorded or that any tax or duty be paid or any other action
whatever be taken in Bermuda.

 

(g) To the extent that the Documents create or result in the creation of a charge over the assets of the Company under the governing law of the Documents,
such charge is, or will become, registerable in Bermuda under Part V of the Companies Act, 1981 upon payment of a registration fee. Registration is not
compulsory and there is no time limit within which registration must be effected. However, in the event that questions of priority fall to be determined by
reference to Bermuda law, any charge registered will have priority based on the date that it is registered and not on the date of its creation.

 

(h) Subject to paragraphs 6(f), 6(g) and 6(l), all authorizations, approvals, consents, licences, exemptions, filings, registrations, notarisation and other
requirements of governmental, judicial and public bodies and authorities of or in Bermuda required or advisable in connection with the entry into,
performance, validity and enforceability of the Documents and the transactions contemplated thereby have been obtained or effected and are in full force
and effect.

 

(i) The obligations of the Company under the Documents rank at least pari passu in priority with all its other present and future unsecured and unsubordinated
obligations save those preferred by statute.

 

(j) All amounts payable by the Company under the Documents may be made free and clear of and without deduction for or on account of any taxes imposed,
assessed or levied by Bermuda or any authority thereof or therein nor are any taxes imposed in Bermuda on, or by virtue of the execution or delivery of the
Documents.

 

(k) No stamp or registration duty or similar taxes or charges are payable in Bermuda in respect of the Documents.
 

(l) A final and conclusive judgment in the courts of the United States of America and The City of New York, Borough of Manhattan, as the case may be,
against the Company under the Documents under which a sum of money is payable (not being a sum of money payable in respect of taxes or other charges
of a like nature, in respect of a fine or other penalty, or in respect of multiple damages as defined in The Protection of Trading Interests Act 1981) would be
enforced as a debt against the Company,
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upon the filing of the certified judgment with the Supreme Court of Bermuda, by an action in the Supreme Court of Bermuda without re-examination of the
merits of the case under the common law doctrine of obligation, provided that the court which gave the judgment was competent to hear the action in
accordance with private international law principles as applied in Bermuda and that such judgment was not obtained by fraud or that its enforcement would
not be contrary to public policy in Bermuda or that the proceedings in which the same was obtained were not contrary to natural justice.

 

(m)

  

(i)

  

The choice of the laws of the State of New York to govern the Documents is a valid choice of law under Bermuda law assuming such choice of law is
a valid choice under the laws of the State of New York, and the laws of the State of New York will accordingly be applied by the courts in Bermuda if
the Documents or any claim thereunder comes under their jurisdiction upon proof of the relevant provisions of the laws of the State of New York; and

    

(ii) The submission by the Company to the non-exclusive jurisdiction of the courts of the United States of America and The City of New York,
Borough of Manhattan, as the case may be, is valid and binding upon the Company assuming that such submission is accepted by the courts of the
United States of America and The City of New York, Borough of Manhattan, as the case may be.

 

(n) Neither the Company nor any of its assets is entitled to immunity in Bermuda on the grounds of sovereignty or otherwise from any legal action or
proceedings (which shall include, without limitation, suit, attachment prior to judgment, execution or other enforcement).

 

(o) ThaiLin will not be deemed to be resident, domiciled, carrying on business or subject to taxation in Bermuda by reason only of the negotiation, preparation,
execution, performance, enforcement of and/or receipt of any payment due from the Company under the Documents.

 

(p) It is not necessary under Bermuda law (i) in order to enable ThaiLin to enforce its rights under the Documents or (ii) by reason of the execution, delivery
and performance of the Documents by ThaiLin, that it be licensed, qualified or otherwise entitled to carry on business in Bermuda.

 

7. Our reservations are as follows:-
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(a) We express no opinion as to whether specific performance or injunctive relief, being equitable remedies, would necessarily be available in respect of any of
the obligations of the Company under the Documents. In particular, we express no opinion as to the enforceability of any present or future waiver of any
provision of law (whether substantive or procedural) or of any right or remedy which might otherwise be available presently or in the future under the
Documents.

 

(b) The obligations of the Company under the Documents will be subject to any laws from time to time in effect relating to bankruptcy or liquidation or any
other laws or other legal procedures affecting generally the enforcement of creditors’ rights and may also be the subject of a statutory limitation of the time
within which proceedings may be brought. Without prejudice to the generality of the foregoing, we express no opinion as to whether any contractual right
of set-off contained in the Documents will conflict with the statutory right of set-off applicable in an insolvent winding up of the Company.

 

(c) The enforcement of a judgment pursuant to paragraph 6(l) above involves the conversion of the judgment debt into Bermuda dollars as of the date of the
foreign court judgment. Execution of such a judgment against assets situated in Bermuda may involve the conversion of those assets into Bermuda dollars
but the Bermuda Monetary Authority has indicated that its present policy is to give the necessary consents to enable recovery to be made in the currency of
the debt.

 

(d) Where an obligation is to be performed in a jurisdiction other than Bermuda, the courts of Bermuda may refuse to enforce it to the extent that such
performance would be illegal under the laws of or contrary to the public policy of such other jurisdiction.

 

(e) Any provision to the effect that certain calculations or certificates will be conclusive and binding upon the parties will not necessarily be effective if such
calculations or certificates are fraudulent or erroneous on their face and will not necessarily prevent judicial enquiry into the merits of any claim by an
aggrieved party.

 

(f) To the extent that any provisions of the Documents require the payment by the Company of a higher rate of interest on overdue amounts than on amounts
which are current, we express no opinion as to the validity or the binding effect thereof. A Bermuda court, even if it were applying the laws of another
jurisdiction, might not give effect to such a provision if it could be established that the amount expressed as being payable was in the nature of a penalty,
that is to say, a requirement for a stipulated sum to be paid irrespective of, or necessarily greater than, the loss likely to be sustained.
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(g) Section 9 of the Interest and Credit Charges (Regulation) Act 1975 provides that the Bermuda courts have discretion as to the amount of interest if any
payable on the amount of a judgment after the date of judgment. If the court does not exercise that discretion, then interest will be paid at the statutory rate
which is currently seven per cent per annum.

 

(h) We express no opinion as to the validity or binding effect of any provision in the Documents which provides for the severance of illegal, invalid or
unenforceable provisions.

 

(i) The term “enforceable” as used in this opinion means there is a way of ensuring that each party performs an agreement or that there are remedies available
for breach.

 

(j) We have relied upon statements and representations made to us in the Certificate provided to us by a director of the Company for the purposes of this
opinion. We have made no independent verification of the matters referred to in the Certificate, and we qualify our opinion to the extent that the statements
or representations made in the Certificate are not accurate in any respect.

 

(k) With respect to opinion 6.(l), we recognise that it may be possible for a court of a jurisdiction other than The City of New York, Borough of Manhattan to
assert jurisdiction over the proceedings involving the Notes. Should such other court assert jurisdiction over the proceedings involving the Notes then
solely in relation to Clause (27) of the Notes, the Notes would not necessarily be enforceable against the Company in accordance with its terms.

 

(l) The searches referred to in paragraphs 3(a) and (b) are not conclusive and do not reveal:
 

 
(i) whether an application to the Supreme Court for a winding-up petition or for the appointment of a receiver or manager has been prepared but not yet

been presented or has been presented but does not appear in the Causes Book at the date and time the search is concluded;
 

 
(ii) whether arbitration or administrative proceedings are pending or whether any proceedings are threatened, or whether any arbitrator has been

appointed; or
 

 
(iii) whether a receiver or manager has been appointed privately pursuant to the provisions of a debenture or other security, unless notice of the fact has

been entered in the Register of Charges in accordance with the provisions of the Act.
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Furthermore, in the absence of a statutorily defined system for the registration of charges created by companies incorporated outside Bermuda (“overseas
companies”) over their assets located in Bermuda, it is not possible to determine definitively from searches of the Register of Charges maintained by the
Registrar of Companies in respect of such overseas companies what charges have been registered over any of their assets located in Bermuda or whether
any one charge has priority over any other charge over such assets.

This opinion is issued on the basis that it will be governed by and construed in accordance with the laws of Bermuda. It is given on the basis that it will not give
rise to any legal proceedings with respect thereto in any jurisdiction other than Bermuda. It is addressed to you for the purpose of the Documents and it is not to
be relied upon by or disclosed to any person, firm or entity other than yourself, your counsels (Messrs Lin and Partners Attorneys at Law), or for any purposes,
without our prior written consent.

Yours faithfully,

DRAFT

Appleby
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SUBJECT TO OPINION COMMITTEE REVIEW

October [    ], 2009

ThaiLin Semiconductor Corp.
No. 4, Jen-De Road
Fongshan Village, Hukou
Hsinchu County, Taiwan
Republic of China
 
 Re: ChipMOS TECHNOLOGIES (Bermuda) LTD. – 10% Senior Convertible Bonds due 2014 and 8% Senior Convertible Bonds due 2014

Ladies and Gentlemen:

We have acted as counsel to ChipMOS TECHNOLOGIES (Bermuda) LTD., a Bermuda company, (the “Company”) in connection with the following
transactions (the “Transactions”) (i) the issuance by the Company to ThaiLin Semiconductor Corp. (the “Holder”) of $3,150,000 aggregate principal amount of
the Company’s 10% Senior Convertible Bonds due 2014 (the “10% Bonds”) and $5,850,000 aggregate principal amount of the Company’s 8% Senior
Convertible Bonds due 2014 (the “8% Bonds”, and together with the 10% Senior Bonds, the “Exchange Bonds”) in exchange for $9,000,000 aggregate principal
amount of the Company’s 1.75% Convertible Senior Notes due 2009 (the “Original Notes”) pursuant to that certain Convertible Bond Exchange Agreement dated
as of September 29, 2009 by and between the Company and the Holder (the “Exchange Agreement”), and (ii) the issuance and sale by the Company to the Holder
of $10,000,000 aggregate principal amount of the Company’s 8% Senior Convertible Bonds due 2014 (the “New Bonds”, and together with the Exchange Bonds,
the “Bonds”) for an aggregate purchase price of $10,000,000 (the “Purchase Price”) pursuant to that certain Convertible Bond Purchase Agreement dated as of
September 29, 2009 by and between the Company and the Holder (the “Purchase Agreement”).

The following documents, each dated as of October [_], 2009, except as otherwise indicated herein, are referred to collectively in this opinion letter as the
“Transaction Documents”:
 

 1. The Exchange Agreement;
 

 2. The Purchase Agreement;
 

 3. The Exchange Bonds;
 

 4. The New Bonds; and
 

 5. The Registration Rights Agreement, by and among the Company and the Holder.

In connection with rendering the opinions set forth below, we have examined the Transaction Documents and have made such other investigation as we
have deemed appropriate. As to certain matters of fact that are material to this opinion and as to the
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materiality of any fact or other matter referred to herein, we have also examined and relied on the representations, warranties and covenants of the parties
contained in the Transaction Documents, and certificates, opinions and other documents delivered by or on behalf of the Company pursuant to the Transaction
Documents. We have not independently established any of the facts so relied on.

For the purposes of this opinion letter we have assumed (i) the due authorization, execution and delivery of all agreements, instruments and other
documents by all the parties thereto; (ii) that the Transaction Documents are the valid and binding obligation of each of the parties thereto (other than the
Company), enforceable against such parties in accordance with their terms, and that none of the Transaction Documents has been amended or terminated orally or
in writing except as has been disclosed to us; (iii) that the statements contained in the certificates and comparable documents of public officials, officers and
representatives of the Company and other persons on which we have relied for the purposes of this opinion are true and correct; (iv) the legal capacity of natural
persons and that each party to the Transaction Documents has complied with all statutes, rules and regulations applicable to it arising out of the transactions set
forth in the Transaction Documents to which it is a party; and (v) that the rights and remedies set forth in the Transaction Documents will be exercised reasonably
and in good faith and were granted without fraud or duress and for good, valuable and adequate consideration and without intent to hinder, delay or defeat any
rights of any creditors or stockholders of the Company.

We have also made the assumptions that are customary in opinion letters of this kind, including the assumptions that each document submitted to us is
accurate and complete, that each such document that is an original is authentic, that each such document that is a copy conforms to an authentic original, that all
signatures on each such document are genuine and that no changes in the facts certified in any fact certificates have occurred or will occur after the dates of the
fact certificates. We have not verified any of the foregoing assumptions.

The opinion set forth below are subject to the following qualifications: (i) insofar as provisions provide for indemnification or a limitation of liability, the
enforceability thereof may be limited by public policy considerations; (ii) we express no opinion herein as to (A) any provision relating to subject matter
jurisdiction of a specified court or arbitrator to adjudicate any controversy related to the Transaction Documents, (B) any waiver of an inconvenient forum,
(C) any provision that purports to reinstate the rights of any party after an adverse judgment has been entered against such party with respect to such rights,
(D) provisions providing for the payment of interest on interest, (E) provisions that purport to restrict access exclusively to any particular court, (F) provisions
relating to powers of attorney, severability or set-off or (G) provisions providing that decisions by a party are conclusive or may be made in its sole discretion;
(iii) that provisions in any of the Transaction Documents specifying that the provisions thereof may only be waived or
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amended in writing may not be valid, binding or enforceable insofar as judicial decisions may permit the introduction of extrinsic evidence to modify the terms of
or the interpretation of the Transaction Documents; (iv) that requirements in any Transaction Document relating to the payment of attorneys fees may not be
enforceable; (v) that the availability of specific performance, injunctive relief or any other equitable remedy is subject to the discretion of a court of competent
jurisdiction; (vi) that enforceability of the Transaction Documents is subject to concepts of materiality, reasonableness, good faith and fair dealing; (vii) the effect
of the Holder’s failure to obtain any regulatory approvals that may be required in order for the Holder to exercise and enforce any or all of its rights in or under
any of the Transaction Documents; and (viii) that limitations on the enforceability of “severability” provisions depend on the materiality of the unenforceable
provisions to the document as a whole and to the undertakings of the parties thereunder.

The opinion expressed in this opinion letter is limited to the laws of the State of New York. We are not opining on, and we assume no responsibility for, the
applicability to or effect on any of the matters covered herein of any other laws, the laws of any other jurisdiction, or the law of any county, municipality or other
political subdivision or local governmental agency or authority.

Based on and subject to the foregoing, it is our opinion that:

1. The Exchange Agreement, the Purchase Agreement and the Registration Rights Agreement are valid and binding obligations of the Company,
enforceable against the Company in accordance with its terms (subject to the effect of bankruptcy, insolvency, fraudulent transfer, reorganization, receivership,
moratorium, and other similar laws).

2. When the Exchange Bonds and the New Bonds have been duly completed, executed and countersigned by the Company, issued in accordance with the
provisions of the Exchange Agreement and the Purchase Agreement, respectively, and delivered to the Holder against payment therefor in accordance with the
Exchange Agreement and the Purchase Agreement, the Exchange Bonds and the New Bonds will constitute the valid and binding obligations of the Company,
enforceable against the Company in accordance with their terms (subject to the effect of bankruptcy, insolvency, fraudulent transfer, reorganization, receivership,
moratorium, and other similar laws).

The foregoing opinion is rendered as of the date of this letter, except as otherwise indicated. We assume no obligation to update or supplement any of such
opinions to reflect any changes of law or fact that may occur.

Yours truly,
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Form of 10% Convertible Bond

THIS SECURITY AND THE COMMON SHARES ISSUABLE HEREUNDER HAVE NOT BEEN REGISTERED UNDER THE U.S. SECURITIES
ACT OF 1933, AS AMENDED (THE “SECURITIES ACT”), AND THEY MAY NOT BE OFFERED, SOLD, PLEDGED OR OTHERWISE
TRANSFERRED IN THE ABSENCE OF SUCH REGISTRATION OR AN APPLICABLE EXEMPTION THEREFROM. EACH TRANSFEREE OR
ASSIGNEE OF THIS SECURITY SHOULD CAREFULLY REVIEW THE TERMS OF THIS SECURITY, INCLUDING SECTIONS 3(g) AND 18(a)
HEREOF.

CHIPMOS TECHNOLOGIES (BERMUDA) LTD.

10% SENIOR CONVERTIBLE BOND DUE 2014
 
Issuance Date: October [    ], 2009   Original Principal Amount: U.S. $3,150,000.00

FOR VALUE RECEIVED, ChipMOS TECHNOLOGIES (Bermuda) LTD., (the “Company”), hereby promises to pay to ThaiLin
Semiconductor Corp. or registered assigns (the “Holder” and upon permitted assignment hereunder if more than one registered assign, collectively, the
“Holders”) the amount set out above as the Original Principal Amount (as reduced pursuant to the terms hereof pursuant to redemption, conversion or otherwise,
the “Principal”) when due, whether on the Maturity Date (as defined in Section 1), acceleration, redemption or otherwise (in each case in accordance with the
terms hereof) and to pay interest (“Interest”) on any outstanding Principal at the applicable Interest Rate from the date set out above as the Issuance Date (the
“Issuance Date”) until the Principal becomes due and payable, whether on an Interest Payment Date (as defined in Section 2(a)), the Maturity Date, acceleration,
conversion, redemption or otherwise (in each case in accordance with the terms hereof). This 10% Senior Convertible Bond (including all notes issued in
exchange, transfer or replacement hereof, and as amended or amended and restated from time to time, this “Bond” and, in the case of more than one holder of this
Bond upon permitted assignment hereunder, collectively, the “Bonds”) is issued pursuant to a Convertible Bond Exchange Agreement between the Company and
the Holder (the “Convertible Bond Exchange Agreement”) in respect of the Company’s 1.75% Convertible Senior Notes due 2009 (the “2009 Notes”), in
connection with which, among other things, as of the Issuance Date set forth above, certain 2009 Notes held by the Holder immediately prior thereto shall be
cancelled and of no further force and effect. The issuance of this Bond shall constitute a release, satisfaction or novation of all the obligations of the Company
under the 2009 Notes delivered to the Company in exchange therefor and under the related Indenture dated as of November 3, 2004 between the Company and
The Bank of New York, as trustee, and other transaction documents related to the 2009 Notes so exchanged. Certain capitalized terms used in this Bond are
defined in Section 30 hereof.

(1) PAYMENTS OF PRINCIPAL. On the Maturity Date, the Company shall pay to the Holder an amount in cash representing all outstanding
Principal, accrued and unpaid Interest. The “Maturity Date” shall be October [    ], 2014, except as may be extended at the option of the Holder (i) in the event
that, and for so long as, an Event of Default (as defined in Section 4(a)) shall have occurred and be continuing on the Maturity Date (as may be extended pursuant
to this Section 1) or any event shall have occurred and be continuing on the Maturity Date (as may be extended pursuant to this Section 1) that with the passage of
time and the



failure to cure would result in an Event of Default and (ii) through the date that is ten (10) Business Days after the consummation of a Change of Control in the
event that a Change of Control is publicly announced or a Change of Control Notice (as defined in Section 5(b)) is delivered prior to the Maturity Date.

Notwithstanding the above, at any time prior to the Maturity Date, the Company may notify Holders of its election to redeem all or part of the Bonds
(a “Early Redemption Notice”) no more than 20 Business Days but not less than 5 Business Days prior to the proposed date of such redemption (the “Early
Redemption Date”). On the Early Redemption Date, the Company shall redeem the principal amount of the Bonds specified in the Early Redemption Notice by
paying in cash or by check to the Holder of this Bond as of the date of the Early Redemption Notice, an amount equal to (a) Principal amount of the Bonds being
redeemed plus (b) the sum of any Make-Whole Amount and any accrued and unpaid Interest, in each case relating to portion of the Bond being redeemed (the
“Early Redemption Price”). If the Company elects to redeem the Bonds in part (instead of in whole), then the Company shall pay to each Holder an amount
equal to the product of (i) the Early Redemption Price multiplied by (ii) the fraction, the numerator of which is the outstanding principal amount of the Bond held
by such Holder on the date of such Early Redemption Notice and the denominator of which is aggregate principal amount of Bonds held by all Holders as of date
of such Early Redemption Notice.

(2) INTEREST; INTEREST RATE.

(a) Interest on this Bond shall commence accruing at the Interest Rate (as defined in Section 30) from and including the Issuance Date and
shall be computed on the basis of a three hundred and sixty (360)-day year comprised of twelve (12) thirty (30)-day months and shall be payable quarterly in
arrears on January 1, April 1, July 1 and October 1 of each year (each, an “Interest Payment Date”) with the first Interest Payment Date being January 1, 2010.
Interest shall be payable on each Interest Payment Date, to the record holders of this Bond as recorded in the Register (as defined in Section 3(g)) held by the
Company on the applicable Record Date, at the Company’s option, (A) in whole in cash (“Cash Interest”), or (B) in whole in shares (“Interest Shares”) of the
Company that are designated on the date hereof as common shares, par value $0.01 per share (the “Common Shares”), or (C) in a combination of Cash Interest
and Interest Shares. In the event the Company decides to deliver Interest Shares on an Interest Payment Date, it must deliver a written notice (“Interest Election
Notice”) to Holders no less than five (5) Trading Days prior to the Interest Payment Date (the date such notice is sent being the “Interest Notice Date”) pursuant
to which notice, the Company elects to pay Interest entirely in Interest Shares or a combination of Cash Interest and Interest Shares and specifies the amount of
Interest that shall be paid as Cash Interest and the amount of Interest that shall be paid in Interest Shares. Interest to be paid on an Interest Payment Date in
Interest Shares shall be paid in a number of fully paid and nonassessable Common Shares equal to the quotient of (1) the amount of Interest payable on such
Interest Payment Date less any Cash Interest paid and (2) the Interest Conversion Price in effect for the applicable Interest Payment Date (rounded down to the
preceding whole number).

(b) When any Interest Shares are to be paid on an Interest Payment Date, the Company shall instruct the Company’s transfer agent to issue
and deliver on the applicable Interest Payment Date, to the address set forth in the Register (as hereinafter defined) or to such address as specified by the Holder
in writing to the Company at least fifteen (15) Business Days prior to the
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applicable Interest Payment Date, a certificate (bearing a restricted security legend), registered in the name of the Holder or its designee, for the number of
Interest Shares to which such holder shall be entitled and (ii) with respect to each Interest Payment Date, pay to such Holder, in cash or by check, the amount of
any Cash Interest.

(c) On a Conversion Date (as defined in Section 3(c)) any Interest that has accrued on Bonds being converted from the previous Interest
Payment Date up to and including the Conversion Date shall also be payable on such Conversion Date in accordance with Section 3(c).

(d) From and after the occurrence and during the continuance of an Event of Default, the Interest Rate shall be increased to twelve percent
(12%) per annum. If such Event of Default is subsequently cured, the increase in the applicable Interest Rate referred to in the preceding sentence shall cease to
be effective on and as of the date of such cure; provided, however, that Interest as calculated and unpaid at such increased rate during the period of such Event of
Default shall not be reduced.

(e) All payments by the Company of Principal and Interest shall be made free and clear of and without deduction or withholding for or on
account of any present or future taxes, duties, assessments or other governmental charges of whatever nature imposed or levied by or on behalf of the government
of the Republic of China or Bermuda or by any authority thereof or therein having the power to tax (“Taxes”); provided, that with respect to any such deduction
or withholding from any such payments, the Company will pay such additional amounts (“Additional Amounts”) as will result in the receipt by Holders of the
amounts which would otherwise have been receivable by them in the absence of any such deduction or withholding, except that no Additional Amounts shall be
payable in respect of any Bond:

(1) where the Holder or beneficial owner (or to a third party on behalf of such Holder or beneficial owner) is liable for such Taxes in respect
of such Bond by reason of its being connected with the government of the Republic of China or Bermuda otherwise than merely by holding such Bond or by the
receipt of Principal or Interest in respect of such Bond or the enforcement of payment on such Bond; or

(2) that is presented for payment more than thirty (30) days after the due date for such payment.

The obligation to pay Additional Amounts shall not apply with respect to (i) any estate, inheritance, gift, sales, transfer or personal property
tax or any similar taxes, duties, assessments or other governmental charges of a similar nature or (ii) any taxes, duties, assessments or other governmental charges
that are payable otherwise than by deduction or withholding from payments on the Bonds or deliveries of Common Shares upon conversion of the Bonds.
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(3) CONVERSION OF BONDS. Subject to and upon compliance with the conditions set forth in this Section 3, this Bond, or any portion of
the Principal amount hereof which is a minimum of US$100,000 and an integral multiple of $1,000, may, at the option of the Holder at any time and from time to
time during the Conversion Period be convertible into Common Shares of the Company at the Conversion Price in effect at the time of conversion.

(a) Conversion Right. Subject to the provisions of Section 3(d), during the Conversion Period, the Holder shall be entitled to convert
any portion of the outstanding and unpaid Conversion Amount (as defined in Section 3(b)) into Common Shares in accordance with Section 3(c), at the
Conversion Rate (as defined in Section 3(b)). The Company shall not issue any fraction of a Common Share upon any conversion. If the issuance would result in
the issuance of a fraction of a Common Share, the number of Common Shares to be delivered to the Holder shall be rounded down to the preceding whole
number. The Holder shall pay any and all transfer, stamp and similar taxes which are required to be paid in connection with the issuance and delivery of Common
Shares upon conversion of any Conversion Amount.

(b) Conversion Rate. The number of Common Shares issuable upon conversion of any Conversion Amount pursuant to Section 3(a)
shall be equal to the quotient of (x) such Conversion Amount and (y) the Conversion Price (the “Conversion Rate”).

(i) “Conversion Amount” means the portion of the Principal amount of the Bonds to be converted with respect to which this
determination is being made.

(ii) “Conversion Price” means, as of any Conversion Date (as defined in Section 3(c)) or other date of determination, $1.50,
subject to adjustment as provided herein.

(c) Optional Conversion by Holders. To convert any Conversion Amount into Common Shares on any date (a “Conversion Date”),
the Holder shall (A) cause to be delivered to the Company in accordance with Section 24 hereof, for receipt on or prior to 10:00 a.m. Taipei time, on such date, a
copy of an executed notice of conversion in the form attached hereto as Exhibit I (the “Conversion Notice”) to the Company and (B) surrender this Bond to the
Company as soon as practicable on or following such date (or deliver an indemnification undertaking satisfactory to the Company with respect to such Bond in
the case of its loss, theft or destruction). On or before the fifth (5th) Business Day following the date of receipt of the documentation required by clauses (A) and
(B) above, the Company shall transmit by facsimile or electronic mail a confirmation to the Holder that it has received the required documentation. At any time
on or before the third (3rd) Business Day following the date of delivery of such confirmation (the “Share Delivery Date”), the Company shall issue and deliver
to the address as specified in the Conversion Notice, a certificate, registered in the name of the Holder or its designee, for the number of Common Shares to
which the Holder shall be entitled and pay to the Holder, at the option of the Company (a) in cash, by wire transfer or check, an amount equal to the sum of (i) any
Make-Whole Amount and (ii) any accrued and unpaid Interest on such Conversion Amount, or (b) in a number of Common Shares equal to the quotient of (I) the
sum of any Make-Whole Amount plus any accrued and unpaid Interest and (II) the Interest Conversion Price in effect on the applicable Conversion Date, or (c) in
a combination of cash and Common Shares. If the outstanding Principal of this Bond is greater than the Conversion Amount being converted, then the Company
shall as soon as practicable and in no event later than five (5)
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Business Days after receipt of this Bond from the Holder and at its own expense, issue and deliver to the Holder a new Bond (in accordance with Section 18(d)
hereof) representing the outstanding Principal not converted. The Person or Persons entitled to receive the Common Shares issuable upon a conversion of this
Bond shall be treated for all purposes as the record holder or holders of such Common Shares on the Conversion Date.

(d) Company Conversion. At any time after the Issuance Date (the “Company Conversion Eligibility Date”), if (i) the Closing Sale Price
of the Common Shares listed on the Principal Market or any other Eligible Market exceeds two hundred percent (200%) of the Conversion Price then in effect for
a period of twenty (20) consecutive Trading Days ending on the Trading Day immediately preceding the Company Conversion Notice Date (the “Company
Conversion Measuring Period”) and (ii) the average daily trading volume of the Common Shares trading on the Principal Market or any other Eligible Market
over such Company Conversion Measuring Period equals or exceeds one percent (1%) of the then outstanding Common Shares, the Company shall have the right
to elect to automatically convert some or all of the Conversion Amount of this Bond (the “Company Conversion Amount”) as designated in a Company
Conversion Notice (as defined below) on the Company Conversion Date (as defined below) (a “Company Conversion”). The Company may exercise its right to
effect a Company Conversion under this Section 3(d) by delivering a written notice thereof to the Holders of Bonds (the “Company Conversion Notice” and the
date of such notice is referred to as the “Company Conversion Notice Date”). The Company Conversion Notice shall be irrevocable. The Company Conversion
Notice shall (x) state the date on which the Company Conversion shall occur (the “Company Conversion Date”) which shall be no later than the thirtieth
(30th) Business Day following the Company Conversion Notice Date and (y) state the aggregate Conversion Amount of the Bonds which the Company has
elected to be subject to Company Conversion pursuant to this Section 3(d) on the Company Conversion Date. The Company Conversion Date shall be treated as a
Conversion Date for purposes of the Bonds.

(e) Pro Rata Company Conversion Requirement. If the Company elects to cause a Company Conversion pursuant to Section 3(d) with
respect to less than all of the aggregate Conversion Amounts of the Bonds then outstanding, then the Company shall cause a Company Conversion of a
Conversion Amount from each Holder equal to the product of (i) the aggregate Conversion Amount of Bonds as to which the Company has elected to effect a
Company Conversion pursuant to Section 3(d), multiplied by (ii) a fraction, the numerator of which is the sum of the aggregate Principal amount of the Bonds
held by such Holder as of the Company Conversion Notice Date and the denominator of which is the sum of the aggregate principal amount of Bonds held by all
Holders as of the Company Conversion Notice Date.

