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EXECUTION COPY

TENDER AGREEMENT, dated as of April 26, 2014 (this*Agreement™), among
Image Sub Limited, a Cayman |slands exempted company (“Acquisition Sub”), and the persons
listed on Schedule A hereto (each, a“ Stockholder” and collectively, the “ Stockhol ders™).

WHEREAS, Acquisition Sub plans to commence atender offer to acquire all the
outstanding ordinary shares of Integrated Memory Logic Limited, a Cayman |slands exempted
company and listed on the Taiwan Stock Exchange (the “Company”), par value NT$10 per share
(the “Company Common Stock”), for NT $91.00 per Company share in cash (the “ Offer Price”)
(and such tender offer, the “Offer”), and the gross transaction value of the Offer for all of the
outstanding ordinary shares of the Company will be approximately US$224,000,000
(NT$6,844,380,000);

WHEREAS, the Offer is subject to a minimum tender condition which requires
that a number of shares of Company Common Stock at least equal to the Minimum Condition (as
defined in Schedule C), are tendered into the Offer;

WHEREAS, as promptly as practical following the consummation of the Offer,
Acquisition Sub and the Company intend to consummate a merger (the “Merger”) in accordance
with amerger agreement entered into by and between Acquisition Sub and the Company, dated as
of the date hereof (the “Merger Agreement”) and in accordance with applicable Law;

WHEREAS, each Stockholder owns the number of shares of Company Common
Stock set forth opposite its name on Schedule A hereto (such shares of Company Common Stock,
together with any other shares of capital stock of the Company acquired by the Stockholder after
the date hereof and during the term of this Agreement, being collectively referred to herein asthe

“Subject Shares’);

WHEREAS, it is the understanding between the parties hereto that to induce the
Stockholdersto enter into this Agreement, the parent company of Acquisition Sub, Exar
Corporation, a Delaware corporation (“Parent”), has agreed to guarantee the performance of the
obligations of Acquisition Sub hereunder and under the Merger Agreement by executing
guarantee |etters as of the date hereof in the form attached as Schedule B hereto (the
“Guaranties’); and

WHEREAS, the Stockholders are willing to agree to tender their respective
Subject Shares pursuant to the terms hereof after Acquisition Sub launches the Offer.

NOW, THEREFORE, the parties hereto agree as follows:
Section 1. Representations and Warranties of the Parties. () Each Stockholder,

solely astoitself and its own Subject Shares and not as to any other Stockholder or the Subject
Shares of any other Stockholder, hereby represents and warrants to Acquisition Sub as follows:

(a) Authority; Execution and Deliver; Enforceability. Such Stockholder has al
reguisite power and authority to execute this Agreement and to perform its obligations hereunder.
The execution and delivery by such Stockholder of this Agreement and consummation of the
transactions contemplated hereby have been duly authorized by all necessary action on the part of
such Stockholder. Such Stockholder has duly executed and delivered this Agreement, and this
Agreement constitutes the legal, valid and binding obligation of such Stockholder, enforceable
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against such Stockholder in accordance with its terms, subject to (i) laws of genera application
relating to bankruptcy, insolvency and the relief of debtors, and (ii) rules of law governing
specific performance, injunctive relief and other equitable remedies. The execution and delivery
by such Stockholder of this Agreement do not, and the consummation of the transactions
contemplated hereby and compliance with the terms hereof will not, conflict with, or result in any
violation of, or default (with or without notice or lapse of time, or both) under, or giveriseto a
right of termination, cancellation or acceleration of any obligation or to loss of amaterial benefit
under, or result in the creation of any Lien upon any of the properties or assets of such
Stockholder under, any provision of any Contract to which such Stockholder is a party or by
which any properties or assets of such Stockholder are bound or, subject to the filings and other
matters referred to in the next sentence, any provision of any Judgment or applicable Law
applicable to the Stockholder or the properties or assets of such Stockholder. Except for reporting
or registration of such Stockholder’s transfer of the Subject Shares as contemplated hereunder
pursuant to the Taiwan Securities and Control Act, no Consent of, or registration, declaration or
filing with, any Governmental Entity isrequired to be obtained or made by or with respect to such
Stockholder in connection with the execution, delivery and performance of its obligations under
this Agreement.

(b) The Subject Shares. Such Stockholder is the record and beneficial owner of
and has good and marketable title to, the Subject Shares set forth opposite its name on Schedule
A hereto, free and clear of any Liens. Such Stockholder does not own, of record or beneficially,
any shares of capital stock of the Company other than such Subject Shares. Such Stockholder has
the sole right to vote such Subject Shares, and none of such Subject Sharesis subject to any
voting trust or other agreement, arrangement or restriction with respect to the voting of such
Subject Shares, except as contemplated by this Agreement.

(c) Brokers. No broker, investment banker, financial advisor or other person or
entity (“person”) isentitled to any broker’s, finder’'s, financial advisor’s or other similar fee or
commission in connection with this Agreement or the consummation of the transactions
contemplated hereby based upon arrangements made by or on behalf of such Stockholder.

(1) Representations and Warranties of Acquisition Sub. Acquisition Sub hereby
represents and warrants to the Stockholders as follows. Acquisition Sub has al requisite
corporate power and authority to execute this Agreement, the Merger Agreement and to
consummate the transactions contemplated hereby and thereby. Parent has all requisite corporate
power and authority to execute the Guaranties and to consummate the transactions contempl ated
thereby and by each of the Merger Agreement and this Agreement. The execution and delivery by
Parent of the Guaranties and by Acquisition Sub of this Agreement, the Merger Agreement and
the consummation of the transactions contemplated thereby and hereby have been duly authorized
by all necessary action on the part of Parent and Acquisition Sub, respectively. Parent has duly
executed and delivered the Guaranties and Acquisition Sub has duly executed and delivered this
Agreement and the Merger Agreement, respectively. The Guaranties, this Agreement and the
Merger Agreement constitute the legal, valid and binding obligation of Parent and of Acquisition
Sub, in each case enforceable against Parent and Acquisition Sub, respectively, in accordance
with their respective terms, subject to (i) laws of general application relating to bankruptcy,
insolvency and the relief of debtors, and (ii) rules of law governing specific performance,
injunctive relief and other equitable remedies. The execution and delivery by Parent of the
Guaranties and by Acquisition Sub of this Agreement, and the Merger Agreement do not, and the
consummation of the transactions contemplated thereby and hereby and compliance with the
terms thereof and hereof will not, conflict with, or result in any violation of, or default (with or
without notice or lapse of time, or both) under, or give rise to aright of termination, cancellation
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or acceleration of any obligation or to loss of amaterial benefit under, or result in the creation of
any Lien upon any of the properties or assets of either Parent or Acquisition Sub under, any
provision of any Contract to which Parent or Acquisition Sub is aparty or by which any
properties or assets of Parent or Acquisition Sub are bound or, any provision of any Judgment or
applicable Law applicable to Parent or Acquisition Sub or the properties or assets of Parent or
Acquisition Sub. No Consent of, or registration, declaration or filing with, any Governmental
Entity isrequired to be obtained or made by or with respect to Parent or Acquisition Subin
connection with the execution, delivery and performance of this Agreement, the Merger
Agreement or the Guaranties, or the consummation of the transactions contemplated hereby and
thereby, other than such reports by Acquisition Sub or Parent as may be required under applicable
Law in connection with this Agreement, the Merger Agreement and the Guaranties and the
transactions contemplated hereby and thereby.

Section 2. The Offer. Subject to Section 4-

(&) Provided that this Agreement shall not have been terminated in accordance
with Section 4 hereof and provided that none of the events set forth in the Offer Conditions has
occurred or is continuing and in the case of any such occurrence or continuation, Acquisition Sub
has not otherwise waived the occurrence or continuation of such event(s), promptly after the date
of this Agreement and in any event on or before the date that is five (5) business days after the
date hereof, Acquisition Sub shall commence the Offer within the meaning of the applicable rules
and regulations of the Taiwan Financial Supervisory Commission (the “ESC”). The obligations of
Acquisition Sub to commence the Offer and accept for payment, and pay for, any shares of
Company Common Stock tendered pursuant to the Offer (and not validly withdrawn) are subject
to the satisfaction or waiver of each of the conditions set forth in Schedule C (such conditions, the
“Offer Conditions’). Theinitia expiration date of the Offer shall be the 32nd day (which 32 day
period shall also encompass 20 business days) following the commencement of the Offer (such
date, the “Initial Expiration Date”, and such date and any subsequent date to which the expiration
of the Offer is extended pursuant to and in accordance with the terms of this Agreement, each an
“Expiration Date”). In order for any stockholder of the Company to validly tender al or aportion
of such stockholder’s Company Common Stock into the Offer such stockholder shall, concurrent
with such tender, provide any member of the executive management of the Company (* Company
Management”) with a proxy (“ Tendered Proxies’) to (x) allow such tendered shares of Company
Common Stock to be counted as present at the Company Stockholder Meeting or any annual or
extraordinary general meeting in which the Company Stockholder Approval is sought, and (y)
vote, or grant a consent or approval in respect of, such tendered shares of Company Common
Stock, in favor of granting the Company Stockholder Approval and, if applicable, against any
Takeover Proposal. Acquisition Sub shall not withdraw or rescind the Offer unless such
withdrawal or rescission is permitted under this Agreement and the Securities and Exchange Law
of Taiwan and the regulations promulgated thereunder.

