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ANABAS, INC. 

STOCKHOLDERS’ RIGHTS AGREEMENT

This Stockholders’ Rights Agreement (this “Agreement”) is made as of September __, 2000 by and among Anabas, Inc., a California corporation (the “Company”), the purchasers of the Company’s Series A Preferred Stock, par value $0.01 per share (the “Series A Preferred”), identified on Exhibit A to that certain Series A Preferred Stock Purchase Agreement, dated as of September __, 2000 (each, a “Series A Preferred Holder” and collectively, the “Series A Preferred Holders”) and Alex Ho, John Yin, Geoffrey Fox, David Chao, Hsien Tsung Chang and Peter B. Tong, the principal holders of the Company’s common stock, par value $0.001 per share (the “Common Stock”) (each, an “Initial Common Shareholder” and collectively, the “Initial Common Shareholders”).

NOW, THEREFORE, in consideration of the promises, mutual covenants and terms hereof, the receipt and sufficiency of which are hereby acknowledged, the parties hereto hereby agree as follows:

Article I 
Preemptive Rights TC 
1.1 Preemptive Right to Purchase Company Issuances TC .  The Company hereby grants to each Series A Preferred Holder who holds at least 500,000 shares of Series A Preferred, or shares of Common Stock issued upon conversion thereof (each, a “Major Holder” and collectively, the “Major Holders”) the preemptive right to purchase its Preemptive Right Pro Rata Share of any New Securities (as defined in this Article I) which the Company may, from time to time, propose to sell and issue.

1.2 Definition of Preemptive Right Pro Rata Share TC .  A “Preemptive Right Pro Rata Share,” for purposes of this Article I, is the ratio that (a) the number of shares of Common Stock then held by a Major Holder (assuming conversion into Common Stock of all Series A Preferred held by such Major Holder) bears to (b) the sum of (i) the number of shares of Common Stock then outstanding (assuming conversion into Common Stock of all of the then outstanding shares of Series A Preferred) plus (ii) the number of shares of Common Stock issuable upon exercise of outstanding options, warrants or other rights to purchase capital stock of the Company (on an as-converted to Common Stock basis).

1.3 Definition of New Securities TC .  Except as set forth below, “New Securities” shall mean any shares of capital stock of the Company, including the Common Stock and the Series A Preferred, whether or not now authorized, and any rights, options or warrants to purchase shares of Common Stock or the Series A Preferred, and securities of any type whatsoever that are, or may become, convertible into shares of Common Stock or the Series A Preferred (including any stock or other securities issued in connection with spin-offs of the Company, including Company sales of its significant assets or product lines).  Notwithstanding the foregoing, “New Securities” does not include (a) any shares of capital stock, including any rights, options or warrants to purchase shares of capital stock, that have been subjected to the rights contained in this Article I where such rights have either been exercised or waived or have expired; (b) stock issued pursuant to any rights or agreements, including, without limitation, convertible securities, options and warrants, provided that the preemptive rights established by this Article I apply with respect to the initial sale or grant by the Company of such rights or agreements; (c) any securities issued upon conversion of the Series A Preferred; (d) shares of Common Stock, options for Common Stock, or other convertible securities issued to directors or employees of, or consultants to, the Company pursuant to the Company’s 2000 General Stock Option Plan or pursuant to agreements approved by the Board of Directors of the Company (the “Board”); (e) shares of the Common Stock or Series A Preferred or related options or other securities exercisable for or convertible into Common Stock or Series A Preferred issued to lenders, customers, vendors, lessors or other commercial or strategic partners in transactions that are substantially not equity based transactions and are approved by the Board; (f) securities issued in connection with business combinations, including combinations by merger, asset purchase or other reorganization, or other corporate partnership arrangements, approved by the Board; (g) securities offered generally to the public in connection with an initial public offering pursuant to an effective registration statement filed with the Securities and Exchange Commission (the “Commission”) under the Securities Act of 1933, as amended (the “Securities Act”) (a “Qualifying IPO”); (h) stock issued in connection with any proportionate stock split, stock dividend or distribution, reclassification or similar event by the Company; or (j) securities that, with unanimous approval of the Board, are not offered to any existing stockholder of the Company.