(f) Company’s Failure to Timely Convert. If the Company shall fail to issue and deliver to the Holder the number of Common Shares to
which the Holder is entitled upon conversion of any Conversion Amount (including by way of Company Conversion) on or prior to the date which is ten
(10) Trading Days after the Conversion Date (a “Conversion Failure”), and if on or after such Trading Day the Holder purchases (in an open market transaction
or otherwise) Common Shares to deliver in satisfaction of a sale by the Holder of Common Shares issuable upon such conversion that the Holder anticipated
receiving from the Company, then the Company shall, within five (5) Trading Days after the Holder’s request and provided that the Company has received from
the
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Holder within such time period satisfactory evidence of such cover transaction, and at the Company’s option, either (x) pay cash to the Holder in an amount equal
to the Holder’s total purchase price (including brokerage commissions and other out of pocket expenses, if any) for the Common Shares so purchased (the “Buy-
In Price”), at which point the Company’s obligation to issue and deliver to the Holder the Common Shares to which the Holder is entitled upon such Holder’s
conversion of any Conversion Amount shall terminate, or (y) promptly honor its obligation to deliver to the Holder such Common Shares and pay cash to the
Holder in an amount equal to the excess (if any) of the Buy-In Price over the product of (I) such number of Common Shares, times (II) the Closing Bid Price on
the Conversion Date. For purposes of clarity, the foregoing provision of this Section 3(f) shall not apply to any failure or purported failure by the Company to
issue Common Shares by virtue of a dispute between the Holder and the Company regarding the number of Common Shares to which the Holder is entitled upon
conversion of the applicable Conversion Amount, solely to the extent of the shares in dispute (a “Conversion Dispute”), and any such failure or purported failure
to issue any such shares in dispute by virtue of a Conversion Dispute shall not be deemed a “Conversion Failure” or a failure by the Company otherwise to timely
deliver the applicable Common Shares in accordance with and in full satisfaction of the applicable provisions of any of the Bonds for so long as the applicable
Conversion Dispute continues regardless of the outcome of such dispute.

(g) Registration; Book-Entry. The Company shall maintain a register (the “Register”) for the recordation of the names and addresses of the
Holders of Bonds and the principal amount of Bonds held by such Holders. The entries in the Register shall be conclusive and binding for all purposes absent
manifest error. The Company and the Holders shall treat each Person whose name is recorded in the Register as the owner of a Bond for all purposes, including,
without limitation, the right to receive payments of Principal and Interest hereunder, notwithstanding notice to the contrary. A Bond may be assigned or sold in
whole or in part only by registration of such assignment or sale on the Register. Subject to the satisfaction of the conditions set forth in Section 18, upon its
receipt of a request by a Holder to assign or sell all or part of any Bond, the Company shall record the information contained therein in the Register and issue one
or more new Bond in the same aggregate principal amount as the principal amount of the surrendered Bond to the designated assignee or transferee.

(h) Pro Rata Conversion; Disputes. In the event that the Company receives a Conversion Notice from more than one Holder of Bonds for the
same Conversion Date and the Company can convert some, but not all, of such portions of the Bonds submitted for conversion, the Company shall convert a pro
rata amount of each such converting Holder’s portion of Bonds submitted for conversion based on the Principal amount of Bonds submitted for conversion on
such date by such Holder relative to the aggregate Principal amount of all Bonds submitted for conversion on such date. In the event of a dispute as to the number
of Common Shares issuable to such Holder in connection with a conversion of the Holder’s Bonds to which Section 23 applies, the Company shall issue to such
Holder the number of Common Shares not in dispute and resolve such dispute in accordance with Section 23.

(4) RIGHTS UPON AN EVENT OF DEFAULT.

(a) Events of Default. Each of the following events shall constitute an “Event of Default”:

(i) the Company (A) fails to cure a Conversion Failure by delivery of the required number of Common Shares within ten
(10) Business Days after the later of (1) the first date of such Conversion Failure or, (2) in the event and solely to the extent there is an ongoing Conversion
Dispute, the date that any such Conversion Dispute is finally resolved, or (B) provides notice, written or oral, to any Holder of Bonds, including by way of public
announcement or through any of its agents, at any time, of its intention not to comply with a request for conversion into Common Shares of any Bond that is
tendered in accordance with the provisions of the Bonds, other than in connection with a Conversion Dispute;
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(ii) the Company fails to pay to the Holder any amount of Principal when and as due under this Bond (including, without limitation,
the Company’s failure to pay any redemption amounts hereunder);

(iii) the Company defaults in the payment of Interest on any Bond when it becomes due and payable and such default continues for a
period of at least thirty (30) days;

(iv) the Company fails to provide notice of the occurrence of a Change of Control on a timely basis;

(v) the Company defaults in the payment when due, after the expiration of any applicable grace period, of principal of, or interest on,
Indebtedness of the Company for money borrowed, the aggregate outstanding principal amount of which is in excess of $15,000,000, or any other defaults on any
Indebtedness of the Company in excess of $15,000,000 such that such Indebtedness is accelerated unless such Indebtedness is discharged, or such acceleration is
cured, waived, rescinded or nullified, where, in each case, such default continues for a period of thirty (30) days after written notice is received by the Company
by the Required Holders specifying the default and making demand that it be remedied;

(vi)(A) the commencement by the Company of a voluntary case or proceeding under any applicable bankruptcy, insolvency,
reorganization or other similar law (collectively, “Bankruptcy Law”), (B) the entry of an order for relief against the Company in an involuntary case, (C) the
consent of the Company to the appointment of a receiver, trustee, assignee, liquidator, custodian or similar official (a “Custodian”), (D) the making by the
Company of a general assignment for the benefit of its creditors, (E) the filing by the Company of a petition or answer or consent seeking reorganization or relief
under any Bankruptcy Law in the context of a bankruptcy, insolvency or reorganization proceeding or the consent by the Company to the filing of such petition,
or (F) the admission in writing by the Company that it is generally unable to pay its debts as they become due;

(vii) the entry by a court of competent jurisdiction in the premises of any order or decree under any applicable Bankruptcy Law for
relief in respect of the Company in an involuntary case or proceeding, or a decree or order adjudging the Company to be bankrupt or insolvent, or approving as
properly filed a petition seeking reorganization or relief under any Bankruptcy Law, or appointing a Custodian of the Company or ordering the liquidation of the
Company;
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(viii) the entry of a final judgment by a court of competent jurisdiction for the payment of money aggregating in excess of
$15,000,000 against the Company and which judgment is not, within sixty (60) days after the entry thereof, bonded, discharged or stayed pending appeal, or is not
discharged within sixty (60) days after the expiration of such stay; provided, however, that any judgment which is covered by insurance or an indemnity from a
creditworthy party shall not be included in calculating the $15,000,000 amount set forth above so long as the Company provides the Holders a written statement
from such insurer or indemnity provider (which written statement shall be reasonably satisfactory to the Required Holders) to the effect that such judgment is
covered by insurance or an indemnity and the Company will receive the proceeds of such insurance or indemnity within thirty (30) days of the issuance of such
judgment; or

(ix) other than as specifically set forth in another clause of this Section 4(a), the Company breaches any other term or condition of this
Bond and the default continues for a period of sixty (60) days after written notice of such breach demanding the Company to remedy the same shall have been
given to the Company by the Required Holders.

(b) Redemption Right. Upon its becoming aware of the occurrence of an Event of Default under this Bond (whether directly or through
notification by a Holder), the Company shall promptly (which shall be no more than five (5) Business Days after becoming aware of such Event of Default)
deliver written notice thereof (an “Event of Default Notice”) to the Holders. The Holder may require the Company to redeem all or any portion of this Bond held
by such Holder provided that the Holder provides written notice to the Company within five (5) Business Days after the date of an Event of Default Notice
(provided that such Event of Default is continuing) (the “Event of Default Redemption Notice”) which notice shall, subject to the other provisions of this
Section 4(b), indicate the Principal amount of this Bond that such Holder is electing to require the Company to redeem. Each portion of this Bond subject to
redemption pursuant to this Section 4(b) shall be redeemed by the Company at a price (the “Event of Default Redemption Price”) equal to the sum of (1) the
Principal amount to be redeemed and (2) any accrued and unpaid Interest on the Principal amount to be redeemed through the redemption date, which shall be no
later than five (5) Business Days after date of delivery of the Event of Default Redemption Notice. Redemptions required by this Section 4(b) shall be made in
accordance with the provisions of Section 12 hereof. To the extent redemptions required by this Section 4(b) are deemed or determined by a court of competent
jurisdiction to be prepayments of the Bond by the Company, such redemptions shall be deemed to be voluntary prepayments.

(c) Waiver. The Required Holders may on behalf of the Holders of all the Bonds waive an existing Event of Default, except an Event of
Default set forth in Sections 4(a)(vi) and 4(a)(vii).

(5) REDEMPTION RIGHT UPON A CHANGE OF CONTROL.

(a) Redemption Right. No sooner than five (5) Business Days nor later than ten (10) Business Days following the consummation of a
Change of Control (such date of consummation of a Change of Control, the “Change of Control Date”), the Company shall deliver written notice thereof to the
Holders (a “Change of Control Notice”). At any time during the period beginning after the date of a Change of Control Notice and ending ten (10) Trading Days
after the date of the Change of Control
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Notice, any Holder may require the Company to redeem all or any portion of this Bond held by such Holder which has not previously been called for redemption
or repurchased by delivering written notice thereof (“Change of Control Redemption Notice”) to the Company. The Change of Control Redemption Notice
shall indicate the Conversion Amount the Holder is electing to require the Company to redeem. The portion of this Bond subject to redemption pursuant to this
Section 5 shall be redeemed by the Company in cash at a price equal to the sum of (A) one hundred percent (100%) of the Conversion Amount being redeemed
and (B) any accrued and unpaid Interest on such Conversion Amount (the “Change of Control Redemption Price”).

(b) Limitations on Redemption Right. Notwithstanding the foregoing provisions of this Section 5, Holders of the Bonds will not have the
right to require the Company to redeem the Bonds if (1) the Market Price per Common Share for any five (5) Trading Days within the period of ten
(10) consecutive Trading Days ending immediately after a Change of Control or pursuant to paragraphs (i) or (ii) of such definition, equals or exceeds one
hundred five percent (105%) of the Conversion Price of the Bonds in effect immediately before such Change of Control Date, (2) the Market Price per Common
Share for any five (5) Trading Days within the period of ten (10) consecutive Trading Days ending immediately before a Change in Control pursuant to paragraph
(iii) of such definition, equals or exceeds one hundred five percent (105%) of the Conversion Price of the Bonds in effect immediately before such Change of
Control, (3) at least ninety percent (90%) of the consideration, excluding cash payments for fractional shares and cash payments made in respect of dissenters’
appraisal rights, in a transaction or transactions otherwise constituting a Change of Control consists of shares of Capital Stock traded or quoted on an Eligible
Market (or will be so traded or quoted immediately following the transaction) and as a result of the transaction the Bonds become convertible into such shares of
publicly traded common equity, or (4) with respect to paragraph (iii) of the definition of Change of Control, the transaction is effected solely to change the
Company’s jurisdiction of incorporation and results in a reclassification, conversion or exchange of outstanding Common Shares solely into shares of common
stock of the surviving Person.

(c) Voluntary Prepayment. Redemptions required by this Section 5 shall be made in accordance with the provisions of Section 12 hereof. To
the extent redemptions required by this Section 5 are deemed or determined by a court of competent jurisdiction to be prepayments of the Bond by the Company,
such redemptions shall be deemed to be voluntary prepayments.

(6) [INTENTIONALLY OMITTED]

(7) ADJUSTMENT OF CONVERSION PRICE UPON ISSUANCE OF OTHER SECURITIES.

(a) Upon Issuance of Common Shares. If and whenever on or after the Issuance Date, the Company issues or sells, or in accordance with this
Section 7(a) is deemed to have issued or sold, any Common Shares (including the issuance or sale of Common Shares owned or held by or for the account of the
Company, but excluding Common Shares deemed to have been issued or sold by the Company in connection with any Excluded Security), for a consideration per
share (the “New Issuance Price”) less than a price (the “Applicable Price”) equal to the Conversion Price in effect immediately prior to such issuance or sale or
deemed issuance or sale (a “Dilutive Issuance”), then immediately after such Dilutive Issuance the Conversion Price then in effect shall be reduced to
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an amount equal to the product of (A) the Conversion Price in effect immediately prior to such Dilutive Issuance and (B) a fraction, the numerator of which shall
be the Conversion Price in effect immediately prior to such Dilutive Issuance multiplied by the sum of the number of Common Shares Deemed Outstanding
immediately prior to such Dilutive Issuance and the number of Common Shares the consideration received or receivable by the Company upon such Dilutive
Issuance would purchase at such Conversion Price, and the denominator of which shall be the Conversion Price in effect immediately prior to such Dilutive
Issuance multiplied by the number of Common Shares Deemed Outstanding immediately after such Dilutive Issuance. For purposes of determining the adjusted
Conversion Price under this Section 7(a), the following shall be applicable:

(i) Issuance of Options. If the Company in any manner grants or sells any Options (other than Options that are Excluded Securities)
and the lowest price per share for which one Common Share is issuable upon the exercise of any such Option or upon conversion or exchange or exercise of any
Convertible Securities issuable upon exercise of such Option is less than the Applicable Price, then such Common Share shall be deemed to be outstanding and to
have been issued and sold by the Company at the time of the granting or sale of such Option for such price per share. For purposes of this Section 7(a)(i), the
“lowest price per share for which one Common Share is issuable upon the exercise of any such Option or upon conversion or exchange or exercise of any
Convertible Securities issuable upon exercise of such Option” shall be equal to the sum of the lowest amounts of consideration (if any) received or receivable by
the Company (subject to Section 7(a)(iii) hereof, without giving effect to any adjustments with respect to events that have yet to occur) with respect to any one
Common Share upon granting or sale of the Option, upon exercise of the Option and upon conversion or exchange or exercise of any Convertible Security
issuable upon exercise of such Option. No further adjustment of the Conversion Price shall be made upon the actual issuance of such Common Share or of such
Convertible Securities upon the exercise of such Options or upon the actual issuance of such Common Share upon conversion or exchange or exercise of such
Convertible Securities. Such adjustment shall become effective immediately, except as provided in subsection (d) below, provided, however, that the Conversion
Price will be readjusted to the extent that such options are not exercised on or prior to the expiration thereof.

(ii) Issuance of Convertible Securities. If the Company in any manner issues or sells any Convertible Securities (other than
Convertible Securities that are Excluded Securities) and the lowest price per share for which one Common Share is issuable upon such conversion or exchange or
exercise thereof is less than the Applicable Price, then such Common Share shall be deemed to be outstanding and to have been issued and sold by the Company
at the time of the issuance or sale of such Convertible Securities for such price per share. For the purposes of this Section 7(a)(ii), the “lowest price per share for
which one Common Share is issuable upon such conversion or exchange or exercise” shall be equal to the sum of the lowest amounts of consideration (if any)
received or receivable by the Company (subject to Section 7(a)(iii) hereof, without giving effect to any adjustments with respect to events that have yet to occur)
with respect to any one Common Share upon the issuance or sale of the Convertible Security and upon the conversion or exchange or exercise of such
Convertible Security. No further adjustment of the Conversion Price shall be made upon the actual issuance of such Common Share upon conversion or exchange
or exercise of such Convertible Securities, and if any
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such issue or sale of such Convertible Securities is made upon exercise of any Options for which adjustment of the Conversion Price had been or are to be made
pursuant to other provisions of this Section 7(a), no further adjustment of the Conversion Price shall be made by reason of such issue or sale. Such adjustment
shall become effective immediately, except as provided in subsection (d) below, provided, however, that the Conversion Price will be readjusted to the extent that
such Convertible Securities are not exchanged for Common Shares on or prior to the time permitted for such exchange.

(iii) Change in Option Price or Rate of Conversion. If the purchase price provided for in any Options or Convertible Securities, the
additional consideration, if any, payable upon the issue, conversion, exchange or exercise of any Options or Convertible Securities, or the rate at which any
Options or Convertible Securities are convertible into or exchangeable or exercisable for Common Share changes at any time (other than Excluded Securities and
other than any reset of the conversion price on the Company’s Existing Bonds), the Conversion Price in effect at the time of such change shall be adjusted to the
Conversion Price which would have been in effect at such time had such Options or Convertible Securities provided for such changed purchase price, additional
consideration or changed conversion rate, as the case may be, at the time initially granted, issued or sold. For purposes of this Section 7(a)(iii), if the terms of any
Option or Convertible Security that was outstanding as of the Issuance Date are changed in the manner described in the immediately preceding sentence, then
such Option or Convertible Security and the Common Shares deemed issuable upon exercise, conversion or exchange thereof shall be deemed to have been issued
as of the date of such change, provided that no adjustment shall be made if such adjustment would result in an increase of the Conversion Price then in effect.

(iv) Calculation of Consideration Received. In case any Option is issued in connection with the issue or sale of other securities of the
Company, together comprising one integrated transaction, (x) the Options will be deemed to have been issued for a true value (the “Option Value”) and (y) the
other securities issued or sold in such integrated transaction shall be deemed to have been issued for the difference of (I) the aggregate consideration received by
the Company, less (II) the Option Value. If any Common Shares, Options or Convertible Securities are issued or sold or deemed to have been issued or sold for
cash, the consideration received therefor will be deemed to be the gross amount received or receivable by the Company therefor (with such amounts to be
determined, for Options or Convertible Securities, in the manner set forth in Section 7(a)(i) or Section 7(a)(ii), as applicable, giving effect to the issuance of all
the Options or Convertible Securities included with the applicable issuance). If any Common Shares, Options or Convertible Securities are issued or sold for a
consideration other than cash (including in connection with any acquisition by the Company or any of its subsidiaries of any assets or securities of any other
entity as part of the Company or any of its subsidiaries acquiring or otherwise engaging in any strategic or other transaction with such other entity (any such
acquisition or transaction, an “Applicable Transaction”)), the amount of the consideration other than cash received by the Company will be the fair value of such
consideration received or receivable by the Company therefor (with such amounts to be determined, for Options or Convertible Securities, in the manner set forth
in Section 7(a)(i) or Section 7(a)(ii), as applicable, giving effect to the issuance of all the Options or Convertible Securities included with the applicable issuance),
except where such consideration consists of securities, in which case the amount of consideration received by the Company will be the greater of (A) the value of
such securities based on the Closing Sale
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Price of such securities on the most recent date preceding the date of receipt of such securities and, (B) if Common Shares are issued, the market value of any
Common Shares issued by the Company for such securities based on the Closing Sale Price of such Common Shares on the date of receipt of such securities,
except in connection with an Applicable Transaction, in which case the amount of consideration received for purposes of this clause (B) shall be the Closing Sale
Price of such Common Shares on the most recent date preceding the date of the public announcement of the Applicable Transaction. The fair value of any
consideration other than cash or securities will be determined jointly by the Company and the Required Holders. If such parties are unable to reach agreement
within ten (10) Business Days after the occurrence of an event requiring valuation (the “Valuation Event”), the fair value of such consideration will be
determined within five (5) Business Days after the tenth (10 ) Business Day following the Valuation Event by an independent, reputable appraiser jointly selected
by the Company and the Required Holders. The determination of such appraiser shall be deemed binding upon all parties absent manifest error and the fees and
expenses of such appraiser shall be borne by the Company.

(v) Record Date. If the Company takes a record of the holders of Common Shares for the purpose of entitling them (A) to receive a
dividend or other distribution payable in Common Shares, Options or in Convertible Securities or (B) to subscribe for or purchase Common Shares, Options or
Convertible Securities, then such record date will be deemed to be the date of the issue or sale of the Common Shares deemed to have been issued or sold upon
the declaration of such dividend or the making of such other distribution or the date of the granting of such right of subscription or purchase, as the case may be.

(b) Adjustment of Conversion Price upon Subdivision or Combination of Common Shares. If the Company at any time on or after the
Issuance Date subdivides (by any stock dividend, stock split, recapitalization or otherwise) one or more classes of its outstanding Common Shares into a greater
number of shares, the Conversion Price in effect immediately prior to such subdivision will be proportionately reduced. If the Company at any time on or after the
Issuance Date combines (by combination, reverse stock split or otherwise) one or more classes of its outstanding Common Shares into a smaller number of
shares, the Conversion Price in effect immediately prior to such combination will be proportionately increased.

(c) Other Events. If any event occurs of the type contemplated by the provisions of this Section 7 but not expressly provided for by such
provisions (including, without limitation, the granting of stock appreciation rights, phantom stock rights or other rights with equity features) that, had it been
expressly provided for by such provisions, would have required an adjustment in the Conversion Price, then the Company’s Board of Directors will make an
appropriate adjustment in the Conversion Price so as to protect the rights of the Holder under this Bond; provided that no such adjustment will increase the
Conversion Price as otherwise determined pursuant to this Section 7.

(d) De Minimis Adjustments. No adjustment in the Conversion Price shall be required unless such adjustment would require an increase or
decrease of at least one percent (1%) of such price; provided, however, that any adjustment which by reason of this Section 7(d) is not required to be made shall
be carried forward and taken into account in any subsequent adjustments under this Section 7. All calculations under this Section 7 shall be made by the Company
in good faith and shall be made to the nearest cent or to the nearest one hundredth of a share, as applicable. No adjustment need be made for a change in the par
value or no par value of the Company’s Common Shares.
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(e) Voluntary Adjustment By Company. The Company may at any time during the term of this Bond reduce the then current Conversion
Price to any amount and for any period of time deemed appropriate by the Board of Directors of the Company.

(8) [INTENTIONALLY OMITTED]

(9) NONCIRCUMVENTION. The Company hereby covenants and agrees that the Company will not, by amendment of its organizational
documents or through any reorganization, transfer of assets, consolidation, merger, scheme of arrangement, dissolution, issue or sale of securities, or any other
voluntary action, avoid or seek to avoid the observance or performance of any of the terms of the Bonds, and will at all times in good faith carry out all of the
provisions of the Bonds and take all action as may be required to protect the rights of the Holders of Bonds.

(10) RESERVATION OF AUTHORIZED SHARES.

(a) Reservation. So long as any of the Bonds are outstanding, the Company shall take all action necessary to reserve and keep available out
of its authorized and unissued Common Shares, solely for the purpose of effecting the conversion of the Bonds, such number of Common Shares as shall from
time to time be necessary to effect the conversion of all of the Bonds then outstanding (the “Required Reserve Amount”).

(b) Insufficient Authorized Shares. If at any time while any of the Bonds remain outstanding the Company does not have a sufficient number
of authorized and unreserved Common Shares to satisfy its obligation to reserve for issuance upon conversion of the Bonds at least a number of Common Shares
equal to the Required Reserve Amount, then the Company shall as soon as practicable take all action necessary to increase the Company’s authorized Common
Shares to an amount sufficient to allow the Company to reserve the Required Reserve Amount for the Bonds then outstanding. The Company’s noncompliance
with the Required Reserve Amount shall not constitute an Event of Default hereunder.

(11) [INTENTIONALLY OMITTED]

(12) MECHANICS OF REDEMPTIONS.

The Company shall deliver the applicable Event of Default Redemption Price to the Holder within five (5) Business Days after the
Company’s receipt of such Holder’s Event of Default Redemption Notice. If such Holder has submitted a Change of Control Redemption Notice in accordance
with Section 5(b), the Company shall deliver the applicable Change of Control Redemption Price to the Holder (i) concurrently with the consummation of such
Change of Control if such notice is received prior to the consummation of such Change of Control and (ii) within five (5) Business Days after the Company’s
receipt of such notice otherwise. In the event of a redemption of less than all of the Conversion Amount of this Bond, the Company shall promptly cause to be
issued and delivered to the Holder a new Bond (in accordance with Section 18(d)) representing the outstanding Principal which has not been
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redeemed. In the event that the Company does not pay the applicable Redemption Price to the Holder within the time period required, at any time thereafter and
until the Company pays such unpaid Redemption Price in full, the Holder shall have the option, in lieu of redemption, to require the Company to promptly return
to the Holder all or any portion of this Bond representing the Conversion Amount that was submitted for redemption and for which the applicable Redemption
Price has not been paid. Upon the Company’s receipt of such notice, (x) the applicable Redemption Notice shall be null and void with respect to such Conversion
Amount and (y) the Company shall immediately return this Bond, or issue a new Bond (in accordance with Section 18(d)) to the Holder representing such
Conversion Amount to be redeemed. Upon receipt of such notice from the Holder and the Company’s performance of its obligations in the previous sentence, the
applicable redemption notice shall be deemed to have never been delivered by the Holder for purposes of the Bonds.

(13) VOTING RIGHTS. The Holder shall have no voting rights as the holder of this Bond except as expressly provided herein.

(14) COVENANTS.

(a) Payment; Rank. The Company will duly and punctually pay the Principal of, and Interest on, and any other payments due with respect to,
the Bonds when and if such amounts are due and payable in accordance with the terms of this Bond. All payments due under this Bond shall rank senior to or pari
passu with all other Indebtedness of the Company.

(b) Preservation of Existence, Etc. The Company shall maintain and preserve, and cause each of its Subsidiaries to maintain and preserve, its
existence, rights and privileges, and become or remain, and cause each of its Subsidiaries to become or remain, duly qualified and in good standing in each
jurisdiction in which the character of the properties owned or leased by it or in which the transaction of its business makes such qualification necessary, except
(i) that the Company shall not be required to preserve any such rights and privileges if the Board of Directors shall determine in good faith that the preservation
thereof is no longer desirable in the conduct of the business of the Company and its Subsidiaries as a whole and that the loss thereof is not disadvantageous in any
material respect to the Holders and (ii) nothing in this Section 14 shall prohibit the Company or any of its Subsidiaries from engaging in a transaction which
involves a Change of Control, or any sale or any other type of transaction involving all or any part of any subsidiary, business unit or operating unit, whether by
stock sale, merger, asset sale or otherwise.

(15) [INTENTIONALLY OMITTED]

(16) VOTE TO ISSUE, OR CHANGE THE TERMS OF, BONDS. The affirmative vote at a meeting duly called for such purpose or the written
consent without a meeting of the Required Holders shall be required for any change or amendment to the Bonds. No consideration shall be offered or paid to any
Holder to amend or consent to a waiver or modification of the Bonds unless the same consideration also is offered to all Holders of the Bonds.
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(17) TRANSFER.

(a) Each Holder, by acquiring this Bond covenants and agrees that, except as provided in this Section 17, such Holder will not directly or
indirectly offer for sale or sell (within the meaning of the Securities Act) any of the bonds.

(b) Each Holder may offer or sell this Bond pursuant to:

(i) an effective registration statement under the Securities Act,

(ii) an exemption from registration under the Securities Act, or

(iii) the provisions of Rule 144 of the Securities Act (or any successor provision), if applicable.

(c) Any offer or sale of this Bond shall be made in accordance with federal and state securities laws, if applicable.

(d) Upon any sale or transfer of all or any portion of this Bond (each, a “Transferred Bond”) to any Person, such Person by accepting such
Transferred Bond automatically agrees to be bound by all applicable terms and conditions of the Convertible Bond Exchange Agreement thereunder with respect
to such Transferred Bond. Any such Transferred Bond shall bear the restrictive legend set forth on the first page hereof, except if in the opinion of legal counsel to
the Company (which opinion (in form, scope and substance) shall be reasonably satisfactory to the Company), such legend is not required in order to establish
compliance with any provisions of the Securities Act.

(18) REISSUANCE OF THIS BOND.

(a) Transfer. If this Bond is to be transferred, the Holder shall surrender this Bond to the Company, whereupon the Company will forthwith
issue and deliver upon the order of the Holder a new Bond (in accordance with Section 18(d)), recorded in the Register as the Holder may request, representing
the outstanding Principal being transferred by the Holder and, if less then the entire outstanding Principal is being transferred, a new Bond (in accordance with
Section 18(d)) to the Holder representing the outstanding Principal not being transferred. The Holder and any assignee, by acceptance of this Bond, acknowledge
and agree that, by reason of the provisions of Section 3(c) following conversion or redemption of any portion of this Bond, the outstanding Principal represented
by this Bond may be less than the Principal stated on the face of this Bond.

(b) Lost, Stolen or Mutilated Bond. Upon receipt by the Company of evidence reasonably satisfactory to the Company of the loss, theft,
destruction or mutilation of this Bond, and, in the case of loss, theft or destruction, of any indemnification undertaking by the Holder to the Company in
customary form and, in the case of mutilation, upon surrender and cancellation of this Bond, the Company shall execute and deliver to the Holder a new Bond (in
accordance with Section 18(d)) representing the outstanding Principal.
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(c) Bond Exchangeable for Different Denominations. This Bond is exchangeable, upon the surrender hereof by the Holder at the principal
office of the Company, for a new Bond or Bonds (in accordance with Section 18(d) and in principal amounts of at least $100,000) representing in the aggregate
the outstanding Principal of this Bond, and each such new Bond will represent such portion of such outstanding Principal as is designated by the Holder at the
time of such surrender.

(d) Issuance of New Bonds. Whenever the Company is required to issue a new Bond pursuant to the terms of this Bond, such new Bond
(i) shall be of like tenor with this Bond, (ii) shall represent, as indicated on the face of such new Bond, the Principal remaining outstanding (or in the case of a
new Bond being issued pursuant to Section 18(a) or Section 18(c), the Principal designated by the Holder which, when added to the principal represented by the
other new Bonds issued in connection with such issuance, does not exceed the Principal remaining outstanding under this Bond immediately prior to such
issuance of new Bonds), (iii) shall have an issuance date, as indicated on the face of such new Bond, which is the same as the Issuance Date of this Bond,
(iv) shall have the same rights and conditions as this Bond, and (v) shall represent accrued and unpaid Interest.

(19) REMEDIES, CHARACTERIZATIONS, OTHER OBLIGATIONS, BREACHES AND INJUNCTIVE RELIEF. The remedies provided in this
Bond shall be cumulative and in addition to all other remedies available under this Bond and any of the other Bond Transaction Documents (provided that, with
respect to the Convertible Bond Exchange Agreement, only to the extent the Holder is party thereto) at law or in equity (including a decree of specific
performance and/or other injunctive relief), and nothing herein shall limit the Holder’s right to pursue any contract damages for any failure by the Company to
comply with the terms of this Bond. Amounts set forth or provided for herein with respect to payments, conversion and the like (and the computation thereof)
shall be the amounts to be received by the Holder and shall not, except as expressly provided herein, be subject to any other obligation of the Company (or the
performance thereof). The Company acknowledges that a breach by it of its obligations hereunder will cause irreparable harm to the Holder and that the remedy
at law for any such breach may be inadequate. The Company therefore agrees that, in the event of any such breach or threatened breach, the Holder shall be
entitled, in addition to all other available remedies, to an injunction restraining any breach, without the necessity of showing economic loss and without any bond
or other security being required.

