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TENDER AGREEMENT

THIS TENDER AGREEMENT (this “Agreement™), dated as of August 3, 2012, is being
entered into by and between SYNOPSYS TAIWAN LIMITED, a company incorporated and in
existence under the laws of the Republic of China (the “ROC™) with a principal place of business
at 29 FI., No. 333, Keelung Rd. Sec. 1, Taipei, Taiwan, R.O.C. (“Merger Sub”) and those
persons listed in Exhibit A attached hereto (individually, the “Shareholder™; collectively the
“Shareholders™).

RECITALS

WHEREAS, it is proposed that Merger Sub shall, on the date following the date hereof,
commence a public tender offer to purchase al! of the outstanding shares of common stock (the
“Shares”) of SPRINGSOFT INC., a company incorporated and in existence under the laws of the
ROC (the “Company™), for the offer price of NT857 per share (the “Offer™);

WHEREAS, it is also proposed that, following the consummation of the Offer, Merger
Sub will merge the Company, with the Merger Sub as the surviving company, on the terms and
subject to the conditions set forth herein (the “Merger™);

WHEREAS, as condition to the willingness of Merger Sub to further pursue the Offer
and the Merger, Sharcholders agree to tender their Sale Shares (defined below) to Merger Sub
and support the Offer and the Merger on the terms and conditions set forth herein;

WHEREAS, it is the understanding between the parties hereto that to induce the
Shareholders to enter into this Agreement, the parent company of Merger Sub, Synopsys, Inc., a
company incorporated and in existence under the laws of state of Delaware (“Parent’), with a
principal place of business at 700 East Middlefield Road, Mountain View, CA 94043, has agreed
to guarantee the performance of the obligations of Merger Sub under the Merger Agreement (as
defined in Section 2.1 below) by executing a guarantee letter as of the date hereof (the
“Guarantee™); and

WHEREAS, the Shareholders and the Merger Sub desire to make certain representations,
warranties, covenants and agreements in connection with the Offer and the Merger as specified
herein.

AGREEMENT

NOW, THEREFORE, in consideration of the premises, and of the representations,
warranties, covenants and agreements contained herein, and intending to be legally bound hereby
Merger Sub and the Shareholders hereby agree as follows:



ARTICLE I
THE OFFER

Section 1.1  Agreement to Tender.

(a) Merger Sub will make applicable filings with the Taiwan Financial Supervisory
Commisston (the “FSC”) and commence and publicly announce the Offer by August 3, 2012, It
being understood that Merger Sub’s success in such efforts requires (i) the tendering of Shares
by the shareholders of the Company in the Offer; (ii) cooperation from the Shareholders, (iii) the
execution and delivery of additional documents between the Merger Sub and the Shareholders;
(iv) the convocation of a board meeting by the Company pursuant to Section 1.2 hereof; and
(v) any other conditions that are permissible under applicable Laws of the ROC. Each
Shareholder agrees to accept the Offer with respect to such number of its Sale Shares (as defined
in Section 3.2 below) as listed in Exhibit A hereof and tender all of such Sale Shares pursuant to
the Offer launched in accordance with the applicable Laws of the ROC, provided that the offer
price of NT$57 per share (the “Offer Price) does not decrease. Such tender shall be made
within five (5) Business Days after commencement of the Offer; provided that, in no event shall
Shareholders cause fewer than two directors of the Company as of the date of this Agreement to
remain on the board of directors of the Company. Each Shareholder shall not withdraw any Sale
Shares tendered pursuant to the Offer unless this Agreement terminates pursuant to Section 7.1
hereof. Each of the Shareholders further agrees that he/she/it will cooperate with the Merger
Sub, as and to the extent reasonably requested by the Merger Sub, to effect the sale of the Sale
Shares to Merger Sub pursuant to the Offer as contemplated by this Agreement.

(b) Merger Sub shall use reasonable best efforts to commence the Offer on the date
following the date of this Agreement at the Offer Price (as defined in Section [.1(a) hereof) for
all of the Shares and, subject to seeking the relief described in Section 7.1(d), use its reasonable
best efforts to consummate the Offer in accordance with applicable Laws and this Agreement.

{c) The initial expiration of the Offer shall be on the 50" day after the
commencement of the Offer (the latest time and date as the Offer, as it may be extended pursuant
to this Section 1.1(c), may expire shall be referred to as the “Expiration Date™). If the Merger
Sub was ordered by the FSC to amend the terms of the Offer according to the applicable Law,
the Merger Sub shall promptly do so, subject to seeking the relief described in Section 7.1(d),
and re-submit the Offer Documents and make public announcement of the same, the Expiration
Date should be re-started to count from the date the Merger Sub re-submits the Offer documents
and makes the public announcement. If on or prior to any scheduled Expiration Date, all of the
conditions of the Offer (including Merger Sub having obtained at least 105,192,781 of the
outstanding and registered Shares of the Company (the “Minimum Condition™) and all other
conditions) shall have not been satisfied or waived by Merger Sub if permitted hereunder,
subject to seeking the relief described in Section 7.1(d), Merger Sub shall extend the Offer for an
additional 30 days, or such shorter period agreed to by the parties hereto, in each case, as
permitted by applicable Law. Merger Sub shall declare the Offer unconditional as soon as
possible after all conditions to the Offer are satisfied.

(d) On the date of commencement of the Offer, Merger Sub shali (i) file with the FSC
the documents relating to the Offer as required by applicable Law, which shall contain the tender
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offer prospectus and forms of the related letters of transmittal, public announcement and other
ancillary documents and instruments required by applicable Law pursuant to which the Offer
will be made, each in substantially the form attached hereto as Exhibit 1.1(d) (collectively with
any supplements, amendments and exhibits thereto, and all deliveries, mailings and notices
required by applicable Law, the “Offer Documents™) and (ii) cause the Offer Documents to be
disseminated to the holders of Shares to the extent required by applicable Law.

