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PURCHASE, TRANSFER AND IPR AGREEMENT

batween

{13 BenQ Corporation, a company incorporated in Taiwan whose registered office is
at 157 Shan-Ying Road, Gueishan, Taoyuan 333, Taiwan, Republic of China
{"BenG Corp™);

{2} BenQ Mobile GmbH & CO. CHG, a company incorporated in Germany (regis-
fered under HRA 86670 of the Locat Court Munich) whose registered office is at
Haldenauplatz 1, 81667 Munich {"BenQ OHG"), acting with the consent of Or,
Martin Prager, attomey-at-law, Barthstrasse 16, 80339 Munich (“Receiver?, in
his capacily as prefiminary insobvency administrator of BenQ OHG {dedision of
fhe Insoivency Coun Munich of 29 September 2006, File No. 1503 IN 3270/06);

{3} Or. Martin Frager, alforney-at-daw, Barthstrassa 16, 88339 Munich {"Receiver’,
in his capacity as preliminary insolvency administrator of BenQ OHG {decision of
the insolvency Court Munich of 29 September 2008, File Na. 1503 IN 3270/08), to
be authotized to sign this Agreement by Court Order with effect for and against
the futuie insolvency estate of BenQ OHG.

Ben(l Corp, 8enQ OHG and Receiver are hersinafier refesred fo jointly as the "Parties™
and individually as the “Party”

Effective Date:

28 Decamber EODW
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PREAMBLE

WHEREAS the Receiver possesses and claims to own spare parts and IT tools nec-
essary for the maintenance of wamanty services in refation to mobile devices car-
rying the labels "BenQ", "Siemens™ or "Bent} Siemens” and

WHEREAS the Recefver is willing to sell and transfer and BenQ Corp is willing to
purchase and acquire title to such spare parts and IT tools and

WHEREAS the Parties are willing %o cfarify or otherwise agree on the ovwnership
and certain related issues in the IP rights ownad by them in relation to the Mobils
Devices Business acquired by BenQ Corp from Siemens AG

NOW, THEREFORE the Parties agree as follows:

ART. 1
DEFINMITIONS

When used in this Agraement the following terms shall have the foliowing mean-
ing and are equally applicable both in the singular and in the pluraf forms:

1. Affiliate shall mean all entecprises from time to ime which are refated enterprises
{verbundene Untemehmen) within the meaning of section 271 {2) Geman Com-
mercial Code (HGB).

2. Co-Registered Patents means any and ali Pafents which as of Effeciive Date
have been applied for or registered both in the name of Bent OHG and Ben®
Corp independent of the share each of the Parties owas of such Patents. A non-
binding list of Co-Registered Patents is attached harefo as Schedule 2.

3 Corp Patenis means
a} any and all Corp Registersd Patents and
b) any and ait Co-Registered Patents and
¢} any and aff Uselul Patents independent of which entity the Useful
Patents are registered for as of Effective Date.

4, Corp Registered Patents means .
{a) any and all Siemens Patents an
{b) any and all Patents based on inventions relating fo communication
devices and made by employees of BenQ Corp and / or BenQ QHG
from the day BenQ OHG started its business untl 29 September
2008
which as of Effective Date have bean applied for or registered in the name of
BenQ Carp only.
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Effective Date shall be the date this Agreement is signed by both Parties. This
daie shall be noted down on page 1 of this Agreement.

intellectual Property Rights means any or aft of the following rights, whether
registared or unregistered and all ofher ights corresponding to the following
rights throughout the world: {a} Pafents, (b} industrial design rights, {c} copyrights
to the exclusion of copyrighis to software, (d} rademarks, (e} business names, {f)
domain names. Intellectual Property Rights shall not include operational and busi-

ness secrets,

9. OHG Patents means
. @) 28 OHG Registered Patents and
b) ail Siemens Patents which 2s of Effective Date have not yet been
registered for either BenQ) Corp or Ben® OHG or both of them

however, in both cases to the exclysion of any and alf Useful Patents.

10. OHG Registered Patents means
{a) all Siemens Patents and o
{b} sl Patents based on inventions relating to communication devices
and made by employees of BenQ Corp and / or BenQl OHG from the
day Ben(l OHG started #s business until 29 Seplember 2006
which as of Effective Dale have been applied for or regisiered in the name of
Ben(Q) OHG only. .