(20) PAYMENT OF COLLECTION, ENFORCEMENT AND OTHER COSTS. If (a) after an Event of Default has occurred and is continuing this
Bond is placed in the hands of an attorney for collection or enforcement or is collected or enforced through any legal proceeding or the Holder otherwise takes
action to collect amounts due under this Bond or to enforce the provisions of this Bond or (b) there occurs any bankruptcy, reorganization, receivership of the
Company or other proceedings affecting Company creditors’ rights that constitutes an Event of Default and involves a claim under this Bond (which, for purposes
of clarity, shall not include the process whereby the Existing Bonds were amended and restated and replaced and superseded in their entirety by the Bonds), then
the Company shall pay the costs incurred by the Holder for such collection, enforcement or action or in connection with such bankruptcy, reorganization,
receivership or other proceeding, including, but not limited to, attorneys’ fees and disbursements.
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(21) CONSTRUCTION; HEADINGS. This Bond shall be deemed to be jointly drafted by the Company and the Holder and shall not be construed
against any person as the drafter hereof. “Including” means including without limitation. “$” means United States dollars, unless specifically indicated otherwise.
The headings of this Bond are for convenience of reference and shall not form part of, or affect the interpretation of, this Bond.

(22) FAILURE OR INDULGENCE NOT WAIVER. No failure or delay on the part of the Holder in the exercise of any power, right or privilege
hereunder shall operate as a waiver thereof, nor shall any single or partial exercise of any such power, right or privilege preclude other or further exercise thereof
or of any other right, power or privilege.

(23) DISPUTE RESOLUTION. In the case of a dispute as to the determination of the Closing Bid Price, the Closing Sale Price or the Weighted
Average Price or the arithmetic calculation of the Conversion Rate, the Conversion Price or any Redemption Price, the Company shall submit via facsimile the
disputed determinations or arithmetic calculations within three (3) Trading Days of receipt, or deemed receipt, of the Conversion Notice or Redemption Notice or
other event giving rise to such dispute, as the case may be, to the applicable Holder. If such Holder and the Company are unable to agree upon such determination
or calculation within one (1) Trading Day of such disputed determination or arithmetic calculation being submitted to such Holder, then the Company shall,
within one (1) Trading Day submit via facsimile (a) the disputed determination of the Closing Bid Price, the Closing Sale Price or the Weighted Average Price to
an independent, reputable investment bank selected by the Company and approved by such Holder or (b) the disputed arithmetic calculation of the Conversion
Rate, Conversion Price or any Redemption Price to an investment banking firm or independent and outside accountants of national standing. The Company, at the
Company’s expense, shall cause the investment bank or the accountant, as the case may be, to perform the determinations or calculations and notify the Company
and such Holder of the results no later than five (5) Trading Days from the time it receives the disputed determinations or calculations. Such investment bank’s or
accountant’s determination or calculation, as the case may be, shall be binding upon all parties absent demonstrable error.

(24) NOTICES. Except as otherwise provided herein, any notice or other communication required to be given under this Bond, shall be given in
writing (which may be by facsimile with original to follow) and delivered in person, by courier or first class mail to the address of Holders as shown on the
Register kept by the Company and to the Company to:

ChipMOS Technologies (Bermuda) Ltd.
No. 1, R&D Rd 1
Hsinchu, Taiwan
Republic of China
Attention: Shou-Kang Chen, Chief Financial Officer
Tel: (886) 3 563 3988
Fax: (886) 3 563 3998

(25) CANCELLATION. After all Principal, accrued Interest and other amounts, if any, at any time owed on this Bond have been paid in full, this
Bond shall automatically be deemed cancelled, shall be promptly surrendered to the Company for cancellation and shall not be reissued.
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(26) WAIVER OF NOTICE. To the extent permitted by law, the Company hereby waives demand, notice, protest and all other demands and notices
in connection with the delivery, acceptance, performance, default or enforcement of this Bond.

(27) GOVERNING LAW; JURISDICTION; JURY TRIAL. This Bond shall be construed and enforced in accordance with, and all questions
concerning the construction, validity, interpretation and performance of this Bond shall be governed by, the internal laws of the State of New York, without giving
effect to any choice of law or conflict of law provision or rule (whether of the State of New York or any other jurisdictions) that would cause the application of
the laws of any jurisdictions other than the State of New York. Any dispute, controversy or claim arising out of or relating to this Bond, or the breach, termination
or invalidity thereof, shall be settled by arbitration in Hong Kong under the Hong Kong International Arbitration Centre Administered Arbitration Rules (the
“Rules”) in force when the Notice of Arbitration is submitted in accordance with the Rules. The number of arbitrators shall be one. The arbitration proceedings
shall be conducted in English. The parties hereby irrevocably waive, and agree not to assert in any suit, action or proceeding, any claim that they are not
personally subject to the jurisdiction of such forum, that such suit, action or proceeding is brought in an inconvenient forum or that the venue of such suit, action
or proceeding is improper. The parties hereby irrevocably waive personal service of process and consent to process being served in any such suit, action or
proceeding by mailing a copy thereof to such party at the address it set forth on the signature page hereto and agrees that such service shall constitute good and
sufficient service of process and notice thereof. Nothing contained herein shall be deemed to limit in any way any right to serve process in any manner permitted
by law. THE COMPANY HEREBY IRREVOCABLY WAIVES ANY RIGHT IT MAY HAVE, AND AGREES NOT TO REQUEST, A JURY TRIAL
FOR THE ADJUDICATION OF ANY DISPUTE HEREUNDER OR IN CONNECTION WITH OR ARISING OUT OF THIS BOND OR ANY
TRANSACTION CONTEMPLATED HEREBY.

(28) JUDGMENT CURRENCY.

(a) If for the purpose of obtaining or enforcing judgment against the Company in any court in any jurisdiction it becomes necessary to
convert into any other currency (such other currency being hereinafter in this Section 28 referred to as the “Judgment Currency”) an amount due in United
States dollars under this Bond, the conversion shall be made at the Exchange Rate prevailing on the business day immediately preceding:

(i) the date actual payment of the amount due, in the case of any proceeding in the courts of New York or in the courts of any other
jurisdiction that will give effect to such conversion being made on such date: or

(ii) the date on which the foreign court determines, in the case of any proceeding in the courts of any other jurisdiction (the date as of
which such conversion is made pursuant to this Section 28(a)(ii) being hereinafter referred to as the “Judgment Conversion Date”).
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(b) If in the case of any proceeding in the court of any jurisdiction referred to in Section 28(a)(ii) above, there is a change in the Exchange
Rate prevailing between the Judgment Conversion Date and the date of actual payment of the amount due, the applicable party shall pay such adjusted amount as
may be necessary to ensure that the amount paid in the Judgment Currency, when converted at the Exchange Rate prevailing on the date of payment, will produce
the amount of United States dollars which could have been purchased with the amount of Judgment Currency stipulated in the judgment or judicial order at the
Exchange Rate prevailing on the Judgment Conversion Date.

(c) Any amount due from the Company under this provision shall be due as a separate debt and shall not be affected by judgment being
obtained for any other amounts due under or in respect of this Bond.

(29) SEVERABILITY. If any provision of this Bond is prohibited by law or otherwise determined to be invalid or unenforceable by a court of
competent jurisdiction, the provision that would otherwise be prohibited, invalid or unenforceable shall be deemed amended to apply to the broadest extent that it
would be valid and enforceable, and the prohibition, invalidity or unenforceability of such provision shall not affect the validity of the remaining provisions of
this Bond so long as this Bond as so modified continues to express, without material change, the original intentions of the parties as to the subject matter hereof
and the prohibited nature, invalidity or unenforceability of the provision(s) in question does not substantially impair the respective expectations or reciprocal
obligations of the parties or the practical realization of the benefits that would otherwise be conferred upon the parties. The parties will endeavor in good faith
negotiations to replace the prohibited, invalid or unenforceable provision(s) with a valid provision(s), the effect of which comes as close as possible to that of the
prohibited, invalid or unenforceable provision(s).

(30) CERTAIN DEFINITIONS. For purposes of this Bond, the following terms shall have the following meanings:

(a) “Affiliate” of any specified Person means any other Person directly or indirectly controlling or controlled by or under direct or indirect
common control with such specified Person. For purposes of this definition, “control,” as used with respect to any Person, means the possession, directly or
indirectly, of the power to direct or cause the direction of the management or policies of such Person, whether through the ownership of voting securities, by
agreement or otherwise; provided that beneficial ownership of ten percent (10%) or more of the Voting Stock of a Person will be deemed to be control. For
purposes of this definition, the terms “controlling,” “controlled by” and “under common control with” have correlative meanings.

(b) “Approved Stock Plan” means any employee benefit or equity incentive plan which has been approved by the Board of Directors of the
Company, pursuant to which the Company’s securities may be issued to any employee, officer, director or consultant for services provided to the Company.

(c) “Bloomberg” means Bloomberg Financial Markets.
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(d) “Bond Transaction Documents” means the Convertible Bond Exchange Agreement and the Registration Rights Agreement, in each
case, as amended from time to time.

(e) “Business Day” means any day other than Saturday, Sunday or other day on which commercial banks in The City of New York and in
Taipei, are authorized or required by law to remain closed.

(f) “Change of Control” means, at any time after the Bond has been issued, any of the following events occurs:

(i) any “person” as such term is used in Section 13(d) of the Exchange Act (other than the Company, any of its Subsidiaries or any of
their employee benefit plans), is or becomes the “beneficial owner” as defined in Rule 13d-3 under the Exchange Act, directly or indirectly, of shares of the
Company’s Voting Stock entitling the person to exercise more than fifty percent (50%) of the total voting power of all outstanding Voting Stock that are normally
entitled to vote generally in elections of directors without regard to the occurrence of any contingency; provided, that, for purposes of this paragraph (i), a
“person” shall be deemed to have beneficial ownership of all Common Shares that any such person has the right to acquire and a “person” shall be deemed to
beneficially own any Voting Stock entitled to vote of an entity held by any other entity (the “Parent Entity”), if such person is the beneficial owner, directly or
indirectly, or more than fifty percent (50%) of the total Voting Stock of the Parent Entity that are entitled to vote generally,

(ii) during any period of two consecutive years, individuals who at the beginning of such period constituted the Board of Directors
(together with any new directors whose election by the Board of Directors or whose nomination for election by the Company’s stockholders was approved by a
vote of a majority of the Board of Directors then still in office who were either directors at the beginning of such period or whose election or nomination for
election was previously so approved) cease for any reason to constitute a majority of the Board of Directors; or

(iii) the Company merges or consolidates with or into any other Person, or of another Person into the Company, or the Company
conveys, sells, transfers or leases all or substantially all of its assets to another Person, and in the case of any such merger, consolidation or sale, the Common
Shares that are outstanding prior to such transaction are changed into or exchanged for cash, securities, or property, unless pursuant to such transaction the
Common Shares are changed into or exchanged for, in addition to any other consideration, securities of the surviving Person or transferee that represent,
immediately after such transaction, at least a majority of the Voting Stock of such surviving Person entitled to vote generally in the election of directors of the
surviving Person immediately after the transaction.

(g) “Closing Bid Price” and “Closing Sale Price” means, for any security as of any date, the last closing bid price and last closing trade
price, respectively, for such security on the Principal Market, as reported by Bloomberg or the Principal Market, or, if the Principal Market begins to operate on an
extended hours basis and does not designate the closing bid price or the closing trade price, as the case may be, then the last bid price or last trade price,
respectively, of such security prior to 4:00 p.m., New York
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Time, as reported by Bloomberg or the Principal Market, or, if the Principal Market is not the principal securities exchange or trading market for such security, the
last closing bid price or last trade price, respectively, of such security on the principal securities exchange or trading market where such security is listed or traded
as reported by Bloomberg, or if the foregoing do not apply, the last closing bid price or last trade price, respectively, of such security in the over-the-counter
market on the electronic bulletin board for such security as reported by Bloomberg, or, if no closing bid price or last trade price, respectively, is reported for such
security by Bloomberg, the average of the bid prices, or the ask prices, respectively, of any market makers for such security as reported in the “pink sheets” by
Pink Sheets LLC (formerly the National Quotations Bureau, Inc.). If the Closing Bid Price or the Closing Sale Price cannot be calculated for a security on a
particular date on any of the foregoing bases, the Closing Bid Price or the Closing Sale Price, as the case may be, of such security on such date shall be the fair
market value as mutually determined by the Company and the Holder. If the Company and the Holder are unable to agree upon the fair market value of such
security, then such dispute shall be resolved pursuant to Section 23. All such determinations to be appropriately adjusted for any stock dividend, stock split, stock
combination, reclassification or similar transaction during the applicable calculation period.

(h) “Common Shares Deemed Outstanding” means, at any given time, the number of Common Shares outstanding at such time, plus the
number of Common Shares which are issuable upon the exercise or conversion of all Options or Convertible Securities outstanding at such time, regardless, in
each case, of whether the Options or Convertible Securities are actually vested or exercisable at such time, but excluding any Common Shares owned or held by
or for the account of the Company or issuable upon conversion of the Bonds.

(i) “Contingent Obligation” means, as to any Person, any direct or indirect liability, contingent or otherwise, of that Person with respect to
any Indebtedness, lease, dividend or other obligation of another Person if the primary purpose or intent of the Person incurring such liability, or the primary effect
thereof, is to provide assurance to the obligee of such liability that such liability will be paid or discharged, or that any agreements relating thereto will be
complied with, or that the holders of such liability will be protected (in whole or in part) against loss with respect thereto.

(j) “Conversion Period” means the period commencing on the 41  day after the Issuance Date and ending on the tenth Business Day prior
to the Maturity Date.

(k) “Convertible Securities” means any stock or securities (other than Options) directly or indirectly convertible into or exercisable or
exchangeable for Common Shares.

(l) “Eligible Market” means the Principal Market, NYSE-Amex, NYSE-Euronext, The NASDAQ Global Market, The NASDAQ Capital
Market, or the OTC Bulletin Board or the “pink sheets” as operated by Pink Sheets LLC.

(m) “Exchange Rate” means, in relation to any amount of currency to be converted into US dollars pursuant to this Bond, the US dollar
exchange rate as published in the Wall Street Journal on the relevant date of calculation (it being understood and agreed that where an amount is calculated with
reference to, or over, a period of time, the date of calculation shall be the final date of such period of time).
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(n) “Excluded Security” means (x) any Option, warrant, Convertible Security or Common Shares issued or issuable: (i) in connection with
any Approved Stock Plan; (ii) upon conversion of any Existing Bonds or the Bonds or issued as Interest Shares under the Existing Bonds or the Bonds; (iii) upon
exercise of any Options, warrants or Convertible Securities which are outstanding on the day immediately preceding the Issuance Date, provided that the terms of
such Options, warrants or Convertible Securities are not amended, modified or changed on or after the Issuance Date; or (iv) other than as part of an offer made to
all the holders of Common Shares on the applicable record date with respect thereto; (y) any Pill Rights; and (z) the Convertible Securities to be issued on or
about the date hereof.

(o) “Exchange Act” means the United States Securities Exchange Act of 1934, as amended, and the rules and regulations promulgated
thereunder.

(p) “Existing Bonds” means, those convertible bonds or notes issued by the Company and outstanding as of September 29, 2009, as the
same may be amended from time to time and any Indebtedness issued in exchange for such Existing Bonds, if and as so amended.

(q) “GAAP” means United States generally accepted accounting principles, consistently applied.

(r) “Indebtedness” of any Person means, without duplication (i) all indebtedness for borrowed money, (ii) all obligations issued, undertaken
or assumed as the deferred purchase price of property or services (other than time-based non-exclusive licenses or trade payables entered into in the ordinary
course of business), (iii) all reimbursement or payment obligations with respect to letters of credit, surety bonds and other similar instruments, (iv) all obligations
evidenced by notes, bonds, debentures or similar instruments, including obligations so evidenced incurred in connection with the acquisition of property, assets or
businesses, (v) all indebtedness created or arising under any conditional sale or other title retention agreement, or incurred as financing, in either case with respect
to any property or assets acquired with the proceeds of such indebtedness (even though the rights and remedies of the seller or bank under such agreement in the
event of default are limited to repossession or sale of such property), (vi) the capitalized portion or principal equivalent of any monetary obligations under any
leasing or similar arrangement which, in connection with GAAP, consistently applied for the periods covered thereby, is classified as a capital lease, (vii) all
indebtedness referred to in clauses (i) through (vi) above secured by (or for which the holder of such Indebtedness has an existing right, contingent or otherwise,
to be secured by) any mortgage, lien, pledge, charge, security interest or other encumbrance upon or in any property or assets (including accounts and contract
rights) owned by such Person, even if such Person has not assumed or become liable for the payment of such indebtedness, and (viii) all Contingent Obligations
in respect of indebtedness or obligations of others of the kinds referred to in clauses (i) through (vii) above.

(s) “Interest” means with respect to any Bond, any accrued and unpaid Cash Interest payable on such Bond based upon the applicable
Interest Rate.
 

22



(t) “Interest Conversion Price” means that price equal to the Weighted Average Price of the Common Shares for the ten (10) consecutive
Trading Day period ending on the fifth (5th) Trading Day the applicable Interest Payment Date or Conversion Date, as applicable (each, an “Interest Measuring
Period”). All such determinations shall be appropriately adjusted for any share split, share dividend, share combination or other similar transaction that
proportionately decreases or increases the Common Shares during the applicable Interest Measuring Period.

(u) “Interest Rate” means, during the period commencing on the Issuance Date and ending on the Maturity Date, ten percent (10%) per
annum, in each case, subject to adjustment as set forth in Section 2.

(v) “Make-Whole Amount” means, as to any Conversion Amount on any Conversion Date, the amount of any Interest that, but for (i) the
Holder’s exercise of its conversion right pursuant to Section 3 or (ii) the Company’s exercise of a Company Conversion, would have accrued with respect to the
Conversion Amount being converted under the Bonds at the Interest Rate for the period from the applicable Conversion Date or Company Conversion Date, as
the case may be, until the Maturity Date, discounted to present value using the published yield on treasury notes of the U.S. Federal Government having a
comparable remaining tenor on the determination date plus 50 basis points; (provided, however, the additional 50 basis points shall not be added if the applicable
treasury note rate is greater than two percent (2%).

(w) “Market Price” means the Weighted Average Price of the Common Shares during the ten (10) Trading Days prior to the applicable date
of determination, but in no event greater than the Weighted Average Price of the Common Shares on the applicable date of determination.

(x) “Options” means any rights, warrants or options to subscribe for or purchase Common Shares or Convertible Securities.

(y) “Person” means an individual, a limited liability company, a partnership, a joint venture, a corporation, a trust, an unincorporated
organization, any other entity and a government or any department or agency thereof.

(z) “Pill Rights” means any rights issued by the Company pursuant to any so-called “poison pill” or similar Company rights plan entitling
all holders of Common Shares of the Company to subscribe for or purchase equity interests of the Company, which rights are not exercisable until one or more
Persons or “groups” (as defined in Rule 13d-5(b)(1) under the Exchange Act) has acquired beneficial ownership of Common Shares in excess of the percentage
threshold specified in such plan.

(aa) “Principal Market” means the NASDAQ Global Select Market.

(bb) “Record Date” means the December 15, March 15, June 15 or September 15 prior to the corresponding Interest Payment Date.

(cc) “Redemption Notices” means, collectively, Early Redemption Notice, the Event of Default Redemption Notice and the Change of
Control Redemption Notice.
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(dd) “Redemption Prices” means, collectively, the Early Redemption Price, the Event of Default Redemption Price and the Change of
Control Redemption Price, and, each of the foregoing, individually, a Redemption Price.

(ee) “Registration Rights Agreement” means that certain registration rights agreement dated as of the Issuance Date by and among the
Company and the Holder, relating to, among other things, the registration of the resale of the Common Shares issuable upon conversion of the Bonds.

(ff) “Required Holders” means the Holders of Bonds representing at least fifty percent (50%) of the aggregate Principal amount of the
Bonds then outstanding.

(gg) “SEC” means the United States Securities and Exchange Commission.

(hh) “Subsidiary” means any corporation or other entity in which a Person, directly or indirectly, owns or controls at least a majority of the
outstanding shares of stock, or other ownership interests, having, by the terms thereof, the voting power to elect a majority of the board of directors (or Persons
performing similar functions) of such corporation or entity.

(ii) “Successor Entity” means the Person, which may be the Company, formed by, resulting from or surviving from any Change of Control,
provided that if such Person is not a publicly traded entity whose Common Shares or equivalent equity security is quoted or listed for trading on an Eligible
Market, Successor Entity shall mean such Person’s Parent Entity.

(jj) “Trading Day” means any day on which Common Shares are traded on the Principal Market, or, if the Principal Market is not the
principal trading market for the Common Shares, then on the principal securities exchange or securities market on which the Common Shares are then traded;
provided that “Trading Day” shall not include any day on which the Common Shares are scheduled to trade on such exchange or market for less than 4.5 hours or
any day that the Common Shares are suspended from trading during the final hour of trading on such exchange or market (or if such exchange or market does not
designate in advance the closing time of trading on such exchange or market, then during the hour ending at 4:00:00 p.m., New York Time).

(kk) “Voting Stock” of a Person means capital stock of such Person of the class or classes pursuant to which the holders thereof have the
general voting power to elect, or the general power to appoint, at least a majority of the board of directors, managers or trustees of such Person (irrespective of
whether or not at the time capital stock of any other class or classes shall have or might have voting power by reason of the happening of any contingency).

(ll) “Weighted Average Price” means, for any security as of any date, the dollar volume-weighted average price for such security on the
Principal Market during the period beginning at 9:30 a.m., New York Time (or such other time as the Principal Market publicly announces is the official open of
trading), and ending at 4:00 p.m., New York Time (or such other time as the Principal Market publicly announces is the official close of trading) as reported by
Bloomberg through its “Volume at Price” functions or by the Principal Market, or, if the foregoing does not apply, the dollar volume-weighted average price of
such security in
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the over-the-counter market on the electronic bulletin board for such security during the period beginning at 9:30 a.m., New York Time (or such other time as
such market publicly announces is the official open of trading), and ending at 4:00 p.m., New York Time (or such other time as such market publicly announces is
the official close of trading) as reported by Bloomberg, or, if no dollar volume-weighted average price is reported for such security by Bloomberg for such hours,
the average of the highest closing bid price and the lowest closing ask price of any of the market makers for such security as reported in the “pink sheets” by Pink
Sheets LLC (formerly the National Quotation Bureau, Inc.). If the Weighted Average Price cannot be calculated for a security on a particular date on any of the
foregoing bases, the Weighted Average Price of such security on such date shall be the fair market value as mutually determined by the Company and the Holder.
If the Company and the Holder are unable to agree upon the fair market value of such security, then such dispute shall be resolved pursuant to Section 23 hereof.
All such determinations to be appropriately adjusted for any stock dividend, stock split, stock combination, reclassification or similar transaction during the
applicable calculation period.

[Signature Page Follows]
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IN WITNESS WHEREOF, the Company has caused this Bond to be duly executed as of the Issuance Date set out above.
 
THE COMMON SEAL OF
ChipMOS TECHNOLOGIES (Bermuda) LTD.
is hereby affixed in the presence of:   

    
Name:   Name:
Title:   Title:



EXHIBIT I

CHIPMOS TECHNOLOGIES (BERMUDA) LTD.
CONVERSION NOTICE

Reference is made to the 10% Senior Convertible Bond (the “Bond”) issued to the undersigned by ChipMOS TECHNOLOGIES (Bermuda) LTD., (the
“Company”) in the principal amount of $            . In accordance with and pursuant to the Bond, the undersigned hereby elects to convert the Conversion Amount
(as defined in the Bond) of the Bond indicated below into Common Shares, par value US$0.01 per share (the “Common Shares”), of the Company, as of the date
specified below.
 

Date of Conversion:   

Aggregate Conversion Amount to be converted:   

Please confirm the following information:
 

Conversion Price:   

Number of Common Shares to be issued:   

Tax ID Number (if applicable):    

Please issue the Common Shares into which the Bond is being converted in the following name and to the following address:
 

Issue to:   

  

  

Facsimile Number:   

Authorization:  

        By:   

                    Title:  
 
Dated:     
 

Account Number:   
  (if electronic book entry transfer)

Transaction Code Number:    
  (if electronic book entry transfer)
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ACKNOWLEDGMENT

The Company hereby acknowledges this Conversion Notice and hereby directs Mellon Investor Services, L.L.C. to issue the above indicated number
Common Shares in accordance with the Transfer Agent Instructions dated             , 20     from the Company and acknowledged and agreed to by Mellon Investor
Services, L.L.C.
 

   

CHIPMOS TECHNOLOGIES
(BERMUDA) LTD.

By:     
 Name:   
 Title:   



Exhibit D

Form of 8% Convertible Bond



Form of 8% Convertible Bond

THIS SECURITY AND THE COMMON SHARES ISSUABLE HEREUNDER HAVE NOT BEEN REGISTERED UNDER THE U.S. SECURITIES
ACT OF 1933, AS AMENDED (THE “SECURITIES ACT”), AND THEY MAY NOT BE OFFERED, SOLD, PLEDGED OR OTHERWISE
TRANSFERRED IN THE ABSENCE OF SUCH REGISTRATION OR AN APPLICABLE EXEMPTION THEREFROM. EACH TRANSFEREE OR
ASSIGNEE OF THIS SECURITY SHOULD CAREFULLY REVIEW THE TERMS OF THIS SECURITY, INCLUDING SECTIONS 3(g) AND 18(a)
HEREOF.

CHIPMOS TECHNOLOGIES (BERMUDA) LTD.

8% SENIOR CONVERTIBLE BOND DUE 2014
 
Issuance Date: October [    ], 2009  Original Principal Amount: U.S. $5,850,000.00

FOR VALUE RECEIVED, ChipMOS TECHNOLOGIES (Bermuda) LTD., (the “Company”), hereby promises to pay to ThaiLin
Semiconductor Corp. or registered assigns (the “Holder” and upon permitted assignment hereunder if more than one registered assign, collectively, the
“Holders”) the amount set out above as the Original Principal Amount (as reduced pursuant to the terms hereof pursuant to redemption, conversion or otherwise,
the “Principal”) when due, whether on the Maturity Date (as defined in Section 1), acceleration, redemption or otherwise (in each case in accordance with the
terms hereof) and to pay interest (“Interest”) on any outstanding Principal at the applicable Interest Rate from the date set out above as the Issuance Date (the
“Issuance Date”) until the Principal becomes due and payable, whether on an Interest Payment Date (as defined in Section 2(a)), the Maturity Date, acceleration,
conversion, redemption or otherwise (in each case in accordance with the terms hereof). This 8% Senior Convertible Bond (including all notes issued in
exchange, transfer or replacement hereof, and as amended or amended and restated from time to time, this “Bond” and, in the case of more than one holder of this
Bond upon permitted assignment hereunder, collectively, the “Bonds”) is issued pursuant to a Convertible Bond Exchange Agreement between the Company and
the Holder (the “Convertible Bond Exchange Agreement”) in respect of the Company’s 1.75% Convertible Senior Notes due 2009 (the “2009 Notes”), in
connection with which, among other things, as of the Issuance Date set forth above, certain 2009 Notes held by the Holder immediately prior thereto shall be
cancelled and of no further force and effect. The issuance of this Bond shall constitute a release, satisfaction or novation of all the obligations of the Company
under the 2009 Notes delivered to the Company in exchange therefor and under the related Indenture dated as of November 3, 2004 between the Company and
The Bank of New York, as trustee, and other transaction documents related to the 2009 Notes so exchanged. Certain capitalized terms used in this Bond are
defined in Section 30 hereof.

(1) PAYMENTS OF PRINCIPAL. On the Maturity Date, the Company shall pay to the Holder an amount in cash representing all outstanding
Principal, accrued and unpaid Interest. The “Maturity Date” shall be October [    ], 2014, except as may be extended at the option of the Holder (i) in the event
that, and for so long as, an Event of Default (as defined in Section 4(a)) shall have occurred and be continuing on the Maturity Date (as may be extended pursuant
to this Section 1) or any event shall have occurred and be continuing on the Maturity Date (as may be extended pursuant to this Section 1) that with the passage of
time and the



failure to cure would result in an Event of Default and (ii) through the date that is ten (10) Business Days after the consummation of a Change of Control in the
event that a Change of Control is publicly announced or a Change of Control Notice (as defined in Section 5(b)) is delivered prior to the Maturity Date.

Notwithstanding the above, at any time prior to the Maturity Date, the Company may notify Holders of its election to redeem all or part of the Bonds
(a “Early Redemption Notice”) no more than 20 Business Days but not less than 5 Business Days prior to the proposed date of such redemption (the “Early
Redemption Date”). On the Early Redemption Date, the Company shall redeem the principal amount of the Bonds specified in the Early Redemption Notice by
paying in cash or by check to the Holder of this Bond as of the date of the Early Redemption Notice, an amount equal to (a) Principal amount of the Bonds being
redeemed plus (b) the sum of any Make-Whole Amount and any accrued and unpaid Interest, in each case relating to portion of the Bond being redeemed (the
“Early Redemption Price”). If the Company elects to redeem the Bonds in part (instead of in whole), then the Company shall pay to each Holder an amount
equal to the product of (i) the Early Redemption Price multiplied by (ii) the fraction, the numerator of which is the outstanding principal amount of the Bond held
by such Holder on the date of such Early Redemption Notice and the denominator of which is aggregate principal amount of Bonds held by all Holders as of date
of such Early Redemption Notice.

(2) INTEREST; INTEREST RATE.

(a) Interest on this Bond shall commence accruing at the Interest Rate (as defined in Section 30) from and including the Issuance Date and
shall be computed on the basis of a three hundred and sixty (360)-day year comprised of twelve (12) thirty (30)-day months and shall be payable quarterly in
arrears on January 1, April 1, July 1 and October 1 of each year (each, an “Interest Payment Date”) with the first Interest Payment Date being January 1, 2010.
Interest shall be payable on each Interest Payment Date, to the record holders of this Bond as recorded in the Register (as defined in Section 3(g)) held by the
Company on the applicable Record Date, at the Company’s option, (A) in whole in cash (“Cash Interest”), or (B) in whole in shares (“Interest Shares”) of the
Company that are designated on the date hereof as common shares, par value $0.01 per share (the “Common Shares”), or (C) in a combination of Cash Interest
and Interest Shares. In the event the Company decides to deliver Interest Shares on an Interest Payment Date, it must deliver a written notice (“Interest Election
Notice”) to Holders no less than five (5) Trading Days prior to the Interest Payment Date (the date such notice is sent being the “Interest Notice Date”) pursuant
to which notice, the Company elects to pay Interest entirely in Interest Shares or a combination of Cash Interest and Interest Shares and specifies the amount of
Interest that shall be paid as Cash Interest and the amount of Interest that shall be paid in Interest Shares. Interest to be paid on an Interest Payment Date in
Interest Shares shall be paid in a number of fully paid and nonassessable Common Shares equal to the quotient of (1) the amount of Interest payable on such
Interest Payment Date less any Cash Interest paid and (2) the Interest Conversion Price in effect for the applicable Interest Payment Date (rounded down to the
preceding whole number).