Section 1.2 Necessary Corporate Actions.

Within five (5) Business Days after launching the Offer, each Shareholder shall use its
reasonable best efforts to take, or cause to be taken, all actions, and to do, or cause to be done
and cooperate with each other in order to do, all things necessary, proper or advisable under
applicable Law or otherwise to express their support to the Offer, including, without limitation,
use reasonable best efforts to cause the board of directors of the Company to adopt an affirmative
resolution to this effect (it being understood that any Shareholder or representatives of the
Shareholder at such board meeting will need to recuse themselves from voting at such board
meeting).

ARTICLE I
THE MERGER

Section 2.1  The Merger.

Upon the terms and subject to the satisfaction or, to the extent permitted by applicable
Law, waiver of the conditions set forth herein and in accordance with applicable Law and the
merger agreement to be entered into by and between the Merger Sub and the Company (the
“Merger Agreement”), the parties hereto understand that after the success and completion of the
Offer, the Merger Sub shall proceed with the Merger. Following the Merger, the separate
corporate existence of the Company shall cease, and Merger Sub shall continue as the surviving
corporation (the “Surviving Corporation”) in the Merger.

Section2.2  Agreement to Vote.

From and after the date hereof and until this Agreement terminates pursuant to
Section 7.1 hereof, at any meeting of the board of directors of the Company, whenever called,
relating to any proposed action with respect to any matters relevant to the transactions
contemplated by this Agreement and the Merger Agreement, each Shareholder shall, or shall
cause its representatives on the board of directors (to the extent that such Shareholder or such
representatives have not been removed as a result of participation in the Offer), to appear at each
board meeting or otherwise to be counted as present thereat for purposes of calculating a quorum
(it being understood that any Shareholder or representatives of the Shareholder at such board
meeting will need to recuse themselves from voting at such board meeting).

ARTICLE III
REPRESENTATIONS AND WARRANTIES OF THE SHAREHOLDERS

Each Shareholder severally, and not jointly, represents and warrants to Merger Sub as
follows:



Section 3.1 Authorization: Validity of Agreement: Necessary Action.

(a) In case of a Shareholder who is a natural person, such Shareholder (i) is a natural
person with the full legal capacity in his/her country, and (ii) has all requisite power and
authority to execute and deliver this Agreement and to consummate the transactions
contemplated hereby. In case of a Shareholder who is a legal entity, such Shareholder (x) is a
corporation or other entity validly existing and in good standing {with respect to jurisdictions that
recognize such concept) under the Laws of the jurisdiction of its incorporation or organization,
(y) has all requisite corporate power and authority to own, lease and operate its properties and
assets and to carry on its business as now being conducted and (z) is duly qualified or licensed to
do business and is in good standing in each jurisdiction in which the nature of its business or the
ownership, leasing or operation of its properties makes such qualification or licensing necessary,
except for any such failures as could not reasonably be expected, either individually or in the
aggregate, to materially impair the ability of the Shareholder to perform the Shareholder’s
obligations hereunder or to consummate the transactions contemplated hereby on a timely basis.

{(b) This Agreement has been duly executed and delivered by the Shareholder and
constitutes a valid and binding obligation of the Shareholder, enforceable in accordance with its
terms (except to the extent that enforceability may be limited by applicable bankruptcy,
insolvency, moratorium, reorganization or similar Laws affecting the enforcement of creditors’
rights generally or by general principles of equity).

Section 3.2 Ownership.

As of the date hereof, the number of Shares beneficially owned by the Shareholder is
specified in Exhibit A to this Agreement. Such Shares are, and any additional Shares and any
options to purchase Shares acquired by the Sharcholder after the date hereof and prior to the date
of the closing of the acquisition of the Shares pursuant to the Offer (the “Effective Time”) will
be, owned beneficially by the Shareholder, and are collectively referred to as the “Sale Shares”.
As of the date hereof, the Sale Shares constitute all of the Shares held of record, benefictally
owned by or for which voting power or disposition power is heild or shared by the Shareholder.
The Shareholder has and will have at all times through the termination of this Agreement sole
voting power, sole power of disposition, sole power to tssue instructions with respect to the
matters set forth in Article I and II hereof, and sole power to agree to all of the matters set forth
in this Agreement, in each case with respect to all of the Sale Shares at all times, with no
limitations, qualifications or restrictions on such rights, subject to applicable securities Laws and
the terms of this Agreement. The Shareholder has good title to the Sale Shares, free and clear of
any liens, and the Shareholder will have good title to such Shares and any additional Shares and
options to purchase Shares acquired by the Shareholder after the date hereof and prior to the
termination of this Agreement, free and clear of any liens.

Section 3.3 No Violation.

The execution and delivery of this Agreement by the Shareholder does not, and the
performance by the Shareholder of its obligations under this Agreement will not, (i) assuring
the filing of such reports as may be required by the Shareholder under applicable securities
Laws, which the Shareholder will file, conflict with or violate any Law applicable to the



Shareholder or by which any of their assets or properties is bound or (ii) conflict with, result in
any breach of or constitute a default (or an event that with notice or lapse of time or both would
become a default) under, or give to others any rights of termination, amendment, acceleration or
cancellation of, or require payment under, or result in the creation of any lien on the properties or
assets of the Shareholder pursuant to, any note, bond, mortgage, indenture, contract, agreement,
lease, license, permit, franchise or other instrument or obligation to which the Shareholder is a
party or by which the Shareholder or any of the Shareholder’s assets or properties is bound,
except for any of the foregoing as could not reasonably be expected, either individually or in the
aggregate, to materially impair the ability of the Shareholder to perform the Shareholder’s
obligations hereunder or to consummate the transactions contemplated hereby on a timely basis.