(b) Subject to applicable Law, Acquisition Sub expressly reserves the right to
waive any Offer Condition or amend or modify the terms of the Offer by concurrent written
notice to the Company and to the Stockholders, provided that (X) no such proposed amendment or
modification shall be effective for any purposeif it could reasonably be expected to impose
additional obligations or liability on the Stockholders with respect to the Offer or the
consummation of the Offer other than as contemplated hereby,(y) any proposed amendment or
maodification that would require the amendment of any term of this agreement shall not be
effective without such amendment having been made pursuant to Section 6, and (z) without the
prior written consent of the Company and the Stockholders, Acquisition Sub shall not (i) reduce
the number of shares of Company Common Stock subject to the Offer, (ii) reduce the
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consideration payable in the Offer, (iii) waive the Minimum Condition (as defined in Schedule C)
or (iv) change the form of consideration payable in the Offer. Subject to Section 4, (i)
Acquisition Sub may extend the Offer for a period of up to 30 days only if and to the extent such
extension is approved by the FSC, and (ii) Acquisition Sub may make such changes to the Offer
as arerequired in order to comply with Regulation 14E of the U.S. Securities Exchange Act of
1934, asamended. The parties acknowledge and agree that all Subject Shares tendered to
Acquisition Sub in the Offer pursuant to the terms hereof shall be counted for purposes of
determining whether or not the Minimum Condition has been satisfied.

(c) Onor prior to the date of commencement of the Offer, Acquisition Sub shall
file with the FSC and submit to the Market Observation Post System of Taiwan (“MOPS’) a
Tender Offer Prospectus in due and proper form that compliesin all material respects with the
applicable form relating to the Offer (together with any supplements, anendments and exhibits
thereto, and all deliveries, mailings and notices required by applicable Law, the  Offer
Documents’). Acquisition Sub shall promptly correct any information in the Offer Documents if
and to the extent that such information shall have become false or misleading in any material
respect, and Acquisition Sub shall take all steps necessary to amend or supplement the Offer
Documents and to cause the Offer Documents as so amended or supplemented to be timely filed
with the FSC and published in the MOPS and to be timely disseminated to holders of Shares, in
each case as and to the extent required by applicable FSC, TSE and MOPS rules and regulations.
Acquisition Sub shall give the Company, the Stockholders and their respective counsel a
reasonabl e opportunity to review and comment on the Offer Documents and all amendments and
supplements to the Offer Documents prior to their being filed with the FSC and published in the
MOPS and disseminated to holders of Shares. Acquisition Sub further hereby agrees to promptly
provide the Company, the Stockholders and their respective counsel in writing with any
comments Acquisition Sub or its counsel may receive from the FSC or the MOPS with respect to
the Offer Documents promptly after the receipt of such comments, and shall promptly consult
with and provide the Company, the Stockholders and their respective counsel areasonable
opportunity to review and comment on the response of Acquisition Sub to such comments prior
to responding.

(d) Subject solely to the satisfaction or waiver by Acquisition Sub of the Offer
Conditions in accordance with Section 2(b) hereof, Acquisition Sub shall promptly and in event
within seven (7) business days after the then scheduled Expiration Date if at that time al of the
Offer Conditions are satisfied (or waived by Acquisition Sub), accept for payment and pay for the
shares of Company Common Stock validly tendered and not withdrawn pursuant to the Offer for
the Offer Price. If Acquisition Sub isordered by the FSC to amend the terms of the Offer
according to applicable Law, Acquisition Sub shall promptly do so, and shall re-submit the Offer
Documents and make a public announcement regarding such amendment, and the Expiration
Date shall bere-started to count from the date Acquisition Sub re-submits the Offer Documents
and makes such a public announcement.

(e) If, between the date of this Agreement and the first time at which Acquisition
Sub accepts for payment and makes payment for any shares of Company Common Stock
tendered pursuant to the Offer (the “ Acceptance Time”), the outstanding shares of Company
Common Stock are changed into a different number or class of shares by reason of any share
issuance, share split, division or subdivision of shares, share dividend, reverse share split,
consolidation of shares, reclassification, recapitalization or other similar transaction, then the
Offer Price shall be adjusted accordingly.
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Section 3. Agreement to Tender and Vote; Other Covenants of the Stockholders.
Each Stockholder, solely asto itself and its own Subject Shares and not as to any other
Stockholder or the Subject Shares of any other Stockholder, and Acquisition Sub, covenant and
agree asfollows:

(a) Agreement to Tender. Such Stockholder shall accept the Offer with respect
to al the Subject Shares of such Stockholder and shall tender, on the Expiration Date, and
Acquisition Sub shall accept for payment and shall pay for, all of such Subject Shares pursuant to
the Offer and the terms of this Agreement if and only if (x) each of the prerequisites set forth in
Schedule D attached hereto (the “ Stockholder Prerequisites’) is satisfied (or such prerequisiteis
waived by Acquisition Sub) and (y) Acquisition Sub shall have delivered to such Stockholder
written notice that the Stockholder Prerequisites have been satisfied (or waived by Acquisition
Sub) (the “ Stockholder Notice”) no later than one (1) business day prior to the Expiration Date
(and which Stockholder Notice shall be presumed to confirm that the Stockholder Prerequisites
remain satisfied as of the Expiration Date unless the Acquisition Sub delivers written notice to the
contrary to each of the Stockholders prior to the tender of Subject Shares by any Stockholder, and
if such naotice to the contrary is delivered, then such Stockholder shall not so tender); provided,
however, that in no event shall such Stockholder tender any Subject Shares into the Offer prior to
the Expiration Date unless instructed to do so in the Stockholder Notice delivered by Acquisition
Sub (which such Stockholder Notice may not be given by Acquisition Sub earlier than the 10"
business day after the Offer commences and in which case, if such instruction is given, such
Stockholder shall accept the Offer with respect to al of the Subject Shares of such Stockholder on
the date indicated in such instruction, and Acquisition Sub shall accept for payment and shall pay
for, al of such Subject Shares at the Acceptance Time pursuant to Section 2(d)). Acquisition Sub
shall be required to deliver the Stockholder Notice to the Stockholders no later than one (1)
business day prior to the Expiration Date so long all of the Stockholder Prerequisite are satisfied
(or waived by Acquisition Sub) as of such time (and which Stockholder Notice shall be presumed
to confirm that the Stockholder Prerequisites remain satisfied as of the Expiration Date unless the
Acquisition Sub delivers written notice to the contrary to each of the Stockholders prior to the
tender of Subject Shares by any Stockholder, and if such notice to the contrary is delivered, then
such Stockholder shall not tender); provided, that Acquisition Sub may elect to deliver the
Stockholder Notice to the Stockholders earlier than the Expiration Date. Such Stockholder shall
not withdraw any Subject Shares of such Stockholder tendered pursuant to the Offer unless (i) the
Offer shall have been terminated in accordance with applicable Law or has expired without
Acquisition Sub purchasing all shares of Company Common Stock tendered (and not validly
withdrawn) pursuant to the Offer, or (ii) this Agreement shall have been terminated in accordance
with its terms; provided, however, that such Stockholder shall have no abligation under this
Agreement if the Offer Price is amended to less than NT$91.00 per share.

(b) Agreement to Vote in Favor of Merger. (1) At any meeting of the
stockholders of the Company called to seek the Company Stockholder Approval or in any other
circumstances upon which avote, consent or other approval with respect to the Merger
Agreement, any other agreement contemplated hereby or thereby, the Offer or the Merger, or any
other transaction contemplated hereby or by the Merger Agreement is sought, such Stockholder,
subject to the provisions of this Agreement, shall (i) if ameeting is held, appear at such meeting
or otherwise cause the Subject Shares to be counted as present at such meeting for purposes of
establishing a quorum and (ii) vote (or cause to be voted) the Subject Sharesin favor of granting
the Company Stockholder Approval.

(2) Against Other Transactions. At any meeting of stockholders of the Company
or at any postponement or adjournment thereof or in any other circumstances upon which the
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Stockholder’ s vote, consent or other approval is sought, the Stockholder shall vote (or cause to be
voted) the Subject Shares against (i) any merger agreement or merger (other than the Merger with
Parent, Acquisition Sub or any entity designated by Parent or Acquisition Sub), consolidation,
combination, scheme of arrangement, amalgamation, dual listed structure, sale of substantial
assets, reorganization, recapitalization, dissolution, liquidation or winding up of or by the
Company, (ii) any Takeover Proposal and (iii) any amendment of the Company Charter or other
proposal or transaction involving the Company or any subsidiary of the Company, which
amendment or other proposal or transaction would reasonably be expected to impede, frustrate,
prevent or nullify any provision of the Merger Agreement, the Merger, or any other transaction
with Parent, Acquisition Sub or any entity designated by Parent or Acquisition Sub or changein
any manner the voting rights of any class of Company Capital Stock. The Stockholder shall not
take or commit or agree to take any action inconsistent with the foregoing.

(3) Revoke Other Proxies. Such Stockholder represents that any proxies
heretofore given by it in respect of its Subject Shares that may till be in effect are not
irrevocable, and such proxies are hereby revoked.

(4) IRREVOCABLE PROXY ; Solicitation of Proxies.

(i) During the term of this Agreement and, in the event of termination of this
Agreement pursuant to the final paragraph of Section 4, the Survival Period, to the extent
permitted by the Securities and Exchange Law of Taiwan and regulations promulgated
thereunder, each Stockholder hereby irrevocably grants to, and appoints, the Stockholders
who are members of the Company Management, and any person designated in writing by
the Company (including the Company’ s securities agent), and each of them individually,
as such Stockholder’ s proxy and attorney-in-fact (with full power of substitution), for and
in the name, place and stead of such Stockholder, to vote such Stockholder’ s Subject
Shares, or grant a consent or approval in respect of such Subject Sharesin a manner
consistent with this Section 3(b)(4)(i). Each Stockholder understands and acknowledges
that Acquisition Sub is entering into the Merger Agreement in reliance upon such
Stockholder’ s execution and delivery of this Agreement. Each Stockholder hereby
affirms that the irrevocable proxy set forth in this Section 3(b)(4)(i) isgiven in
connection with the execution of the Merger Agreement, and that such irrevocable proxy
is given to secure the performance of the duties of such Stockholder under this
Agreement. Each Stockholder hereby further affirms that the irrevocable proxy is
coupled with an interest and may under no circumstances be revoked during the term of
this Agreement and, in the event of termination of this Agreement pursuant to the final
paragraph of Section 4, the Survival Period. Each Stockholder hereby ratifies and
confirms all that such irrevocable proxy may lawfully do or cause to be done by virtue
hereof. Such irrevocable proxy is executed and intended to be irrevocable during the
term of this Agreement and, in the event of termination of this Agreement pursuant to the
final paragraph of Section 4, the Survival Period, to the maximum extent permissible
under applicable Law and the terms of this Agreement.