(b) When any Interest Shares are to be paid on an Interest Payment Date, the Company shall instruct the Company’s transfer agent to issue
and deliver on the applicable Interest Payment Date, to the address set forth in the Register (as hereinafter defined) or to such address as specified by the Holder
in writing to the Company at least fifteen (15) Business Days prior to the
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applicable Interest Payment Date, a certificate, (bearing a restricted security legend) registered in the name of the Holder or its designee, for the number of
Interest Shares to which such holder shall be entitled and (ii) with respect to each Interest Payment Date, pay to such Holder, in cash or by check, the amount of
any Cash Interest.

(c) On a Conversion Date (as defined in Section 3(c)) any Interest that has accrued on Bonds being converted from the previous Interest
Payment Date up to and including the Conversion Date shall also be payable on such Conversion Date in accordance with Section 3(c).

(d) From and after the occurrence and during the continuance of an Event of Default, the Interest Rate shall be increased to ten percent
(10%) per annum. If such Event of Default is subsequently cured, the increase in the applicable Interest Rate referred to in the preceding sentence shall cease to
be effective on and as of the date of such cure; provided, however, that Interest as calculated and unpaid at such increased rate during the period of such Event of
Default shall not be reduced.

(e) All payments by the Company of Principal and Interest shall be made free and clear of and without deduction or withholding for or on
account of any present or future taxes, duties, assessments or other governmental charges of whatever nature imposed or levied by or on behalf of the government
of the Republic of China or Bermuda or by any authority thereof or therein having the power to tax (“Taxes”); provided, that with respect to any such deduction
or withholding from any such payments, the Company will pay such additional amounts (“Additional Amounts”) as will result in the receipt by Holders of the
amounts which would otherwise have been receivable by them in the absence of any such deduction or withholding, except that no Additional Amounts shall be
payable in respect of any Bond:

(1) where the Holder or beneficial owner (or to a third party on behalf of such Holder or beneficial owner) is liable for such Taxes in respect
of such Bond by reason of its being connected with the government of the Republic of China or Bermuda otherwise than merely by holding such Bond or by the
receipt of Principal or Interest in respect of such Bond or the enforcement of payment on such Bond; or

(2) that is presented for payment more than thirty (30) days after the due date for such payment.

The obligation to pay Additional Amounts shall not apply with respect to (i) any estate, inheritance, gift, sales, transfer or personal property
tax or any similar taxes, duties, assessments or other governmental charges of a similar nature or (ii) any taxes, duties, assessments or other governmental charges
that are payable otherwise than by deduction or withholding from payments on the Bonds or deliveries of Common Shares upon conversion of the Bonds.
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(3) CONVERSION OF BONDS. Subject to and upon compliance with the conditions set forth in this Section 3, this Bond, or any portion of the
Principal amount hereof which is a minimum of US$100,000 and an integral multiple of $1,000, may, at the option of the Holder at any time and from time to
time during the Conversion Period be convertible into Common Shares of the Company at the Conversion Price in effect at the time of conversion.

(a) Conversion Right. Subject to the provisions of Section 3(d), during the Conversion Period, the Holder shall be entitled to convert any
portion of the outstanding and unpaid Conversion Amount (as defined in Section 3(b)) into Common Shares in accordance with Section 3(c), at the Conversion
Rate (as defined in Section 3(b)). The Company shall not issue any fraction of a Common Share upon any conversion. If the issuance would result in the issuance
of a fraction of a Common Share, the number of Common Shares to be delivered to the Holder shall be rounded down to the preceding whole number. The Holder
shall pay any and all transfer, stamp and similar taxes which are required to be paid in connection with the issuance and delivery of Common Shares upon
conversion of any Conversion Amount.

(b) Conversion Rate. The number of Common Shares issuable upon conversion of any Conversion Amount pursuant to Section 3(a) shall be
equal to the quotient of (x) such Conversion Amount and (y) the Conversion Price (the “Conversion Rate”).

(i) “Conversion Amount” means the portion of the Principal amount of the Bonds to be converted with respect to which this
determination is being made.

(ii) “Conversion Price” means, as of any Conversion Date (as defined in Section 3(c)) or other date of determination, $1.25, subject
to adjustment as provided herein.

(c) Optional Conversion by Holders. To convert any Conversion Amount into Common Shares on any date (a “Conversion Date”), the
Holder shall (A) cause to be delivered to the Company in accordance with Section 24 hereof, for receipt on or prior to 10:00 a.m. Taipei time, on such date, a
copy of an executed notice of conversion in the form attached hereto as Exhibit I (the “Conversion Notice”) to the Company and (B) surrender this Bond to the
Company as soon as practicable on or following such date (or deliver an indemnification undertaking satisfactory to the Company with respect to such Bond in
the case of its loss, theft or destruction). On or before the fifth (5th) Business Day following the date of receipt of the documentation required by clauses (A) and
(B) above, the Company shall transmit by facsimile or electronic mail a confirmation to the Holder that it has received the required documentation. At any time
on or before the third (3rd) Business Day following the date of delivery of such confirmation (the “Share Delivery Date”), the Company shall issue and deliver
to the address as specified in the Conversion Notice, a certificate, registered in the name of the Holder or its designee, for the number of Common Shares to
which the Holder shall be entitled and pay to the Holder, at the option of the Company (a) in cash, by wire transfer or check, an amount equal to the sum of (i) any
Make-Whole Amount and (ii) any accrued and unpaid Interest on such Conversion Amount, or (b) in a number of Common Shares equal to the quotient of (I) the
sum of any Make-Whole Amount plus any accrued and unpaid Interest and (II) the Interest Conversion Price in effect on the applicable Conversion Date, or (c) in
a combination of cash and Common Shares. If the outstanding Principal of this Bond is greater than the Conversion Amount being converted, then the Company
shall as soon as practicable and in no event later than five
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(5) Business Days after receipt of this Bond from the Holder and at its own expense, issue and deliver to the Holder a new Bond (in accordance with
Section 18(d) hereof) representing the outstanding Principal not converted. The Person or Persons entitled to receive the Common Shares issuable upon a
conversion of this Bond shall be treated for all purposes as the record holder or holders of such Common Shares on the Conversion Date.

(d) Company Conversion. At any time after the Issuance Date (the “Company Conversion Eligibility Date”), if (i) the Closing Sale Price
of the Common Shares listed on the Principal Market or any other Eligible Market exceeds two hundred percent (200%) of the Conversion Price then in effect for
a period of twenty (20) consecutive Trading Days ending on the Trading Day immediately preceding the Company Conversion Notice Date (the “Company
Conversion Measuring Period”) and (ii) the average daily trading volume of the Common Shares trading on the Principal Market or any other Eligible Market
over such Company Conversion Measuring Period equals or exceeds one percent (1%) of the then outstanding Common Shares, the Company shall have the right
to elect to automatically convert some or all of the Conversion Amount of this Bond (the “Company Conversion Amount”) as designated in a Company
Conversion Notice (as defined below) on the Company Conversion Date (as defined below) (a “Company Conversion”). The Company may exercise its right to
effect a Company Conversion under this Section 3(d) by delivering a written notice thereof to the Holders of Bonds (the “Company Conversion Notice” and the
date of such notice is referred to as the “Company Conversion Notice Date”). The Company Conversion Notice shall be irrevocable. The Company Conversion
Notice shall (x) state the date on which the Company Conversion shall occur (the “Company Conversion Date”) which shall be no later than the thirtieth
(30th) Business Day following the Company Conversion Notice Date and (y) state the aggregate Conversion Amount of the Bonds which the Company has
elected to be subject to Company Conversion pursuant to this Section 3(d) on the Company Conversion Date. The Company Conversion Date shall be treated as a
Conversion Date for purposes of the Bonds.

(e) Pro Rata Company Conversion Requirement. If the Company elects to cause a Company Conversion pursuant to Section 3(d) with
respect to less than all of the aggregate Conversion Amounts of the Bonds then outstanding, then the Company shall cause a Company Conversion of a
Conversion Amount from each Holder equal to the product of (i) the aggregate Conversion Amount of Bonds as to which the Company has elected to effect a
Company Conversion pursuant to Section 3(d), multiplied by (ii) a fraction, the numerator of which is the sum of the aggregate Principal amount of the Bonds
held by such Holder as of the Company Conversion Notice Date and the denominator of which is the sum of the aggregate principal amount of Bonds held by all
Holders as of the Company Conversion Notice Date.

(f) Company’s Failure to Timely Convert. If the Company shall fail to issue and deliver to the Holder the number of Common Shares to
which the Holder is entitled upon conversion of any Conversion Amount (including by way of Company Conversion) on or prior to the date which is ten
(10) Trading Days after the Conversion Date (a “Conversion Failure”), and if on or after such Trading Day the Holder purchases (in an open market transaction
or otherwise) Common Shares to deliver in satisfaction of a sale by the Holder of Common Shares issuable upon such conversion that the Holder anticipated
receiving from the Company, then the Company shall, within five (5) Trading Days after the Holder’s request and provided that the Company has received from
the
 

5



Holder within such time period satisfactory evidence of such cover transaction, and at the Company’s option, either (x) pay cash to the Holder in an amount equal
to the Holder’s total purchase price (including brokerage commissions and other out of pocket expenses, if any) for the Common Shares so purchased (the “Buy-
In Price”), at which point the Company’s obligation to issue and deliver to the Holder the Common Shares to which the Holder is entitled upon such Holder’s
conversion of any Conversion Amount shall terminate, or (y) promptly honor its obligation to deliver to the Holder such Common Shares and pay cash to the
Holder in an amount equal to the excess (if any) of the Buy-In Price over the product of (I) such number of Common Shares, times (II) the Closing Bid Price on
the Conversion Date. For purposes of clarity, the foregoing provision of this Section 3(f) shall not apply to any failure or purported failure by the Company to
issue Common Shares by virtue of a dispute between the Holder and the Company regarding the number of Common Shares to which the Holder is entitled upon
conversion of the applicable Conversion Amount, solely to the extent of the shares in dispute (a “Conversion Dispute”), and any such failure or purported failure
to issue any such shares in dispute by virtue of a Conversion Dispute shall not be deemed a “Conversion Failure” or a failure by the Company otherwise to timely
deliver the applicable Common Shares in accordance with and in full satisfaction of the applicable provisions of any of the Bonds for so long as the applicable
Conversion Dispute continues regardless of the outcome of such dispute.

(g) Registration; Book-Entry. The Company shall maintain a register (the “Register”) for the recordation of the names and addresses of the
Holders of Bonds and the principal amount of Bonds held by such Holders. The entries in the Register shall be conclusive and binding for all purposes absent
manifest error. The Company and the Holders shall treat each Person whose name is recorded in the Register as the owner of a Bond for all purposes, including,
without limitation, the right to receive payments of Principal and Interest hereunder, notwithstanding notice to the contrary. A Bond may be assigned or sold in
whole or in part only by registration of such assignment or sale on the Register. Subject to the satisfaction of the conditions set forth in Section 18, upon its
receipt of a request by a Holder to assign or sell all or part of any Bond, the Company shall record the information contained therein in the Register and issue one
or more new Bond in the same aggregate principal amount as the principal amount of the surrendered Bond to the designated assignee or transferee.

(h) Pro Rata Conversion; Disputes. In the event that the Company receives a Conversion Notice from more than one Holder of Bonds for the
same Conversion Date and the Company can convert some, but not all, of such portions of the Bonds submitted for conversion, the Company shall convert a pro
rata amount of each such converting Holder’s portion of Bonds submitted for conversion based on the Principal amount of Bonds submitted for conversion on
such date by such Holder relative to the aggregate Principal amount of all Bonds submitted for conversion on such date. In the event of a dispute as to the number
of Common Shares issuable to such Holder in connection with a conversion of the Holder’s Bonds to which Section 23 applies, the Company shall issue to such
Holder the number of Common Shares not in dispute and resolve such dispute in accordance with Section 23.
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(4) RIGHTS UPON AN EVENT OF DEFAULT.

(a) Events of Default. Each of the following events shall constitute an “Event of Default”:

(i) the Company (A) fails to cure a Conversion Failure by delivery of the required number of Common Shares within ten
(10) Business Days after the later of (1) the first date of such Conversion Failure or, (2) in the event and solely to the extent there is an ongoing Conversion
Dispute, the date that any such Conversion Dispute is finally resolved, or (B) provides notice, written or oral, to any Holder of Bonds, including by way of public
announcement or through any of its agents, at any time, of its intention not to comply with a request for conversion into Common Shares of any Bond that is
tendered in accordance with the provisions of the Bonds, other than in connection with a Conversion Dispute;

(ii) the Company fails to pay to the Holder any amount of Principal when and as due under this Bond (including, without limitation,
the Company’s failure to pay any redemption amounts hereunder);

(iii) the Company defaults in the payment of Interest on any Bond when it becomes due and payable and such default continues for a
period of at least thirty (30) days;

(iv) the Company fails to provide notice of the occurrence of a Change of Control on a timely basis;

(v) the Company defaults in the payment when due, after the expiration of any applicable grace period, of principal of, or interest on,
Indebtedness of the Company for money borrowed, the aggregate outstanding principal amount of which is in excess of $15,000,000, or any other defaults on any
Indebtedness of the Company in excess of $15,000,000 such that such Indebtedness is accelerated unless such Indebtedness is discharged, or such acceleration is
cured, waived, rescinded or nullified, where, in each case, such default continues for a period of thirty (30) days after written notice is received by the Company
by the Required Holders specifying the default and making demand that it be remedied;

(vi) (A) the commencement by the Company of a voluntary case or proceeding under any applicable bankruptcy, insolvency,
reorganization or other similar law (collectively, “Bankruptcy Law”), (B) the entry of an order for relief against the Company in an involuntary case, (C) the
consent of the Company to the appointment of a receiver, trustee, assignee, liquidator, custodian or similar official (a “Custodian”), (D) the making by the
Company of a general assignment for the benefit of its creditors, (E) the filing by the Company of a petition or answer or consent seeking reorganization or relief
under any Bankruptcy Law in the context of a bankruptcy, insolvency or reorganization proceeding or the consent by the Company to the filing of such petition,
or (F) the admission in writing by the Company that it is generally unable to pay its debts as they become due;

(vii) the entry by a court of competent jurisdiction in the premises of any order or decree under any applicable Bankruptcy Law for
relief in respect of the Company in an involuntary case or proceeding, or a decree or order adjudging the Company to be bankrupt or insolvent, or approving as
properly filed a petition seeking reorganization or relief under any Bankruptcy Law, or appointing a Custodian of the Company or ordering the liquidation of the
Company;
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(viii) the entry of a final judgment by a court of competent jurisdiction for the payment of money aggregating in excess of
$15,000,000 against the Company and which judgment is not, within sixty (60) days after the entry thereof, bonded, discharged or stayed pending appeal, or is not
discharged within sixty (60) days after the expiration of such stay; provided, however, that any judgment which is covered by insurance or an indemnity from a
creditworthy party shall not be included in calculating the $15,000,000 amount set forth above so long as the Company provides the Holders a written statement
from such insurer or indemnity provider (which written statement shall be reasonably satisfactory to the Required Holders) to the effect that such judgment is
covered by insurance or an indemnity and the Company will receive the proceeds of such insurance or indemnity within thirty (30) days of the issuance of such
judgment; or

(ix) other than as specifically set forth in another clause of this Section 4(a), the Company breaches any other term or condition of this
Bond and the default continues for a period of sixty (60) days after written notice of such breach demanding the Company to remedy the same shall have been
given to the Company by the Required Holders.

(b) Redemption Right. Upon its becoming aware of the occurrence of an Event of Default under this Bond (whether directly or through
notification by a Holder), the Company shall promptly (which shall be no more than five (5) Business Days after becoming aware of such Event of Default)
deliver written notice thereof (an “Event of Default Notice”) to the Holders. The Holder may require the Company to redeem all or any portion of this Bond held
by such Holder provided that the Holder provides written notice to the Company within five (5) Business Days after the date of an Event of Default Notice
(provided that such Event of Default is continuing) (the “Event of Default Redemption Notice”) which notice shall, subject to the other provisions of this
Section 4(b), indicate the Principal amount of this Bond that such Holder is electing to require the Company to redeem. Each portion of this Bond subject to
redemption pursuant to this Section 4(b) shall be redeemed by the Company at a price (the “Event of Default Redemption Price”) equal to the sum of (1) the
Principal amount to be redeemed and (2) any accrued and unpaid Interest on the Principal amount to be redeemed through the redemption date, which shall be no
later than five (5) Business Days after date of delivery of the Event of Default Redemption Notice. Redemptions required by this Section 4(b) shall be made in
accordance with the provisions of Section 12 hereof. To the extent redemptions required by this Section 4(b) are deemed or determined by a court of competent
jurisdiction to be prepayments of the Bond by the Company, such redemptions shall be deemed to be voluntary prepayments.

(c) Waiver. The Required Holders may on behalf of the Holders of all the Bonds waive an existing Event of Default, except an Event of
Default set forth in Sections 4(a)(vi) and 4(a)(vii).

(5) REDEMPTION RIGHT UPON A CHANGE OF CONTROL.

(a) Redemption Right. No sooner than five (5) Business Days nor later than ten (10) Business Days following the consummation of a
Change of Control (such date of consummation of a Change of Control, the “Change of Control Date”), the Company shall deliver written notice thereof to the
Holders (a “Change of Control Notice”). At any time during the period beginning after the date of a Change of Control Notice and ending ten (10) Trading Days
after the date of the Change of Control
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Notice, any Holder may require the Company to redeem all or any portion of this Bond held by such Holder which has not previously been called for redemption
or repurchased by delivering written notice thereof (“Change of Control Redemption Notice”) to the Company. The Change of Control Redemption Notice
shall indicate the Conversion Amount the Holder is electing to require the Company to redeem. The portion of this Bond subject to redemption pursuant to this
Section 5 shall be redeemed by the Company in cash at a price equal to the sum of (A) one hundred percent (100%) of the Conversion Amount being redeemed
and (B) any accrued and unpaid Interest on such Conversion Amount (the “Change of Control Redemption Price”).

(b) Limitations on Redemption Right. Notwithstanding the foregoing provisions of this Section 5, Holders of the Bonds will not have the
right to require the Company to redeem the Bonds if (1) the Market Price per Common Share for any five (5) Trading Days within the period of ten
(10) consecutive Trading Days ending immediately after a Change of Control or pursuant to paragraphs (i) or (ii) of such definition, equals or exceeds one
hundred five percent (105%) of the Conversion Price of the Bonds in effect immediately before such Change of Control Date, (2) the Market Price per Common
Share for any five (5) Trading Days within the period of ten (10) consecutive Trading Days ending immediately before a Change in Control pursuant to paragraph
(iii) of such definition, equals or exceeds one hundred five percent (105%) of the Conversion Price of the Bonds in effect immediately before such Change of
Control, (3) at least ninety percent (90%) of the consideration, excluding cash payments for fractional shares and cash payments made in respect of dissenters’
appraisal rights, in a transaction or transactions otherwise constituting a Change of Control consists of shares of Capital Stock traded or quoted on an Eligible
Market (or will be so traded or quoted immediately following the transaction) and as a result of the transaction the Bonds become convertible into such shares of
publicly traded common equity, or (4) with respect to paragraph (iii) of the definition of Change of Control, the transaction is effected solely to change the
Company’s jurisdiction of incorporation and results in a reclassification, conversion or exchange of outstanding Common Shares solely into shares of common
stock of the surviving Person.

(c) Voluntary Prepayment. Redemptions required by this Section 5 shall be made in accordance with the provisions of Section 12 hereof. To
the extent redemptions required by this Section 5 are deemed or determined by a court of competent jurisdiction to be prepayments of the Bond by the Company,
such redemptions shall be deemed to be voluntary prepayments.

(6) [INTENTIONALLY OMITTED]

(7) ADJUSTMENT OF CONVERSION PRICE UPON ISSUANCE OF OTHER SECURITIES.

(a) Upon Issuance of Common Shares. If and whenever on or after the Issuance Date, the Company issues or sells, or in accordance with this
Section 7(a) is deemed to have issued or sold, any Common Shares (including the issuance or sale of Common Shares owned or held by or for the account of the
Company, but excluding Common Shares deemed to have been issued or sold by the Company in connection with any Excluded Security), for a consideration per
share (the “New Issuance Price”) less than a price (the “Applicable Price”) equal to the Conversion Price in effect immediately prior to such issuance or sale or
deemed issuance or sale (a “Dilutive Issuance”), then immediately after such Dilutive Issuance the Conversion Price then in effect shall be reduced to
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an amount equal to the product of (A) the Conversion Price in effect immediately prior to such Dilutive Issuance and (B) a fraction, the numerator of which shall
be the Conversion Price in effect immediately prior to such Dilutive Issuance multiplied by the sum of the number of Common Shares Deemed Outstanding
immediately prior to such Dilutive Issuance and the number of Common Shares the consideration received or receivable by the Company upon such Dilutive
Issuance would purchase at such Conversion Price, and the denominator of which shall be the Conversion Price in effect immediately prior to such Dilutive
Issuance multiplied by the number of Common Shares Deemed Outstanding immediately after such Dilutive Issuance. For purposes of determining the adjusted
Conversion Price under this Section 7(a), the following shall be applicable:

(i) Issuance of Options. If the Company in any manner grants or sells any Options (other than Options that are Excluded Securities)
and the lowest price per share for which one Common Share is issuable upon the exercise of any such Option or upon conversion or exchange or exercise of any
Convertible Securities issuable upon exercise of such Option is less than the Applicable Price, then such Common Share shall be deemed to be outstanding and to
have been issued and sold by the Company at the time of the granting or sale of such Option for such price per share. For purposes of this Section 7(a)(i), the
“lowest price per share for which one Common Share is issuable upon the exercise of any such Option or upon conversion or exchange or exercise of any
Convertible Securities issuable upon exercise of such Option” shall be equal to the sum of the lowest amounts of consideration (if any) received or receivable by
the Company (subject to Section 7(a)(iii) hereof, without giving effect to any adjustments with respect to events that have yet to occur) with respect to any one
Common Share upon granting or sale of the Option, upon exercise of the Option and upon conversion or exchange or exercise of any Convertible Security
issuable upon exercise of such Option. No further adjustment of the Conversion Price shall be made upon the actual issuance of such Common Share or of such
Convertible Securities upon the exercise of such Options or upon the actual issuance of such Common Share upon conversion or exchange or exercise of such
Convertible Securities. Such adjustment shall become effective immediately, except as provided in subsection (d) below, provided, however, that the Conversion
Price will be readjusted to the extent that such options are not exercised on or prior to the expiration thereof.

(ii) Issuance of Convertible Securities. If the Company in any manner issues or sells any Convertible Securities (other than
Convertible Securities that are Excluded Securities) and the lowest price per share for which one Common Share is issuable upon such conversion or exchange or
exercise thereof is less than the Applicable Price, then such Common Share shall be deemed to be outstanding and to have been issued and sold by the Company
at the time of the issuance or sale of such Convertible Securities for such price per share. For the purposes of this Section 7(a)(ii), the “lowest price per share for
which one Common Share is issuable upon such conversion or exchange or exercise” shall be equal to the sum of the lowest amounts of consideration (if any)
received or receivable by the Company (subject to Section 7(a)(iii) hereof, without giving effect to any adjustments with respect to events that have yet to occur)
with respect to any one Common Share upon the issuance or sale of the Convertible Security and upon the conversion or exchange or exercise of such
Convertible Security. No further adjustment of the Conversion Price shall be made upon the actual issuance of such Common Share upon conversion or exchange
or exercise of such Convertible Securities, and if any
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such issue or sale of such Convertible Securities is made upon exercise of any Options for which adjustment of the Conversion Price had been or are to be made
pursuant to other provisions of this Section 7(a), no further adjustment of the Conversion Price shall be made by reason of such issue or sale. Such adjustment
shall become effective immediately, except as provided in subsection (d) below, provided, however, that the Conversion Price will be readjusted to the extent that
such Convertible Securities are not exchanged for Common Shares on or prior to the time permitted for such exchange.

(iii) Change in Option Price or Rate of Conversion. If the purchase price provided for in any Options or Convertible Securities, the
additional consideration, if any, payable upon the issue, conversion, exchange or exercise of any Options or Convertible Securities, or the rate at which any
Options or Convertible Securities are convertible into or exchangeable or exercisable for Common Share changes at any time (other than Excluded Securities and
other than any reset of the conversion price on the Company’s Existing Bonds), the Conversion Price in effect at the time of such change shall be adjusted to the
Conversion Price which would have been in effect at such time had such Options or Convertible Securities provided for such changed purchase price, additional
consideration or changed conversion rate, as the case may be, at the time initially granted, issued or sold. For purposes of this Section 7(a)(iii), if the terms of any
Option or Convertible Security that was outstanding as of the Issuance Date are changed in the manner described in the immediately preceding sentence, then
such Option or Convertible Security and the Common Shares deemed issuable upon exercise, conversion or exchange thereof shall be deemed to have been issued
as of the date of such change, provided that no adjustment shall be made if such adjustment would result in an increase of the Conversion Price then in effect.

(iv) Calculation of Consideration Received. In case any Option is issued in connection with the issue or sale of other securities of the
Company, together comprising one integrated transaction, (x) the Options will be deemed to have been issued for a true value (the “Option Value”) and (y) the
other securities issued or sold in such integrated transaction shall be deemed to have been issued for the difference of (I) the aggregate consideration received by
the Company, less (II) the Option Value. If any Common Shares, Options or Convertible Securities are issued or sold or deemed to have been issued or sold for
cash, the consideration received therefor will be deemed to be the gross amount received or receivable by the Company therefor (with such amounts to be
determined, for Options or Convertible Securities, in the manner set forth in Section 7(a)(i) or Section 7(a)(ii), as applicable, giving effect to the issuance of all
the Options or Convertible Securities included with the applicable issuance). If any Common Shares, Options or Convertible Securities are issued or sold for a
consideration other than cash (including in connection with any acquisition by the Company or any of its subsidiaries of any assets or securities of any other
entity as part of the Company or any of its subsidiaries acquiring or otherwise engaging in any strategic or other transaction with such other entity (any such
acquisition or transaction, an “Applicable Transaction”)), the amount of the consideration other than cash received by the Company will be the fair value of such
consideration received or receivable by the Company therefor (with such amounts to be determined, for Options or Convertible Securities, in the manner set forth
in Section 7(a)(i) or Section 7(a)(ii), as applicable, giving effect to the issuance of all the Options or Convertible Securities included with the applicable issuance),
except where such consideration consists of securities, in which case the amount of consideration received by the Company will be the greater of (A) the value of
such securities based on the Closing Sale
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Price of such securities on the most recent date preceding the date of receipt of such securities and, (B) if Common Shares are issued, the market value of any
Common Shares issued by the Company for such securities based on the Closing Sale Price of such Common Shares on the date of receipt of such securities,
except in connection with an Applicable Transaction, in which case the amount of consideration received for purposes of this clause (B) shall be the Closing Sale
Price of such Common Shares on the most recent date preceding the date of the public announcement of the Applicable Transaction. The fair value of any
consideration other than cash or securities will be determined jointly by the Company and the Required Holders. If such parties are unable to reach agreement
within ten (10) Business Days after the occurrence of an event requiring valuation (the “Valuation Event”), the fair value of such consideration will be
determined within five (5) Business Days after the tenth (10 ) Business Day following the Valuation Event by an independent, reputable appraiser jointly selected
by the Company and the Required Holders. The determination of such appraiser shall be deemed binding upon all parties absent manifest error and the fees and
expenses of such appraiser shall be borne by the Company.

(v) Record Date. If the Company takes a record of the holders of Common Shares for the purpose of entitling them (A) to receive a
dividend or other distribution payable in Common Shares, Options or in Convertible Securities or (B) to subscribe for or purchase Common Shares, Options or
Convertible Securities, then such record date will be deemed to be the date of the issue or sale of the Common Shares deemed to have been issued or sold upon
the declaration of such dividend or the making of such other distribution or the date of the granting of such right of subscription or purchase, as the case may be.

(b) Adjustment of Conversion Price upon Subdivision or Combination of Common Shares. If the Company at any time on or after the
Issuance Date subdivides (by any stock dividend, stock split, recapitalization or otherwise) one or more classes of its outstanding Common Shares into a greater
number of shares, the Conversion Price in effect immediately prior to such subdivision will be proportionately reduced. If the Company at any time on or after the
Issuance Date combines (by combination, reverse stock split or otherwise) one or more classes of its outstanding Common Shares into a smaller number of
shares, the Conversion Price in effect immediately prior to such combination will be proportionately increased.

(c) Other Events. If any event occurs of the type contemplated by the provisions of this Section 7 but not expressly provided for by such
provisions (including, without limitation, the granting of stock appreciation rights, phantom stock rights or other rights with equity features) that, had it been
expressly provided for by such provisions, would have required an adjustment in the Conversion Price, then the Company’s Board of Directors will make an
appropriate adjustment in the Conversion Price so as to protect the rights of the Holder under this Bond; provided that no such adjustment will increase the
Conversion Price as otherwise determined pursuant to this Section 7.

(d) De Minimis Adjustments. No adjustment in the Conversion Price shall be required unless such adjustment would require an increase or
decrease of at least one percent (1%) of such price; provided, however, that any adjustment which by reason of this Section 7(d) is not required to be made shall
be carried forward and taken into account in any subsequent adjustments under this Section 7. All calculations under this Section 7 shall be made by the Company
in good faith and shall be made to the nearest cent or to the nearest one hundredth of a share, as applicable. No adjustment need be made for a change in the par
value or no par value of the Company’s Common Shares.
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(e) Voluntary Adjustment By Company. The Company may at any time during the term of this Bond reduce the then current Conversion
Price to any amount and for any period of time deemed appropriate by the Board of Directors of the Company.