ARTICLE IV
REPRESENTATIONS AND WARRANTIES OF
MERGER SUB

Merger Sub represents and warrants to the Shareholders as follows:

Section 4.1  Organization. Standing and Power.

Merger Sub (i) is a corporation duly formed, validly existing and in good standing under
the Laws of the jurisdiction of its incorporation, (ii) has all requisite corporate power and
authority to own, lease and operate its properties and assets and to carry on its business as now
being conducted and (iii) is duly qualified or licensed to do business and is in good standing in
each jurisdiction in which the nature of its business or the ownership, leasing or operation of its
properties makes such qualification or licensing necessary, except for any such failures that
either individually or in the aggregate, to materially impair the ability of Merger Sub to perform
Merger Sub’s obligations hereunder or to consummate the transactions contemplated hereby on a
timely basis.

Section 4.2 Authority.

Merger Sub has all necessary corporate power and authority to execute and deliver this
Agreement, to perform its obligations hereunder, and to consumimate the transactions
contemplated hereby. The execution, delivery and performance of this Agreement by Merger
Sub and the consummation by Merger Sub of the transactions contemplated hereby have been
duly authorized by the board of directors of Merger Sub, and no other corporate proceedings on
the part of Merger Sub are necessary to approve this Agreement, or to consummate the
transactions contemplated hereby, subject, in the case of the consummation of the Merger, to the
filing of the Hsinchu Science Park Administration and the Investment Commission. This
Agreement has been duly executed and delivered by Merger Sub and, assuming the due
authorization, execution and delivery by the Shareholders, constitutes a legal, valid and binding
obligation of Merger Sub, enforceable against it in accordance with its terms (except to the
extent that enforceability may be limited by applicable bankruptcy, insolvency, moratorium,
reorganization or similar Laws affecting the enforcement of creditors’ rights generally or by
general principles of equity).



Section4.3  Qwnership of Merger Sub.

The authorized capital stock of Merger Sub consists of 5,050,000 shares of common
stock, all of which are validly issued and outstanding. All of the issued and outstanding capital
stock of Merger Sub is, and at the Closing Date will be, owned directly or indirectly by Parent.

Section 4.4  Brokers.

No broker, investment banker, financial advisor or other Person is entitled to any
broker’s, finder’s, financial advisor’s or other similar fee or commission in connection with the
transactions contemplated by this Agreement.

Section4.5  Available Funds.

At the closing set forth in the Offer Documents (the “Closing Date™), Merger Sub will
have all funds necessary for the payment of the aggregate Offer Price, and sufficient for the
satisfaction of all of Merger Subs’ obligations under this Agreement, and, in connection
therewith, no portion of the aggregate Offer Price will be financed with the proceeds from
indebtedness for borrowed funds.

Section 4.6  Offer Documents.

The Offer Documents will comply in all material respects with the provisions of
applicable securities Laws and, on the date filed with the MOPS and on the date first published,
sent or given to the shareholders of the Company, shall not contain any untrue statement of a
material fact or omit to state any material fact required to be stated therein or necessary in order
to make the statements made therein, in light of the circumstances under which they were made,
not misleading, except that no representation is made by Merger Sub with respect to information
supplied by the Corpany in writing for inclusion in the Offer Documents.

ARTICLE V
COVENANTS

Section 5.1  Conduct of Business of the Company. Each Shareholder has reviewed the
Merger Agreement and shall use reasonable best efforts to cause the Company to comply with its
obligations under Section 6.1 of the Merger Agreement.

Section 5.2  Conduct of the Offer.

Merger Sub agrees to conduct the Offer in accordance with applicable Laws and to use its
best efforts to obtain all necessary consents and approvals to complete the Offer. If this
Agreement is required by applicable Laws to be translated into Chinese, Merger Sub shall
prepare such translation at its expense.

Section 5.3  Restrictions on Transfer.

Each Shareholder hereby agrees, while this Agreement is in effect, and except as
expressly contemplated hereby, not to sell, transfer, pledge, encumber, assign, distribute, gift or
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otherwise dispose of (other than by death of any person) (collectively, a “Transfer”) or enter into
any contract, option or other arrangement or understanding with respect to any Transfer (whether
by actual disposition or effective economic disposition due to hedging, cash settlement or
otherwise) of, any of the Sale Shares, any additional Shares and options to purchase Shares
acquired beneficially or of record by the Sharcholders after the date hereof, or any interest
therein, provided, that this Agreement shall not restrict the Shareholder from making Transfers to
effect estate planning and gifts so long as the transferee in such Transfer shall execute an
agreement to be bound by the terms of this Agreement and such Transfer shall not result in the
incurrence of any lien upon any such Shares. Each Shareholder agrees, while this Agreement is
in effect, to notify Merger Sub promptly in writing of the number of any additional Shares, any
options to purchase Shares or other securities of the Company acquired by the Sharcholder, if
any, after the date hereof.

Section 5.4  Acquisition Proposals.