1.4 Procedure TC .  In the event the Company proposes to undertake an issuance of New Securities, it shall give each Major Holder written notice of its intention, describing the type and amount of New Securities and the price and terms upon which the Company proposes to issue the same (the “Company Notice”) specifying a proposed closing date at least 20 days after the date each Major Holder shall have received the Company Notice, and specifying in each case the recipient’s Preemptive Right Pro Rata Share as of the date of the Company Notice.

(a) Each Major Holder may exercise its preemptive right with respect to any proposed New Securities by notice to the Company, given within 15 days after the Major Holder shall have received the Company Notice describing the New Securities.

(b) If any Major Holder does not exercise its preemptive right with respect to any proposed New Securities within such 15-day period, then within three days after the expiration of such 15-day period, the Company shall notify each Major Holder who proposed to purchase not less than its Preemptive Right Pro Rata Share of such New Securities of the number of shares of New Securities which remain available for purchase.  Upon receipt of the notice specified in the preceding sentence, each such Major Holder shall have the additional preemptive right to purchase its Preemptive Right Pro Rata Share of the remaining New Securities (considering the Series A Preferred and Common Stock issued upon conversion of the Series A Preferred held by all Major Holders who purchased less than their Preemptive Right Pro Rata Share of the New Securities not to be issued and outstanding for purposes of computing the Preemptive Right Pro Rata Share), exercisable by written notice delivered to the Company within five days after receipt of the notice of the availability of the balance of the New Securities.  Such Major Holders also may allocate the right to purchase the New Securities between or among them in any proportion they choose (provided that no Major Holder’s Preemptive Right Pro Rata Share may be reduced without its consent) as reflected in a notice to the Company within such five-day period.

(c) If a Major Holder elects to exercise its right to purchase New Securities under this Article I, such Major Holder shall purchase the New Securities on the same terms and conditions as, at the same place and time as, and simultaneously with other purchasers of the New Securities.

1.5 Issuance of New Securities TC .  The Company shall have 90 days to sell or enter into a binding agreement (pursuant to which the sale of New Securities covered thereby shall be closed, if at all, within 90 days from the date of said agreement) to sell the New Securities not elected to be purchased by the Major Holders at the price and upon the terms no more favorable to the purchasers of such securities than specified in the Company Notice.  In the event the Company has not sold the New Securities or entered into a binding agreement to sell the New Securities within said 90-day period (or sold and issued New Securities in accordance with the foregoing within 90 days from the date of said agreement), the Company shall not thereafter issue or sell any New Securities, without first offering such securities in the manner provided herein.

1.6 Additional Limitations TC .

(a) Restrictions on Transfer.  A Major Holder may not transfer the rights granted under this Article I to any third party; provided, however, that the Major Holder may transfer such rights to an Affiliate (as such term is defined in Rule 144(a) promulgated under the Securities Act) of the Major Holder who agrees to be bound by the provisions set forth in this Agreement, including this Section 1.6(a).

(b) Termination.  Each Major Holders’ preemptive right shall terminate upon the earlier to occur of (i) the closing of a Qualifying IPO (the “IPO Closing Date”) or (ii) the date such Major Holder, after giving effect to the aggregation provisions of Section 5.12 hereto, no longer holds at least 500,000 shares of Series A Preferred or shares of Common Stock issued upon conversion thereof (as adjusted in connection with any stock dividend, stock split, reclassification or similar event) (the “Disqualifying Date”).

Article II 
Transfers by an Initial Common Shareholder TC 
2.1 Prohibited Transfers TC .  Each Initial Common Shareholder agrees not to sell, assign, transfer, pledge, hypothecate, mortgage or dispose of, by gift or otherwise, or in any way encumber, all or any part of the Initial Common Shareholder’s Shares (as such term is defined below) owned by him or her during the term of this Agreement other than in compliance with the terms of this Article II.  Any transfer of any Initial Common Shareholder’s Shares sought to be made in violation of this Agreement shall be null and void, and neither the Company nor any transfer agent shall give any effect in the Company’s stock records to such attempted transfer.