(8) [INTENTIONALLY OMITTED]

(9) NONCIRCUMVENTION. The Company hereby covenants and agrees that the Company will not, by amendment of its organizational
documents or through any reorganization, transfer of assets, consolidation, merger, scheme of arrangement, dissolution, issue or sale of securities, or any other
voluntary action, avoid or seek to avoid the observance or performance of any of the terms of the Bonds, and will at all times in good faith carry out all of the
provisions of the Bonds and take all action as may be required to protect the rights of the Holders of Bonds.

(10) RESERVATION OF AUTHORIZED SHARES.

(a) Reservation. So long as any of the Bonds are outstanding, the Company shall take all action necessary to reserve and keep available out
of its authorized and unissued Common Shares, solely for the purpose of effecting the conversion of the Bonds, such number of Common Shares as shall from
time to time be necessary to effect the conversion of all of the Bonds then outstanding (the “Required Reserve Amount”).

(b) Insufficient Authorized Shares. If at any time while any of the Bonds remain outstanding the Company does not have a sufficient number
of authorized and unreserved Common Shares to satisfy its obligation to reserve for issuance upon conversion of the Bonds at least a number of Common Shares
equal to the Required Reserve Amount, then the Company shall as soon as practicable take all action necessary to increase the Company's authorized Common
Shares to an amount sufficient to allow the Company to reserve the Required Reserve Amount for the Bonds then outstanding. The Company’s noncompliance
with the Required Reserve Amount shall not constitute an Event of Default hereunder.

(11) [INTENTIONALLY OMITTED]

(12) MECHANICS OF REDEMPTIONS.

The Company shall deliver the applicable Event of Default Redemption Price to the Holder within five (5) Business Days after the
Company’s receipt of such Holder's Event of Default Redemption Notice. If such Holder has submitted a Change of Control Redemption Notice in accordance
with Section 5(b), the Company shall deliver the applicable Change of Control Redemption Price to the Holder (i) concurrently with the consummation of such
Change of Control if such notice is received prior to the consummation of such Change of Control and (ii) within five (5) Business Days after the Company's
receipt of such notice otherwise. In the event of a redemption of less than all of the Conversion Amount of this Bond, the Company shall promptly cause to be
issued and delivered to the Holder a new Bond (in accordance with Section 18(d)) representing the outstanding Principal which has not been
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redeemed. In the event that the Company does not pay the applicable Redemption Price to the Holder within the time period required, at any time thereafter and
until the Company pays such unpaid Redemption Price in full, the Holder shall have the option, in lieu of redemption, to require the Company to promptly return
to the Holder all or any portion of this Bond representing the Conversion Amount that was submitted for redemption and for which the applicable Redemption
Price has not been paid. Upon the Company’s receipt of such notice, (x) the applicable Redemption Notice shall be null and void with respect to such Conversion
Amount and (y) the Company shall immediately return this Bond, or issue a new Bond (in accordance with Section 18(d)) to the Holder representing such
Conversion Amount to be redeemed. Upon receipt of such notice from the Holder and the Company’s performance of its obligations in the previous sentence, the
applicable redemption notice shall be deemed to have never been delivered by the Holder for purposes of the Bonds.

(13) VOTING RIGHTS. The Holder shall have no voting rights as the holder of this Bond except as expressly provided herein.

(14) COVENANTS.

(a) Payment; Rank. The Company will duly and punctually pay the Principal of, and Interest on, and any other payments due with respect to,
the Bonds when and if such amounts are due and payable in accordance with the terms of this Bond. All payments due under this Bond shall rank senior to or pari
passu with all other Indebtedness of the Company.

(b) Preservation of Existence, Etc. The Company shall maintain and preserve, and cause each of its Subsidiaries to maintain and preserve, its
existence, rights and privileges, and become or remain, and cause each of its Subsidiaries to become or remain, duly qualified and in good standing in each
jurisdiction in which the character of the properties owned or leased by it or in which the transaction of its business makes such qualification necessary, except
(i) that the Company shall not be required to preserve any such rights and privileges if the Board of Directors shall determine in good faith that the preservation
thereof is no longer desirable in the conduct of the business of the Company and its Subsidiaries as a whole and that the loss thereof is not disadvantageous in any
material respect to the Holders and (ii) nothing in this Section 14 shall prohibit the Company or any of its Subsidiaries from engaging in a transaction which
involves a Change of Control, or any sale or any other type of transaction involving all or any part of any subsidiary, business unit or operating unit, whether by
stock sale, merger, asset sale or otherwise.

(15) [INTENTIONALLY OMITTED]

(16) VOTE TO ISSUE, OR CHANGE THE TERMS OF, BONDS. The affirmative vote at a meeting duly called for such purpose or the written
consent without a meeting of the Required Holders shall be required for any change or amendment to the Bonds. No consideration shall be offered or paid to any
Holder to amend or consent to a waiver or modification of the Bonds unless the same consideration also is offered to all Holders of the Bonds.
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(17) TRANSFER.

(a) Each Holder, by acquiring this Bond covenants and agrees that, except as provided in this Section 17, such Holder will not directly or
indirectly offer for sale or sell (within the meaning of the Securities Act) any of the bonds.

(b) Each Holder may offer or sell this Bond pursuant to:

(i) an effective registration statement under the Securities Act,

(ii) an exemption from registration under the Securities Act, or

(iii) the provisions of Rule 144 of the Securities Act (or any successor provision), if applicable.

(c) Any offer or sale of this Bond shall be made in accordance with federal and state securities laws, if applicable.

(d) Upon any sale or transfer of all or any portion of this Bond (each, a “Transferred Bond”) to any Person, such Person by accepting such
Transferred Bond automatically agrees to be bound by all applicable terms and conditions of the Convertible Bond Exchange Agreement thereunder with respect
to such Transferred Bond. Any such Transferred Bond shall bear the restrictive legend set forth on the first page hereof, except if in the opinion of legal counsel to
the Company (which opinion (in form, scope and substance) shall be reasonably satisfactory to the Company), such legend is not required in order to establish
compliance with any provisions of the Securities Act.

(18) REISSUANCE OF THIS BOND.

(a) Transfer. If this Bond is to be transferred, the Holder shall surrender this Bond to the Company, whereupon the Company will forthwith
issue and deliver upon the order of the Holder a new Bond (in accordance with Section 18(d)), recorded in the Register as the Holder may request, representing
the outstanding Principal being transferred by the Holder and, if less then the entire outstanding Principal is being transferred, a new Bond (in accordance with
Section 18(d)) to the Holder representing the outstanding Principal not being transferred. The Holder and any assignee, by acceptance of this Bond, acknowledge
and agree that, by reason of the provisions of Section 3(c) following conversion or redemption of any portion of this Bond, the outstanding Principal represented
by this Bond may be less than the Principal stated on the face of this Bond.

(b) Lost, Stolen or Mutilated Bond. Upon receipt by the Company of evidence reasonably satisfactory to the Company of the loss, theft,
destruction or mutilation of this Bond, and, in the case of loss, theft or destruction, of any indemnification undertaking by the Holder to the Company in
customary form and, in the case of mutilation, upon surrender and cancellation of this Bond, the Company shall execute and deliver to the Holder a new Bond (in
accordance with Section 18(d)) representing the outstanding Principal.
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(c) Bond Exchangeable for Different Denominations. This Bond is exchangeable, upon the surrender hereof by the Holder at the principal
office of the Company, for a new Bond or Bonds (in accordance with Section 18(d) and in principal amounts of at least $100,000) representing in the aggregate
the outstanding Principal of this Bond, and each such new Bond will represent such portion of such outstanding Principal as is designated by the Holder at the
time of such surrender.

(d) Issuance of New Bonds. Whenever the Company is required to issue a new Bond pursuant to the terms of this Bond, such new Bond
(i) shall be of like tenor with this Bond, (ii) shall represent, as indicated on the face of such new Bond, the Principal remaining outstanding (or in the case of a
new Bond being issued pursuant to Section 18(a) or Section 18(c), the Principal designated by the Holder which, when added to the principal represented by the
other new Bonds issued in connection with such issuance, does not exceed the Principal remaining outstanding under this Bond immediately prior to such
issuance of new Bonds), (iii) shall have an issuance date, as indicated on the face of such new Bond, which is the same as the Issuance Date of this Bond,
(iv) shall have the same rights and conditions as this Bond, and (v) shall represent accrued and unpaid Interest.

(19) REMEDIES, CHARACTERIZATIONS, OTHER OBLIGATIONS, BREACHES AND INJUNCTIVE RELIEF. The remedies provided in this
Bond shall be cumulative and in addition to all other remedies available under this Bond and any of the other Bond Transaction Documents (provided that, with
respect to the Convertible Bond Exchange Agreement, only to the extent the Holder is party thereto) at law or in equity (including a decree of specific
performance and/or other injunctive relief), and nothing herein shall limit the Holder’s right to pursue any contract damages for any failure by the Company to
comply with the terms of this Bond. Amounts set forth or provided for herein with respect to payments, conversion and the like (and the computation thereof)
shall be the amounts to be received by the Holder and shall not, except as expressly provided herein, be subject to any other obligation of the Company (or the
performance thereof). The Company acknowledges that a breach by it of its obligations hereunder will cause irreparable harm to the Holder and that the remedy
at law for any such breach may be inadequate. The Company therefore agrees that, in the event of any such breach or threatened breach, the Holder shall be
entitled, in addition to all other available remedies, to an injunction restraining any breach, without the necessity of showing economic loss and without any bond
or other security being required.

(20) PAYMENT OF COLLECTION, ENFORCEMENT AND OTHER COSTS. If (a) after an Event of Default has occurred and is continuing this
Bond is placed in the hands of an attorney for collection or enforcement or is collected or enforced through any legal proceeding or the Holder otherwise takes
action to collect amounts due under this Bond or to enforce the provisions of this Bond or (b) there occurs any bankruptcy, reorganization, receivership of the
Company or other proceedings affecting Company creditors’ rights that constitutes an Event of Default and involves a claim under this Bond (which, for purposes
of clarity, shall not include the process whereby the Existing Bonds were amended and restated and replaced and superseded in their entirety by the Bonds), then
the Company shall pay the costs incurred by the Holder for such collection, enforcement or action or in connection with such bankruptcy, reorganization,
receivership or other proceeding, including, but not limited to, attorneys’ fees and disbursements.
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(21) CONSTRUCTION; HEADINGS. This Bond shall be deemed to be jointly drafted by the Company and the Holder and shall not be construed
against any person as the drafter hereof. “Including” means including without limitation. “$” means United States dollars, unless specifically indicated otherwise.
The headings of this Bond are for convenience of reference and shall not form part of, or affect the interpretation of, this Bond.

(22) FAILURE OR INDULGENCE NOT WAIVER. No failure or delay on the part of the Holder in the exercise of any power, right or privilege
hereunder shall operate as a waiver thereof, nor shall any single or partial exercise of any such power, right or privilege preclude other or further exercise thereof
or of any other right, power or privilege.

(23) DISPUTE RESOLUTION. In the case of a dispute as to the determination of the Closing Bid Price, the Closing Sale Price or the Weighted
Average Price or the arithmetic calculation of the Conversion Rate, the Conversion Price or any Redemption Price, the Company shall submit via facsimile the
disputed determinations or arithmetic calculations within three (3) Trading Days of receipt, or deemed receipt, of the Conversion Notice or Redemption Notice or
other event giving rise to such dispute, as the case may be, to the applicable Holder. If such Holder and the Company are unable to agree upon such determination
or calculation within one (1) Trading Day of such disputed determination or arithmetic calculation being submitted to such Holder, then the Company shall,
within one (1) Trading Day submit via facsimile (a) the disputed determination of the Closing Bid Price, the Closing Sale Price or the Weighted Average Price to
an independent, reputable investment bank selected by the Company and approved by such Holder or (b) the disputed arithmetic calculation of the Conversion
Rate, Conversion Price or any Redemption Price to an investment banking firm or independent and outside accountants of national standing. The Company, at the
Company’s expense, shall cause the investment bank or the accountant, as the case may be, to perform the determinations or calculations and notify the Company
and such Holder of the results no later than five (5) Trading Days from the time it receives the disputed determinations or calculations. Such investment bank’s or
accountant’s determination or calculation, as the case may be, shall be binding upon all parties absent demonstrable error.

(24) NOTICES. Except as otherwise provided herein, any notice or other communication required to be given under this Bond, shall be given in
writing (which may be by facsimile with original to follow) and delivered in person, by courier or first class mail to the address of Holders as shown on the
Register kept by the Company and to the Company to:

ChipMOS Technologies (Bermuda) Ltd.
No. 1, R&D Rd 1
Hsinchu, Taiwan
Republic of China
Attention: Shou-Kang Chen, Chief Financial Officer
Tel: (886) 3 563 3988
Fax: (886) 3 563 3998

(25) CANCELLATION. After all Principal, accrued Interest and other amounts, if any, at any time owed on this Bond have been paid in full, this
Bond shall automatically be deemed cancelled, shall be promptly surrendered to the Company for cancellation and shall not be reissued.
 

17



(26) WAIVER OF NOTICE. To the extent permitted by law, the Company hereby waives demand, notice, protest and all other demands and notices
in connection with the delivery, acceptance, performance, default or enforcement of this Bond.

(27) GOVERNING LAW; JURISDICTION; JURY TRIAL. This Bond shall be construed and enforced in accordance with, and all questions
concerning the construction, validity, interpretation and performance of this Bond shall be governed by, the internal laws of the State of New York, without giving
effect to any choice of law or conflict of law provision or rule (whether of the State of New York or any other jurisdictions) that would cause the application of
the laws of any jurisdictions other than the State of New York. Any dispute, controversy or claim arising out of or relating to this Bond, or the breach, termination
or invalidity thereof, shall be settled by arbitration in Hong Kong under the Hong Kong International Arbitration Centre Administered Arbitration Rules (the
“Rules”) in force when the Notice of Arbitration is submitted in accordance with the Rules. The number of arbitrators shall be one. The arbitration proceedings
shall be conducted in English. The Parties hereby irrevocably waive, and agree not to assert in any suit, action or proceeding, any claim that they are not
personally subject to the jurisdiction of such forum, that such suit, action or proceeding is brought in an inconvenient forum or that the venue of such suit, action
or proceeding is improper. The parties hereby irrevocably waive personal service of process and consent to process being served in any such suit, action or
proceeding by mailing a copy thereof to such party at the address it set forth on the signature page hereto and agrees that such service shall constitute good and
sufficient service of process and notice thereof. Nothing contained herein shall be deemed to limit in any way any right to serve process in any manner permitted
by law. THE COMPANY HEREBY IRREVOCABLY WAIVES ANY RIGHT IT MAY HAVE, AND AGREES NOT TO REQUEST, A JURY TRIAL
FOR THE ADJUDICATION OF ANY DISPUTE HEREUNDER OR IN CONNECTION WITH OR ARISING OUT OF THIS BOND OR ANY
TRANSACTION CONTEMPLATED HEREBY.

(28) JUDGMENT CURRENCY.

(a) If for the purpose of obtaining or enforcing judgment against the Company in any court in any jurisdiction it becomes necessary to
convert into any other currency (such other currency being hereinafter in this Section 28 referred to as the “Judgment Currency”) an amount due in United
States dollars under this Bond, the conversion shall be made at the Exchange Rate prevailing on the business day immediately preceding:

(i) the date actual payment of the amount due, in the case of any proceeding in the courts of New York or in the courts of any other
jurisdiction that will give effect to such conversion being made on such date: or

(ii) the date on which the foreign court determines, in the case of any proceeding in the courts of any other jurisdiction (the date as of
which such conversion is made pursuant to this Section 28(a)(ii) being hereinafter referred to as the “Judgment Conversion Date”).
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(b) If in the case of any proceeding in the court of any jurisdiction referred to in Section 28(a)(ii) above, there is a change in the Exchange
Rate prevailing between the Judgment Conversion Date and the date of actual payment of the amount due, the applicable party shall pay such adjusted amount as
may be necessary to ensure that the amount paid in the Judgment Currency, when converted at the Exchange Rate prevailing on the date of payment, will produce
the amount of United States dollars which could have been purchased with the amount of Judgment Currency stipulated in the judgment or judicial order at the
Exchange Rate prevailing on the Judgment Conversion Date.

(c) Any amount due from the Company under this provision shall be due as a separate debt and shall not be affected by judgment being
obtained for any other amounts due under or in respect of this Bond.

(29) SEVERABILITY. If any provision of this Bond is prohibited by law or otherwise determined to be invalid or unenforceable by a court of
competent jurisdiction, the provision that would otherwise be prohibited, invalid or unenforceable shall be deemed amended to apply to the broadest extent that it
would be valid and enforceable, and the prohibition, invalidity or unenforceability of such provision shall not affect the validity of the remaining provisions of
this Bond so long as this Bond as so modified continues to express, without material change, the original intentions of the parties as to the subject matter hereof
and the prohibited nature, invalidity or unenforceability of the provision(s) in question does not substantially impair the respective expectations or reciprocal
obligations of the parties or the practical realization of the benefits that would otherwise be conferred upon the parties. The parties will endeavor in good faith
negotiations to replace the prohibited, invalid or unenforceable provision(s) with a valid provision(s), the effect of which comes as close as possible to that of the
prohibited, invalid or unenforceable provision(s).

(30) CERTAIN DEFINITIONS. For purposes of this Bond, the following terms shall have the following meanings:

(a) “Affiliate” of any specified Person means any other Person directly or indirectly controlling or controlled by or under direct or indirect
common control with such specified Person. For purposes of this definition, “control,” as used with respect to any Person, means the possession, directly or
indirectly, of the power to direct or cause the direction of the management or policies of such Person, whether through the ownership of voting securities, by
agreement or otherwise; provided that beneficial ownership of ten percent (10%) or more of the Voting Stock of a Person will be deemed to be control. For
purposes of this definition, the terms “controlling,” “controlled by” and “under common control with” have correlative meanings.

(b) “Approved Stock Plan” means any employee benefit or equity incentive plan which has been approved by the Board of Directors of the
Company, pursuant to which the Company’s securities may be issued to any employee, officer, director or consultant for services provided to the Company.

(c) “Bloomberg” means Bloomberg Financial Markets.
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(d) “Bond Transaction Documents” means the Convertible Bond Exchange Agreement and the Registration Rights Agreement, in each
case, as amended from time to time.

(e) “Business Day” means any day other than Saturday, Sunday or other day on which commercial banks in The City of New York and in
Taipei, are authorized or required by law to remain closed.

(f) “Change of Control” means, at any time after the Bond has been issued, any of the following events occurs:

(i) any “person” as such term is used in Section 13(d) of the Exchange Act (other than the Company, any of its Subsidiaries or any of
their employee benefit plans), is or becomes the “beneficial owner” as defined in Rule 13d-3 under the Exchange Act, directly or indirectly, of shares of the
Company’s Voting Stock entitling the person to exercise more than fifty percent (50%) of the total voting power of all outstanding Voting Stock that are normally
entitled to vote generally in elections of directors without regard to the occurrence of any contingency; provided, that, for purposes of this paragraph (i), a
“person” shall be deemed to have beneficial ownership of all Common Shares that any such person has the right to acquire and a “person” shall be deemed to
beneficially own any Voting Stock entitled to vote of an entity held by any other entity (the “Parent Entity”), if such person is the beneficial owner, directly or
indirectly, or more than fifty percent (50%) of the total Voting Stock of the Parent Entity that are entitled to vote generally,

(ii) during any period of two consecutive years, individuals who at the beginning of such period constituted the Board of Directors
(together with any new directors whose election by the Board of Directors or whose nomination for election by the Company’s stockholders was approved by a
vote of a majority of the Board of Directors then still in office who were either directors at the beginning of such period or whose election or nomination for
election was previously so approved) cease for any reason to constitute a majority of the Board of Directors; or

(iii) the Company merges or consolidates with or into any other Person, or of another Person into the Company, or the Company
conveys, sells, transfers or leases all or substantially all of its assets to another Person, and in the case of any such merger, consolidation or sale, the Common
Shares that are outstanding prior to such transaction are changed into or exchanged for cash, securities, or property, unless pursuant to such transaction the
Common Shares are changed into or exchanged for, in addition to any other consideration, securities of the surviving Person or transferee that represent,
immediately after such transaction, at least a majority of the Voting Stock of such surviving Person entitled to vote generally in the election of directors of the
surviving Person immediately after the transaction.

(g) “Closing Bid Price” and “Closing Sale Price” means, for any security as of any date, the last closing bid price and last closing trade
price, respectively, for such security on the Principal Market, as reported by Bloomberg or the Principal Market, or, if the Principal Market begins to operate on an
extended hours basis and does not designate the closing bid price or the closing trade price, as the case may be, then the last bid price or last trade price,
respectively, of such security prior to 4:00 p.m., New York
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Time, as reported by Bloomberg or the Principal Market, or, if the Principal Market is not the principal securities exchange or trading market for such security, the
last closing bid price or last trade price, respectively, of such security on the principal securities exchange or trading market where such security is listed or traded
as reported by Bloomberg, or if the foregoing do not apply, the last closing bid price or last trade price, respectively, of such security in the over-the-counter
market on the electronic bulletin board for such security as reported by Bloomberg, or, if no closing bid price or last trade price, respectively, is reported for such
security by Bloomberg, the average of the bid prices, or the ask prices, respectively, of any market makers for such security as reported in the “pink sheets” by
Pink Sheets LLC (formerly the National Quotations Bureau, Inc.). If the Closing Bid Price or the Closing Sale Price cannot be calculated for a security on a
particular date on any of the foregoing bases, the Closing Bid Price or the Closing Sale Price, as the case may be, of such security on such date shall be the fair
market value as mutually determined by the Company and the Holder. If the Company and the Holder are unable to agree upon the fair market value of such
security, then such dispute shall be resolved pursuant to Section 23. All such determinations to be appropriately adjusted for any stock dividend, stock split, stock
combination, reclassification or similar transaction during the applicable calculation period.

(h) “Common Shares Deemed Outstanding” means, at any given time, the number of Common Shares outstanding at such time, plus the
number of Common Shares which are issuable upon the exercise or conversion of all Options or Convertible Securities outstanding at such time, regardless, in
each case, of whether the Options or Convertible Securities are actually vested or exercisable at such time, but excluding any Common Shares owned or held by
or for the account of the Company or issuable upon conversion of the Bonds.

(i) “Contingent Obligation” means, as to any Person, any direct or indirect liability, contingent or otherwise, of that Person with respect to
any Indebtedness, lease, dividend or other obligation of another Person if the primary purpose or intent of the Person incurring such liability, or the primary effect
thereof, is to provide assurance to the obligee of such liability that such liability will be paid or discharged, or that any agreements relating thereto will be
complied with, or that the holders of such liability will be protected (in whole or in part) against loss with respect thereto.

(j) “Conversion Period” means the period commencing on the 41  day after the Issuance Date and ending on the tenth Business Day prior
to the Maturity Date.

(k) “Convertible Securities” means any stock or securities (other than Options) directly or indirectly convertible into or exercisable or
exchangeable for Common Shares.

(l) “Eligible Market” means the Principal Market, NYSE-Amex, NYSE-Euronext, The NASDAQ Global Market, The NASDAQ Capital
Market, the OTC Bulletin Board or the “pink sheets” as operated by Pink Sheets LLC.

(m) “Exchange Rate” means, in relation to any amount of currency to be converted into US dollars pursuant to this Bond, the US dollar
exchange rate as published in the Wall Street Journal on the relevant date of calculation (it being understood and agreed that where an amount is calculated with
reference to, or over, a period of time, the date of calculation shall be the final date of such period of time).
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(n) “Excluded Security” means (x) any Option, warrant, Convertible Security or Common Shares issued or issuable: (i) in connection with
any Approved Stock Plan; (ii) upon conversion of any Existing Bonds or the Bonds or issued as Interest Shares under the Existing Bonds or the Bonds; (iii) upon
exercise of any Options, warrants or Convertible Securities which are outstanding on the day immediately preceding the Issuance Date, provided that the terms of
such Options, warrants or Convertible Securities are not amended, modified or changed on or after the Issuance Date; or (iv) other than as part of an offer made to
all the holders of Common Shares on the applicable record date with respect thereto; (y) any Pill Rights; and (z) the Convertible Securities to be issued on or
about the date hereof.

(o) “Exchange Act” means the United States Securities Exchange Act of 1934, as amended, and the rules and regulations promulgated
thereunder.

(p) “Existing Bonds” means, those convertible bonds or notes issued by the Company and outstanding as of September 29, 2009, as the
same may be amended from time to time and any Indebtedness issued in exchange for such Existing Bonds, if and as so amended.

(q) “GAAP” means United States generally accepted accounting principles, consistently applied.

(r) “Indebtedness” of any Person means, without duplication (i) all indebtedness for borrowed money, (ii) all obligations issued, undertaken
or assumed as the deferred purchase price of property or services (other than time-based non-exclusive licenses or trade payables entered into in the ordinary
course of business), (iii) all reimbursement or payment obligations with respect to letters of credit, surety bonds and other similar instruments, (iv) all obligations
evidenced by notes, bonds, debentures or similar instruments, including obligations so evidenced incurred in connection with the acquisition of property, assets or
businesses, (v) all indebtedness created or arising under any conditional sale or other title retention agreement, or incurred as financing, in either case with respect
to any property or assets acquired with the proceeds of such indebtedness (even though the rights and remedies of the seller or bank under such agreement in the
event of default are limited to repossession or sale of such property), (vi) the capitalized portion or principal equivalent of any monetary obligations under any
leasing or similar arrangement which, in connection with GAAP, consistently applied for the periods covered thereby, is classified as a capital lease, (vii) all
indebtedness referred to in clauses (i) through (vi) above secured by (or for which the holder of such Indebtedness has an existing right, contingent or otherwise,
to be secured by) any mortgage, lien, pledge, charge, security interest or other encumbrance upon or in any property or assets (including accounts and contract
rights) owned by such Person, even if such Person has not assumed or become liable for the payment of such indebtedness, and (viii) all Contingent Obligations
in respect of indebtedness or obligations of others of the kinds referred to in clauses (i) through (vii) above.

(s) “Interest” means with respect to any Bond, any accrued and unpaid Cash Interest payable on such Bond based upon the applicable
Interest Rate.
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(t) “Interest Conversion Price” means that price equal to the Weighted Average Price of the Common Shares for the ten (10) consecutive
Trading Day period ending on the fifth (5th) Trading Day prior to the applicable Interest Payment Date or Conversion Date, as applicable (each, an “Interest
Measuring Period”). All such determinations shall be appropriately adjusted for any share split, share dividend, share combination or other similar transaction
that proportionately decreases or increases the Common Shares during the applicable Interest Measuring Period.

(u) “Interest Rate” means, during the period commencing on the Issuance Date and ending on the Maturity Date, eight percent (8%) per
annum, in each case, subject to adjustment as set forth in Section 2.

(v) “Make-Whole Amount” means, as to any Conversion Amount on any Conversion Date, the amount of any Interest that, but for (i) the
Holder’s exercise of its conversion right pursuant to Section 3 or (ii) the Company’s exercise of a Company Conversion, would have accrued with respect to the
Conversion Amount being converted under the Bonds at the Interest Rate for the period from the applicable Conversion Date or Company Conversion Date, as
the case may be, until the Maturity Date, discounted to present value using the published yield on treasury notes of the U.S. Federal Government having a
comparable remaining tenor on the determination date plus 50 basis points; (provided, however, the additional 50 basis points shall not be added if the applicable
treasury note rate is greater than two percent (2%).

(w) “Market Price” means the Weighted Average Price of the Common Shares during the ten (10) Trading Days prior to the applicable date
of determination, but in no event greater than the Weighted Average Price of the Common Shares on the applicable date of determination.

(x) “Options” means any rights, warrants or options to subscribe for or purchase Common Shares or Convertible Securities.

(y) “Person” means an individual, a limited liability company, a partnership, a joint venture, a corporation, a trust, an unincorporated
organization, any other entity and a government or any department or agency thereof.

(z) “Pill Rights” means any rights issued by the Company pursuant to any so-called “poison pill” or similar Company rights plan entitling
all holders of Common Shares of the Company to subscribe for or purchase equity interests of the Company, which rights are not exercisable until one or more
Persons or “groups” (as defined in Rule 13d-5(b)(1) under the Exchange Act) has acquired beneficial ownership of Common Shares in excess of the percentage
threshold specified in such plan.

(aa) “Principal Market” means the NASDAQ Global Select Market.

(bb) “Record Date” means the December 15, March 15, June 15 or September 15 prior to the corresponding Interest Payment Date.

(cc) “Redemption Notices” means, collectively, Early Redemption Notice, the Event of Default Redemption Notice and the Change of
Control Redemption Notice.
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(dd) “Redemption Prices” means, collectively, the Early Redemption Price, the Event of Default Redemption Price and the Change of
Control Redemption Price, and, each of the foregoing, individually, a Redemption Price.

(ee) “Registration Rights Agreement” means that certain registration rights agreement dated as of the Issuance Date by and among the
Company and the Holder, relating to, among other things, the registration of the resale of the Common Shares issuable upon conversion of the Bonds.

(ff) “Required Holders” means the Holders of Bonds representing at least fifty percent (50%) of the aggregate Principal amount of the
Bonds then outstanding.

(gg) “SEC” means the United States Securities and Exchange Commission.

(hh) “Subsidiary” means any corporation or other entity in which a Person, directly or indirectly, owns or controls at least a majority of the
outstanding shares of stock, or other ownership interests, having, by the terms thereof, the voting power to elect a majority of the board of directors (or Persons
performing similar functions) of such corporation or entity.

(ii) “Successor Entity” means the Person, which may be the Company, formed by, resulting from or surviving from any Change of Control,
provided that if such Person is not a publicly traded entity whose Common Shares or equivalent equity security is quoted or listed for trading on an Eligible
Market, Successor Entity shall mean such Person’s Parent Entity.

(jj) “Trading Day” means any day on which Common Shares are traded on the Principal Market, or, if the Principal Market is not the
principal trading market for the Common Shares, then on the principal securities exchange or securities market on which the Common Shares are then traded;
provided that “Trading Day” shall not include any day on which the Common Shares are scheduled to trade on such exchange or market for less than 4.5 hours or
any day that the Common Shares are suspended from trading during the final hour of trading on such exchange or market (or if such exchange or market does not
designate in advance the closing time of trading on such exchange or market, then during the hour ending at 4:00:00 p.m., New York Time).

(kk) “Voting Stock” of a Person means capital stock of such Person of the class or classes pursuant to which the holders thereof have the
general voting power to elect, or the general power to appoint, at least a majority of the board of directors, managers or trustees of such Person (irrespective of
whether or not at the time capital stock of any other class or classes shall have or might have voting power by reason of the happening of any contingency).