(a) Following the execution hereof, the Shareholders shall, and shall cause their
respective Representatives (as defined below) and the Company and its Subsidiaries to
(i) immediately cease and cause to be terminated all existing discussions or negotiations with any
Person conducted heretofore with respect to any Acquisition Proposal (as defined in
Section 5.4(e) hereof) or any proposal, inquiry or offer that could reasonably be expected to lead
to an Acquisition Proposal, and (ii) request the prompt return or destruction of all confidential
information previously furnished by it or on its behalf,

(b) The Shareholders shall not, and shall cause the Company and its Subsidiaries not
to, and shall cause its and their respective directors, officers, employees, investment bankers,
financial advisors, attorneys, accountants or other advisors, agents and representatives
(collectively, “Representatives™) not to, directly or indirectly, (i) entertain, solicit, initiate, or
knowingly encourage or knowingly induce or facilitate the making, submission or announcement
of any inquiries or the making of any proposal or offer constituting, related to or that could
reasonably be expected to lead to an Acquisition Proposal, (ii) furnish any information regarding
the Company and its Subsidiaries to any Person (other than Merger Sub and Merger Sub’s or the
Company’s Representatives acting in their capacity as such) in connection with or in response to
an Acquisition Propasal or any proposal, inquiry or offer that could reasonably be expected to
lead to an Acquisition Proposal, (iti) engage in discussions or negotiations with any Person with
respect ta any Acquisition Proposal or any proposal, inquiry or offer that could reasonably be
expected to lead to an Acquisition Proposal (other than to state that they currently are not
permitted to have discussions), (iv) approve, endorse or recommend any Acquisition Proposal or
any proposal, inquiry or offer that could reasonably be expected to lead to an Acquisition
Proposal, (v) make or authorize any statement, recommendation or solicitation in support of any
Acquisition Proposal or any proposal, inquiry or offer that could reasonably be expected to lead
to an Acquisition Proposal or (vi) enter into any letter of intent or agreement in principle or any
Contract providing for, relating to or in connection with any Acquisition Proposal or any
proposal, inquiry or offer that could reasonably be expected to lead to an Acquisition Proposal.

(c) The Shareholders shall, and shall use reasonable best efforts to cause the
Company and its Subsidiaries to, promptly (and in any event within twenty-four (24) hours)
advise Merger Sub in writing of the receipt of any Acquisition Proposal or any inquiry, proposal
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or offer that could reasonably be expected to lead to an Acquisition Proposal (including the
identity of the Person making or submitting such Acquisition Proposal or inquiry, proposal or
offer, and the terms and conditions thereof) that is made or submitted by any Person prior to the
Closing Date. The Shareholders shall, and shall use reasonabie best efforts to cause the
Company and its Subsidiaries to, keep Merger Sub informed, on a current basis, of the status of,
and any financial or other changes in, any such Acquisition Proposal, inquiry, proposal or offer,
including providing Merger Sub copies of any correspondence related thereto and proposed
documents to effect such Acquisition Proposal.

(d) The Shareholders, in their capacities as members of the Company Beard, shall use
reasonable best efforts to not (i) (A) take any action (or permit or authorize the Company or any
of its Subsidiaries or any of its or their respective Representatives to) inconsistent with the
Company Board Determination or the Company Recommendation or resolve, agree or propose
to take any such actions (each such action set forth in this Section 5.4(d)(i}{A) being referred to
herein as an “Adverse Recommendation Change”) or (B) adopt, approve, recommend, endorse or
otherwise declare advisable the adoption of any Acquisition Proposal or resolve, agree or
propose to take any such actions, (ii) cause or permit the Company to enter into any letfer of
intent, memorandum of understanding, agreement in principle, acquisition agreement, merger
agreement, option agreement, joint venture agreement, partnership agreement or other agreement
related to an Acquisition Proposal (each, an “Alternative Acquisition Agreement”), or
(iii) resolve, agree or propose to take any such actions.

(e) For purposes of this Agreement, “Acquisition Proposal” means any proposal or
offer (whether or not in writing), with respect to any (A) merger, conselidation, share exchange,
other business combination or similar transaction involving the Company or any of its
Subsidiaties, (B) sale, lease, contribution or other disposition, directly or indirectly (including by
way of merger, consolidation, share exchange, other business combination, partnership, joint
venture, sale of capital stock of or other equity interests in a Subsidiary of the Company or
otherwise) of any business or assets of the Company or any of its Subsidiaries representing 10%
or more of the consolidated revenues, net income or assets of the Company and its Subsidiaries,
taken as a whole, (C) issuance, sale or other disposition, directly or indirectly, to any Person (or
the stockholders of any Person) or group of securities {or options, rights or warrants to purchase,
or securities convertible into or exchangeable for, such securities) representing 10% or more of
the voting power of the Company, (D) transaction in which the helders of the voting power of
the Company immediately prior to such transaction own 90% or less of the voting power of the
Company immediately following the transaction, (E) transaction in which any Person (or the
stockholders of any Person) shall acquire, directly or indirectly, beneficial ownership, or the right
to acquire beneficial ownership, or formation of any group which beneficially owns or has the
right to acquire beneficial ownership of, 10% or more of the Shares or (F) any combination of
the foregoing (in each case, other than the Offer and the Merger). Following the execution
hereof until the earlier termination of this Agreement pursuant to Section 6.1 hereof, the
Shareholders shall not, nor shall it permit any of its directors, officers, employees, investment
bankers, financial advisors, attorneys, accountants or other advisors, agents and representatives
(collectively, “Representatives™) to take any action that the Company is prohibited from taking
pursuant to Section 6.3 of the Merger Agreement.



Section 5.5  Notification of Certain Matters.

The Merger Sub and the Shareholders shall promptly notify each other of the discovery
of any inaccurate, untrue, incomplete representations and warranties set forth in Article I1l and
IV; provided, however, that the delivery of any notice pursuant to this Section 5.5 shall not
(i) cure any breach of, or non-compliance with, any other provision of this Agreement or
(it) limit the remedies available to the party sending or receiving such notice.