2.2 Right of First Refusal on Transfer by an Initial Common Shareholder TC .

(a) Notice.  If at any time an Initial Common Shareholder desires (or is required) to sell or transfer in any manner any Initial Common Shareholder’s Shares, Initial Common Shareholder shall deliver to the Company (and the Company will promptly forward to the Major Holders) a written notice (the “Offer Notice”) stating:  (i) the Initial Common Shareholder’s bona fide intention to sell or otherwise transfer such Initial Common Shareholder’s Shares (the “Offered Shares”); (ii) the name of each proposed purchaser or other transferee (“Proposed Transferee”); (iii) the number of Offered Shares to be transferred to each Proposed Transferee; (iv) the bona fide cash price or other consideration for which the Initial Common Shareholder proposes to transfer the Offered Shares (the “Offered Price”); and (v) the anticipated date of the proposed transfer, which shall be a date not earlier than 20 days after the date the Offer Notice is delivered.

(b) Offer.  Delivery of an Offer Notice shall constitute an offer by the Initial Common Shareholder to transfer all of the Offered Shares in the aggregate, but not less than all of the Offered Shares in the aggregate (the “Offer”), first to the Company, then to the Major Holders pursuant to this Section 2.2, at the price and on the other terms described in the Offer Notice.  Such right shall be referred to as the “Major Holder Right of First Refusal.”

(c) Company Rights.  At any time within 10 days after receipt of the Offer Notice, the Company may, by giving written notice to the Initial Common Shareholder, elect to purchase all, but not less than all, of the Offered Shares, at the Offered Price on the terms and conditions set forth in the Offer Notice.  If the Offered Price includes consideration other than cash, the Company may match such non-cash consideration with such other cash or non-cash consideration as shall be determined by the Board in good faith.

(d) Major Holder Rights.  If the Company has not exercised its right to purchase all of the Offered Shares in the aggregate, then within three days after the expiration of the 10-day period specified in Section 2.2(c) above, the Company shall notify the Major Holders of the number of Offered Shares which remain available for purchase by the Major Holders.  The Major Holders shall then have the right to purchase such Offered Shares, exercisable by written notice delivered to the Initial Common Shareholder within five days after receipt of the notice specified in this Section 2.2(d) equal to the Major Holder’s Pro Rata Amount (as defined below) of such Offered Shares.

(e) Undersubscription.  If the Major Holders shall not have exercised their rights to purchase all of the Offered Shares in the aggregate, then within three days after the expiration of the period specified in Section 2.2(d) above, the Initial Common Shareholder shall notify those Major Holders who agreed to purchase their Pro Rata Amount of the Offered Shares of the number of Offered Shares which remain available for purchase.  Each Major Holder shall then have the right to purchase all of the remaining Offered Shares or, if more than one Major Holder wishes to purchase all of the remaining Offered Shares, their Pro Rata Amount of the remaining Offered Shares, with only the shares held by Major Holders who wish to purchase the remaining Offered Shares considered in computing the Pro Rata Amount.  Such right shall be exercisable by written notice delivered to the Initial Common Shareholder within five days after receipt of the notice specified in this Section 2.2(e).

(f) Transfer.  If any of the Company and each participating Major Holder has either individually or in the aggregate elected to accept an Offer in its entirety (the “Purchasers”), then the Initial Common Shareholder shall transfer the Offered Shares to the Purchasers, and the Purchasers shall acquire the Offered Shares, at the price and on the other terms described in the Offer Notice.  The consummation of the transfer shall take place at 10:00 a.m. local time at the offices of the Company, on the date specified for the proposed transfer in the Offer Notice, or at such other location or date on which the participants in the transaction agree in writing, at which time the Purchasers shall deliver the appropriate consideration, and the Initial Common Shareholder shall deliver certificates representing the securities to be sold together with such other instruments and documents of transfer as the Purchasers shall reasonably request.

(g) Pro Rata Amount.  A Major Holder’s “Pro Rata Amount” means, as of any date with respect to a Major Holder, the percentage equal to (i) the number of shares of Series A Preferred (and Common Stock issued upon conversion thereof) held by such Major Holder as of that date, divided by (ii) the number of shares of Series A Preferred (and Common Stock issued upon conversion thereof) held on that date by all Major Holders.