(i) The Stockholders who are members of Company Management shall use
the irrevocable proxy granted under Section 3(b)(4)(i) and all Tendered Proxiesto (a)
cause the related tendered shares of Company Common Stock to be counted as present at
the Company Stockholder Meeting or any annual or extraordinary general meeting in
which the Company Stockholder Approval is sought, and (b) vote, or grant a consent or
approval in respect of, the related tendered shares of Company Common Stock, in favor
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of granting the Company Stockholder Approva and, if applicable, against any Takeover
Proposal.

(c) Fiduciary Responsibilities. Notwithstanding any other provision of this
Agreement, nothing contained in this Agreement shall limit or prohibit such Stockholder solely in
his or viaits board representative’' s capacity as a director or executive officer of the Company
from taking or omitting to take any action in such capacity that the Board of Directors or the
executive officers of the Company are permitted to take or omit to take, pursuant to and in
accordance with the terms of the Merger Agreement, and no such action taken (or omitted to be
taken) by such Stockholder in any such capacity shall be deemed to constitute a breach of or a
default under any provision of this Agreement.

(d) No Transfer. Other than pursuant to this Agreement, such Stockholder shall
not (i) sell, transfer, pledge, assign or otherwise dispose of (including by gift, merger or operation
of law), encumber, hedge or utilize a derivative to transfer the economic interest in (collectively,
“Transfer”), or enter into any Contract, option or other arrangement (including any profit sharing
arrangement) with respect to the Transfer of, any Subject Shares to any person other than
pursuant to the Offer or (ii) enter into any voting arrangement, whether by proxy, voting
agreement, voting trust or otherwise (including pursuant to any loan of Subject Shares), with
respect to any Subject Shares. In addition, the Stockholder shall not commit or agree to take any
of the foregoing actions. Notwithstanding the foregoing, nothing in this Agreement shall prohibit
atransfer of Subject Shares by such Stockholder (i) to any controlled affiliate, or (ii) in the case
of Stockholders who are natural persons, to any member of such Stockholder’simmediate family,
to atrust for the benefit of Stockholder or any member of Stockholder’simmediate family, or
upon the death of Stockholder; provided, however, that a Transfer referred to in this sentence
shall be permitted only if, as a precondition to such Transfer, the transferee agrees in awriting,
reasonably satisfactory in form and substance to Acquisition Sub, to be bound by all of the terms
of this Agreement.

(e) No Salicitation. Each Stockholder shal not, nor shall it authorize any
officer, director, employee or other representative of, such Stockholder to, directly or indirectly
(i) solicit or initiate the submission of, any Takeover Proposal, (ii) enter into any Acquisition
Agreement with respect to any Takeover Proposal or (iii) enter into, participate in or continue any
discussions or negotiations regarding, or furnish to any person any information with respect to, or
otherwise cooperate in any way with or facilitate or enable any Takeover Proposal.

(f) Press Releases; Public Statements. Such Stockholder shall not issue any
press release or make any other public statement with respect to this Agreement or the
consummation of the transactions contemplated hereby without the prior written consent of
Acquisition Sub and the Company, except as may be required by applicable Law.

(g) Waiver of Appraisal Rights. Such Stockholder hereby waives, and agrees
not to exercise or assert, any appraisal rights or dissenters’ rights under Taiwan Law or Cayman
Islands Law in connection with the transactions contemplated hereby.

(h) Notification of Certain Matters. Acquisition Sub and such Stockholder shall
promptly notify each other of the discovery of any inaccurate, untrue or incomplete
representations and warranties of Acquisition Sub or such Stockholder set forth in Section 1,
provided, however, that the delivery of any notice pursuant to this Section 3(h) shall not (i) cure
any breach of, or non-compliance with, any other provision of this Agreement or (ii) limit the
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remedies available to the party sending or receiving such notice, including, without limitation,
pursuant to this Section 3.

(i) Conduct of Directors. Subject to Section 3(c), upon and after the Acceptance
Time, each Stockholder, in such Stockholder’ s capacity as a member of the Board of Directors of
the Company, shall not take any action with respect to the Company, any of the Company’s
subsidiaries or any of their respective, assets, properties, securities or cash or cash equivalents
without the prior written consent of Acquisition Sub, with such consent to be given in Acquisition
Sub’s sole discretion. Acquisition Sub hereby agrees to indemnify and hold harmless each
Stockholder from and against any and al costs, fees and expenses (including without limitation
reasonable attorneys' fees and investigation expenses), judgments, fines, losses, claims, damages,
liabilities and amounts incurred in connection with any claim, legal proceeding, Judgment,
arbitration, investigation or inquiry, whether civil, criminal, administrative or investigative, as
incurred, arising in connection with or relating to any actual or aleged action or omission taken at
the request, pursuant to the instruction or with the consent of Acquisition Sub after the
Acceptance Time.

() Certain Matters. Each Stockholder, severally and not jointly, and the
Acquisition Sub, agrees to the covenants set forth on Schedule E hereof.

Section 4. Termination. This Agreement may be terminated only as follows:
@ upon the termination of the Merger Agreement;

(b) by mutual written consent of Acquisition Sub, on the one hand, and all of the
Stockholders, on the other, at any time;

(© by either Acquisition Sub on the one hand, or all of the Stockholders, on the
other:

) if any court of competent jurisdiction or other Governmental Entity shall
have issued ajudgment, order, injunction, rule or decree, or taken any other action restraining,
enjoining or otherwise prohibiting any of the transactions contemplated by this Agreement, and
such judgment, order, injunction, rule, decree or other action shall have become final and
nonappealable;

(i) if the Offer shall not have been consummated in accordance with the
applicable Laws and the terms and conditions of the Offer, on or prior to the Expiration Date;

(iii) if the FSC, the TSE or any other Governmental Entity objectsto or
prohibits, or in any way limits or revises, the Offer or this Agreement; provided, that this
termination right may not be exercised by any party if Acquisition Sub iswilling to agree to any
such action by the TSE or FSC, and any such action by the TSE or FSC does not impose
additional obligations or liability on the Stockholders;

(iv) if the Offer is properly withdrawn as aresult of a material change to the
financia or business conditions of the Company and such changeis proved by Acquisition Sub,
subject to the approval of the FSC; or

(d) by Acquisition Sub upon a Company Material Adverse Effect.
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In the event of any termination of this Agreement other than that described in the
following sentence, this Agreement shall forthwith become void and have no effect. 1n the event
the Merger Agreement is terminated pursuant to Section 8.01(e) or is otherwise terminated
pursuant to Section 8.01 in circumstances where a Takeover Proposal has been made directly to
the shareholders of the Company or shall have otherwise become publicly known, this Agreement
shall forthwith become void and have no effect, except that (i) the provisions of Sections 3(a),

(b), (¢), (d) and (e), 4, 5 and 6 of this Agreement shall survive the termination hereof and continue
to be operative obligations for a period of two (2) months following the date of such termination
(such period, the “ Survival Period”) and (ii) subject to the preceding clause (i), for a period of
four (4) months following the expiration of the Survival Period (such period, the “ROFR
Period”), each Stockholder shall not Transfer any Subject Shares unless prior to Transferring such
Stockholder’ s Subject Sharesto athird party, (A) such Stockholder has received an offer or
proposal from such third party (including through a Takeover Proposal) to purchase such Subject
Shares, (B) such Stockholder hasfirst delivered awritten offer notice (an “ Offer Notice”) to
Acquisition Sub (or a designee thereof) providing Acquisition Sub the right of first refusal to
purchase such Subject Shares for a period of up to five (5) business days at a per share price (the
“Offer Notice Price”) equal to the price at which such Stockholder proposesto Transfer such
Subject Shares pursuant to such offer or proposal received from such third party, and upon receipt
of such Offer Notice Acquisition Sub may accept such offer and form a binding contract to
purchase all or a portion of such Subject Shares at the Offer Notice Price or a higher price, with
the closing to occur three (3) business days after Acquisition Sub’s written acceptance of the offer
in such Offer Notice and (C) if Acquisition Sub does not accept in writing such Offer Notice by
the end of such 5™ business day, such Stockholder may Transfer such Subject Shares to such
Third Party on the same terms set forth in the Offer Notice (and this clause (ii) shall survive
termination of this Agreement for such four (4) month period). The parties acknowledge and
agree that (X) neither the Transfer of Subject Shares by a Stockholder by operation of law
(whether in connection with or as aresult of amerger, similar business combination or otherwise
of the Company), nor the sale by any Stockholder of Subject Sharesin the open market to a
person who is not making or planning to make a Takeover Proposal, during the Survival Period or
ROFR Period shall be subject to the requirements set forth in this paragraph nor constitute a
breach of any provision hereunder, (y) any Stockholder may Transfer any shares of Company
Common Stock owned by it to any third party (whether or not such party is aperson who is
making or planning to make a Takeover Proposal) during the ROFR Period if Acquisition Sub
fails to notify the subject Stockholder of its intent to purchase, and does consummate such
purchase, within the requisite time periods specified above, and (z) the Stockholders shall have no
liability under this Agreement or otherwise as aresult of any such activity. If this Agreement or
the Merger Agreement is terminated solely in the circumstance of a Financing Failure,
then this paragraph (other than the first sentence this paragraph) shall terminate and cease

to apply.