ARTICLE VI
INDEMNIFICATION

Section 6.1  Indemnification by the Shareholders.

Each Shareholder shall severally, and not jointly, indemnify Merger Sub, and hold it
harmless against, any and all damages incurred or suffered by Merger Sub or any Affiliate
thereof resulting from, relating to or constituting:

(a) any breach of any representation or warranty of such Shareholder contained in
this Agreement; or

(b)  any failure to perform any covenant or agreement of such Shareholder contained
in this Agreement,

provided, that the indemnification obligations of each sharcholder under Section 6.1(b) shall
terminate on the second anniversary of the closing of the Offer; and provided, further, that the
aggregate indemnification obligations of each Shareholder under this Section 6.1 shall be capped
at an amount equal to the amount such Shareholder would be entitled to receive if it tendered all
of the Sale Shares held by such Shareholder in the Offer and the Offer were completed, except in
the case of fraud or intentional misrepresentation, in which case the limitation set forth in this
sentence shall not apply.

Section 6.2 Indemnification by Merger Sub.

Merger Sub shail indemnify each Shareholder in respect of, and hold it harmless against,
any and all damages incurred or suffered by such Shareholder resulting from, relating to or
constituting:

(a) any breach of any representation or warranty of Merger Sub contained in this
Agreement; or

(b) any failure to perform any covenant or agreement of Merger Sub contained in this
Agreement,

provided, that the indemnification obligations of Merger Sub to each Shareholder under this
Section 6.2 shall be capped at an amount equal to the amount such Shareholder would be entitled
to receive if it tendered all of the Sale Shares held by such Shareholder in the Offer and the Offer
were completed, except in the case of fraud or intentional misrepresentation, in which case the
limitation set forth in this sentence shall not apply.
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Section 6.3  Notice of Indemnification Claims.

(a) Any person seeking indemnification hereunder (the “Indemnified Party™) shall
give to the party obligated to provide indemnification to such Indemnified Party (the
“Indemnitor”) a notice (a “Claim Notice™) describing in reasonable detail the facts giving rise to
any claim for indemnification hereunder and shall include in such Claim Notice (if then known)
the amount or the method of computation of the amount of such claim, and a reference to the
provision of this Agreement upon which such claim is based; provided, that a Claim Netice in
respect of any pending or threatened action or proceeding at Law or suit in equity by or against a
third Person as to which indemnification will be sought (each such action or suit being a “Third
Person Claim”) shall be given promptly after the action or suit is commenced; provided, further
that failure to give such notice shalil not relieve the Indemnitor of its obligations hereunder
except to the extent it shall have been prejudiced by such failure.

(b) After the giving of any Claim Notice pursuant hereto, the amount of
indemnification to which an Indemnified Party shall be entitled under this Article VI shall be
determined: (i) by the written agreement between the Indemnified Party and the Indemnitor;
(i1) subject to compliance with Section 6.3(¢) and Section 8.8, by a final judgment or decree of
any arbitrator or court of competent jurisdiction; or (iit) by any other means to which the
Indemnified Party and the Indemnitor shail agree. The judgment or decree of a court shall be
deemed final when the time for appeal, if any, shall have expired and no appeal shall have been
taken or when all appeals taken shall have been finally determined. The Indemnified Party shall
have the burden of proof in establishing the amount of damages suffered by it.

(c) Within thirty days after delivery of a Claim Notice, the Indemnitor shall deliver to
the Indemnified Party a written response either agreeing or objecting to such claim, whether
whole in or in part. If such dispute is not resolved within thirty days following the delivery by
the Indemnitor of such response, the Indemnitor and the Indemnified Party shall each have the
right to submit such dispute to arbitration in accordance with the provisions of Section 8.8.

Section 6.4  Third-Person Claims.

The Indemnitor shall have the right to conduct and control, through counsel of its
choosing, the defense, compromise or settlement of any Third Person Claim against an
Indemnified Party relating to such Indemnitor personally and not such Indemnitor in his capacity
as an officer or director of the Company as to which indemnification will be sought by such
Indemnified Party from any Indemnitor hereunder; provided, in each such case, that the
Indemnitor shall earlier have acknowledged in writing to each Indemnified Party that any
damages of such Indemnified Party arising out of or in connection with or relating to such Third
Person Claim are fully recoverable from such Indemnitor under this Article VI; provided,
further, that the Indemnitor shali not be entitled to assume the defense of any Third Person Claim
if such Third Person Claim (i) seeks relief other than monetary damages; or (ii) secks damages
which are in excess of the aggregate indemnification obligations of such Indemnitor under this
Article VI. In any such case where the Indemnitor has assumed the defense of a Third Person
Claim, the Indemnified Party shall cooperate in connection therewith and shall furnish such
records, information and testimony and attend such conferences, discovery proceedings,
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hearings, trials and appeals as may be reasonably requested and subject to reasonable notice by
the Indemnitor in connection therewith; provided, that:

(a) the Indemnitor shall keep the Indemnified Party reasonably informed of all
material events related to such Third Person Claim or proceeding; and

(b)  the Indemnified Party may participate, through counsel chosen by it and at its own
expense, in the defense of any such Third Person Claim as to which the Indemnitor has so
elected to conduct and control the defense thereof.