(h) Failure to Exercise Rights.  In the event that less than all of the Offered Shares are purchased pursuant to and within time periods set forth above and subject to the right of co-sale described in Section 2.3 hereof, such remaining Offered Shares may be sold or transferred by the Initial Common Shareholder at any time within 90 days thereafter (subject to the provisions of this Agreement, securities laws generally and any other agreements binding on the Initial Common Shareholder).  Any such sale or transfer shall be at not less than the price specified in the Offer Notice nor upon other terms and conditions, if any, more favorable to the purchaser or transferee than those specified in the Offer Notice.  Any Offered Shares not sold within such 90-day period shall thereafter again be subject to the requirements of this Article II.  In the event that Initial Common Shareholder Shares are sold or transferred to any Major Holder pursuant to this Section 2.2, said Initial Common Shareholder Shares shall no longer be subject to this Agreement.

2.3 Right of Co-Sale TC .

(a) In the event that an Initial Common Shareholder desires (or is required) to sell or transfer in any manner any Initial Common Shareholder Shares pursuant to the terms of a bona fide offer received from a Proposed Transferee and neither the Company nor the Major Holders, either individually or in the aggregate, exercise their right of first refusal with respect to the Offered Shares, each Major Holder shall have the right (the “Right of Co-Sale”) to require, as a condition to such sale or transfer, that the Proposed Transferee purchase from the Major Holder, at the same price per share and on the same terms and conditions as set forth in the Offer Notice, all or any part of that percentage of the Offered Shares expressed by a fraction, (i) the numerator of which is the number of shares of Common Stock held by such Major Holder (assuming conversion into Common Stock of all outstanding shares of Series A Preferred held by such Major Holder and as adjusted in connection with any stock dividend, stock split, reclassification, or similar event) and (ii) the denominator of which is the sum of (A) the aggregate number of outstanding shares of Common Stock held by the Major Holders (assuming conversion into Common Stock of all shares of Series A Preferred held by such Major Holders and as adjusted in connection with any stock dividend, stock split, reclassification or similar event) and the (B) the aggregate number of shares of Common Stock (as adjusted in connection with any stock dividend, stock split, reclassification or similar event) then held by the transferring Initial Common Shareholder (such percentage hereinafter referred to as a Major Holder’s “Co-Sale Pro Rata Percentage”).

(b) Within 10 days after receipt of final notice as set forth in Section 2.2(e) (or by expiration of the period specified in Section 2.2(d)), the Initial Common Shareholder will notify each Major Holder of such Major Holder’s rights under this Section 2.3.

(c) To the extent that a Major Holder elects to sell less than its full Co-Sale Pro Rata Percentage pursuant to this Article II, the Initial Common Shareholder shall be entitled to sell to the Proposed Transferee on the terms set forth in the Offer Notice that additional number of Offered Shares determined based on the portion of such Major Holder’s Co-Sale Pro Rata Percentage not sold pursuant to this Article II.

2.4 Definitions TC .  For purposes of this Article II, the term “Initial Common Shareholder Shares” shall mean and include all shares of Common Stock or Series A Preferred owned by an Initial Common Shareholder as of the date of this Agreement or hereafter acquired (as adjusted for any stock split, stock dividend or distribution, recapitalization or similar event).

2.5 Permitted Transfers TC .  The Major Holder Right of First Refusal and the Right of Co-Sale contained in this Article II shall not apply to (a) any transfer of Initial Common Shareholder Shares by an Initial Common Shareholder by gift or bequest or through inheritance made in connection with the Initial Common Shareholder’s estate planning or similar matters; (b) any transfer of Initial Common Shareholder Shares by an Initial Common Shareholder to a trust made in connection with the Initial Common Shareholder’s estate planning or similar matters; (c) any sale or transfer of Initial Common Shareholder Shares to the Company pursuant to the terms of a stock restriction or stock repurchase agreement (which provides for such sale upon the Initial Common Shareholder’s termination of employment); (d) the Company pursuant to any right of first refusal in favor of the Company contained in the agreements pursuant to which an Initial Common Shareholder originally purchased the Initial Common Shareholder’s Shares; (e) any sale of Common Stock in a public offering pursuant to a registration statement filed by the Company with the Commission under the Securities Act; and (f) the transfer of not more than 10% in the aggregate per year of any Initial Common Shareholder Shares.  In the event of any transfer pursuant to (a) or (b), the transferee of the Initial Common Shareholder’s Shares shall hold the Initial Common Shareholder’s Shares so acquired with all the rights conferred by, and subject to all the restrictions imposed by, this Agreement and shall agree in writing to be bound by the terms and conditions of this Agreement.