If this Agreement is terminated, no Stockholder shall tender any Subject Sharesinto the
Offer, except for Subject Shares that were tendered prior to such termination (and this sentence
shall survive any such termination). Notwithstanding the foregoing, nothing contained herein
shall relieve any party hereto of liability for an intentional breach of its covenants or agreements
set forth in this Agreement prior to such termination or for fraud. If this Agreement or the
Merger Agreement is terminated solely in the circumstance of a Financing Failure, and
Acquisition Sub pays the Reverse Termination Fee to the Company, then none of Acquisition Sub
or Parent or their Representatives shall have any further liability under this Agreement
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(capitalized termsin this sentence have meanings set forth in Merger Agreement, and this
sentence shall survive any termination hereof).

Upon the Acceptance Time, the rights and obligations of the parties to this Agreement
(other than Section 3(i) which continues until such time as (1) Acquisition Sub has nominated for
election at least a mgjority of directors of the Company and (2) such nominees have been elected
as directors of the Company) shall terminate in their entirety.

Section 5. Additional Matters. Each Stockholder shall, from time to time,
execute and deliver, or cause to be executed and delivered, such additional or further consents,
documents and other instruments as Acquisition Sub may reasonably request for the purpose of
effectively carrying out such Stockholder’ s obligations hereunder.

Section 6. General Provisions.

(a) Amendments. This Agreement may not be amended except by an instrument
in writing signed by each of the parties hereto.

(b) Notice. All notices and other communications hereunder shall be in writing
and shall be deemed given if delivered personally or sent by overnight courier (providing proof of
delivery) to Acquisition Sub at:

Image Sub Limited

48720 Kato Road

Fremont, CA 94538

Attention: General Counsel

Fax No.:

Email: thomasmelendrez@exar.com

with a copy to:

O'Melveny & MyersLLP
2765 Sand Hill Road

Menlo Park, California 94025
Attention: Paul S. Scrivano
Fax No.: (650) 473-2601
Email: pscrivano@omm.com

and

Leeand Li, Attorneys-at-Law
9F, No. 201, Tun Hua N. Road
Taipel 105, Taiwan, R.O.C.
Attention: C.T. Chang
Facsimile: 886-2-2713-3966
Email: ctchang@leeandli.com

and to each Stockholder at its address set forth on Schedule A hereto (or at such other address for
aparty as shall be specified by like notice).
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(c) Interpretation. When areferenceis madein this Agreement to sections, such
reference shall be to a section to this Agreement unless otherwise indicated. The headings
contained in this Agreement are for reference purposes only and shall not affect in any way the
meaning or interpretation of this Agreement. Wherever the words “include’, “includes’ or
“including” are used in this Agreement, they shall be deemed to be followed by the words
“without limitation”. This Agreement isin the English language, and while this Agreement may

be trandated into other languages, the English language version shall control.

(d) Severahility. If any term or other provision of this Agreement isinvalid,
illegal or incapable of being enforced by any rule or law, or public policy, al other conditions and
provisions of this Agreement shall nevertheless remain in full force and effect so long as the
economic or legal substance of the transactions contemplated hereby is not affected in any
manner materially adverse to any party. Upon such determination that any term or other
provision isinvalid, illegal or incapable of being enforced, the parties hereto shall negotiatein
good faith to modify this Agreement so as to effect the original intent of the parties as closely as
possible in an acceptable manner to the end that transactions contemplated hereby are fulfilled to
the extent possible.

(e) Counterparts. This Agreement may be executed in one or more counterparts,
all of which shall be considered one and the same agreement. This Agreement shall become
effective against Acquisition Sub when one or more counterparts have been signed by
Acquisition Sub and delivered to the Stockholder. This Agreement shall become effective against
the Stockholder when one or more counterparts have been executed by the Stockholder and
delivered to Acquisition Sub. Each party need not sign the same counterpart.

(f) Entire Agreement; No Third-Party Beneficiaries. This Agreement (i)
constitutes the entire agreement and supersedes al prior agreements, understandings and
representations, both written and oral, among the parties with respect to the subject matter hereof
and (ii) is not intended to confer upon any person other than the parties hereto any rights or
remedies hereunder.

(g) Governing Law. This Agreement shall be governed by, and construed in
accordance with, the laws of the State of Delaware, without regard to the conflicts of laws
principles of such State, except to the extent the laws of the Republic of China are mandatorily
applicable to the Offer.

(h) Assignment. Neither this Agreement nor any of the rights, interests or
obligations under this Agreement shall be assigned, in whole or in part, by operation of law or
otherwise, by Acquisition Sub without the prior written consent of the Stockholders or by the
Stockholders without the prior written consent of Acquisition Sub, and any purported assignment
without such consent shall be void. Subject to the preceding sentence, this Agreement will be
binding upon, inure to the benefit of, and be enforceable by, the parties and their respective
successors and assigns.

(i) Enforcement. The parties agree that irreparable damage would occur in the
event that any of the provisions of this Agreement were not performed in accordance with their
specific terms or were otherwise breached. It is accordingly agreed that the parties shall be
entitled to an injunction or injunctions to prevent breaches of this Agreement and to enforce
specifically the terms and provisions of this Agreement in any federal court located in the State of
Delaware, in any Delaware state court, this being in addition to any other remedy to which they
areentitled at law or in equity. In addition, each of the parties hereto (a) consents to submit itself
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to the exclusive personal jurisdiction of the Court of Chancery of the State of Delaware, New
Castle County, or, if that court does not have jurisdiction, afederal court sitting in Wilmington,
Delaware in the event any dispute arises out of this Agreement or any Transaction, (b) agrees that
it will not attempt to deny or defeat such personal jurisdiction by motion or other request for
leave from any such court, (c) agrees that it shall not attempt to deny or defeat such personal
jurisdiction by motion or other request for leave from such court, (d) agrees that it will not bring
any action relating to this Agreement or any transactions contemplated hereby in any other court
and (e) WAIVES ANY RIGHT TO TRIAL BY JURY WITH RESPECT TO ANY ACTION
RELATED TO OR ARISING OUT OF THISAGREEMENT OR ANY TRANSACTION
CONTEMPLATED HEREBY.

() Definitions. For purposes of this Agreement:
“Acquisition Agreement” means any letter of intent, agreement in principle, merger

agreement, acquisition agreement, share purchase agreement, asset purchase agreement, share
exchange agreement, option agreement or similar Contract relating to any Takeover Proposal.

“Action” means suit, action, hearing, investigation, inquiry, claim, charge, action,
arbitration, governmental investigation or other legal or administrative proceeding.

“business day” means aday except a Saturday, a Sunday or other day on which the TSE
or banksin Taipei, Taiwan or San Francisco, California, U.S. are authorized or required by Law
to be closed.

“Cayman Companies Law” means the Cayman |dands Companies Law Cap. 22 (Law 3
of 1961, as consolidated and revised).

“Company Charter” means that certain Third Amended and Restated M emorandum and
Articles of the Company, as amended to the date of this Agreement.

“Company Material Adverse Effect” means any change, effect, event, occurrence or state
of facts (“Effect”) that, taken alone or together with any other related or unrelated Effects: (i) is,
or would reasonably be expected to be, materially adverse to the business, condition (financial or
otherwise) or results of operations of the Company and the Company Subsidiaries, taken asa
whole; provided, however, that none of the following shall be taken into account in determining
whether there is, or would reasonably be expected to be, a Company Material Adverse Effect: (a)
any adverse Effect relating to general market, economic or political conditionsin the United
States, in any country in which the Company or any of the Company Subsidiaries conducts
business; (b) any adverse Effect relating to the industry in which the Company operates in general
and not disproportionately affecting the Company and the Company Subsidiaries, taken asa
whole; (¢) any adverse Effect resulting from, arising out of or related to the announcement of the
execution of this Agreement or the pendency of the Offer or the Merger; (d) any adverse Effect
resulting from any actions taken by the Company or the Company Subsidiaries that are expressly
regquested by Acquisition Sub; (e) any adverse Effect resulting from acts of war, terrorism or
natural disasters to the extent not disproportionately affecting the Company and the Company
Subsidiaries relative to other industry participants; (f) any adverse Effect resulting from (1) any
action or inaction by the Company taken or omitted to be taken with Acquisition Sub’s prior
written consent or at Acquisition Sub’s prior written regquest, or (2) compliance by the Company
with the terms of, or the taking of any action contemplated or that is required by, this Agreement;
(g) any adverse Effect resulting from any change in applicable Law; (h) any adverse Effect
resulting directly from Acquisition Sub’s actions or inactions with respect to this Agreement or
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any other Transaction Document or any other agreement, contract or course of dealing with or
between Acquisition Sub and the Company; (i) any decline in the Company’ s share price or
trading volume (it being understood that the Effect giving rise to such decline may be taken into
account in determining whether thereis, or would reasonably be expected to be, a Company
Material Adverse Effect) or (j) any adverse Effect resulting from any failure to take any action (or
to refrain from any action) for which the Company requested Acquisition Sub’s prior written
consent pursuant to Section 5.01 of the Merger Agreement and to which Acquisition Sub shall not
have consented, or (ii) prevents or materially impedes or materially delays the ability of the
Company to consummeate the Offer, the Merger and the other transactions contemplated hereby or
by the Merger Agreement.

“Company Reporting Documents’ means all of the Company’ s filed reports, schedules,
forms, statements and other documents (including exhibits and other information incorporated by
reference therein) required to be filed by the Company with the FSC and the Taiwan Stock
Exchange since January 1, 2011 pursuant to applicable Law, as well as any documents filed with
the FSC or the Taiwan Stock Exchange by the Company voluntarily or otherwise during such
period.