The Indemnified Party shall not, without the prior written consent of the Indemnitor
(which written consent shall not be unreasonably withheld), pay, compromise or settle any such
Third Person Claim, except that no such consent shall be required and the Indemnified Party may
pay, compromise or settle such Third Person Claim if, following a written request from the
Indemnified Party requesting the consent of the Indemnitor with respect to such settlement, the
Indemnitor shall fail, within thirty days after the making of such request, to acknowledge and
agree in writing that, if such Third Person Claim shall be adversely determined, such Indemnitor
has an obligation to provide indemnification hereunder to such Indemnified Party.

Notwithstanding the foregoing, the Indemnified Party shall have the right to pay, settle or
compromise any such Third Person Claim without such consent; provided, that in such event the
Indemnified Party shall waive any right to indemnity therefor hereunder unless such consent is
unreasonably withheld.

Section 6.5  Effect of Investigation.

The representations, warranties and covenants of the Indemnitor, and the Indemnified
Party’s right to indemnification with respect thereto, shall not be affected or deemed waived by
reason of any investigation made by or on behalf of the Indemnified Party (including by any of
its Representatives) or by reason of the fact that the Indemnified Party or any of'its
Representatives knew or should have known that any such representation or warranty is, was or
might be inaccurate.

Section 6.6  Exclusive Remedy. Except as otherwise set forth in Section 8.10, the
rights of Merger Sub and its Affiliates to indemnification relating to this Agreement or the
transactions contemplated hereby shall be strictly limited to those contained in this Article VI,
and such indemnification rights shall be the sole and exclusive remedies of Merger Sub and its
Affiliates with respect to any matter in any way relating to this Agreement or arising in
connection herewith, including the Offer. To the maximum extent permitted by law, Merger Sub
and its AfTiliates hereby waive all other rights and remedies with respect to any matter in any
way relating to this Agreement or arising in connection herewith, whether under any laws at
common law or otherwise.

ARTICLE VII
TERMINATION, AMENDMENT AND WAIVER

Section 7.1  Termination. This Agreement may be terminated only as follows:
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(a) by mutual written consent of all of the Shareholders, upon reduction of the Offer
Price;

(b by mutual written consent of Merger Sub, on the one hand, and all of the
Shareholders, on the other, at any time; or

(c) by either Merger Sub on the one hand, or all of the Shareholders, on the other:

(D if any court of competent jurisdiction or other Governmental Entity shall
have issued a judgroent, 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; or

(i) if the Offer shall not be successfui and completed in accordance with the
applicable Laws and the terms and conditions of the Offer, as reasonably determined by the
Merger Sub, on or prior to November 22, 2012, the failure for the Merger Sub to obtain the
necessary governmental approvals for the transactions contemplated by this Agreement and/or
the Merger Agreement and otherwise; provided, however that the right to terminate this
Agreement under this Section 7.1(c)(ii) shall not be available to any party whose failure to fulfili
any of its obligations under this Agreement has been the principal cause of, or resulted in, the
failure of the Offer to be completed on or before such date.

(d) by Merger Sub if the Offer is properly withdrawn as a result of a material change
to the financial or business conditions of the Company and such change is proved by Merger
Sub, subject to the approval of the FSC.

Section 7.2 Effect of Termination.

In the event of termination of this Agreement, this Agreement shall forthwith become
void and have no effect, without any liability or obligation on the part of Merger Sub or the
Shareholders, except that the provisions of Article V], this Section 7.2, Section 7.3 (Fees and
Expenses), Section 7.4 (Amendment or Supplement), and Article VIII (General Provisions) of
this Agreement shall survive the termination hereof. Notwithstanding the foregoing, nothing
contained herein shall relieve any party hereto of liability for a deliberate and willful breach of
its covenants or agreements set forth in this Agreement prior to such termination or for fraud.

Section 7.3 Fees and Expenses.

Unless provided otherwise herein, all fees and expenses incurred in connection with this
Agreement, the Offer and the other transactions contemplated hereby shall be borne and timely
paid by the party incurring such fees or expenses, whether or not the Offer is consummated.

Section 7.4  Amendment or Supplement.

This Agreement may be amended, modified or supplemented by the parties hereto by
action taken or authorized by written agreement of the parties hereto (by action taken by their
respective boards of directors, if required) at any time prior to the Closing Date. This Agreement
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may not be amended, modified or supplemented in any manner, whether by course of conduct or
otherwise, except by an instrument in writing specifically designated as an amendment hereto,
signed on behalf of each of the parties in interest at the time of the amendment.

ARTICLE VIII
GENERAL PROVISIONS

Section 8.1 Survival of Representations and Warranties.

The representations and warranties of the Shareholders and the Merger Sub contained in
this Agreement and all rights and remedies in connection therewith shall continue
notwithstanding that the completion of the Offer and record date of the Merger or the termination
of this Agreement pursuant to Section 7.1 have occurred, and shall survive until the expiration of
the statute limitation applicable to such matter.

Section 8.2  Notices.

All notices or other communications required or permitted hereunder shall reference this
Agreement, shall be in writing in the English language, shall be delivered personally, by
facsimile (with confirming copy sent by one of the other delivery methods specified herein) or
by overnight courier or by certified, registered or express air mail, postage prepaid, and shall be
deemed given when so delivered personally, or when so received by facsimile or courier, or, if
mailed, five Business Days after the date of mailing, as follows:

(i) if to Merger Sub, to:

SYNOPSYS TAIWAN LIMITED
29FL., No. 333, Keelung Rd. Sec. 1
Taipei, Taiwan, R.O.C.

Attention: Erika Varga McEnroe
Facsimile: (650) 584-1184

with copies (which shall not constitute notice) to:

Sidley Austin LLP

1001 Page Mill Road, Bldg. |
Palo Alto, CA 94304
Attention: Yabo Lin, Esq.
Facsimile: (650) 565-7100

and

Lee and Li, Attorneys-at-Law
9F, No. 201, Tun Hua N. Road
Taipei 105, Taiwan, R. O. C.
Attention: Sophia Yeh, Esq.
Facsimile: 886-2-2713-3966
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(11) if to a Shareholders, to the address set forth below such Shareholder’s
signature hereto.