2.6 Additional Limitations: Restrictions on Transfer TC .  A Major Holder may not transfer the rights granted under this Article II to any third party; provided, however, that a Major Holder may transfer such rights to an Affiliate of the Major Holder that agrees to be bound by the provisions set forth in this Agreement, including this Section 2.6(a).

2.7 Termination TC .  Each Major Holder’s Right of First Refusal and Right of Co-Sale shall terminate upon the earlier to occur of the IPO Closing Date or the Disqualifying Date.

Article III 
Information Rights TC 
3.1 Financial Statements TC .  The Company will furnish the following information to each Series A Holder holding at least 200,000 shares of Series A Preferred (200,000 shares of Common Stock on an as-converted basis or a combination thereof) until the earlier to occur of (i) the IPO Closing Date or (ii) the Disqualifying Date; provided, however, that the Company will furnish the information and reports described in subsections (b) and (c) below to a Series A Holder who holds at least 50,000 shares of Series A Preferred (50,000 shares of Common Stock on an as-converted basis, or a combination thereof):

(a) Monthly Reports.  As soon as available and in any event within 30 days after the end of each calendar month (other than the last calendar month of each fiscal year) unaudited consolidated balance sheets of the Company and its subsidiaries as of the end of such month and unaudited consolidated statements of income and retained earnings and unaudited consolidated statements of cash flows of the Company and its subsidiaries, if any, for such month and for the period commencing at the end of the previous fiscal year and ending with the end of such month, setting forth in each case in comparative form the corresponding figures for the corresponding period of the preceding fiscal year, all in reasonable detail.

(b) Quarterly Reports.  As soon as available and in any event within 45 days after the end of each fiscal quarter of the Company, unaudited consolidated balance sheets of the Company and its subsidiaries as of the end of such quarter and unaudited consolidated statements of income and retained earnings and unaudited consolidated statements of cash flows of the Company and its subsidiaries for such quarter and for the period commencing at the end of the previous fiscal year and ending with the end of such quarter, setting forth in comparative form the corresponding figures for the corresponding period of the preceding fiscal year, all in reasonable detail.

(c) Annual Reports.  As soon as available and in any event within 90 days after the end of each fiscal year of the Company, a copy of the annual audit report for such year for the Company and its subsidiaries, including therein consolidated balance sheets of the Company and its subsidiaries as of the end of such fiscal year and consolidated statements of income and retained earnings and of changes in financial position of the Company and its subsidiaries for such fiscal year, setting forth in each case in comparative form the corresponding figures for the preceding fiscal year, reported on by, and accompanied by an opinion of a nationally recognized independent certified public accounting firm approved by a majority of the Board.

3.2 Assignment of Information Rights TC .  The Series A Preferred Holders may not transfer the information rights granted under this Article III to any third party; provided, however, that a Series A Preferred Holder may transfer such rights to an Affiliate of such Series A Preferred Holder that agrees to be bound by the provisions set forth in this Agreement, including this Section 3.2.

Article IV 
Other Covenants TC 
4.1 Other Company Information TC .  Until the earlier to occur of the IPO Closing Date or the Disqualifying Date, the Company agrees that:

(a) The Company will permit any person designated from time to time by a Major Holder, at such Major Holder’s expense, to discuss its affairs, finances and accounts with its officers and other principal executives or employees, all at such reasonable times and as often as such Major Holder may reasonably request.

(b) All books, documents and vouchers relating to the business and affairs of the Company shall at all reasonable times be open to inspection by the Major Holders or, at such Major Holder’s expense, such accountants or other persons as such Major Holder shall from time to time designate, who may, at such Major Holder’s expense, make such copies thereof or extracts therefrom as such Major Holder reasonably deems appropriate.

(c) All facilities of the Company shall at all reasonable times and upon reasonable notice be open to inspection by the Major Holders or, at such Major Holder’s expense, such persons as such Major Holder shall from time to time reasonably designate.