“Company Stockholder Approval” means, with respect to the Merger Agreement, the
Plan of Merger and the Merger: (i) a special resolution, which requires the approval and
authorization of the Merger Agreement, the a plan of merger to be filed with the Registrar of
Companies of the Cayman Islands (the “Plan of Merger”) and the Merger by the affirmative vote
of amgjority of not less than two-thirds of votes cast by such shareholders of the Company as,
being entitled to do so, vote in person, or where proxies are allowed, by proxy at a general
meeting attended by shareholders of the Company representing more than one-half of the total
issued and outstanding shares of Company Common Stock, and (ii) a Supermajority Resolution
as specified in the Third Amended and Restated Memorandum and Articles of the Company, as
amended to the date of this Agreement, which requires a resolution adopted by a magjority vote of
the shareholders of the Company present and entitled to vote on such resolution at a genera
meeting attended in person or by proxy by shareholders of the Company who represent two-thirds
or more of the total issued and outstanding shares of Company Common Stock or if the total
number of shares of Company Common Stock represented by the shareholders of the Company
present at the general meeting is less than two—thirds of the total outstanding shares of Company
Common Stock, but more than half of the total outstanding shares of Company Common Stock, a
resolution adopted at such general meeting by the shareholders of the Company who represent
two-thirds or more of the shares of Company Common Stock present and entitled to vote on such
resolution.

“Company Stockholder Meeting” means an annual general meeting of the Company’s
stockholders at which the Company Stockholder Approval is sought or an extraordinary general
meeting of the Company’s stockholders for the purpose of seeking the Company Stockholder
Approval.

“Company Subsidiaries” means the subsidiaries of the Company.

“Consent” means any consent, approval, license, permit, order or authorization of any
Governmental Entity.

“Contract” means any contract, lease, license, indenture, note, bond, agreement, permit,
concession, franchise or other instrument.
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“Filed Company Reporting Documents” means the Company Reporting Documents
(excluding any disclosuresin any “risk factors’ section or any disclosures that are forward-
looking or predictive in nature) filed and publicly available not less than two business days prior
to the date of this Agreement.

“Governmental Entity” means any Taiwan, Cayman Islands, U.S. federal, state, local or
foreign government or any court of competent jurisdiction, administrative agency, department or
commission or other governmental authority or instrumentality, domestic or foreign, including
any entity or enterprise owned or controlled by a government, or a public international
organization.

“Judgment” means any judgment, order or decree.
“Law” means any statute, law (including common law), ordinance, rule or regulation.

“Lega Restraint” means any temporary restraining order, preliminary or permanent
injunction or other Judgment issued by any court of competent jurisdiction or other Law, restraint
or prohibition by any Governmental Entity

“Lien” means any pledge, lien, charge, mortgage, encumbrance or security interest of any
kind or nature whatsoever.

“Takeover Proposal” means any proposal or offer made by athird party, directly or
indirectly (i) for amerger, consolidation, amalgamation, share exchange, scheme of arrangement,
dual listed company structure, business combination, liquidation, dissolution, joint venture,
recapitalization, reorganization or other similar transaction involving the Company, (ii) for the
issuance by the Company of more than 15% of its equity securities (including for cash or as
consideration for the assets or securities of another person), (iii) to acquire in any manner
(including by atender offer or exchange offer), directly or indirectly, more than 15% of the equity
securities or assets or businesses that represent or constitute more than 15% of the assets of the
Company and the Company’s subsidiaries or (iv) to sell or otherwise transfer (including through
any arrangement having substantially the same economic effect of a sale of assets) assets or
businesses that represent or constitute more than 15% of the assets of the Company and the
Company Subsidiaries, taken as awhole, in a single transaction or a series of related transactions,
in each case other than the transactions contemplated hereby or with Acquisition Sub or Parent.

[Remainder of Page Intentionally Blank]
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IN WITNESS WHEREOF, each party has duly executed this Agreement, all as
of the date first written above.

Image Sub Limited

By ﬁ/’/é

Name: Louis DiNardo
Title: President and Chief Executive Officer

Signature Page to Tender Agreement
Image Sub Limited



IN WITNESS WHEREOF, each party has duly executed this Agreement, all as
of the date first written above.

Name: IML Holding Vehicle A, L.L.C.

By: Storm Ventures Fund II, L.L.C

Its: Sole Member

By: Storm Ventures Associates Il, L.L.C
Its: Managing Member

N AMM\W

Name: Sanjay Subhedar
Title: Managing Member

Signature Page to Tender Agreement
Stockholder



IN WITNESS WHEREOF, each party has duly executed this Agreement, all as

of the date first written above.

Name: IML Holding Vehicle B, L.L.C.

By: Storm Ventures Fund II, L.L.C

Its: Sole Member

By: Storm Ventures Associates Il, L.L.C
Its: Managing Member

By AMOW\W

Name: Sanjay Subhedar
Title: Managing Member

Signature Page to Tender Agreement

Stockholder



IN WITNESS WHEREOF, each party has duly executed this Agreement, all as
of the date first written above.

Name: IML Holding Vehicle C, L.L.C.

By: Storm Ventures Fund II, L.L.C

Its: Sole Member

By: Storm Ventures Associates I, L.L.C
Its: Managing Member

N AMM\W

Name: Sanjay Subhedar
Title: Managing Member

Signature Page to Tender Agreement
Stockholder



IN WITNESS WHEREOF, each party has duly executed this Agreement, all as

of the date first written above.

Name: IML Holding Vehicle D, L.L.C.

By: Storm Ventures Fund I1(A), L.L.C
Its: Sole Member

By: Storm Ventures Associates 1, L.L.C
Its: Managing Member

. ;MMW

Name: Sanjay Subhedar
Title: Managing Member

Signature Page to Tender Agreement

Stockholder



IN WITNESS WHEREOF, each party has duly executed this Agreement, all as

of the date first written above.

Name Shuen-Chin Chang

Signature Page to Tender Agreement
Stockholder




IN WITNESS WHEREOF, each party has duly executed this Agreement, all as
of the date first written above.

Wt H=——

Name/{’ ueh-Huei Hsu

Signature Page to Tender Agreement
Stockholder




IN WITNESS WHEREOF, each party has duly executed this Agreement, all as
of the date first written above.

. S <

Name: Mei Hu .

ME

Signature Page to Tender Agreement

Stockholder



IN WITNESS WHEREOF, each party has duly executed this Agreement, all as
of the date first written above.

o ff o

Name: Jin Kim

Signature Page to Tender Agreement
Stockhnlder



IN WITNESS WHEREOF, each party has duly executed this Agreement, all as

of the date first written above.
/Vﬁ AN

e: Charles Kim -~ \

Signature Page to Tender Agreement
Stockholder



IN WITNESS WHEREOF, each party has duly executed this Agreement. all as
of the date first written above.

Ny
Hpales A

’_:,_é" Name: Yong Park
i

Nignature Page to Tender Agreement
Stockholder



SCHEDULE A

Shareholder Names Ordinary Shares Owned % of Fully Diluted Shares
Storm Ventures * 20,135,522 26.42%

Shuen-Chin Chang* * 2,127,653 2.79%

Y ong Park 1,000,712 1.31%

Charles Kim 749,343 0.98%

Me Hu 203,017 0.27%

Jin Kim 164,736 0.22%

Total 24,380,983 31.99%

* “Storm Ventures’ isIML Holding Vehicle A, L.L.C., IML Holding VehicleB, L.L.C., IML
Holding Vehicle C, L.L.C. and IML Holding Vehicle D, L.L.C.

** Includes Mr. Chang’ swife, Yueh Huei Hsu.
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SCHEDULE B

[See attached.]
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EXECUTION COPY

EXAR CORPORATION
48720 Kato Road
Fremont, CA 94538
April 26, 2014

CONFIDENTIAL

The Stockholders signatory to the Tender Agreement
c/o Integrated Memory Logic Limited

1740 Technology Drive

Suite 320

San Jose, CA 95110

Re: Guaranty

L adies and Gentlemen:

Reference is made to that certain Tender Agreement, dated as of April 26, 2014 (the
“Agreement”), between Image Sub Limited, a Cayman Islands exempted company (“ Acquisition Sub” or
“Merger Subsidiary”), and the persons listed on Exhibit A thereto (each, a“ Stockholder” and collectively,
the “ Stockholders’). Capitalized terms not otherwise defined in this guaranty (this “ Guaranty”) shall
have the same meaning as set forth in the Agreement.

The parties hereto hereby agree as follows:

1. Acquisition Sub isawholly owned subsidiary of Exar Corporation, a Delaware
corporation (“Parent”). Parent irrevocably and unconditionally guarantees the due and punctual
performance of the obligations of Acquisition Sub and its permitted assigns under the Agreement, subject
to the terms and conditions of the Agreement, as primary obligor and not merely as surety, whether
heretofore, now, or hereafter made, incurred or created, whether voluntary or involuntary and however
arising, absolute or contingent, liquidated or unliquidated, determined or undetermined (collectively, the
“Guaranteed Obligations’) whether Acquisition Sub may be liable individually or jointly with others,
whether or not recovery upon such Guaranteed Obligations may be or hereafter become barred by any
statute of limitations, and whether or not such Guaranteed Obligations may be or hereafter become
otherwise unenforceable. If, for any reason whatsoever, Acquisition Sub or any of its permitted assigns
shall fail or be unable to duly, punctually and fully pay or perform the Guaranteed Obligations, Parent
will forthwith pay or perform, or cause to be paid or performed, the Guaranteed Obligations. Parent
hereby waives diligence, presentment, demand of payment, filing objections with a court, any right to
reguire proceeding first against Acquisition Sub or any such permitted assign, any right to require the
prior disposition of the assets of Acquisition Sub or any such permitted assign to meet their respective
obligations, notice (except notice to be provided to Merger Subsidiary or its counsel in accordance with
the Merger Agreement), protest and all demands whatsoever. Thisis aguaranty of payment and
performance and not collectability. Parent’s obligations hereunder are unconditional irrespective of the
genuineness, validity, regularity or enforceability of the Guaranteed Obligations or any conduct of
Acquisition Sub and/or any Stockholder which might constitute (and Parent hereby waives) alegal or
equitable discharge of a surety, co-obligor, guarantor or guaranty (other than fraud or willful misconduct
by the Company or any of its subsidiaries, or defenses to the payment of the Guaranteed Obligations that
are available to Parent or Merger Subsidiary pursuant to the terms and provisions the Merger Agreement).