Section 8.3  Certain Definitions.

For purposes of this Agreement:

(a) “Affiliate” of any Person means any other Person that, at the time of
determination, directly or indirectly, through one or more intermediaries, controls, is controlled
by or is under common control with, such first Person;

(b) “Business Day” means any day other than a Saturday, a Sunday or a day on which
banks in San Francisco, California and Taipei, Taiwan are authorized by Law or executed order
to be closed;

() “control” (including the terms “controlled,” “controlled by” and “under common
control with”) means the possession, directly or indirectly or as trustee or executor, of the power
to direct or cause the direction of the management policies of a Person, whether through the
ownership of stock, as trustee or execufor, by contract or credit arrangement or otherwise;

(d) “Law’ means any statute, law, ordinance, rule, regulation, order, judgment or
decree;

(e) “Person” means an individual, corporation, partnership, limited liability company,
association, trust or other entity or organization, including any Governmental Entity; and

(D “Subsidiary” means, with respect to any Person, any other Person of which stock
or other equity interests having ordinary voting power to elect more than fifty percent (50%) of
the board of directors or other governing body are owned, directly or indirectly, by: (i) such first
Person, (ii) such first Person and one or more of its Subsidiaries, or (iii) one or more Subsidiaries
of such first Person.

Section 8.4  Interpretation.

When a reference is made in this Agreement to a Section, Article or Exhibit, such
reference shall be to a Section, Article or Exhibit of this Agreement unless otherwise indicated.
The table of contents and headings contained in this Agreement or in any Exhibit are for
convenience of reference purposes only and shall not affect in any way the meaning or
interpretation of this Agreement. All words used in this Agreement will be construed to be of
such gender or number as the circumstances require. Any capitalized terms used in any Exhibit
but not otherwise defined therein shall have the meaning set forth in this Agreement. All
Exhibits annexed hereto or referred to herein are hereby incorporated in and made a part of this
Agreement as if set forth herein. The words “include,” “includes™ and “including” and words of
similar import when used in this Agreement will mean “include, without limitation,” “includes,
without limitation” or “incfuding, without limitation,” unless otherwise specified.
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Section 8.5  Entire Agreement.

This Agreement (including the Exhibits hereto) constitutes the entire agreement with
respect to the subject matter hereof and thereof, and supersede all prior written agreements,
arrangements, communications and understandings and all prior and contemporaneous oral
agreements, arrangements, communjcations and understandings among the parties with respect
to the subject matter hereof and thereof.

Section 8.6 Parties in Interest.

Nothing in this Agreement, express or implied, is intended to or shall confer upon any
Person other than the parties and their respective successors and permitted assigns any legal or
equitable right, benefit or remedy of any nature under or by reason of this Agreement. The
obligations of each Shareholder hereunder shali be several and not joint and no Shareholder shall
by liable for any breach of the terms of this Agreement by any other Shareholder,

Section 8.7  Goveming Law.

This Agreement and all disputes or controversies arising out of or relating to this
Agreement or the transactions contemplated hereby shall be governed by, and construed in
accordance with, the internal Laws of the ROC, without regard to the Laws of any other
jurisdiction that might be applied because of the conflicts of Laws principles of the ROC.

Section 8.8  Dispute Resolution.

(a) Each of the parties irrevocably agrees that any dispute, legal action or proceeding
arising out of or relating to this Agreement {an “Arbitrable Dispute”) brought by any party or its
successors or assigns shall be brought and determined to be settled by binding arbitration.
Notwithstanding the preceding sentence, nothing in this Section 8.8 shall prevent a party from
seeking specific performance as contemplated by Section 8.10 from a court of competent
jurisdiction pending settlement of any Arbitrable Dispute.

(b) Except as otherwise specifically stated herein, any Arbitrable Dispute shall be
resolved by arbitration in San Francisco, California by the ICC International Court of Arbitration
(*ICC™) in accordance with the Rules of Arbitration of the International Chamber of Commerce
(the “ICC Rules™) then in effect. However, in all events, the provisions contained herein shall
govern over any conflicting rules which may now or hereafter be contained in the ICC Rules.
Any judgment upon the award rendered by the arbitrator shall be entered in any court having
jurisdiction over the subject matter thereof, including, without limitation, the Hsinchu District
Court. The arbitrator shall have the authority to grant any equitable and legal remedies that
would be available if any judicial proceeding was instituted to resolve an Arbitrable Dispute.
The final decision of the arbitrator {the “Final Decision™), as entered by a court of competent
jurisdiction, will be furnished by the arbitrator to the parties in writing and will constitute a final,
conclusive and non-appealable determination of the issue in question, binding upon the parties,
and an order with respect thereto may be entered in any court of competent jurisdiction,
including, without limitation, the Hsinchu District Court.
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() Any such arbitration will be conducted before a single arbitrator who will be
compensated for his or her services at a rate to be determined by the parties or by ICC, but based
upon reasonable hourly or daily consulting rates for the arbitrator in the event the parties are not
able to agree upon his or her rate of compensation.

(d)  The arbitrator shall be mutually agreed upon by Merger Sub, on the one hand, and
the Shareholders, on the other. If the parties are unable to agree within twenty (20) days
following submission of the dispute to [CC by one of the parties, ICC will have the authority to
select an arbitrator from a list of arbitrators who satisfy the criteria set forth in Section 8.8(e).