4.2 Other Affirmative Covenants of the Company TC .  Without limiting any other covenants and provisions hereof, the Company covenants and agrees that until the IPO Closing Date it will perform and observe the following covenants and provisions, and will cause each of its subsidiaries, if and when such subsidiaries exist, to perform and observe such of the following covenants and provisions as are applicable to such subsidiary:

(a) Preservation of Corporate Existence.  The Company will preserve and maintain, and cause each subsidiary (as to which the failure to preserve and maintain would have a material adverse effect on the business of the Company) to preserve and maintain, its corporate existence, rights, franchises and privileges in the jurisdiction of its incorporation, and qualify and remain qualified, and cause each subsidiary to qualify and remain qualified, as a foreign corporation in each jurisdiction in which such qualification is necessary or desirable in view of its business and operations or the ownership or lease of its properties; provided, however, that nothing in this Section 4.2(a) shall be deemed to preclude any merger, consolidation, liquidation, or sale (subject to it not being a sale of substantially all of the assets of the Company and its subsidiaries, taken as a whole) of any subsidiary if such action is approved by the Board as being in the best interests of the Company.

(b) Intellectual Property.  The Company will preserve and maintain, and cause each subsidiary to preserve and maintain, all licenses and other rights to use patents, processes, licenses, permits, trademarks, trade names, inventions, intellectual property rights or copyrights owned or possessed by it and deemed by the Company to be necessary to the conduct of its business or the business of its subsidiaries taken as a whole.

(c) Compliance with Laws.  The Company will comply, and cause each subsidiary to comply, with the requirements of all applicable laws, rules, regulations and orders of any governmental or regulatory authority, noncompliance with which could materially adversely affect the business or condition, financial or otherwise, of the Company and its subsidiaries, taken as a whole.

(d) Reservation of Common Stock.  The Company will at all times reserve and keep available, solely for issuance and delivery upon the conversion of the Series A Preferred, all Common Stock issuable from time to time upon such conversion.

(e) Insurance.  The Company agrees to maintain or cause to be maintained, with financially sound and reputable insurers, insurance with respect to its properties and business against loss or damage of the kinds customarily insured against by a corporation of established reputation and similar size engaged in the same or similar businesses, in adequate amounts, and at the request of any Series A Holder, shall furnish such Series A Holder with evidence of the same.

(f) Payment of Taxes.  The Company agrees to deposit all taxes due to any governmental unit with respect to compensation paid to any employee of the Company on or before the due date therefor.  The Company agrees to pay or cause to be paid all taxes, assessments and other governmental charges levied upon any of its properties or assets, or in respect of its franchises, businesses, income or profits before the same become delinquent, except that (unless and until foreclosure, sale or other similar proceedings shall have been commenced) no such charge need be paid if being contested in good faith and by appropriate proceedings promptly initiated and diligently conducted if (a) such reserve or other appropriate provision, if any, as shall be required by sound accounting practice shall have been made therefor and (b) no property or assets are in imminent danger of forfeiture.

(g) Preservation of Property.  The Company agrees to preserve, protect and maintain all its properties necessary or useful in the proper conduct of its business in good working order and condition, with the exception of (a) ordinary wear and tear and (b) casualty losses covered by insurance, allowing for reasonable deductibles.

(h) Board Meetings.  Unless the Board determines otherwise, prior to the IPO Closing Date, the Company will hold meetings of the Board at least six times per year; up to four of those six required meetings may be held telephonically.  The Company will reimburse the Series A Preferred Holders’ representative serving as a member of the Company’s Board for his or her reasonable expenses incurred in connection with attending non-telephonic Board meetings.

4.3 Covenants of the Series A Holders TC .  Except as may be required by any law or regulation, each Series A Holder agrees that it will maintain the confidentiality of any proprietary information of the Company obtained by it, pursuant to this Agreement, the Series A Purchase Agreement and other related agreements or by virtue of its relationship as a stockholder of the Company, which is not otherwise lawfully available from other sources, subject to the disclosure of information of a non-technical nature, including summary financial information, which such Series A Holder may disclose to its partners and/or stockholders so long as such partners and/or stockholders agree to maintain the confidentiality of such information.

Article V 
General Provisions TC 
5.1 Governing Law TC .  This Agreement shall be governed in all respects by the internal laws of the State of California, without regard to choice of law principles.