2. The Company shall not be obligated to file any claim relating to the Guaranteed
Obligations, upon (@) the dissolution, insolvency or business failure of, or any assignment for benefit of
creditors by, or commencement of any bankruptcy, reorganization, arrangement, moratorium or other
debtor relief proceedings by or against, Acquisition Sub or Parent, or (b) the appointment of areceiver
for, or the attachment, restraint of or making or levying of any order of court or legal process affecting,
the property of Acquisition Sub or Parent, and the failure of the Company to so file shall not affect
Parent’ s obligations hereunder.

3. Theliability of Parent hereunder is exclusive and independent of any security for or other
guaranty of the Guaranteed Obligations, whether executed by Parent or by any other party, and the
liability of Parent hereunder is not affected or impaired by (@) any direction of application of payment by
Acquisition Sub or by any other party, or (b) any other guaranty, undertaking or maximum liability of
Parent or of any other party asto the Guaranteed Obligations, or (c) any payment on or in reduction of
any such other guaranty or undertaking, or (d) any revocation or release of any Guaranteed Obligations of
any other guarantor of the Guaranteed Obligations, or (€) any dissolution, termination or increase,
decrease or change in personnel of Parent, or (f) any payment made to a Stockholder on the Guaranteed
Obligations which the Stockholder repays to Acquisition Sub pursuant to court order in any bankruptcy,
reorganization, arrangement, moratorium or other debtor relief proceeding, and Parent waives any right to
the deferral or modification of Parent’s Guaranteed Obligations hereunder by reason of any such
proceeding.

4, The Obligations of Parent hereunder are independent of the obligations of Acquisition
Sub, and a separate action or actions may be brought and prosecuted against Parent whether or not action
is brought against Acquisition Sub and whether or not Acquisition Sub be joined in any such action or
actions. Parent waives, to the fullest extent permitted by law, the benefit of any statute of limitations
affecting itsliability hereunder or the enforcement thereof. Any payment by Acquisition Sub or other
circumstance which operates to toll any statute of limitations as to Acquisition Sub shall operate to toll
the statute of limitations as to Parent.

5. Parent authorizes the Stockholders (whether or not after termination of this Guaranty),
without notice or demand (except as shall be required by applicable statute and cannot be waived), and
without affecting or impairing its liability hereunder, from time to time to (a) renew, compromise, extend,
increase, accelerate or otherwise change the time for payment of, or otherwise change the terms of
Guaranteed Obligations or any part thereof, provided this clause (a) shall be subject to the amendment
and modification provisions of the Tender Agreement; (b) take and hold security for the payment of this
Guaranty or the Guaranteed Obligations and exchange, enforce, waive and release any such security;

(c) apply such security and direct the order or manner of sale thereof as the Stockholdersin their
discretion may determine; (d) exercise or refrain from exercising any of its rights or Guaranteed
Obligations under the Tender Agreement, at law or in equity; and (€) release or substitute any one or more
endorsers, guarantors, Acquisition Sub or other obligors.

6. Parent waives, to the fullest extent permitted by applicable law, any right to require the
Company to (a) proceed against or exhaust remedies against Merger Subsidiary or any other party; (b)
proceed against or exhaust any security held from Merger Subsidiary or any other party; (c) pursue any
other remedy in the Company’s power whatsoever; or (d) apply any such security first against any other
person or guarantor who may be liable to Company, in whole or in part, for the Guaranteed Obligations.
Parent waives, to the fullest extent permitted by applicable law, any personal defense based on or arising
out of any personal defense of Merger Subsidiary other than payment in full of the Guaranteed
Obligations, fraud or willful misconduct by the Company or any of its subsidiaries, or defenses to the
payment of the Guaranteed Obligations that are available to Parent or Merger Subsidiary pursuant to the
terms and provisions of the Merger Agreement, such waiver including, without limitation, any defense



based on or arising out of the disability of Merger Subsidiary, the unenforceability of the Guaranteed
Obligations or any part thereof from any cause, or the cessation from any cause of the liability of Merger
Subsidiary other than payment in full of the Guaranteed Obligations, fraud or willful misconduct by the
Company or any of its subsidiaries, or defenses to the payment of the Guaranteed Obligationsthat are
available to Parent or Merger Subsidiary pursuant to the terms and provisions the Merger Agreement.

7. Until the Guaranteed Obligations have been paid and performed in full, Parent hereby
waives any claim or other rights which Parent may now have or may hereafter acquire against Acquisition
Sub or any other guarantor of all or any of the Guaranteed Obligations that arise from the existence or
performance of the Guaranteed Obligations under this Guaranty, including, without limitation, any right
of subrogation, reimbursement, exoneration, contribution, or indemnification, any right to participate in
any claim or remedy against Acquisition Sub, whether or not such claim, remedy or right arises in equity
or under contract, statute or common law, by any payment made hereunder or otherwise.

8. No right or power of any Stockholder hereunder shall be deemed to have been waived by
any act or conduct on the part of any Stockholder, or by any neglect to exercise such right or power, or by
any delay in so doing, and every right or power shall continue in full force and effect until specifically
waived or released by an instrument in writing executed by such Stockholder.

9. Parent isalegal entity duly organized, validly existing and (to the extent applicable) in
good standing under the laws of its jurisdiction of organization. Parent has all requisite corporate power
and authority and has taken all corporate action necessary in order to execute, deliver and perform its
obligations under this Guaranty. This Guaranty has been duly approved, executed and delivered by
Parent and is avalid and binding agreement of Parent, enforceable against it in accordance with its terms,
except as such enforcement may be limited by applicable bankruptcy, insolvency, reorganization,
moratorium or other laws affecting creditors' rights generally or by principles of equity (regardless of
whether enforcement is sought in a proceeding at law or in equity).

10. Notwithstanding anything to the contrary in this Guaranty, (i) it is expressly understood
that this Guarantee is subject to Sections 6.08(d) and 6.08(e) of the Merger Agreement, and that solely in
the circumstance of a Financing Failure this Guaranty may not be enforced without giving effect to such
Sections 6.08(d) and 6.08(e), (ii) accordingly, in the event that the Merger Agreement is terminated as
described in Section 6.08(d) for a Financing Failure, and Parent or Merger Subsidiary pays the Reverse
Termination Fee to the Company, the Reverse Termination Fee shall be the exclusive remedy available to
the Company and/or the Stockholders as against Parent or Merger Subsidiary or their Representatives or
the Financing Parties or their Representatives and this Guaranty shall thereafter terminate, and (iii) it is
understood and agreed that the Financing Parties are intended express third party beneficiaries of this
Section. Capitalized terms used without definitions in this Section have the meanings assigned to them in
the Merger Agreement, dated as of the date hereof, between Acquisition Sub and Integrated Memory
Logic Limited.

11. Parent shall not transfer or assign, in whole or in part, any of its obligations under this
Guaranty. There are no third party beneficiaries of this Guaranty. This Guaranty isin English, and if
trangdlated, the English version shall control.

12. This Guaranty shall be governed by the laws of the State of Delaware without regard to
conflicts of laws principles of such State. The parties submit to the exclusive jurisdiction of the federal
and state courtsin the State of Delaware. Notwithstanding the foregoing, any actions brought against the
Financing Parties shall be governed by the laws of the State of New Y ork and in afederal or state court in
the State of New York. THE PARTIESWAIVE TRIAL BY JURY.



13. If the Tender Agreement is terminated in accordance with its terms, then this Guaranty
shall also terminate at such time; provided that the foregoing shall not relieve any party hereto for liability
for, and this Guaranty shall not terminate to the extent of, any willful and material breach of the Tender
Agreement prior to such termination.

[Signature Page Follows]



If the foregoing correctly reflects the agreement between us, please sign and return to us a copy of
this Guaranty.