(e) No arbitrator shall have any past or present family, business or other relationship
with Merger Sub, Parent, the Company, any Shareholder, or any Affiliate, Subsidiary, director or
officer thereof, unless following full disclosure of all such relationships, Merger Sub, on the one
hand, and the Shareholders, on the other, agree in writing to waive such requirement with respect
to an individual in connection with any Arbitrable Dispute.

() The arbitrator shall be instructed to hold an up to eight hour, one day hearing
regarding the disputed matter within sixty (60) days of his designation and to render an award
(without written opinion) no later than ten (10) days after the conclusion of such hearing, in each
case unless otherwise mutually agreed in writing by Merger Sub, on the one hand, and the
Shareholders, on the other.

(g)  No discovery other than an exchange of relevant documents may occur in any
arbitration commenced under the provisions hereof. The parties agree to act in good faith to
promptly exchange relevant documents.

(h) Merger Sub, on the one hand, and the Sharecholders, on the other, will each pay
50% of the initial compensation to be paid to the arbitrator in any such arbitration and 50% of the
costs of transcripts and other normal and regular expenses of the arbitration proceedings;
provided, however, that: (i) the prevailing party in any arbitration will be entitled to an award of
attorneys’ fees and costs; and (ii) all costs of arbitration, other than those provided for above,
will be paid by the losing party, and the arbitrator will be authorized to determine the identity of
the prevailing party and the losing party.

(i) The arbitrator chosen in accordance with these provisions will not have the power
to alter, amend or otherwise affect the terms of these arbitration provisions or any other
provisions contained in this Agreement.

() Except as specifically otherwise provided herein, arbitration will be the sole and
exclusive remedy of the parties for any Arbitrable Dispute or any other dispute arising out of or
relating to this Agreement.

Section 8.9  Assignment: Successors.

Neither this Agreement nor any of the rights, interests or obligations under this
Agreement may be assigned or delegated, as a whole or in part, by operation of Law or
otherwise, by any party without the prior written consent of the other parties, and any such
assignment without such prior written consent shall be null and void; provided, however, that
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Merger Sub may assign in its sole discretion and without the consent of any other party, any or
all of its rights, interests and obligations under this Agreement to any Affiliate, but no such
assignment shall relieve Merger Sub of its obligations hereunder or Parent of its obligations
under the Guarantee. 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
permitted assigns.

Section 8.10 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. Accordingly, each of the Shareholders and Merger Sub shall be entitled to
specific performance of the terms hereof, including an injunction or injunctions to prevent
breaches of this Agreement and to enforce specifically the terms and provisions of this
Agreement in a court of competent jurisdiction, including, without limitation, the Hsinchu
District Court, this being in addition to any other remedy to which such party is entitled at Law
or in equity. Each of the parties hereby further waives any requirement under any Law to post
security as a prerequisite to obtaining equitable relief.

Section 8.11  Severability.

Whenever possible, each provision or portion of any provision of this Agreement shall be
interpreted in such manner as to be effective and valid under applicable Law, but if any provision
or portion of any provision of this Agreement is held to be invalid, illegal or unenforceable in
any respect under any applicable Law or rule in any jurisdiction, such invalidity, illegality or
unenforceability shall not affect any other provision or portion of any provision in such
jurisdiction, and this Agreement shall be reformed, construed and enforced in such jurisdiction as
if such invalid, illegal or unenforceable provision or portion of any provision had never been
contained herein, 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 a
determination, the parties shall negotiate in good faith to modify this A greement so as to effect
the original intent of the parties as closely as possible in an acceptable manner in order that the
transactions contemplated hereby be consummated as originally contemplated to the fullest
extent possible.

Section 8.12  Counterparts.

This Agreement may be executed in two or more counterparts, all of which shall be
considered one and the same instrument and shall become effective when one or more
counterparts have been signed by each of the parties and delivered to the other party.

Section 8.13  Electronic Signature.

This Agreement may be executed by facsimile signature or electronically scanned
signature and such signatures shall constitute an original for all purposes.
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Section 8.14 No Presumption Against Drafting Party.

Each of Merger Sub and the Sharcholders acknowledges that cach party to this
Agreement has been represented by counsel in connection with this Agreement and the
transactions contemplated by this Agreement. Accordingly, any rule of Law or any legal
decision that would require interpretation of any claimed ambiguities in this Agreement against
the drafting party has no application and is hereby expressly waived.

[Signature page follows.]
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IN WITNESS WHEREQF, the parties have caused this Agreement to be executed as of
the date first written above by their respective officers thereunto duly authorized.

SYNOPSYS TAIWAN LIMITED

Name; Erika Varga McEaroe
Title: Director ‘

. [Stgnature Page to Tender Agreement]



MARTIN LU

Natice Address:

cfa Springsoft Inc,

No. 25 Indusiry E. RD. 1V Science Park
Hsinchu 300

Taiwan, R.O.C.

JOHNSON TENG

Y

—F—

Nalice Address:

c/o Springsoft Inc,

No. 25 Industry E. RP. [V Science Park
Fisinchu 300

Taiwan, R.O.C.

JERRY WANG

) w/%hbﬁ/

N&ﬁ:ss: /'

c/o Springsoll lnc.
No. 25 Industry £. RD. 1V Science Park
Hsinehu 300

Taiwan, R.O.C.




Exhibit A

List of Shareholders and Number of Shares of the Company’s Common Stock

Beneficially Owned
Shareholder Shares Owned
Martin Lu= rE M 10,425,368
Johnson TengBE56 4 5,529,098
Jerry Wang T 0§ 1R 4,183,092
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