5.2 Termination TC .  Unless otherwise specified herein, this Agreement shall expire upon the IPO Closing Date and, as to any Initial Common Shareholder, at such time as such Initial Common Shareholder (i) is no longer employed by or consulting for the Company and (ii) holds shares of the Company’s Common Stock representing less than 3% of the outstanding capital stock of the Company on a fully-diluted basis (assuming conversion into Common Stock of all outstanding Series A Preferred).

5.3 Entire Agreement TC .  This Agreement constitutes the entire agreement among the parties with respect to the subject matter hereof and supersedes all prior agreements and understandings between them or any of them as to such subject matter.

5.4 Amendment TC .  This Agreement may be amended only upon the written consent of (a) the Company and (b) a majority interest of (i) the Major Holders with respect to Articles I and II and this Section 5.4, and (ii) the Series A Holders with respect to all other provisions of this Agreement based on such Series A Holders’ holding of Common Stock (treating all shares of Series A Preferred held by the Series A Holders on an as-converted into Common Stock basis); provided, however, that with respect to the Initial Common Shareholders’ obligations under Article II of this Agreement, any amendment to such obligations will require written consent of a majority-in-interest of the Initial Common Shareholders based on each such Initial Common Shareholder’s holding of Common Stock on a fully-diluted basis (assuming conversion into Common Stock of all outstanding Series A Preferred).

5.5 Successors TC .  This Agreement shall be binding upon and shall inure to the benefit of the parties hereto and their respective heirs, executors, legal representatives, successors, and permitted transferees, except as may be expressly provided otherwise herein.

5.6 Invalidity of Provisions TC .  In the case any one or more of the provisions contained in this Agreement shall for any reason to be held to be invalid, illegal or unenforceable in any respect, such invalidity, illegality or unenforceability shall not affect any other provision of this Agreement and such invalid, illegal and unenforceable provision shall be reformed and construed so that it will be valid, legal, and enforceable to the maximum extent permitted by law.

5.7 Notice, Etc TC .  All notices and other communications required or permitted hereunder shall be in writing and shall be mailed by registered or certified mail, postage prepaid, or otherwise delivered by hand or by messenger or by facsimile, addressed (a) if to a Series A Holder, to such address as such Series A Holder shall have furnished to the Company in writing, or (b) if to the Company or the Initial Common Shareholders, to the Company’s principal executive offices and addressed to the attention of the Chief Financial Officer, or to such other address as the Company shall have furnished to the Series A Holder.  The Company agrees to forward any notice hereunto to an Initial Common Shareholder at such address as an Initial Common Shareholder shall specify to the Company from time to time.

Each such notice or other communication shall for all purposes of this Agreement be treated as effective or having been given when delivered if delivered personally or by facsimile, or, if sent by mail, at the earlier of its receipt or 72 hours after the same has been deposited in a regularly maintained receptacle for the deposit of the United States mail, addressed and mailed as aforesaid.

5.8 No Waiver TC .  Any party’s failure to enforce any provision or provisions of this Agreement shall not in any way be construed as a waiver of any such provision or provisions, nor prevent that party thereafter from enforcing each and every other provision of this Agreement.  The rights granted the parties herein are cumulative and shall not constitute a waiver of any party’s right to assert all other legal remedies available to it under the circumstances.

5.9 Consent to Jurisdiction TC .  The parties irrevocably submit themselves to the exclusive jurisdiction of the courts of the State of California and the jurisdiction of the County of San Francisco, for the purpose of enforcing any arbitration decisions that may be issued pursuant to Section 5.10 hereof.  The parties agree that they shall not assert any claim that they are not subject to the jurisdiction of such courts, that the venue is improper, that the forum is inconvenient or any similar objection, claim or argument.  