Very truly yours,

EXAR CORPORATION

By:
Name: LouisDiNardo
Title  President and Chief Executive Officer




Acknowledged and Agreed to as
of the date first written above:

Name:

By

Name:
Title:

Name



SCHEDULE C

Conditions of the Offer

Notwithstanding any other term of the Offer or this Agreement, Acquisition Sub
shall not be required to accept for payment or, subject to any applicable rules and regulations of
the FSC and TSE, including applicable rules and regul ations relating to Acquisition Sub’s
obligation to pay for or return tendered shares of Company Common Stock promptly after the
termination or withdrawal of the Offer), to pay for any shares of Company Common Stock
tendered into the Offer unless there shall have been validly tendered and not withdrawn prior to
the expiration of the Offer that number of shares of Company Common Stock which would
represent at least seventy percent (70%) of the outstanding shares of Company Common Stock
(which must in any event include at |east 66-2/3% of the Fully Diluted Shares), inclusive of the
Subject Shares (the “Minimum Condition”). The term “Fully Diluted Shares’ means, and the
phrase on a“Fully Diluted Basis’ means, taking into account, all outstanding securities entitled
generally to vote in the election of directors of the Company on afully diluted basis, after giving
effect to the exercise or conversion of al options, rights and securities exercisable or convertible
into such voting securities. Furthermore, notwithstanding any other term of the Offer or this
Agreement, Acquisition Sub shall not be required to accept for payment or, subject as aforesaid,
to pay for any shares of Company Common Stock not theretofore accepted for payment or pay
for, and may terminate, extend or amend the Offer, if, at any time on or after the date of this
Agreement and before the expiration of the Offer, any of the following conditions exists:

€) there shall be threatened or pending any Action by any Governmental
Entity or any other person, (i) challenging the acquisition by Acquisition Sub of any
Company Common Stock, seeking to restrain or prohibit the making or consummation of
the Offer or the Merger or any other transaction contemplated hereby, or seeking to
obtain from the Company or Acquisition Sub or any controlling person thereof any
damages that are material in relation to the Company and the Company Subsidiaries
taken asawhole, (ii) seeking to prohibit or limit the ownership or operation by the
Company, Acquisition Sub, any controlling person or entity of Acquisition Sub, or any of
their respective subsidiaries of any material portion of the business or assets of the
Company, Acquisition Sub, such controlling person or entity of Acquisition Sub, or any
of their respective subsidiaries, or to compel the Company, Acquisition Sub, any
controlling person or entity of Acquisition Sub, or any of their respective subsidiariesto
dispose of or hold separate any material portion of the business or assets of the Company,
Acquisition Sub, any controlling person or entity of Acquisition Sub, or any of their
respective subsidiaries, as aresult of the Offer, the Merger or any other transaction
contemplated hereby, (iii) seeking to impose limitations on the ability of Acquisition Sub
or any controlling person or entity of Acquisition Sub to acquire or hold, or exercise full
rights of ownership of, any shares of Company Common Stock, including the right to
vote the Company Common Stock purchased by it on all matters properly presented to
the stockholders of the Company, (iv) seeking to prohibit Acquisition Sub, any
controlling person or entity of Acquisition Sub or any of their respective subsidiaries
from effectively controlling in any material respect the business or operations of the
Company and the Company Subsidiaries, or (v) which otherwise is reasonably likely to
have a Company Material Adverse Effect (any of the foregoing consequences described
in clauses (i) through (v), a*“Burdensome Consequence”);

(b any Legal Restraint shall bein effect providing for the consequencesin
clause (a) above; or

OMM_US:72286719.7



(© the Company suffers any material changeinitsfinancial or business
condition and such changeis proven by Acquisition Sub.

The foregoing conditions are for the sole benefit of Acquisition Sub and may be asserted
by Acquisition Sub regardless of the circumstances giving rise to such condition or may be
waived by Acquisition Sub in whole or in part at any time and from time to timein its sole
discretion. Thefailure by Acquisition Sub or any other affiliate of Acquisition Sub at any time to
exercise any of the foregoing rights shall not be deemed awaiver of any such right, the waiver of
any such right with respect to particular facts and circumstances shall not be deemed awaiver
with respect to any other facts and circumstances and each such right shall be deemed an ongoing
right that may be asserted at any time and from time to time. The other capitalized but undefined
terms used in this Schedule C shall have the meanings set forth in this Agreement to whichitisa
schedule.
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SCHEDULE D

Stockholder Prerequisites

) Since the date of the most recent audited financial statementsincluded in
the Filed Company Reporting Documents there shall not have occurred any change,
effect, event, occurrence or state of facts that, individually or in the aggregate, has had a
Company Material Adverse Effect;

(b The representations and warranties of each Stockholder set forth in this
Agreement shall be true and correct in al respects, as of the date of this Agreement and
as of the Expiration Date as though made on the Expiration Date, except to the extent that
such representations and warranties expressy relate to an earlier date (in which case on
and as of such earlier date);

(© (i) The representations and warranties of the Company in Section 3.03 of
the Merger Agreement shall be true and correct in al but de minimis respects and in
Sections 3.04, 3.13 and 3.20 of the Merger Agreement shall be true and correct in all
material respects, as of the date of the Merger Agreement and as of the Expiration Date
as though made on the Expiration Date, except to the extent that such representations and
warranties expressly relate to an earlier date (in which case on and as of such earlier
date), and (ii) each of the other representations and warranties of the Company in the
Merger Agreement shall be true and correct in as of the date of the Merger Agreement
and as of the Expiration Date as though made on the Expiration Date, except to the extent
that such representations and warranties expressly relate to an earlier date (in which case
on and as of such earlier date), in each case determined without regard to qualification as
to materiality or Company Material Adverse Effect, but only if, for purposes of this
clause (ii), the failure of any such representations and warranties to be so true and correct
has not resulted in, or could not reasonably be expected to result in, individually or in the
aggregate, a Company Material Adverse Effect;

(d) the Company shall have performed in al material respects al obligations
and complied in al material respects with al agreements and covenants of the Company
to be performed or complied with by it under the Merger Agreement; provided, that the
Company shall have complied in all respects with Section 5.01(a)(i) and Section
5.01(a)(ii) of the Merger Agreement;

(e this Agreement and the Merger Agreement shall not have been
terminated in accordance with their respective terms; and

()] the Company and the Company Subsidiaries shall have cash in their
exclusively owned and controlled bank accounts in the amount of at least
US$130,000,000.

The foregoing prerequisites are for the sole benefit of Acquisition Sub and may be
asserted by Acquisition Sub regardless of the circumstances giving rise to such prerequisite or
may be waived by Acquisition Sub in whole or in part at any time and from timeto timeinits
sole discretion. The failure by Acquisition Sub or any other affiliate of Acquisition Sub at any
time to exercise any of the foregoing rights shall not be deemed a waiver of any such right, the
waiver of any such right with respect to particular facts and circumstances shall not be deemed a
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waiver with respect to any other facts and circumstances and each such right shall be deemed an
ongoing right that may be asserted at any time and from time to time. The other capitalized but

undefined terms used in this Schedule D shall have the meanings set forth in this Agreement to
which it isaschedule.

In no event shall any Stockholder have any liability to Acquisition Sub, or any of its
successors, assigns or affiliates, with respect to or as aresult of the failure, in and of itself, of any
of the Stockholder Prerequisites set forth in this Schedule D to be satisfied.
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SCHEDULE E

Each Stockholder hereby severally, and not jointly, and the Acquisition Sub agree that: such
Stockholder shall pay and discharge any taxes to the extent required to be paid by such
Stockholder to the PRC (or any Governmental Entity thereof) (the “PRC Tax Authorities’) under
PRC Circular 698 issued by the PRC State Administration for Taxation including any of itslocal
bureaus (“ SAT”) on December 10, 2009 that are owed by such Stockholder as aresult of such
Stockholder selling its Shares pursuant to the Offer and the Merger (“_ PRC Taxes’). Tothe
extent that the PRC Tax Authoritiesinstead recover such Stockholder PRC Taxes from Parent,
Acquisition Sub or the Company, such Stockholder, following the Company’ s delivery of
reasonably detailed documentation evidencing (i) the PRC Tax Authorities’ request for payment
of such PRC Taxes and (ii) acalculation of the amount of PRC Taxes that the Company in good
faith believes are due and payable by such Stockholder, shall review such information and
following such Stockholder’ s verification of its accuracy shall pay the amount of any such
Stockholder PRC Taxes to Parent, Acquisition Sub or the Company, as the case may be. Such
Stockholder shall promptly apprise the Company of any discrepancy that the Stockhol der
reasonably believes may exist in the documentation provided by the Company in connection with
the PRC Taxes and in such event the parties shall reasonably cooperate with each other to resolve
such discrepancy as soon as practicable. The Company, Acquisition Sub and the Stockholders
shall mutually cooperate and consult in advance in connection with any documents and any
reporting to the SAT in connection with the transactions contemplated hereby and by the Merger
Agreement. The Company and Acquisition Sub shall ensure that the Stockholders are given afull
and fair opportunity to participate in any discussions, meetings and telephone calls with, and to
review and comment on any correspondence with and submissions to the SAT by the Company in
connection with the transactions contemplated hereby and by the Merger Agreement.
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ACTION BY ANIMOUS WRITTEN CONSENT

| '[r%ﬁlﬂﬁm)o (Iﬁ?ﬁlﬁ(fTORS

IMAGE SUB LIMITED,
a Cayman Islands Exempted Company

The undersigned, being all of the directors of the Board of Directors (the “Board”) of
Image Sub Limited, a Cayman Islands exempted company (this “Company”), acting pursuant to
the authority of Section 62 of the Articles of Association of this Company, hereby take the

following actions and adopt the following recitals and resolutions, effective as of April 25, 2014,

I. APPROVAL OF MERGER, OFFER, MERGER AGREEMENT AND TENDER
AGREEMENT

WHEREAS, there has been presented to the Board a plan for the acquisition by
this Company of all the issued and outstanding shares of Integrated Memory Logic Limited, a
Cayman Islands exempted company (“IML”);

WHEREAS, in furtherance of such acquisition, it is proposed that this Company
enter into a Merger Agreement (the “Merger Agreement”), between IML and this Company, in
substantially the form attached hereto as Exhibit A, pursuant to which the Company will make an
offer to purchase for cash (the “Offer’”) any and all issued and outstanding shares of the common
stock of IML, par value NT$10 per share, excluding the shares held by this Company, and that
after completion of the Offer, and upon the terms and subject to the conditions of the Merger
Agreement, this Company will be merged with and into IML, with IML as the surviving
Company (the “Merger”);

WHEREAS, there has been presented to the Board a form of Tender Agreement
(the “Tender Agreement™), by and among this Company and certain sharcholders of the
Company listed on Exhibit A to the Tender Agreement (each, a “Sharcholder” and collectively,
the “Shareholders™), in substantially the form attached hereto as Exhibit B, whereby this
Company has agreed, among other things, to launch a tender offer pursuant to the terms of the
Tender Agreement and pursuant to applicable law in the Republic of China (Taiwan), to acquire
at least 70% of the outstanding ordinary shares of IML;

WHEREAS, there has been presented to the Board a form of Parent Agreement
(the “Parent Agreement™) by and between Exar Corporation, of which this Company is a wholly
owned subsidiary (“Parent”), and a form of Tender Guaranty (the “Tender Guaranty”) by and
between Parent and certain stockholders of IML (the “Stockholders™), pursuant to which Parent
agrees to guaranty the obligations of this Company under the Merger Agreement and the Tender
Agreement,




WHEREAS, there has been presented to the Board certain agreements relating to
financing the Offer and the Merger (the “Financing Agreements");

WHEREAS, the Merger, the Offer, the Merger Agreement, the Tender
Agreement, the Financing Agreements and such other agreements, instruments and documents as
are contemplated thereby, including, without limitation, the Plan of Merger, the Tender Offer
Prospectus and the Tender Offer Application (collectively, the “Transaction Documents”), are
deemed to be advisable and in the best interests of this Company; and

WHEREAS, it is in the best interest of this Company to encourage the tender of
shares through the services of a tender agent and in furtherance thereof; to retain Yuanta
Securities Co., Ltd. as its tender agent (the “Tender Agent”); and

WHEREAS, other appointments, designations and actions are required to be
made and taken in connection with the Merger.