(ll) “Weighted Average Price” means, for any security as of any date, the dollar volume-weighted average price for such security on the
Principal Market during the period beginning at 9:30 a.m., New York Time (or such other time as the Principal Market publicly announces is the official open of
trading), and ending at 4:00 p.m., New York Time (or such other time as the Principal Market publicly announces is the official close of trading) as reported by
Bloomberg through its “Volume at Price” functions or by the Principal Market, or, if the foregoing does not apply, the dollar volume-weighted average price of
such security in
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the over-the-counter market on the electronic bulletin board for such security during the period beginning at 9:30 a.m., New York Time (or such other time as
such market publicly announces is the official open of trading), and ending at 4:00 p.m., New York Time (or such other time as such market publicly announces is
the official close of trading) as reported by Bloomberg, or, if no dollar volume-weighted average price is reported for such security by Bloomberg for such hours,
the average of the highest closing bid price and the lowest closing ask price of any of the market makers for such security as reported in the “pink sheets” by Pink
Sheets LLC (formerly the National Quotation Bureau, Inc.). If the Weighted Average Price cannot be calculated for a security on a particular date on any of the
foregoing bases, the Weighted Average Price of such security on such date shall be the fair market value as mutually determined by the Company and the Holder.
If the Company and the Holder are unable to agree upon the fair market value of such security, then such dispute shall be resolved pursuant to Section 23 hereof.
All such determinations to be appropriately adjusted for any stock dividend, stock split, stock combination, reclassification or similar transaction during the
applicable calculation period.

[Signature Page Follows]
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IN WITNESS WHEREOF, the Company has caused this Bond to be duly executed as of the Issuance Date set out above.

THE COMMON SEAL OF
ChipMOS TECHNOLOGIES (Bermuda) LTD.
is hereby affixed in
the presence of:
 
    
Name:   Name:
Title:   Title:



EXHIBIT I

CHIPMOS TECHNOLOGIES (BERMUDA) LTD.
CONVERSION NOTICE

Reference is made to the 8% Senior Convertible Bond (the “Bond”) issued to the undersigned by ChipMOS TECHNOLOGIES (Bermuda) LTD., (the
“Company”) in the principal amount of $            . In accordance with and pursuant to the Bond, the undersigned hereby elects to convert the Conversion Amount
(as defined in the Bond) of the Bond indicated below into Common Shares, par value US$0.01 per share (the “Common Shares”), of the Company, as of the date
specified below.
 

Date of Conversion:  

Aggregate Conversion Amount to be converted:  

Please confirm the following information:
 

Conversion Price:  

Number of Common Shares to be issued:  

Tax ID Number (if applicable):   

Please issue the Common Shares into which the Bond is being converted in the following name and to the following address:
 

Issue to:   

  

  

Facsimile Number:   

Authorization:  

        By:   

                    Title:  
 

Dated:    
 

Account Number:  
    (if electronic book entry transfer) 
 
Transaction Code Number:   
  (if electronic book entry transfer) 
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ACKNOWLEDGMENT

The Company hereby acknowledges this Conversion Notice and hereby directs Mellon Investor Services, L.L.C. to issue the above indicated number
Common Shares in accordance with the Transfer Agent Instructions dated             , 20    from the Company and acknowledged and agreed to by Mellon Investor
Services, L.L.C.
 

  

CHIPMOS TECHNOLOGIES
(BERMUDA) LTD.

By:   
 Name:  
 Title:  



Exhibit (ii)

Execution Copy

CONVERTIBLE BOND PURCHASE AGREEMENT

THIS CONVERTIBLE BOND PURCHASE AGREEMENT, dated as of September 29, 2009 (this “Agreement”), is entered into by and between
ChipMOS TECHNOLOGIES (Bermuda) LTD., a company incorporated in Bermuda (the “Company”) and ThaiLin Semiconductor Corp. (the “Purchaser”, and
together with the Company, the “Parties”).

RECITALS

WHEREAS, the Company desires to sell to the Purchaser, and the Purchaser desires to purchase from the Company, a certain principal amount of the
Company’s 8% Senior Convertible Bonds due 2014, on the terms and conditions set forth in this Agreement.

NOW, THEREFORE, in consideration of the premises, and of the mutual covenants contained herein and the mutual benefits to be derived therefrom, the
Parties agree as follows:

Section 1. Purchase

1.1 The Transaction. On the terms and subject to the conditions of this Agreement, at the Closing (as defined below), the Purchaser hereby agrees to purchase
from the Company and the Company hereby agrees to sell, transfer and deliver to the Purchaser a 8% Senior Convertible Bond due 2014 of the Company in the
aggregate principal amount of $10,000,000.00 (the “Bond”) for a purchase price of $10,000,000.00 in cash (the “Purchase Price”).

1.2 Closing. The closing (the “Closing”) of the Transaction shall occur at the offices of K&L Gates LLP, 599 Lexington Avenue, New York, New York 10022, at
10:00 a.m. on October 21, 2009, or on such other Business Day (as defined below) as may be mutually agreed upon by the Parties (the “Closing Date”).
“Business Day” means a day that in New York city and in Taipei, Taiwan is not a day on which banking institutions are authorized by law or regulation to close.

At the Closing, upon the receipt of the Purchase Price from the Purchaser, the Company shall issue to the Purchaser, in physical form, the Bond in the name
of the Purchaser or such other nominee as the Purchaser may designate. Interest shall accrue on the Bond from the Closing Date.

1.3 Form of Bond; Defined Terms. The Bond shall be in the form annexed hereto as Exhibit A. All capitalized terms used herein but not defined shall have the
meanings ascribed to them in the Bond.

Section 2. Conditions to Closing

The respective obligations of the Parties to consummate the Transaction hereunder shall be subject to the fulfillment, at or prior to the Closing, of the
following conditions:

2.1 Representations and Warranties. The representations and warranties of each of the Parties shall be correct when made and at the time of the Closing.
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2.2 Performance; No Default. The Parties shall have performed and complied with all agreements and conditions contained in this Agreement required to be
performed or complied with by them prior to or at the Closing and, after giving effect to the issuance of the Bond, no Event of Default shall have occurred and be
continuing.

2.3 W-8. The Purchaser shall have delivered to the Company a completed and executed IRS W-8 Form.

Section 3. Covenants, Representations and Warranties of the Company

The Company hereby covenants and represents and warrants to the Purchaser that:

3.1 Organization, Power and Authorization. The Company is a company validly existing and in good standing under the laws of Bermuda and has the power,
authority and capacity to execute and deliver this Agreement, to perform its obligations hereunder and thereunder, and to consummate the Transaction
contemplated hereby.

3.2 Reservation of Common Shares. The common shares, par value US$0.01 (the “Common Shares”), of the Company into which the Bond is convertible (the
“Conversion Shares”) or which may be issued by the Company in lieu of Cash Interest or Make-Whole Amounts on the Bond (the “Interest Shares”), have been
duly authorized and reserved by the Company for issuance in accordance with the terms of the Bond, and will be validly issued, fully paid and non-assessable,
and upon such issuance, such Conversion Shares and Interest Shares will not be subject to any preemptive, participation, rights of first refusal or other similar
rights.

3.3 Valid and Enforceable Agreement. This Agreement has been duly executed and delivered by the Company and constitutes the legal, valid and binding
obligation of the Company enforceable against the Company in accordance with its terms, subject to the effect of applicable Bankruptcy Law, insolvency,
reorganization, moratorium and other similar laws and court decisions of general application and other legal or equitable principles of general application relating
to, limiting or affecting the enforcement of creditors’ rights generally.

3.4 Validity of Bond. The Bond has been duly authorized by the Company and, when executed and delivered to the Purchaser pursuant to the Transaction, the
Bond will be a valid and binding obligation of the Company, enforceable in accordance with their terms, subject to the effect of applicable Bankruptcy Law,
insolvency, reorganization, moratorium and other similar laws and court decisions of general application and other legal or equitable principles of general
application relating to, limiting or affecting the enforcement of creditors’ rights generally, and the Bond will not be subject to any preemptive, participation, rights
of first refusal and other similar rights. The Bond will constitute a direct, unconditional and unsubordinated obligations of the Company and will, at all times,
rank at least pari passu with all other present and future unsubordinated obligations of the Company.

3.5 Compliance with Laws, Other Instruments, etc. The execution, delivery and performance by the Company of this Agreement and the Bond will not (assuming
the accuracy of the representations and warranties of the Purchaser in Section 4 hereof) (i) contravene, results in any breach of, or constitute a default under, or
result in the creation of any lien in respect of any property of the Company under any indenture, mortgage deed of trust, loan, purchase or credit agreement, lease
corporate charter, bylaws or any other
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agreement or instrument to which the Company or its property is bound or affected, (ii) conflict with or result in a material breach of any of the terms, conditions
or provisions of any order, judgment, decree or ruling of any court, arbitrator, regulator or governmental authority applicable to the Company, or (iii) violate any
provision of any statute or other rule or regulation of any governmental authority or regulator applicable to the Company.

Section 4. Covenants, Representations and Warranties of the Purchaser

The Purchaser hereby covenants and represents and warrants to the Company that:

4.1 Power and Authorization. The Purchaser is duly organized, validly existing and in good standing under the jurisdiction of its organization, and has the power,
authority and capacity to execute and deliver this Agreement, to perform its obligations hereunder, and to consummate the Transaction contemplated hereby.

4.2 Valid and Enforceable Agreement; No Violations. This Agreement has been duly executed and delivered by the Purchaser and constitutes the legal, valid and
binding obligation of the Purchaser, enforceable against the Purchaser in accordance with its terms, subject to the effect of applicable Bankruptcy Law,
insolvency, reorganization, moratorium and other similar laws and court decisions of general application and other legal or equitable principles of general
application relating to, limiting or affecting the enforcement of creditors’ rights generally. The execution and delivery of this Agreement and the consummation of
the Transaction will not violate, conflict with or result in a breach of or default under (i) the Purchaser’s organizational documents, (ii) any agreement or
instrument to which the Purchaser is a party or by which the Purchaser or any of its assets are bound, or (iii) any laws, regulations or governmental or judicial
decrees, injunctions or orders applicable to the Purchaser.

4.3 Purchaser Status. The Purchaser is a corporation with total assets in excess of US$5,000,000 that was not formed for the specific purpose of acquiring the
Bond or Common Shares. The Purchaser has such knowledge and experience in financial and business matters that it is capable of evaluating the merits and risks
of participating in the Transaction and investing in the Bond and Common Shares. The Purchaser (i) has the ability to bear the economic risk of the Transaction
and any investment in securities that may be issued thereunder, (ii) has adequate means of providing for its current and contingent needs, (iii) has no need for
liquidity with respect to its investment in the Bond and the Common Shares, and (iv) is able to sustain a complete loss of its investment in the Bond and the
Common Shares. The Purchaser is purchasing the Bond for its own account for investment and not with a view to distribution of the Bond and with no present
intention of distributing or selling the Bond or any part thereof.

4.4 Restrictions on Transfer; Beneficial Ownership. The Purchaser acknowledges and agrees that the Bond and the Common Shares issuable thereunder have not
been registered under the Securities Act, and they may not be offered, sold, pledged or otherwise transferred in the absence of such registration or an applicable
exemption therefrom. The Purchaser and any person that directly, or indirectly through one or more intermediaries, controls, or is controlled by, or under common
control with, the Purchaser, collectively beneficially own and will beneficially own as of the date of the closing of the Transaction (but without giving effect to the
Transaction) less than 10% of the outstanding Common Shares of the Company.
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4.5 Compliance with Laws, Other Instruments, etc. The Purchaser has not, directly or indirectly, and no person acting on behalf of or pursuant to any
understanding with the Purchaser has, engaged in any transactions in the securities of the Company (including, without limitation, any Short Sales (as defined
below) involving any of the Company’s securities) since the time that such Purchaser was first contacted by either the Company or any other person regarding an
investment in the Bond or the Company. The Purchaser covenants that neither it nor any person acting on its behalf or pursuant to any understanding with such
Purchaser will engage, directly or indirectly, in any transactions in the securities of the Company (including Short Sales) prior to the time the transactions
contemplated by this Agreement are publicly disclosed. “Short Sales” include, without limitation, all sales of securities of the Company which the Purchaser does
not own or any sale which is consummated by the delivery of securities of the Company borrowed by, or for the account of, the Purchaser, and all types of direct
and indirect stock pledges, forward sale contracts, options, puts, calls, short sales, swaps, derivatives and similar arrangements (including on a total return basis),
and sales and other transactions through non-U.S. broker-dealers or foreign regulated brokers.

4.6 Adequate Information; No Reliance. The Purchaser acknowledges and agrees that (a) the Purchaser has been furnished with all materials it considers relevant
to making an investment decision to enter into the Transaction and has had the opportunity to review the Company’s filings with the United States Securities and
Exchange Commission (the “SEC”), including, without limitation, all filings made pursuant to the Exchange Act, (b) the Purchaser has had a full opportunity to
ask questions of the Company and its representatives and to obtain from representatives of the Company such information as is necessary to permit it to evaluate
the merits and risks of its investment in the Company, including in relation to its business, operations, financial performance, financial condition and prospects,
and the terms and conditions of the Transaction, (c) the Purchaser has had the opportunity to consult with its accounting, tax, financial and legal advisors to be
able to evaluate the risks involved in the Transaction and has made its own assessment therefor, and (d) the Purchaser is not relying, and has not relied, upon any
statement, advice (whether legal, tax, financial, accounting or other), representation or warranty made by the Company or any of its affiliates or representatives
including, without limitation, ING Bank N.V. and its affiliates, except for (i) the publicly available filings made by the Company with the SEC under the
Exchange Act and (ii) the representations and warranties made by the Company in this Agreement.

4.7 Access. The Purchaser has had an opportunity to discuss the Company’s business, management and financial affairs with the Company’s management. The
Purchaser has had full opportunity to seek the advice of independent counsel with respect to the Transaction and the tax risks and implications thereof.

Section 5. Indemnification

5.1 Purchaser Indemnification. The Purchaser acknowledges and understands the meaning of the representations and warranties made in this Agreement and
hereby agrees to indemnify and hold harmless the Company and its respective predecessors, successors, direct or indirect subsidiaries and affiliates and its and
their past and present shareholders, members (direct and indirect), managers,
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directors, officers, employees, agents, and representatives from and against any and all loss, costs, expenses, damages and liabilities (including, without
limitation, court costs and reasonable attorneys fees) arising out of or due to a breach by the Purchaser of any such representations and warranties or of any
covenants or other agreements contained in this Agreement. All representations, warranties, covenants or other agreements contained in this Agreement shall
survive the execution, delivery and termination of this Agreement and the consummation of the Transaction.

5.2 Company Indemnification. The Company hereby agrees to indemnify and hold harmless the Purchaser from and against any and all loss, costs, expenses,
damages and liabilities (including, without limitation, court costs and reasonable attorneys fees) arising out of or due to a breach by the Company of any
representations and warranties set forth in this Agreement or of any covenants or other agreements contained in this Agreement. All representations, warranties,
covenants or other agreements contained in this Agreement shall survive the execution, delivery and termination of this Agreement by the Company and the
consummation of the Transaction.

Section 6. Miscellaneous

6.1 Governing Law. This Agreement shall be construed and interpreted in accordance with the laws of the State of New York without regard to any choice of law
or conflict of law, choice of forum or provision, rule or principle (whether of the State of New York or any other jurisdiction) that might otherwise refer
construction or interpretation of this Agreement to the substantive law of another jurisdiction. Any dispute, controversy or claim arising out of or relating to this
Agreement, or the breach, termination or invalidity thereof, shall be settled by arbitration in Hong Kong under the Hong Kong International Arbitration Centre
Administered Arbitration Rules (the “Rules”) in force when the Notice of Arbitration is submitted in accordance with the Rules. The number of arbitrators shall
be one. The arbitration proceedings shall be conducted in English. The parties waive the right and hereby agree not to assert by way of motion, as a defense or
otherwise in any action, suit or other legal proceeding brought in such forum, any claim that it, he or she is not subject to the jurisdiction of such forum, that such
action, suit or proceeding is brought in an inconvenient forum or that the venue of such action, suit or proceeding is improper. Each Party also irrevocably and
unconditionally consents to the service of any process, pleadings, notices or other papers in a manner permitted by the notice provisions of Section 6.2. EACH
PARTY HEREBY IRREVOCABLY WAIVES ALL RIGHT TO TRIAL BY JURY IN ANY ACTION, PROCEEDING OR COUNTERCLAIM (WHETHER
BASED ON CONTRACT, TORT OR OTHERWISE) ARISING OUT OF OR RELATING TO THIS AGREEMENT OR THE ACTIONS OF SUCH PARTY IN
THE NEGOTIATION, ADMINISTRATION, PERFORMANCE AND ENFORCEMENT HEREOF.
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6.2 Notices. All notices, requests, consents and other communications hereunder shall be in writing, shall be mailed (a) if within the United States by first-class
registered or certified airmail, or nationally recognized overnight express courier, postage prepaid, by facsimile or e-mail, or (b) if delivered from outside the
United States, by international express courier, facsimile or e-mail, and shall be deemed given (i) if delivered by first-class registered or certified mail, five
Business Days after so mailed, (ii) if delivered by nationally recognized overnight carrier, one Business Day after so mailed, (iii) if delivered by International
Federal Express, two Business Days after so mailed, or (iv) if delivered by facsimile or e-mail, upon electronic confirmation of receipt and shall be delivered as
addressed as follows:
 

 (i) if to the Company, to:

ChipMOS Technologies (Bermuda) LTD.
No. 1, R&D Road 1
Hsinchu Science Park
Hsinchu, Taiwan
Republic of China
Facsimile: (886) 3 563 3998
Attention: Shou-Kang Chen, Chief Financial Officer
with a copy to:
K&L Gates LLP
30/F, 95 Tun Hwa S. Road
Sec. 2
Taipai 106
Taiwan ROC
Attention: James Chen
Tel: (886) 2-2326-5188
Fax.: (886) 2-2325-5838

 

 (ii) if to the Purchaser, to:

ThaiLin Semiconductor Corp.
No. 4 Jen-De Road
Fongshan Village, Hukou
Hsinchu County, Taiwan
Republic of China
Attention: Julia Wei
Facsimile: +886-3-597-2042

6.3 Counterparts. This Agreement may be executed in counterparts, each of which shall be binding as of the date first written above, and, when delivered, all of
which shall constitute one and the same instrument. This Agreement and any documents delivered pursuant hereto, and any amendments hereto or thereto, to the
extent signed and delivered by means of a facsimile machine or as an attachment to an electronic mail message in “pdf” or similar format, shall be treated in all
manner and respects as an original agreement or instrument and shall be considered to have the same binding legal effect as if it were the original signed version
thereof delivered in person. At the request of either Party hereto or to any such agreement or instrument, the other Party hereto or thereto shall re-execute original
forms thereof and deliver them to the other Party. No Party hereto or to any such agreement or instrument shall raise the use of a facsimile machine or electronic
mail attachment in “pdf” or similar format to deliver a signature or the fact that any signature or agreement or instrument was transmitted or communicated
through the use of a facsimile machine or as an attachment to an electronic mail message as a defense to the formation of a contract and each such Party forever
waives any such defense. A facsimile signature or electronically scanned copy of a signature shall constitute and shall be deemed to be sufficient evidence of a
Party’s execution of this Agreement, without necessity of further proof. Each such copy shall be deemed an original, and it shall not be necessary in making proof
of this Agreement to produce or account for more than one such counterpart.
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6.4 Entire Agreement. This Agreement embodies the entire agreement and understanding of the Parties hereto in respect of the transactions contemplated herein.
There are no restrictions, promises, representations, warranties, covenants or undertakings, other than those expressly set forth or referred to herein. This
Agreement supersedes all prior agreements and understandings between the Parties with respect to such transactions. At and after the Closing, the Parties shall
execute and deliver any and all documents and take any and all other actions that may be deemed reasonably necessary by their respective counsel to complete the
Transaction. The Parties hereby acknowledge that the terms and language of this Agreement were the result of negotiations among the Parties and, as a result,
there shall be no presumption that any ambiguities in this Agreement shall be resolved against any particular Party. Any controversy over construction of this
Agreement shall be decided without regard to events of authorship or negotiation.

6.5 Successors and Assigns. This Agreement and the rights evidenced hereby shall inure to the benefit of and be binding upon the successors and assigns of the
Parties.

6.6 Amendment. This Agreement may not be modified or amended except pursuant to an instrument in writing signed by the Company and the Purchaser.

6.7 Severability. If any term or other provision of this Agreement is held by a court of competent jurisdiction to be invalid, illegal or incapable of being enforced
under any applicable law in any particular respect or under any particular circumstances, then, so long as the economic or legal substance of the Transaction is not
affected in any manner materially adverse to any Party, (a) such term or provision shall nevertheless remain in full force and effect in all other respects and under
all other circumstances, and (b) all other terms, conditions and provisions of this Agreement shall remain in full force and effect. Upon such determination that
any term or other provision is invalid, illegal or incapable of being enforced, the Parties shall negotiate in good faith to modify this Agreement so as to effect the
original intent of the Parties as closely as possible in an acceptable manner so that the Transaction is fulfilled to the fullest extent possible.

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the Parties hereto have executed this Agreement or have caused this Agreement to be duly executed on their respective behalf
by their respective officers thereunto duly authorized, as of the day and year first above written.
 
CHIPMOS TECHNOLOGIES (BERMUDA) LTD.

By:  /s/ Shih-Jye Cheng
Name:  Shih-Jye Cheng
Title:  Chairman and Chief Executive Officer

THAILIN SEMICONDUCTOR CORP.

By:  /s/ 
Name:  
Title:  
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Form of 8% Convertible Bond

THIS SECURITY AND THE COMMON SHARES ISSUABLE HEREUNDER HAVE NOT BEEN REGISTERED UNDER THE U.S. SECURITIES
ACT OF 1933, AS AMENDED (THE “SECURITIES ACT”), AND THEY MAY NOT BE OFFERED, SOLD, PLEDGED OR OTHERWISE
TRANSFERRED IN THE ABSENCE OF SUCH REGISTRATION OR AN APPLICABLE EXEMPTION THEREFROM. EACH TRANSFEREE OR
ASSIGNEE OF THIS SECURITY SHOULD CAREFULLY REVIEW THE TERMS OF THIS SECURITY, INCLUDING SECTIONS 3(g) AND 18(a)
HEREOF.

CHIPMOS TECHNOLOGIES (BERMUDA) LTD.

8% SENIOR CONVERTIBLE BOND DUE 2014
 
Issuance Date: October [    ], 2009  Original Principal Amount: U.S. $10,000,000.00

FOR VALUE RECEIVED, ChipMOS TECHNOLOGIES (Bermuda) LTD., (the “Company”), hereby promises to pay to ThaiLin
Semiconductor Corp. or registered assigns (the “Holder” and upon permitted assignment hereunder if more than one registered assign, collectively, the
“Holders”) the amount set out above as the Original Principal Amount (as reduced pursuant to the terms hereof pursuant to redemption, conversion or otherwise,
the “Principal”) when due, whether on the Maturity Date (as defined in Section 1), acceleration, redemption or otherwise (in each case in accordance with the
terms hereof) and to pay interest (“Interest”) on any outstanding Principal at the applicable Interest Rate from the date set out above as the Issuance Date (the
“Issuance Date”) until the Principal becomes due and payable, whether on an Interest Payment Date (as defined in Section 2(a)), the Maturity Date, acceleration,
conversion, redemption or otherwise (in each case in accordance with the terms hereof). This 8% Senior Convertible Bond (including all notes issued in
exchange, transfer or replacement hereof, and as amended or amended and restated from time to time, this “Bond” and, in the case of more than one holder of this
Bond upon permitted assignment hereunder, collectively, the “Bonds”) is issued pursuant to a Convertible Bond Purchase Agreement between the Company and
the Holder (the “Convertible Bond Purchase Agreement”). Certain capitalized terms used in this Bond are defined in Section 30 hereof.

(1) PAYMENTS OF PRINCIPAL. On the Maturity Date, the Company shall pay to the Holder an amount in cash representing all outstanding
Principal, accrued and unpaid Interest. The “Maturity Date” shall be October [    ], 2014, except as may be extended at the option of the Holder (i) in the event
that, and for so long as, an Event of Default (as defined in Section 4(a)) shall have occurred and be continuing on the Maturity Date (as may be extended pursuant
to this Section 1) or any event shall have occurred and be continuing on the Maturity Date (as may be extended pursuant to this Section 1) that with the passage of
time and the failure to cure would result in an Event of Default and (ii) through the date that is ten (10) Business Days after the consummation of a Change of
Control in the event that a Change of Control is publicly announced or a Change of Control Notice (as defined in Section 5(b)) is delivered prior to the Maturity
Date.

Notwithstanding the above, at any time prior to the Maturity Date, the Company may notify Holders of its election to redeem all or part of the Bonds
(a “Early Redemption Notice”) no more than 20 Business Days but not less than 5 Business Days



prior to the proposed date of such redemption (the “Early Redemption Date”). On the Early Redemption Date, the Company shall redeem the principal amount
of the Bonds specified in the Early Redemption Notice by paying in cash or by check to the Holder of this Bond as of the date of the Early Redemption Notice, an
amount equal to (a) Principal amount of the Bonds being redeemed plus (b) the sum of any Make-Whole Amount and any accrued and unpaid Interest, in each
case relating to portion of the Bond being redeemed (the “Early Redemption Price”). If the Company elects to redeem the Bonds in part (instead of in whole),
then the Company shall pay to each Holder an amount equal to the product of (i) the Early Redemption Price multiplied by (ii) the fraction, the numerator of
which is the outstanding principal amount of the Bond held by such Holder on the date of such Early Redemption Notice and the denominator of which is
aggregate principal amount of Bonds held by all Holders as of date of such Early Redemption Notice.

(2) INTEREST; INTEREST RATE.

(a) Interest on this Bond shall commence accruing at the Interest Rate (as defined in Section 30) from and including the Issuance Date and
shall be computed on the basis of a three hundred and sixty (360)-day year comprised of twelve (12) thirty (30)-day months and shall be payable quarterly in
arrears on January 1, April 1, July 1 and October 1 of each year (each, an “Interest Payment Date”) with the first Interest Payment Date being January 1, 2010.
Interest shall be payable on each Interest Payment Date, to the record holders of this Bond as recorded in the Register (as defined in Section 3(g)) held by the
Company on the applicable Record Date, at the Company’s option, (A) in whole in cash (“Cash Interest”), or (B) in whole in shares (“Interest Shares”) of the
Company that are designated on the date hereof as common shares, par value $0.01 per share (the “Common Shares”), or (C) in a combination of Cash Interest
and Interest Shares. In the event the Company decides to deliver Interest Shares on an Interest Payment Date, it must deliver a written notice (“Interest Election
Notice”) to Holders no less than five (5) Trading Days prior to the Interest Payment Date (the date such notice is sent being the “Interest Notice Date”) pursuant
to which notice, the Company elects to pay Interest entirely in Interest Shares or a combination of Cash Interest and Interest Shares and specifies the amount of
Interest that shall be paid as Cash Interest and the amount of Interest that shall be paid in Interest Shares. Interest to be paid on an Interest Payment Date in
Interest Shares shall be paid in a number of fully paid and nonassessable Common Shares equal to the quotient of (1) the amount of Interest payable on such
Interest Payment Date less any Cash Interest paid and (2) the Interest Conversion Price in effect for the applicable Interest Payment Date (rounded down to the
preceding whole number).

(b) When any Interest Shares are to be paid on an Interest Payment Date, the Company shall instruct the Company’s transfer agent to issue
and deliver on the applicable Interest Payment Date, to the address set forth in the Register (as hereinafter defined) or to such address as specified by the Holder
in writing to the Company at least fifteen (15) Business Days prior to the applicable Interest Payment Date, a certificate, (bearing a restricted security legend),
registered in the name of the Holder or its designee, for the number of Interest Shares to which such holder shall be entitled and (ii) with respect to each Interest
Payment Date, pay to such Holder, in cash or by check, the amount of any Cash Interest.

(c) On a Conversion Date (as defined in Section 3(c)) any Interest that has accrued on Bonds being converted from the previous Interest
Payment Date up to and including the Conversion Date shall also be payable on such Conversion Date in accordance with Section 3(c).
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(d) From and after the occurrence and during the continuance of an Event of Default, the Interest Rate shall be increased to ten percent
(10%) per annum. If such Event of Default is subsequently cured, the increase in the applicable Interest Rate referred to in the preceding sentence shall cease to
be effective on and as of the date of such cure; provided, however, that Interest as calculated and unpaid at such increased rate during the period of such Event of
Default shall not be reduced.

(e) All payments by the Company of Principal and Interest shall be made free and clear of and without deduction or withholding for or on
account of any present or future taxes, duties, assessments or other governmental charges of whatever nature imposed or levied by or on behalf of the government
of the Republic of China or Bermuda or by any authority thereof or therein having the power to tax (“Taxes”); provided, that with respect to any such deduction
or withholding from any such payments, the Company will pay such additional amounts (“Additional Amounts”) as will result in the receipt by Holders of the
amounts which would otherwise have been receivable by them in the absence of any such deduction or withholding, except that no Additional Amounts shall be
payable in respect of any Bond:

(1) where the Holder or beneficial owner (or to a third party on behalf of such Holder or beneficial owner) is liable for such Taxes in respect
of such Bond by reason of its being connected with the government of the Republic of China or Bermuda otherwise than merely by holding such Bond or by the
receipt of Principal or Interest in respect of such Bond or the enforcement of payment on such Bond; or

(2) that is presented for payment more than thirty (30) days after the due date for such payment.

The obligation to pay Additional Amounts shall not apply with respect to (i) any estate, inheritance, gift, sales, transfer or personal property
tax or any similar taxes, duties, assessments or other governmental charges of a similar nature or (ii) any taxes, duties, assessments or other governmental charges
that are payable otherwise than by deduction or withholding from payments on the Bonds or deliveries of Common Shares upon conversion of the Bonds.

(3) CONVERSION OF BONDS. Subject to and upon compliance with the conditions set forth in this Section 3, this Bond, or any portion of the
Principal amount hereof which is a minimum of US$100,000 and an integral multiple of $1,000, may, at the option of the Holder at any time and from time to
time during the Conversion Period be convertible into Common Shares of the Company at the Conversion Price in effect at the time of conversion.