5.10 Arbitration TC .  In the event of a claimed breach of this Agreement by any of the parties hereto, except for a dispute where the remedy sought is specific performance or another form of extraordinary equitable relief, such dispute shall be submitted to alternative resolution in accordance with the terms of this Section 5.10.  The party who is alleging that a dispute exists shall send a notice of such dispute to all other parties to this Agreement, setting forth in detail the dispute, the parties involved and the position of such party with respect to the dispute.  The parties to such dispute shall endeavor in good faith to select an alternative dispute resolution service to resolve the dispute and the rules that shall govern the resolution.  If agreement as to the matters detailed in the preceding sentence is not reached within 20 business days after receipt of the notice, then, within 10 business days thereafter, counsel for the parties shall mutually select as an arbitrator an attorney practicing in the San Francisco, California area (or such other location as is agreed to by the parties), who is experienced in commercial arbitration.  If counsel for the parties are unable to agree upon the selection of the arbitrator, the arbitrator shall be selected by the American Arbitration Association (the “AAA”).  Any disputes as to the rules for conducting the arbitration shall be resolved by reference to the AAA rules for commercial arbitration by the arbitrator.  The arbitrator shall schedule a hearing on the disputed issues within 40 business days after his or her appointment, and the arbitrator shall render his or her decision after the hearing, in writing, as expeditiously as possible, and shall deliver copies of such decision to the parties.  A default judgment may be entered against any party who fails to appear at the arbitration hearing.  Such decision and determination shall be final and unappealable and may be filed as a judgment or record in any jurisdiction designated by the successful party.  The parties to this Agreement agree that this paragraph has been included to rapidly and inexpensively resolve any disputes among them with respect to the matters described above, and that this paragraph shall be grounds for dismissal of any court action commenced by any party with respect to a dispute arising out of such matters.

5.11 Aggregation TC .  For the purposes of this Agreement, the number of shares of Preferred Stock and/or Common Stock issued upon conversion of Series A Preferred held by a Series A Holder shall include the holdings of its Affiliates, and such holdings shall be aggregated together; provided, however, that the Series A Holder and any Affiliate assignees and transferees shall have a single attorney-in-fact for the purpose of exercising any rights, receiving notices or taking any action under this Agreement.

5.12 Legend Requirements TC .  Each certificate representing shares of Common Stock and Series A Preferred of the Company now or hereafter owned by an Initial Common Shareholder or issued to any permitted transferee pursuant to this Agreement shall bear the following legend:

THE SALE, PLEDGE, HYPOTHECATION OR TRANSFER OF THE SECURITIES REPRESENTED BY THIS CERTIFICATE IS SUBJECT TO THE TERMS AND CONDITIONS OF A CERTAIN STOCKHOLDERS AGREEMENT BY AND AMONG THE STOCKHOLDER, THE COMPANY AND CERTAIN HOLDERS OF STOCK OF THE COMPANY.  COPIES OF SUCH AGREEMENT MAY BE OBTAINED UPON WRITTEN REQUEST TO THE SECRETARY OF THE COMPANY.

The foregoing legend may be removed upon termination of this Agreement in accordance with the provisions of Section 5.2.

5.13 Remedies TC .  The parties acknowledge that the securities are unique chattels and possess a special, unique and extraordinary character which would make it difficult to assess the monetary damage which any party hereto would sustain in the event of a breach hereof by another party hereto and that in the event of any such breach by any Series A Holder, Initial Common Shareholder or the Company, the other parties would be irreparably harmed and could not be made whole by monetary damages.  The Company and each Series A Holder and Initial Common Shareholder accordingly agree (a) to waive the defense in any action for specific performance that a remedy at law would be adequate, and (b) that an aggrieved party hereunder shall be entitled to compel specific performance of this Agreement, in addition to any other remedy to which they may be entitled at law or in equity.

5.14 Counterparts TC .  This Agreement may be executed in any number of counterparts, each of which shall be enforceable against the parties actually executing such counterparts, and all of which together shall constitute one instrument.

The foregoing Stockholders’ Rights Agreement is hereby executed as of the date first above written.

“COMPANY”
ANABAS, INC.
a California corporation

By:


     Alex Ho, President and Chief Executive Officer


“SERIES A PREFERRED SHAREHOLDERS”


INTERNATIONAL NETWORK CAPITAL CORP.

By: 

Title


INTERNATIONAL NETWORK CAPITAL LDC

By: 

Title


TOP HIT TECHNOLOGY LIMITED

By: 

Title


Benjamin Fok


Alex Ng

“SERIES A PREFERRED SHAREHOLDERS”
SUNEVISION HOLDINGS, LTD.

        Title

“INITIAL COMMON SHAREHOLDERS”


Alex Ho



John Yin


Geoffrey Fox


David Chao


Hsien Tsung Chang



Peter B. Tong
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