NOW, THEREFORE, BE IT RESOLVED, that the Offer and the Merger, this
Company’s patticipation therein and the manner of carrying out the Offer and Merger as set forth
in the Merger Agreement and the Tender Agreement, and any other agreement contemplated
therein, each be, and each hereby is, authorized, adopted and approved.

RESOLVED FURTHER, that the purchase of shares of ordinary shares of IML
for NT$91, pursuant to Article I of the Merger Agreement and pursuant to Section 2 of the
Tender Agreement, be, and hereby is, authorized, adopted and approved.

RESOLVED FURTHER, that the Merger Agreement, Tender Agreement and
such other agreements, instruments and documents as are contemplated thereby, including,
without limitation, the Transaction Documents, in substantially the forms presented to the Board
are determined to be advisable, and each of them hereby is authorized, adopted and approved.

RESOLVED FURTHER, that the Board hereby approves the form, terms and
provisions (including all exhibits, schedules and annexes, if any) of each of the Financing
Agreements to be entered into concurrently with the Merger Agreement, drafts of which have
been provided to the Board prior to the date hereof; and approves each of the transactions
contemplated thereby and the performance by the Company of its obligations thereunder (to the
extent applicable) and the compliance by the Company with the terms and conditions thereof (to
the extent applicable);

RESOLVED FURTHER, that the Board approves the form, terms, and
provisions (including all exhibits, schedules and annexes, if any) of the Parent Agreement and
the Tender Guaranty, to be entered into by Parent concurrently with the Merger Agreement,
drafts of which have been provided to the Board prior to the date hereof; and approves each of
the transactions contemplated thereby and the performance by the Company of its obligations
thereunder (to the extent applicable) and the compliance by the Company with the terms and
conditions thereof (to the extent applicable);




RESOLVED FURTHER, that the Board approves any amendments,
modifications or other changes to the Financing Agreements that the Authorized Persons deem
necessary or desirable;

RESOLVED FURTHER, that the Board hereby deems the Offer and the Merger
in the best interests of this Company and this Company’s sole shareholder and hereby
recommends that this Company’s sole shareholder authorize, adopt and approve the Offer and
the Merger.

RESOLVED FURTHER, that the directors and officers, including the Chairman
of the Board, of this Company (the “Authorized Persons™) be, and each of them hereby is,
authorized and empowered, in the name and on behalf of this Company, to execute, deliver and
perform the Merger Agreement, Tender Agreement and such other agreements, instruments and
documents as are contemplated thereby, including, without limitation, the Transaction
Documents, with such additions, deletions, modifications and other changes thereto as shall be
approved by the Authorized Person executing the same, such approval to be conclusively
evidenced by such Authorized Person’s execution thereof.

RESOLVED FURTHER, that the form, terms and provisions of the Transaction
Documents, in the form as presented to the Board, and of any other documents considered
necessary or advisable by one or more Authorized Persons of this Company in connection with
or related to the Offer, the Merger or the transactions contemplated thereby, each be, and hereby
is, authorized, adopted, and approved, together with such changes, as one more Authorized
Persons of this Company may deem necessary or advisable, the necessity or advisability of
which shall be conclusively presumed from the mailing of any document to the shareholders of
IML, the use of such document in connection with the Offer, or the filing thereof with the
Taiwan Financial Supervisory Commission (the “FSC”) or the Taiwan Stock Exchange (the
“TSE™), or on the Market Observation Post System (“MOPS”).

RESOLVED FURTHER, that the actions taken by the Authorized Persons of
this Company in connection with the preparation and negotiation of the Merger Agreement,
Tender Agreement and all other documents and instruments referred to therein, including,
without limitation, the Transaction Documents, be, and hereby are, ratified, confirmed and
approved, as the acts and deeds of this Company.

RESOLVED FURTHER, that the Authorized Persons of this Company be, and
each of them hereby is, authorized to execute, deliver and cause this Company to perform the
obligations of this Company pursuant to such Transaction Documents and any and all other
documents related to or used in connection with the Offer and the Merger on behalf of this
Company, and each of their actions in so doing is in all respects ratified, confirmed and
approved.

RESOLVED FURTHER, that the Authorized Persons of this Company be, and
each of them hereby is, authorized to prepare a Tender Offer Prospectus and the Tender Offer
Application to be filed with the FSC with respect to the Offer and which will contain the
Transaction Documents, in the form as presented to the Board, and such Authorized Persons are
authorized and directed to file the Tender Offer Prospectus with the FSC.



RESOLVED FURTHER, that the retention of the Tender Agent to perform
services on behalf of the Company in connection with the Offer is hereby authorized, adopted
and approved, and that the Authorized Persons of this Company be, and each of them hereby is,
authorized to enter into such service agreements, powers of attorney and other documents such

Authorized Persons shall deem necessary or desirable with the Tender Agent in furtherance of
the Offer.

RESOLVED FURTHER, that the Authorized Persons of this Company be, and
each of them hereby is, authorized to open or create such securities accounts and bank accounts
on behalf, and in the name of, the Company as such Authorized Person shall deem necessary or
desirable in furtherance of the Offer, including, without limitation, the opening or creating of
securities accounts and bank accounts with the Tender Agent.

RESOLVED FURTHER, that the Board hereby authorizes the Tender Agent to
obtain a fairness opinion in connection with the Offer.

RESOLVED FURTHER, that the Authorized Persons of this Company be, and
each of them hereby is, authorized to sign and file such documents, (including, but not limited to,
the Transaction Documents and any amendments thereto) as any such Authorized Persons shall
deem necessary or desirable with any governmental authority, including but not limited to such
filings as may be required by the FSC.

RESOLVED FURTHER, that the Authorized Persons of this Company be, and
each of them hereby is, authorized to select and enter into appropriate agreements with a Stock
Agent in connection with the Offer and the Merger, such agreements to be in such form and upon
such terms as are acceptable to such Authorized Persons, the execution of such agreements and
the doing of such acts to be conclusive evidence of the approval of such agreements.

RESOLVED FURTHER, that the Authorized Persons of this Company be, and
each of them hereby is, authorized and empowered, in the name of and on behalf of the
Company, to take or cause to be taken all actions which are necessary, proper and desirable to
make all appropriate filings with the FSC and other authorities to cause the Merger to be
effective, including, without limitation, the filing of a Plan of Merger.

RESOLVED FURTHER, that the Authorized Persons of this Company be, and
each of them hereby is, authorized and directed, for and on behalf of and in the name of this
Company, to take such further actions, including, but not limited to, providing notification of the
Offer and the Merger to any appropriate governmental or regulatory agencies, filing any forms
and documents with such agencies as may be required or advisable by them or by law, amending
or terminating the Offer, and paying for tendered shares pursuant to the Offer, and to obtain such
consents from third parties and governmental or regulatory agencies as may be necessary or
advisable to carry out the Offer and the Merger.

RESOLVED, FURTHER, that the Authorized Persons of this Company be, and
each of them hereby is, authorized to prepare or cause to be prepared, and to execute on behalf of
this Company such other applications, documents, agreements and instruments as they may deem
necessary or desirable to accomplish the Merger and to otherwise perform the purposes of the



foregoing resolutions, the necessity and advisability of which shall be conclusively evidenced by
the preparation and execution of such applications, documents, agreements and instruments.

IL GENERAL

RESOLVED FURTHER, that the Authorized Persons are, and each of them
hereby is, authorized to take such further actions and to execute such instruments or documents
as such Authorized Person may deem necessary or advisable to carry out the purposes of the
foregoing resolutions, the taking of such actions or the execution of such instruments or
documents to be conclusive evidence of the necessity or desirability thereof.

RESOLVED FURTHER, that any and all actions previously taken by any
Authorized Person of this Company prior to the date hereof in furtherance of the foregoing
resolutions be, and they hereby are, ratified, confirmed and approved as the acts and deeds of this
Company.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]




IN WITNESS WHEREQF, the undersigned directors of this Company have hereunto
signed their names and adopted the above resolutions as of the above date and hereby direct that
a signed copy of this Action by Unanimous Written Consent of the Board of Directors be filed
with the Minutes of the proceedings of the Board of Directors of this Company.

This Action by Unanimous Written Consent of the Board of Directors of this Company
may be executed in counterparts, each of which shall be deemed an original, but all of which
taken together shall constitute but one and the same Agtion by Unanimous Written Consent.

RYANBENTON

THOMAS MELENDREZ ;

X (‘ZA,__

CHIEN-LIANG CHEN

Signalure Page to Image Sub Limited Board Consent
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