(a) Conversion Right. Subject to the provisions of Section 3(d), during the Conversion Period, the Holder shall be entitled to convert any
portion of the outstanding and unpaid Conversion Amount (as defined in Section 3(b)) into Common Shares in accordance with Section 3(c), at the Conversion
Rate (as defined in Section 3(b)). The Company shall not issue any fraction of a Common Share upon any conversion. If the issuance would result in the issuance
of a fraction of a Common Share, the number of Common Shares to be delivered to the Holder shall be rounded down to the preceding whole number. The Holder
shall pay any and all transfer, stamp and similar taxes which are required to be paid in connection with the issuance and delivery of Common Shares upon
conversion of any Conversion Amount.
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(b) Conversion Rate. The number of Common Shares issuable upon conversion of any Conversion Amount pursuant to Section 3(a) shall be
equal to the quotient of (x) such Conversion Amount and (y) the Conversion Price (the “Conversion Rate”).

(i) “Conversion Amount” means the portion of the Principal amount of the Bonds to be converted with respect to which this
determination is being made.

(ii) “Conversion Price” means, as of any Conversion Date (as defined in Section 3(c)) or other date of determination, $1.25, subject
to adjustment as provided herein.

(c) Optional Conversion by Holders. To convert any Conversion Amount into Common Shares on any date (a “Conversion Date”), the
Holder shall (A) cause to be delivered to the Company in accordance with Section 24 hereof, for receipt on or prior to 10:00 a.m. Taipei time, on such date, a
copy of an executed notice of conversion in the form attached hereto as Exhibit I (the “Conversion Notice”) to the Company and (B) surrender this Bond to the
Company as soon as practicable on or following such date (or deliver an indemnification undertaking satisfactory to the Company with respect to such Bond in
the case of its loss, theft or destruction). On or before the fifth (5th) Business Day following the date of receipt of the documentation required by clauses (A) and
(B) above, the Company shall transmit by facsimile or electronic mail a confirmation to the Holder that it has received the required documentation. At any time
on or before the third (3rd) Business Day following the date of delivery of such confirmation (the “Share Delivery Date”), the Company shall issue and deliver
to the address as specified in the Conversion Notice, a certificate, registered in the name of the Holder or its designee, for the number of Common Shares to
which the Holder shall be entitled and pay to the Holder, at the option of the Company (a) in cash, by wire transfer or check, an amount equal to the sum of (i) any
Make-Whole Amount and (ii) any accrued and unpaid Interest on such Conversion Amount, or (b) in a number of Common Shares equal to the quotient of (I) the
sum of any Make-Whole Amount plus any accrued and unpaid Interest and (II) the Interest Conversion Price in effect on the applicable Conversion Date, or (c) in
a combination of cash and Common Shares. If the outstanding Principal of this Bond is greater than the Conversion Amount being converted, then the Company
shall as soon as practicable and in no event later than five (5) Business Days after receipt of this Bond from the Holder and at its own expense, issue and deliver
to the Holder a new Bond (in accordance with Section 18(d) hereof) representing the outstanding Principal not converted. The Person or Persons entitled to
receive the Common Shares issuable upon a conversion of this Bond shall be treated for all purposes as the record holder or holders of such Common Shares on
the Conversion Date.

(d) Company Conversion. At any time after the Issuance Date (the “Company Conversion Eligibility Date”), if (i) the Closing Sale Price
of the Common Shares listed on the Principal Market or any other Eligible Market exceeds two hundred percent (200%) of the Conversion Price then in effect for
a period of twenty (20) consecutive Trading Days ending on the Trading Day immediately preceding the Company Conversion Notice Date (the “Company
Conversion Measuring Period”) and (ii) the
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average daily trading volume of the Common Shares trading on the Principal Market or any other Eligible Market over such Company Conversion Measuring
Period equals or exceeds one percent (1%) of the then outstanding Common Shares, the Company shall have the right to elect to automatically convert some or all
of the Conversion Amount of this Bond (the “Company Conversion Amount”) as designated in a Company Conversion Notice (as defined below) on the
Company Conversion Date (as defined below) (a “Company Conversion”). The Company may exercise its right to effect a Company Conversion under this
Section 3(d) by delivering a written notice thereof to the Holders of Bonds (the “Company Conversion Notice” and the date of such notice is referred to as the
“Company Conversion Notice Date”). The Company Conversion Notice shall be irrevocable. The Company Conversion Notice shall (x) state the date on which
the Company Conversion shall occur (the “Company Conversion Date”) which shall be no later than the thirtieth (30th) Business Day following the Company
Conversion Notice Date and (y) state the aggregate Conversion Amount of the Bonds which the Company has elected to be subject to Company Conversion
pursuant to this Section 3(d) on the Company Conversion Date. The Company Conversion Date shall be treated as a Conversion Date for purposes of the Bonds.

(e) Pro Rata Company Conversion Requirement. If the Company elects to cause a Company Conversion pursuant to Section 3(d) with
respect to less than all of the aggregate Conversion Amounts of the Bonds then outstanding, then the Company shall cause a Company Conversion of a
Conversion Amount from each Holder equal to the product of (i) the aggregate Conversion Amount of Bonds as to which the Company has elected to effect a
Company Conversion pursuant to Section 3(d), multiplied by (ii) a fraction, the numerator of which is the sum of the aggregate Principal amount of the Bonds
held by such Holder as of the Company Conversion Notice Date and the denominator of which is the sum of the aggregate principal amount of Bonds held by all
Holders as of the Company Conversion Notice Date.

(f) Company’s Failure to Timely Convert. If the Company shall fail to issue and deliver to the Holder the number of Common Shares to
which the Holder is entitled upon conversion of any Conversion Amount (including by way of Company Conversion) on or prior to the date which is ten
(10) Trading Days after the Conversion Date (a “Conversion Failure”), and if on or after such Trading Day the Holder purchases (in an open market transaction
or otherwise) Common Shares to deliver in satisfaction of a sale by the Holder of Common Shares issuable upon such conversion that the Holder anticipated
receiving from the Company, then the Company shall, within five (5) Trading Days after the Holder’s request and provided that the Company has received from
the Holder within such time period satisfactory evidence of such cover transaction, and at the Company’s option, either (x) pay cash to the Holder in an amount
equal to the Holder’s total purchase price (including brokerage commissions and other out of pocket expenses, if any) for the Common Shares so purchased (the
“Buy-In Price”), at which point the Company’s obligation to issue and deliver to the Holder the Common Shares to which the Holder is entitled upon such
Holder’s conversion of any Conversion Amount shall terminate, or (y) promptly honor its obligation to deliver to the Holder such Common Shares and pay cash
to the Holder in an amount equal to the excess (if any) of the Buy-In Price over the product of (I) such number of Common Shares, times (II) the Closing Bid
Price on the Conversion Date. For purposes of clarity, the foregoing provision of this Section 3(f) shall not apply to any failure or purported failure by the
Company to issue Common Shares by virtue of a dispute between the Holder and the Company regarding the number of Common Shares to which the Holder is
entitled upon conversion of the applicable Conversion Amount, solely to the extent
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of the shares in dispute (a “Conversion Dispute”), and any such failure or purported failure to issue any such shares in dispute by virtue of a Conversion Dispute
shall not be deemed a “Conversion Failure” or a failure by the Company otherwise to timely deliver the applicable Common Shares in accordance with and in full
satisfaction of the applicable provisions of any of the Bonds for so long as the applicable Conversion Dispute continues regardless of the outcome of such dispute.

(g) Registration; Book-Entry. The Company shall maintain a register (the “Register”) for the recordation of the names and addresses of the
Holders of Bonds and the principal amount of Bonds held by such Holders. The entries in the Register shall be conclusive and binding for all purposes absent
manifest error. The Company and the Holders shall treat each Person whose name is recorded in the Register as the owner of a Bond for all purposes, including,
without limitation, the right to receive payments of Principal and Interest hereunder, notwithstanding notice to the contrary. A Bond may be assigned or sold in
whole or in part only by registration of such assignment or sale on the Register. Subject to the satisfaction of the conditions set forth in Section 18, upon its
receipt of a request by a Holder to assign or sell all or part of any Bond, the Company shall record the information contained therein in the Register and issue one
or more new Bonds in the same aggregate principal amount as the principal amount of the surrendered Bond to the designated assignee or transferee.

(h) Pro Rata Conversion; Disputes. In the event that the Company receives a Conversion Notice from more than one Holder of Bonds for the
same Conversion Date and the Company can convert some, but not all, of such portions of the Bonds submitted for conversion, the Company shall convert a pro
rata amount of each such converting Holder’s portion of Bonds submitted for conversion based on the Principal amount of Bonds submitted for conversion on
such date by such Holder relative to the aggregate Principal amount of all Bonds submitted for conversion on such date. In the event of a dispute as to the number
of Common Shares issuable to such Holder in connection with a conversion of the Holder’s Bonds to which Section 23 applies, the Company shall issue to such
Holder the number of Common Shares not in dispute and resolve such dispute in accordance with Section 23.

(4) RIGHTS UPON AN EVENT OF DEFAULT.

(a) Events of Default. Each of the following events shall constitute an “Event of Default”:

(i) the Company (A) fails to cure a Conversion Failure by delivery of the required number of Common Shares within ten
(10) Business Days after the later of (1) the first date of such Conversion Failure or, (2) in the event and solely to the extent there is an ongoing Conversion
Dispute, the date that any such Conversion Dispute is finally resolved, or (B) provides notice, written or oral, to any Holder of Bonds, including by way of public
announcement or through any of its agents, at any time, of its intention not to comply with a request for conversion into Common Shares of any Bond that is
tendered in accordance with the provisions of the Bonds, other than in connection with a Conversion Dispute;
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(ii) the Company fails to pay to the Holder any amount of Principal when and as due under this Bond (including, without limitation,
the Company’s failure to pay any redemption amounts hereunder);

(iii) the Company defaults in the payment of Interest on any Bond when it becomes due and payable and such default continues for a
period of at least thirty (30) days;

(iv) the Company fails to provide notice of the occurrence of a Change of Control on a timely basis;

(v) the Company defaults in the payment when due, after the expiration of any applicable grace period, of principal of, or interest on,
Indebtedness of the Company for money borrowed, the aggregate outstanding principal amount of which is in excess of $15,000,000, or any other defaults on any
Indebtedness of the Company in excess of $15,000,000 such that such Indebtedness is accelerated unless such Indebtedness is discharged, or such acceleration is
cured, waived, rescinded or nullified, where, in each case, such default continues for a period of thirty (30) days after written notice is received by the Company
by the Required Holders specifying the default and making demand that it be remedied;

(vi) (A) the commencement by the Company of a voluntary case or proceeding under any applicable bankruptcy, insolvency,
reorganization or other similar law (collectively, “Bankruptcy Law”), (B) the entry of an order for relief against the Company in an involuntary case, (C) the
consent of the Company to the appointment of a receiver, trustee, assignee, liquidator, custodian or similar official (a “Custodian”), (D) the making by the
Company of a general assignment for the benefit of its creditors, (E) the filing by the Company of a petition or answer or consent seeking reorganization or relief
under any Bankruptcy Law in the context of a bankruptcy, insolvency or reorganization proceeding or the consent by the Company to the filing of such petition,
or (F) the admission in writing by the Company that it is generally unable to pay its debts as they become due;

(vii) the entry by a court of competent jurisdiction in the premises of any order or decree under any applicable Bankruptcy Law for
relief in respect of the Company in an involuntary case or proceeding, or a decree or order adjudging the Company to be bankrupt or insolvent, or approving as
properly filed a petition seeking reorganization or relief under any Bankruptcy Law, or appointing a Custodian of the Company or ordering the liquidation of the
Company;

(viii) the entry of a final judgment by a court of competent jurisdiction for the payment of money aggregating in excess of
$15,000,000 against the Company and which judgment is not, within sixty (60) days after the entry thereof, bonded, discharged or stayed pending appeal, or is not
discharged within sixty (60) days after the expiration of such stay; provided, however, that any judgment which is covered by insurance or an indemnity from a
creditworthy party shall not be included in calculating the $15,000,000 amount set forth above so long as the Company provides the Holders a written statement
from such insurer or indemnity provider (which written statement shall be reasonably satisfactory to the Required Holders) to the effect that such judgment is
covered by insurance or an indemnity and the Company will receive the proceeds of such insurance or indemnity within thirty (30) days of the issuance of such
judgment; or
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(ix) other than as specifically set forth in another clause of this Section 4(a), the Company breaches any other term or condition of this
Bond and the default continues for a period of sixty (60) days after written notice of such breach demanding the Company to remedy the same shall have been
given to the Company by the Required Holders.

(b) Redemption Right. Upon its becoming aware of the occurrence of an Event of Default under this Bond (whether directly or through
notification by a Holder), the Company shall promptly (which shall be no more than five (5) Business Days after becoming aware of such Event of Default)
deliver written notice thereof (an “Event of Default Notice”) to the Holders. The Holder may require the Company to redeem all or any portion of this Bond held
by such Holder provided that the Holder provides written notice to the Company within five (5) Business Days after the date of an Event of Default Notice
(provided that such Event of Default is continuing) (the “Event of Default Redemption Notice”) which notice shall, subject to the other provisions of this
Section 4(b), indicate the Principal amount of this Bond that such Holder is electing to require the Company to redeem. Each portion of this Bond subject to
redemption pursuant to this Section 4(b) shall be redeemed by the Company at a price (the “Event of Default Redemption Price”) equal to the sum of (1) the
Principal amount to be redeemed and (2) any accrued and unpaid Interest on the Principal amount to be redeemed through the redemption date, which shall be no
later than five (5) Business Days after date of delivery of the Event of Default Redemption Notice. Redemptions required by this Section 4(b) shall be made in
accordance with the provisions of Section 12 hereof. To the extent redemptions required by this Section 4(b) are deemed or determined by a court of competent
jurisdiction to be prepayments of the Bond by the Company, such redemptions shall be deemed to be voluntary prepayments.

(c) Waiver. The Required Holders may on behalf of the Holders of all the Bonds waive an existing Event of Default, except an Event of
Default set forth in Sections 4(a)(vi) and 4(a)(vii).

(5) REDEMPTION RIGHT UPON A CHANGE OF CONTROL.

(a) Redemption Right. No sooner than five (5) Business Days nor later than ten (10) Business Days following the consummation of a
Change of Control (such date of consummation of a Change of Control, the “Change of Control Date”), the Company shall deliver written notice thereof to the
Holders (a “Change of Control Notice”). At any time during the period beginning after the date of a Change of Control Notice and ending ten (10) Trading Days
after the date of the Change of Control Notice, any Holder may require the Company to redeem all or any portion of this Bond held by such Holder which has not
previously been called for redemption or repurchased by delivering written notice thereof (“Change of Control Redemption Notice”) to the Company. The
Change of Control Redemption Notice shall indicate the Conversion Amount the Holder is electing to require the Company to redeem. The portion of this Bond
subject to redemption pursuant to this Section 5 shall be redeemed by the Company in cash at a price equal to the sum of (A) one hundred percent (100%) of the
Conversion Amount being redeemed and (B) any accrued and unpaid Interest on such Conversion Amount (the “Change of Control Redemption Price”).
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(b) Limitations on Redemption Right. Notwithstanding the foregoing provisions of this Section 5, Holders of the Bonds will not have the
right to require the Company to redeem the Bonds if (1) the Market Price per Common Share for any five (5) Trading Days within the period of ten
(10) consecutive Trading Days ending immediately after a Change of Control or pursuant to paragraphs (i) or (ii) of such definition, equals or exceeds one
hundred five percent (105%) of the Conversion Price of the Bonds in effect immediately before such Change of Control Date, (2) the Market Price per Common
Share for any five (5) Trading Days within the period of ten (10) consecutive Trading Days ending immediately before a Change in Control pursuant to paragraph
(iii) of such definition, equals or exceeds one hundred five percent (105%) of the Conversion Price of the Bonds in effect immediately before such Change of
Control, (3) at least ninety percent (90%) of the consideration, excluding cash payments for fractional shares and cash payments made in respect of dissenters’
appraisal rights, in a transaction or transactions otherwise constituting a Change of Control consists of shares of Capital Stock traded or quoted on an Eligible
Market (or will be so traded or quoted immediately following the transaction) and as a result of the transaction the Bonds become convertible into such shares of
publicly traded common equity, or (4) with respect to paragraph (iii) of the definition of Change of Control, the transaction is effected solely to change the
Company’s jurisdiction of incorporation and results in a reclassification, conversion or exchange of outstanding Common Shares solely into shares of common
stock of the surviving Person.

(c) Voluntary Prepayment. Redemptions required by this Section 5 shall be made in accordance with the provisions of Section 12 hereof. To
the extent redemptions required by this Section 5 are deemed or determined by a court of competent jurisdiction to be prepayments of the Bond by the Company,
such redemptions shall be deemed to be voluntary prepayments.

(6) [INTENTIONALLY OMITTED]

(7) ADJUSTMENT OF CONVERSION PRICE UPON ISSUANCE OF OTHER SECURITIES.

(a) Upon Issuance of Common Shares. If and whenever on or after the Issuance Date, the Company issues or sells, or in accordance with this
Section 7(a) is deemed to have issued or sold, any Common Shares (including the issuance or sale of Common Shares owned or held by or for the account of the
Company, but excluding Common Shares deemed to have been issued or sold by the Company in connection with any Excluded Security), for a consideration per
share (the “New Issuance Price”) less than a price (the “Applicable Price”) equal to the Conversion Price in effect immediately prior to such issuance or sale or
deemed issuance or sale (a “Dilutive Issuance”), then immediately after such Dilutive Issuance the Conversion Price then in effect shall be reduced to an amount
equal to the product of (A) the Conversion Price in effect immediately prior to such Dilutive Issuance and (B) a fraction, the numerator of which shall be the
Conversion Price in effect immediately prior to such Dilutive Issuance multiplied by the sum of the number of Common Shares Deemed Outstanding
immediately prior to such Dilutive Issuance and the number of Common Shares the consideration received or receivable by the Company upon such Dilutive
Issuance would purchase at such Conversion Price, and the denominator of which shall be the Conversion Price in effect immediately prior to such Dilutive
Issuance multiplied by the number of Common Shares Deemed Outstanding immediately after such Dilutive Issuance. For purposes of determining the adjusted
Conversion Price under this Section 7(a), the following shall be applicable:
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(i) Issuance of Options. If the Company in any manner grants or sells any Options (other than Options that are Excluded Securities)
and the lowest price per share for which one Common Share is issuable upon the exercise of any such Option or upon conversion or exchange or exercise of any
Convertible Securities issuable upon exercise of such Option is less than the Applicable Price, then such Common Share shall be deemed to be outstanding and to
have been issued and sold by the Company at the time of the granting or sale of such Option for such price per share. For purposes of this Section 7(a)(i), the
“lowest price per share for which one Common Share is issuable upon the exercise of any such Option or upon conversion or exchange or exercise of any
Convertible Securities issuable upon exercise of such Option” shall be equal to the sum of the lowest amounts of consideration (if any) received or receivable by
the Company (subject to Section 7(a)(iii) hereof, without giving effect to any adjustments with respect to events that have yet to occur) with respect to any one
Common Share upon granting or sale of the Option, upon exercise of the Option and upon conversion or exchange or exercise of any Convertible Security
issuable upon exercise of such Option. No further adjustment of the Conversion Price shall be made upon the actual issuance of such Common Share or of such
Convertible Securities upon the exercise of such Options or upon the actual issuance of such Common Share upon conversion or exchange or exercise of such
Convertible Securities. Such adjustment shall become effective immediately, except as provided in subsection (d) below, provided, however, that the Conversion
Price will be readjusted to the extent that such options are not exercised on or prior to the expiration thereof.

(ii) Issuance of Convertible Securities. If the Company in any manner issues or sells any Convertible Securities (other than
Convertible Securities that are Excluded Securities) and the lowest price per share for which one Common Share is issuable upon such conversion or exchange or
exercise thereof is less than the Applicable Price, then such Common Share shall be deemed to be outstanding and to have been issued and sold by the Company
at the time of the issuance or sale of such Convertible Securities for such price per share. For the purposes of this Section 7(a)(ii), the “lowest price per share for
which one Common Share is issuable upon such conversion or exchange or exercise” shall be equal to the sum of the lowest amounts of consideration (if any)
received or receivable by the Company (subject to Section 7(a)(iii) hereof, without giving effect to any adjustments with respect to events that have yet to occur)
with respect to any one Common Share upon the issuance or sale of the Convertible Security and upon the conversion or exchange or exercise of such
Convertible Security. No further adjustment of the Conversion Price shall be made upon the actual issuance of such Common Share upon conversion or exchange
or exercise of such Convertible Securities, and if any such issue or sale of such Convertible Securities is made upon exercise of any Options for which adjustment
of the Conversion Price had been or are to be made pursuant to other provisions of this Section 7(a), no further adjustment of the Conversion Price shall be made
by reason of such issue or sale. Such adjustment shall become effective immediately, except as provided in subsection (d) below, provided, however, that the
Conversion Price will be readjusted to the extent that such Convertible Securities are not exchanged for Common Shares on or prior to the time permitted for such
exchange.
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(iii) Change in Option Price or Rate of Conversion. If the purchase price provided for in any Options or Convertible Securities, the
additional consideration, if any, payable upon the issue, conversion, exchange or exercise of any Options or Convertible Securities, or the rate at which any
Options or Convertible Securities are convertible into or exchangeable or exercisable for Common Share changes at any time (other than Excluded Securities and
other than any reset of the conversion price on the Company’s Existing Bonds), the Conversion Price in effect at the time of such change shall be adjusted to the
Conversion Price which would have been in effect at such time had such Options or Convertible Securities provided for such changed purchase price, additional
consideration or changed conversion rate, as the case may be, at the time initially granted, issued or sold. For purposes of this Section 7(a)(iii), if the terms of any
Option or Convertible Security that was outstanding as of the Issuance Date are changed in the manner described in the immediately preceding sentence, then
such Option or Convertible Security and the Common Shares deemed issuable upon exercise, conversion or exchange thereof shall be deemed to have been issued
as of the date of such change, provided that no adjustment shall be made if such adjustment would result in an increase of the Conversion Price then in effect.

(iv) Calculation of Consideration Received. In case any Option is issued in connection with the issue or sale of other securities of the
Company, together comprising one integrated transaction, (x) the Options will be deemed to have been issued for a true value (the “Option Value”) and (y) the
other securities issued or sold in such integrated transaction shall be deemed to have been issued for the difference of (I) the aggregate consideration received by
the Company, less (II) the Option Value. If any Common Shares, Options or Convertible Securities are issued or sold or deemed to have been issued or sold for
cash, the consideration received therefor will be deemed to be the gross amount received or receivable by the Company therefor (with such amounts to be
determined, for Options or Convertible Securities, in the manner set forth in Section 7(a)(i) or Section 7(a)(ii), as applicable, giving effect to the issuance of all
the Options or Convertible Securities included with the applicable issuance). If any Common Shares, Options or Convertible Securities are issued or sold for a
consideration other than cash (including in connection with any acquisition by the Company or any of its subsidiaries of any assets or securities of any other
entity as part of the Company or any of its subsidiaries acquiring or otherwise engaging in any strategic or other transaction with such other entity (any such
acquisition or transaction, an “Applicable Transaction”)), the amount of the consideration other than cash received by the Company will be the fair value of such
consideration received or receivable by the Company therefor (with such amounts to be determined, for Options or Convertible Securities, in the manner set forth
in Section 7(a)(i) or Section 7(a)(ii), as applicable, giving effect to the issuance of all the Options or Convertible Securities included with the applicable issuance),
except where such consideration consists of securities, in which case the amount of consideration received by the Company will be the greater of (A) the value of
such securities based on the Closing Sale Price of such securities on the most recent date preceding the date of receipt of such securities and, (B) if Common
Shares are issued, the market value of any Common Shares issued by the Company for such securities based on the Closing Sale Price of such Common Shares
on the date of receipt of such securities, except in connection with an Applicable Transaction, in which case the amount of consideration received for purposes of
this clause (B) shall be the Closing Sale Price of such Common Shares on the most recent date preceding the date of the public announcement of the Applicable
Transaction. The fair value of any consideration other than cash or securities will be determined jointly by the Company and the Required Holders. If such parties
are unable to reach agreement within
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ten (10) Business Days after the occurrence of an event requiring valuation (the “Valuation Event”), the fair value of such consideration will be determined
within five (5) Business Days after the tenth (10 ) Business Day following the Valuation Event by an independent, reputable appraiser jointly selected by the
Company and the Required Holders. The determination of such appraiser shall be deemed binding upon all parties absent manifest error and the fees and
expenses of such appraiser shall be borne by the Company.

(v) Record Date. If the Company takes a record of the holders of Common Shares for the purpose of entitling them (A) to receive a
dividend or other distribution payable in Common Shares, Options or in Convertible Securities or (B) to subscribe for or purchase Common Shares, Options or
Convertible Securities, then such record date will be deemed to be the date of the issue or sale of the Common Shares deemed to have been issued or sold upon
the declaration of such dividend or the making of such other distribution or the date of the granting of such right of subscription or purchase, as the case may be.

(b) Adjustment of Conversion Price upon Subdivision or Combination of Common Shares. If the Company at any time on or after the
Issuance Date subdivides (by any stock dividend, stock split, recapitalization or otherwise) one or more classes of its outstanding Common Shares into a greater
number of shares, the Conversion Price in effect immediately prior to such subdivision will be proportionately reduced. If the Company at any time on or after the
Issuance Date combines (by combination, reverse stock split or otherwise) one or more classes of its outstanding Common Shares into a smaller number of
shares, the Conversion Price in effect immediately prior to such combination will be proportionately increased.

(c) Other Events. If any event occurs of the type contemplated by the provisions of this Section 7 but not expressly provided for by such
provisions (including, without limitation, the granting of stock appreciation rights, phantom stock rights or other rights with equity features) that, had it been
expressly provided for by such provisions, would have required an adjustment in the Conversion Price, then the Company’s Board of Directors will make an
appropriate adjustment in the Conversion Price so as to protect the rights of the Holder under this Bond; provided that no such adjustment will increase the
Conversion Price as otherwise determined pursuant to this Section 7.

(d) De Minimis Adjustments. No adjustment in the Conversion Price shall be required unless such adjustment would require an increase or
decrease of at least one percent (1%) of such price; provided, however, that any adjustment which by reason of this Section 7(d) is not required to be made shall
be carried forward and taken into account in any subsequent adjustments under this Section 7. All calculations under this Section 7 shall be made by the Company
in good faith and shall be made to the nearest cent or to the nearest one hundredth of a share, as applicable. No adjustment need be made for a change in the par
value or no par value of the Company’s Common Shares.

(e) Voluntary Adjustment By Company. The Company may at any time during the term of this Bond reduce the then current Conversion
Price to any amount and for any period of time deemed appropriate by the Board of Directors of the Company.
 

12

th



(8) [INTENTIONALLY OMITTED]

(9) NONCIRCUMVENTION. The Company hereby covenants and agrees that the Company will not, by amendment of its organizational
documents or through any reorganization, transfer of assets, consolidation, merger, scheme of arrangement, dissolution, issue or sale of securities, or any other
voluntary action, avoid or seek to avoid the observance or performance of any of the terms of the Bonds, and will at all times in good faith carry out all of the
provisions of the Bonds and take all action as may be required to protect the rights of the Holders of Bonds.

(10) RESERVATION OF AUTHORIZED SHARES.

(a) Reservation. So long as any of the Bonds are outstanding, the Company shall take all action necessary to reserve and keep available out
of its authorized and unissued Common Shares, solely for the purpose of effecting the conversion of the Bonds, such number of Common Shares as shall from
time to time be necessary to effect the conversion of all of the Bonds then outstanding (the “Required Reserve Amount”).

(b) Insufficient Authorized Shares. If at any time while any of the Bonds remain outstanding the Company does not have a sufficient number
of authorized and unreserved Common Shares to satisfy its obligation to reserve for issuance upon conversion of the Bonds at least a number of Common Shares
equal to the Required Reserve Amount, then the Company shall as soon as practicable take all action necessary to increase the Company’s authorized Common
Shares to an amount sufficient to allow the Company to reserve the Required Reserve Amount for the Bonds then outstanding. The Company’s noncompliance
with the Required Reserve Amount shall not constitute an Event of Default hereunder.

(11) [INTENTIONALLY OMITTED]

(12) MECHANICS OF REDEMPTIONS.

The Company shall deliver the applicable Event of Default Redemption Price to the Holder within five (5) Business Days after the
Company’s receipt of such Holder’s Event of Default Redemption Notice. If such Holder has submitted a Change of Control Redemption Notice in accordance
with Section 5(b), the Company shall deliver the applicable Change of Control Redemption Price to the Holder (i) concurrently with the consummation of such
Change of Control if such notice is received prior to the consummation of such Change of Control and (ii) within five (5) Business Days after the Company’s
receipt of such notice otherwise. In the event of a redemption of less than all of the Conversion Amount of this Bond, the Company shall promptly cause to be
issued and delivered to the Holder a new Bond (in accordance with Section 18(d)) representing the outstanding Principal which has not been redeemed. In the
event that the Company does not pay the applicable Redemption Price to the Holder within the time period required, at any time thereafter and until the Company
pays such unpaid Redemption Price in full, the Holder shall have the option, in lieu of redemption, to require the Company to promptly return to the Holder all or
any portion of this Bond representing the Conversion Amount that was submitted for redemption and for which the applicable Redemption Price has not been
paid. Upon the Company’s receipt of such notice, (x) the applicable Redemption Notice shall be null and void with respect to such Conversion Amount and
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(y) the Company shall immediately return this Bond, or issue a new Bond (in accordance with Section 18(d)) to the Holder representing such Conversion Amount
to be redeemed. Upon receipt of such notice from the Holder and the Company’s performance of its obligations in the previous sentence, the applicable
redemption notice shall be deemed to have never been delivered by the Holder for purposes of the Bonds.

(13) VOTING RIGHTS. The Holder shall have no voting rights as the holder of this Bond except as expressly provided herein.

(14) COVENANTS.

(a) Payment; Rank. The Company will duly and punctually pay the Principal of, and Interest on, and any other payments due with respect to,
the Bonds when and if such amounts are due and payable in accordance with the terms of this Bond. All payments due under this Bond shall rank senior to or pari
passu with all other Indebtedness of the Company.

(b) Preservation of Existence, Etc. The Company shall maintain and preserve, and cause each of its Subsidiaries to maintain and preserve, its
existence, rights and privileges, and become or remain, and cause each of its Subsidiaries to become or remain, duly qualified and in good standing in each
jurisdiction in which the character of the properties owned or leased by it or in which the transaction of its business makes such qualification necessary, except
(i) that the Company shall not be required to preserve any such rights and privileges if the Board of Directors shall determine in good faith that the preservation
thereof is no longer desirable in the conduct of the business of the Company and its Subsidiaries as a whole and that the loss thereof is not disadvantageous in any
material respect to the Holders and (ii) nothing in this Section 14 shall prohibit the Company or any of its Subsidiaries from engaging in a transaction which
involves a Change of Control, or any sale or any other type of transaction involving all or any part of any subsidiary, business unit or operating unit, whether by
stock sale, merger, asset sale or otherwise.

(15) [INTENTIONALLY OMITTED]

(16) VOTE TO ISSUE, OR CHANGE THE TERMS OF, BONDS. The affirmative vote at a meeting duly called for such purpose or the written
consent without a meeting of the Required Holders shall be required for any change or amendment to the Bonds. No consideration shall be offered or paid to any
Holder to amend or consent to a waiver or modification of the Bonds unless the same consideration also is offered to all Holders of the Bonds.

(17) TRANSFER.

(a) Each Holder, by acquiring this Bond covenants and agrees that, except as provided in this Section 17, such Holder will not directly or
indirectly offer for sale or sell (within the meaning of the Securities Act) any of the bonds.

(b) Each Holder may offer or sell this Bond pursuant to:

(i) an effective registration statement under the Securities Act,
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(ii) an exemption from registration under the Securities Act, or

(iii) The provisions of Rule 144 of the Securities Act (or any successor provision), if applicable.

(c) Any offer or sale of this Bond shall be made in accordance with federal and state securities laws, if applicable.

(d) Upon any sale or transfer of all or any portion of this Bond (each, a “Transferred Bond”) to any Person, such Person by accepting such
Transferred Bond automatically agrees to be bound by all applicable terms and conditions of the Convertible Bond Purchase Agreement thereunder with respect
to such Transferred Bond. Any such Transferred Bond shall bear the restrictive legend set forth on the first page hereof, except if in the opinion of legal counsel to
the Company (which opinion (in form, scope and substance) shall be reasonably satisfactory to the Company), such legend is not required in order to establish
compliance with any provisions of the Securities Act.

(18) REISSUANCE OF THIS BOND.

(a) Transfer. If this Bond is to be transferred, the Holder shall surrender this Bond to the Company, whereupon the Company will forthwith
issue and deliver upon the order of the Holder a new Bond (in accordance with Section 18(d)), recorded in the Register as the Holder may request, representing
the outstanding Principal being transferred by the Holder and, if less then the entire outstanding Principal is being transferred, a new Bond (in accordance with
Section 18(d)) to the Holder representing the outstanding Principal not being transferred. The Holder and any assignee, by acceptance of this Bond, acknowledge
and agree that, by reason of the provisions of Section 3(c) following conversion or redemption of any portion of this Bond, the outstanding Principal represented
by this Bond may be less than the Principal stated on the face of this Bond.

(b) Lost, Stolen or Mutilated Bond. Upon receipt by the Company of evidence reasonably satisfactory to the Company of the loss, theft,
destruction or mutilation of this Bond, and, in the case of loss, theft or destruction, of any indemnification undertaking by the Holder to the Company in
customary form and, in the case of mutilation, upon surrender and cancellation of this Bond, the Company shall execute and deliver to the Holder a new Bond (in
accordance with Section 18(d)) representing the outstanding Principal.

(c) Bond Exchangeable for Different Denominations. This Bond is exchangeable, upon the surrender hereof by the Holder at the principal
office of the Company, for a new Bond or Bonds (in accordance with Section 18(d) and in principal amounts of at least $100,000) representing in the aggregate
the outstanding Principal of this Bond, and each such new Bond will represent such portion of such outstanding Principal as is designated by the Holder at the
time of such surrender.

(d) Issuance of New Bonds. Whenever the Company is required to issue a new Bond pursuant to the terms of this Bond, such new Bond
(i) shall be of like tenor with this Bond, (ii) shall represent, as indicated on the face of such new Bond, the
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Principal remaining outstanding (or in the case of a new Bond being issued pursuant to Section 18(a) or Section 18(c), the Principal designated by the Holder
which, when added to the principal represented by the other new Bonds issued in connection with such issuance, does not exceed the Principal remaining
outstanding under this Bond immediately prior to such issuance of new Bonds), (iii) shall have an issuance date, as indicated on the face of such new Bond, which
is the same as the Issuance Date of this Bond, (iv) shall have the same rights and conditions as this Bond, and (v) shall represent accrued and unpaid Interest.

(19) REMEDIES, CHARACTERIZATIONS, OTHER OBLIGATIONS, BREACHES AND INJUNCTIVE RELIEF. The remedies provided in this
Bond shall be cumulative and in addition to all other remedies available under this Bond and any of the other Bond Transaction Documents (provided that, with
respect to the Convertible Bond Purchase Agreement, only to the extent the Holder is party thereto) at law or in equity (including a decree of specific
performance and/or other injunctive relief), and nothing herein shall limit the Holder’s right to pursue any contract damages for any failure by the Company to
comply with the terms of this Bond. Amounts set forth or provided for herein with respect to payments, conversion and the like (and the computation thereof)
shall be the amounts to be received by the Holder and shall not, except as expressly provided herein, be subject to any other obligation of the Company (or the
performance thereof). The Company acknowledges that a breach by it of its obligations hereunder will cause irreparable harm to the Holder and that the remedy
at law for any such breach may be inadequate. The Company therefore agrees that, in the event of any such breach or threatened breach, the Holder shall be
entitled, in addition to all other available remedies, to an injunction restraining any breach, without the necessity of showing economic loss and without any bond
or other security being required.

(20) PAYMENT OF COLLECTION, ENFORCEMENT AND OTHER COSTS. If (a) after an Event of Default has occurred and is continuing this
Bond is placed in the hands of an attorney for collection or enforcement or is collected or enforced through any legal proceeding or the Holder otherwise takes
action to collect amounts due under this Bond or to enforce the provisions of this Bond or (b) there occurs any bankruptcy, reorganization, receivership of the
Company or other proceedings affecting Company creditors’ rights that constitutes an Event of Default and involves a claim under this Bond (which, for purposes
of clarity, shall not include the process whereby the Existing Bonds were amended and restated and replaced and superseded in their entirety by the Bonds), then
the Company shall pay the costs incurred by the Holder for such collection, enforcement or action or in connection with such bankruptcy, reorganization,
receivership or other proceeding, including, but not limited to, attorneys’ fees and disbursements.

(21) CONSTRUCTION; HEADINGS. This Bond shall be deemed to be jointly drafted by the Company and the Holder and shall not be construed
against any person as the drafter hereof. “Including” means including without limitation. “$” means United States dollars, unless specifically indicated otherwise.
The headings of this Bond are for convenience of reference and shall not form part of, or affect the interpretation of, this Bond.

(22) FAILURE OR INDULGENCE NOT WAIVER. No failure or delay on the part of the Holder in the exercise of any power, right or privilege
hereunder shall operate as a waiver thereof, nor shall any single or partial exercise of any such power, right or privilege preclude other or further exercise thereof
or of any other right, power or privilege.
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(23) DISPUTE RESOLUTION. In the case of a dispute as to the determination of the Closing Bid Price, the Closing Sale Price or the Weighted
Average Price or the arithmetic calculation of the Conversion Rate, the Conversion Price or any Redemption Price, the Company shall submit via facsimile the
disputed determinations or arithmetic calculations within three (3) Trading Days of receipt, or deemed receipt, of the Conversion Notice or Redemption Notice or
other event giving rise to such dispute, as the case may be, to the applicable Holder. If such Holder and the Company are unable to agree upon such determination
or calculation within one (1) Trading Day of such disputed determination or arithmetic calculation being submitted to such Holder, then the Company shall,
within one (1) Trading Day submit via facsimile (a) the disputed determination of the Closing Bid Price, the Closing Sale Price or the Weighted Average Price to
an independent, reputable investment bank selected by the Company and approved by such Holder or (b) the disputed arithmetic calculation of the Conversion
Rate, Conversion Price or any Redemption Price to an investment banking firm or independent and outside accountants of national standing. The Company, at the
Company’s expense, shall cause the investment bank or the accountant, as the case may be, to perform the determinations or calculations and notify the Company
and such Holder of the results no later than five (5) Trading Days from the time it receives the disputed determinations or calculations. Such investment bank’s or
accountant’s determination or calculation, as the case may be, shall be binding upon all parties absent demonstrable error.

(24) NOTICES. Except as otherwise provided herein, any notice or other communication required to be given under this Bond, shall be given in
writing (which may be by facsimile with original to follow) and delivered in person, by courier or first class mail to the address of Holders as shown on the
Register kept by the Company and to the Company to:

ChipMOS Technologies (Bermuda) Ltd.
No. 1, R&D Rd 1
Hsinchu, Taiwan
Republic of China
Attention: Shou-Kang Chen, Chief Financial Officer
Tel: (886) 3 563 3988
Fax: (886) 3 563 3998

(25) CANCELLATION. After all Principal, accrued Interest and other amounts, if any, at any time owed on this Bond have been paid in full, this
Bond shall automatically be deemed cancelled, shall be promptly surrendered to the Company for cancellation and shall not be reissued.

(26) WAIVER OF NOTICE. To the extent permitted by law, the Company hereby waives demand, notice, protest and all other demands and notices
in connection with the delivery, acceptance, performance, default or enforcement of this Bond.

(27) GOVERNING LAW; JURISDICTION; JURY TRIAL. This Bond shall be construed and enforced in accordance with, and all questions
concerning the construction, validity, interpretation and performance of this Bond shall be governed by, the
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internal laws of the State of New York, without giving effect to any choice of law or conflict of law provision or rule (whether of the State of New York or any
other jurisdictions) that would cause the application of the laws of any jurisdictions other than the State of New York. Any dispute, controversy or claim arising
out of or relating to this Bond, or the breach, termination or invalidity thereof, shall be settled by arbitration in Hong Kong under the Hong Kong International
Arbitration Centre Administered Arbitration Rules (the “Rules”) in force when the Notice of Arbitration is submitted in accordance with the Rules. The number
of arbitrators shall be one. The arbitration proceedings shall be conducted in English. The parties hereby irrevocably waive, and agree not to assert in any suit,
action or proceeding, any claim that they are not personally subject to the jurisdiction of such forum, that such suit, action or proceeding is brought in an
inconvenient forum or that the venue of such suit, action or proceeding is improper. The Parties hereby irrevocably waive personal service of process and consent
to process being served in any such suit, action or proceeding by mailing a copy thereof to such party at the address it set forth on the signature page hereto and
agrees that such service shall constitute good and sufficient service of process and notice thereof. Nothing contained herein shall be deemed to limit in any way
any right to serve process in any manner permitted by law. THE COMPANY HEREBY IRREVOCABLY WAIVES ANY RIGHT IT MAY HAVE, AND
AGREES NOT TO REQUEST, A JURY TRIAL FOR THE ADJUDICATION OF ANY DISPUTE HEREUNDER OR IN CONNECTION WITH OR
ARISING OUT OF THIS BOND OR ANY TRANSACTION CONTEMPLATED HEREBY.

(28) JUDGMENT CURRENCY.

(a) If for the purpose of obtaining or enforcing judgment against the Company in any court in any jurisdiction it becomes necessary to
convert into any other currency (such other currency being hereinafter in this Section 28 referred to as the “Judgment Currency”) an amount due in United
States dollars under this Bond, the conversion shall be made at the Exchange Rate prevailing on the business day immediately preceding:

(i) the date actual payment of the amount due, in the case of any proceeding in the courts of New York or in the courts of any other
jurisdiction that will give effect to such conversion being made on such date: or

(ii) the date on which the foreign court determines, in the case of any proceeding in the courts of any other jurisdiction (the date as of
which such conversion is made pursuant to this Section 28(a)(ii) being hereinafter referred to as the “Judgment Conversion Date”).

(b) If in the case of any proceeding in the court of any jurisdiction referred to in Section 28(a)(ii) above, there is a change in the Exchange
Rate prevailing between the Judgment Conversion Date and the date of actual payment of the amount due, the applicable party shall pay such adjusted amount as
may be necessary to ensure that the amount paid in the Judgment Currency, when converted at the Exchange Rate prevailing on the date of payment, will produce
the amount of United States dollars which could have been purchased with the amount of Judgment Currency stipulated in the judgment or judicial order at the
Exchange Rate prevailing on the Judgment Conversion Date.
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(c) Any amount due from the Company under this provision shall be due as a separate debt and shall not be affected by judgment being
obtained for any other amounts due under or in respect of this Bond.

(29) SEVERABILITY. If any provision of this Bond is prohibited by law or otherwise determined to be invalid or unenforceable by a court of
competent jurisdiction, the provision that would otherwise be prohibited, invalid or unenforceable shall be deemed amended to apply to the broadest extent that it
would be valid and enforceable, and the prohibition, invalidity or unenforceability of such provision shall not affect the validity of the remaining provisions of
this Bond so long as this Bond as so modified continues to express, without material change, the original intentions of the parties as to the subject matter hereof
and the prohibited nature, invalidity or unenforceability of the provision(s) in question does not substantially impair the respective expectations or reciprocal
obligations of the parties or the practical realization of the benefits that would otherwise be conferred upon the parties. The parties will endeavor in good faith
negotiations to replace the prohibited, invalid or unenforceable provision(s) with a valid provision(s), the effect of which comes as close as possible to that of the
prohibited, invalid or unenforceable provision(s).

(30) CERTAIN DEFINITIONS. For purposes of this Bond, the following terms shall have the following meanings:

(a) “Affiliate” of any specified Person means any other Person directly or indirectly controlling or controlled by or under direct or indirect
common control with such specified Person. For purposes of this definition, “control,” as used with respect to any Person, means the possession, directly or
indirectly, of the power to direct or cause the direction of the management or policies of such Person, whether through the ownership of voting securities, by
agreement or otherwise; provided that beneficial ownership of ten percent (10%) or more of the Voting Stock of a Person will be deemed to be control. For
purposes of this definition, the terms “controlling,” “controlled by” and “under common control with” have correlative meanings.

(b) “Approved Stock Plan” means any employee benefit or equity incentive plan which has been approved by the Board of Directors of the
Company, pursuant to which the Company’s securities may be issued to any employee, officer, director or consultant for services provided to the Company.

(c) “Bloomberg” means Bloomberg Financial Markets.

(d) “Bond Transaction Documents” means the Convertible Bond Purchase Agreement and the Registration Rights Agreement, in each
case, as amended from time to time.

(e) “Business Day” means any day other than Saturday, Sunday or other day on which commercial banks in The City of New York and in
Taipei, are authorized or required by law to remain closed.
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(f) “Change of Control” means, at any time after the Bond has been issued, any of the following events occurs:

(i) any “person” as such term is used in Section 13(d) of the Exchange Act (other than the Company, any of its Subsidiaries or any of
their employee benefit plans), is or becomes the “beneficial owner” as defined in Rule 13d-3 under the Exchange Act, directly or indirectly, of shares of the
Company’s Voting Stock entitling the person to exercise more than fifty percent (50%) of the total voting power of all outstanding Voting Stock that are normally
entitled to vote generally in elections of directors without regard to the occurrence of any contingency; provided, that, for purposes of this paragraph (i), a
“person” shall be deemed to have beneficial ownership of all Common Shares that any such person has the right to acquire and a “person” shall be deemed to
beneficially own any Voting Stock entitled to vote of an entity held by any other entity (the “Parent Entity”), if such person is the beneficial owner, directly or
indirectly, or more than fifty percent (50%) of the total Voting Stock of the Parent Entity that are entitled to vote generally,

(ii) during any period of two consecutive years, individuals who at the beginning of such period constituted the Board of Directors
(together with any new directors whose election by the Board of Directors or whose nomination for election by the Company’s stockholders was approved by a
vote of a majority of the Board of Directors then still in office who were either directors at the beginning of such period or whose election or nomination for
election was previously so approved) cease for any reason to constitute a majority of the Board of Directors; or

(iii) the Company merges or consolidates with or into any other Person, or of another Person into the Company, or the Company
conveys, sells, transfers or leases all or substantially all of its assets to another Person, and in the case of any such merger, consolidation or sale, the Common
Shares that are outstanding prior to such transaction are changed into or exchanged for cash, securities, or property, unless pursuant to such transaction the
Common Shares are changed into or exchanged for, in addition to any other consideration, securities of the surviving Person or transferee that represent,
immediately after such transaction, at least a majority of the Voting Stock of such surviving Person entitled to vote generally in the election of directors of the
surviving Person immediately after the transaction.

(g) “Closing Bid Price” and “Closing Sale Price” means, for any security as of any date, the last closing bid price and last closing trade
price, respectively, for such security on the Principal Market, as reported by Bloomberg or the Principal Market, or, if the Principal Market begins to operate on an
extended hours basis and does not designate the closing bid price or the closing trade price, as the case may be, then the last bid price or last trade price,
respectively, of such security prior to 4:00 p.m., New York Time, as reported by Bloomberg or the Principal Market, or, if the Principal Market is not the principal
securities exchange or trading market for such security, the last closing bid price or last trade price, respectively, of such security on the principal securities
exchange or trading market where such security is listed or traded as reported by Bloomberg, or if the foregoing do not apply, the last closing bid price or last
trade price, respectively, of such security in the over-the-counter market on the electronic bulletin board for such security as reported by Bloomberg, or, if no
closing bid price or last trade price, respectively, is reported for such security by Bloomberg, the average of the bid prices, or the ask prices, respectively, of any
market makers for such security as reported in the “pink sheets” by Pink Sheets LLC (formerly the National Quotations Bureau, Inc.). If the Closing Bid Price or
the Closing Sale Price cannot be calculated for a security on a particular date on any of the foregoing bases, the Closing Bid Price or the Closing Sale Price,
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as the case may be, of such security on such date shall be the fair market value as mutually determined by the Company and the Holder. If the Company and the
Holder are unable to agree upon the fair market value of such security, then such dispute shall be resolved pursuant to Section 23. All such determinations to be
appropriately adjusted for any stock dividend, stock split, stock combination, reclassification or similar transaction during the applicable calculation period.

(h) “Common Shares Deemed Outstanding” means, at any given time, the number of Common Shares outstanding at such time, plus the
number of Common Shares which are issuable upon the exercise or conversion of all Options or Convertible Securities outstanding at such time, regardless, in
each case, of whether the Options or Convertible Securities are actually vested or exercisable at such time, but excluding any Common Shares owned or held by
or for the account of the Company or issuable upon conversion of the Bonds.

(i) “Contingent Obligation” means, as to any Person, any direct or indirect liability, contingent or otherwise, of that Person with respect to
any Indebtedness, lease, dividend or other obligation of another Person if the primary purpose or intent of the Person incurring such liability, or the primary effect
thereof, is to provide assurance to the obligee of such liability that such liability will be paid or discharged, or that any agreements relating thereto will be
complied with, or that the holders of such liability will be protected (in whole or in part) against loss with respect thereto.

(j) “Conversion Period” means the period commencing on the 41  day after the Issuance Date and ending on the tenth Business Day prior
to the Maturity Date.

(k) “Convertible Securities” means any stock or securities (other than Options) directly or indirectly convertible into or exercisable or
exchangeable for Common Shares.

(l) “Eligible Market” means the Principal Market, NYSE-Amex, NYSE-Euronext, The NASDAQ Global Market, The NASDAQ Capital
Market, the OTC Bulletin Board or the “pink sheets” as operated by Pink Sheets LLC.

(m) “Exchange Rate” means, in relation to any amount of currency to be converted into US dollars pursuant to this Bond, the US dollar
exchange rate as published in the Wall Street Journal on the relevant date of calculation (it being understood and agreed that where an amount is calculated with
reference to, or over, a period of time, the date of calculation shall be the final date of such period of time).

(n) “Excluded Security” means (x) any Option, warrant, Convertible Security or Common Shares issued or issuable: (i) in connection with
any Approved Stock Plan; (ii) upon conversion of any Existing Bonds or the Bonds or issued as Interest Shares under the Existing Bonds or the Bonds; (iii) upon
exercise of any Options, warrants or Convertible Securities which are outstanding on the day immediately preceding the Issuance Date, provided that the terms of
such Options, warrants or Convertible Securities are not amended, modified or changed on or after the Issuance Date; or (iv) other than as part of an offer made to
all the holders of Common Shares on the applicable record date with respect thereto; (y) any Pill Rights; and (z) the Convertible Securities to be issued on or
about the date hereof.
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(o) “Exchange Act” means the United States Securities Exchange Act of 1934, as amended, and the rules and regulations promulgated
thereunder.

(p) “Existing Bonds” means, those convertible bonds or notes issued by the Company and outstanding as of September 29, 2009, as the
same may be amended from time to time and any Indebtedness issued in exchange for such Existing Bonds, if and as so amended.

(q) “GAAP” means United States generally accepted accounting principles, consistently applied.

(r) “Indebtedness” of any Person means, without duplication (i) all indebtedness for borrowed money, (ii) all obligations issued, undertaken
or assumed as the deferred purchase price of property or services (other than time-based non-exclusive licenses or trade payables entered into in the ordinary
course of business), (iii) all reimbursement or payment obligations with respect to letters of credit, surety bonds and other similar instruments, (iv) all obligations
evidenced by notes, bonds, debentures or similar instruments, including obligations so evidenced incurred in connection with the acquisition of property, assets or
businesses, (v) all indebtedness created or arising under any conditional sale or other title retention agreement, or incurred as financing, in either case with respect
to any property or assets acquired with the proceeds of such indebtedness (even though the rights and remedies of the seller or bank under such agreement in the
event of default are limited to repossession or sale of such property), (vi) the capitalized portion or principal equivalent of any monetary obligations under any
leasing or similar arrangement which, in connection with GAAP, consistently applied for the periods covered thereby, is classified as a capital lease, (vii) all
indebtedness referred to in clauses (i) through (vi) above secured by (or for which the holder of such Indebtedness has an existing right, contingent or otherwise,
to be secured by) any mortgage, lien, pledge, charge, security interest or other encumbrance upon or in any property or assets (including accounts and contract
rights) owned by such Person, even if such Person has not assumed or become liable for the payment of such indebtedness, and (viii) all Contingent Obligations
in respect of indebtedness or obligations of others of the kinds referred to in clauses (i) through (vii) above.

(s) “Interest” means with respect to any Bond, any accrued and unpaid Cash Interest payable on such Bond based upon the applicable
Interest Rate.

(t) “Interest Conversion Price” means that price equal to the Weighted Average Price of the Common Shares for the ten (10) consecutive
Trading Day period immediately ending on the fifth (5 ) Trading Day prior to the applicable Interest Payment Date or Conversion Date, as applicable (each, an
“Interest Measuring Period”). All such determinations shall be appropriately adjusted for any share split, share dividend, share combination or other similar
transaction that proportionately decreases or increases the Common Shares during the applicable Interest Measuring Period.
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(u) “Interest Rate” means, during the period commencing on the Issuance Date and ending on the Maturity Date, eight percent (8%) per
annum, in each case, subject to adjustment as set forth in Section 2.

(v) “Make-Whole Amount” means, as to any Conversion Amount on any Conversion Date, the amount of any Interest that, but for (i) the
Holder’s exercise of its conversion right pursuant to Section 3 or (ii) the Company’s exercise of a Company Conversion, would have accrued with respect to the
Conversion Amount being converted under the Bonds at the Interest Rate for the period from the applicable Conversion Date or Company Conversion Date, as
the case may be, until the Maturity Date, discounted to present value using the published yield on treasury notes of the U.S. Federal Government having a
comparable remaining tenor on the determination date plus 50 basis points; (provided, however, the additional 50 basis points shall not be added if the applicable
treasury note rate is greater than two percent (2%).

(w) “Market Price” means the Weighted Average Price of the Common Shares during the ten (10) Trading Days prior to the applicable date
of determination, but in no event greater than the Weighted Average Price of the Common Shares on the applicable date of determination.

(x) “Options” means any rights, warrants or options to subscribe for or purchase Common Shares or Convertible Securities.

(y) “Person” means an individual, a limited liability company, a partnership, a joint venture, a corporation, a trust, an unincorporated
organization, any other entity and a government or any department or agency thereof.

(z) “Pill Rights” means any rights issued by the Company pursuant to any so-called “poison pill” or similar Company rights plan entitling
all holders of Common Shares of the Company to subscribe for or purchase equity interests of the Company, which rights are not exercisable until one or more
Persons or “groups” (as defined in Rule 13d-5(b)(1) under the Exchange Act) has acquired beneficial ownership of Common Shares in excess of the percentage
threshold specified in such plan.

(aa) “Principal Market” means the NASDAQ Global Select Market.

(bb) “Record Date” means the December 15, March 15, June 15 or September 15 prior to the corresponding Interest Payment Date.

(cc) “Redemption Notices” means, collectively, Early Redemption Notice, the Event of Default Redemption Notice and the Change of
Control Redemption Notice.

(dd) “Redemption Prices” means, collectively, the Early Redemption Price, the Event of Default Redemption Price and the Change of
Control Redemption Price, and, each of the foregoing, individually, a Redemption Price.

(ee) “Registration Rights Agreement” means that certain registration rights agreement dated as of the Issuance Date by and among the
Company and the Holder, relating to, among other things, the registration of the resale of the Common Shares issuable upon conversion of the Bonds.
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(ff) “Required Holders” means the Holders of Bonds representing at least fifty percent (50%) of the aggregate Principal amount of the
Bonds then outstanding.

(gg) “SEC” means the United States Securities and Exchange Commission.

(hh) “Subsidiary” means any corporation or other entity in which a Person, directly or indirectly, owns or controls at least a majority of the
outstanding shares of stock, or other ownership interests, having, by the terms thereof, the voting power to elect a majority of the board of directors (or Persons
performing similar functions) of such corporation or entity.

(ii) “Successor Entity” means the Person, which may be the Company, formed by, resulting from or surviving from any Change of Control,
provided that if such Person is not a publicly traded entity whose Common Shares or equivalent equity security is quoted or listed for trading on an Eligible
Market, Successor Entity shall mean such Person’s Parent Entity.

(jj) “Trading Day” means any day on which Common Shares are traded on the Principal Market, or, if the Principal Market is not the
principal trading market for the Common Shares, then on the principal securities exchange or securities market on which the Common Shares are then traded;
provided that “Trading Day” shall not include any day on which the Common Shares are scheduled to trade on such exchange or market for less than 4.5 hours or
any day that the Common Shares are suspended from trading during the final hour of trading on such exchange or market (or if such exchange or market does not
designate in advance the closing time of trading on such exchange or market, then during the hour ending at 4:00:00 p.m., New York Time).

(kk) “Voting Stock” of a Person means capital stock of such Person of the class or classes pursuant to which the holders thereof have the
general voting power to elect, or the general power to appoint, at least a majority of the board of directors, managers or trustees of such Person (irrespective of
whether or not at the time capital stock of any other class or classes shall have or might have voting power by reason of the happening of any contingency).

(ll) “Weighted Average Price” means, for any security as of any date, the dollar volume-weighted average price for such security on the
Principal Market during the period beginning at 9:30 a.m., New York Time (or such other time as the Principal Market publicly announces is the official open of
trading), and ending at 4:00 p.m., New York Time (or such other time as the Principal Market publicly announces is the official close of trading) as reported by
Bloomberg through its “Volume at Price” functions or by the Principal Market, or, if the foregoing does not apply, the dollar volume-weighted average price of
such security in the over-the-counter market on the electronic bulletin board for such security during the period beginning at 9:30 a.m., New York Time (or such
other time as such market publicly announces is the official open of trading), and ending at 4:00 p.m., New York Time (or such other time as such market publicly
announces is the official close of trading) as reported by Bloomberg, or, if no dollar
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volume-weighted average price is reported for such security by Bloomberg for such hours, the average of the highest closing bid price and the lowest closing ask
price of any of the market makers for such security as reported in the “pink sheets” by Pink Sheets LLC (formerly the National Quotation Bureau, Inc.). If the
Weighted Average Price cannot be calculated for a security on a particular date on any of the foregoing bases, the Weighted Average Price of such security on
such date shall be the fair market value as mutually determined by the Company and the Holder. If the Company and the Holder are unable to agree upon the fair
market value of such security, then such dispute shall be resolved pursuant to Section 23 hereof. All such determinations to be appropriately adjusted for any
stock dividend, stock split, stock combination, reclassification or similar transaction during the applicable calculation period.

[Signature Page Follows]
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IN WITNESS WHEREOF, the Company has caused this Bond to be duly executed as of the Issuance Date set out above.
 
THE COMMON SEAL OF
ChipMOS TECHNOLOGIES (Bermuda) LTD.
is hereby affixed in
the presence of:

    
Name:   Name:
Title:   Title:



EXHIBIT I

CHIPMOS TECHNOLOGIES (BERMUDA) LTD.
CONVERSION NOTICE

Reference is made to the 8% Senior Convertible Bond (the “Bond”) issued to the undersigned by ChipMOS TECHNOLOGIES (Bermuda) LTD., (the
“Company”) in the principal amount of $            . In accordance with and pursuant to the Bond, the undersigned hereby elects to convert the Conversion Amount
(as defined in the Bond) of the Bond indicated below into Common Shares, par value US$0.01 per share (the “Common Shares”), of the Company, as of the date
specified below.
 

Date of Conversion:   

Aggregate Conversion Amount to be converted:   

Please confirm the following information:
 

Conversion Price:   

Number of Common Shares to be issued:   

Tax ID Number (if applicable):    

Please issue the Common Shares into which the Bond is being converted in the following name and to the following address:
 

Issue to:   

  

  

Facsimile Number:   

Authorization:  

        By:   

                    Title:  
 
Dated:     
 

Account Number:   
  (if electronic book entry transfer)

Transaction Code Number:    
  (if electronic book entry transfer)
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ACKNOWLEDGMENT

The Company hereby acknowledges this Conversion Notice and hereby directs Mellon Investor Services, L.L.C. to issue the above indicated number
Common Shares in accordance with the Transfer Agent Instructions dated             , 20     from the Company and acknowledged and agreed to by Mellon Investor
Services, L.L.C.
 

   

CHIPMOS TECHNOLOGIES
(BERMUDA) LTD.

By:     
 Name:   
 Title:   