12. Patent Documentation shall mean all documentasion that is necessary for the
transfer, maintenance, further prosecution and defence of the Patents as weff as
any documentation about agreements concluded with third parties about the Pat-
ents, independent of whether # is laid down on paper of in slectronic means.
Bocumentation shall inciude but not be fimited to the application fife (in particutar
all documents and correspondence exchanged with the competent Patent Offica
during the patent application process), documents contalii g information about .
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the validity of a Patent, documents prepared for or received in the course of legal
proceedings peraining to the Patent and patent database summary files,

g i3.  Patents means all classes and types of patents and patent applications, including

; but not limited o ulility models, provisional applications and all other similar pro-
tection of inventions as recognized by applicable law, in all countties of the world
and all related continuafions, cortinuing prosecution applicaiions, continuations-
in-part, divisions, divisionals, extensions, substitutions, renewals, confirmations,
reissues, re-registrations, patent disclosures, inventions {whether or not pat-
entable} or improvements therato.

14, Siemens Patents means any and alt Patents bought by BenQ Corp from Sie-
mens AG and all Patents based on inventions bought by BenQ Corp from Sie-
mens AG, in both cases if boughi in the course of the acquisition of Slemens
AG’s communication device business by BenQ Comp and independent of whether
such Patents are as of Effective Date registered in the name of Ben(l Com, Ben(
OHG or both or of Siemens AG or one of its Affiliates and independen of whether
such Patents are fisted in the agreements between Siemens AG and BenQ Corp
about the sale of Siemens AG's communication device business or whether they
are not Iisted but as of Effective Date have nevertheless been transfarred from
Siemens AG to either BenQ Corp or BenQ OHG or both of them.

15, Unregistered Righis shall mean any and ail Inteliectual Property Rights owned
or cantrolled worldwide by any of the Parlies which have not been registered with
any Patent Office, Trademark Office, Intejlectual Froperty Office, Commerciat
Regisier, court or other compefent authority and which are neither Patents nor
tights to designations, such as rademarks, company names, special designations
of businesses or enterprises or otherwise signs to distinguish business company
names or other similar protection of designations as recognized by applicable aw.
Unregistered Rights shall also not include license fights to Patents or license
rights to righis to designations. Unregistered Rights shall include bt shafl not be
limited to copyrights, righis to use copyrights and license rights o copyrighis ali to
the exclusion of copyrights to software.
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[NTELLECTUISAL PROPERTY RIGHTS

i PATENTS
1.1 Owinership f ransfer of Patents

1.3.1  BenQ Corp acknowledges BenQ OHG's worldwide right, title and interest in and
io the OHG Patents. BenQ Corp furthermore hereby assigns, transfers and con-
veys to BenQ OHG any worldwide rights, title and interast &Wp has in and
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to the OHG Patents, including but nog Gmited fo ownership Aghts. BenQ OHG
* hereby accepts this assignment, fransfar and conveyarnce.

" BenQ OHG and Reteiver acknowledge BenQ Corp's worldwide right, tille and
interest in and 1o the Corp Patents, BenQ OHG furthermore heteby assigns,
transfers and conveys to BenQ Corp any worldwide rights, title and interest BenQy
OHG has inand to the Cormp Patents, including but not imited to ownership rights,
Ben( Corp hereby accepis this assignment, transfer and conveyanca.

1.1.3 Al Patents transferred under this Agreement are transfored together with ai in-
come, rovalfies, or other payments that become dye (fEllig} as of the Effective
Date or thereafter, including, without bimitation, all paymenis tesuiting from daims
for damages by reason of past, present or future infriingement or other unauthor-
ized use of the Patents, with the fight o sue for and colfect the same for the use
of the Patent Transfesee and his successors, assignees, or other legal represen-
tatives.
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10. This Agreeme;u shall beco ,
337
all Parties, me effective on 28 Decomber 2006 upon siaring by )
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The venue of arbitration shall be Munich, the language of the proceedings shalf

be English.
Taipsi, Munich, _28}&:(‘ . ?4.3(9.&,
/2N AL iz
Signature Signatwre ' -_7{:'
Rick Lxa A\..sﬁ " U5
i 7 .
. ;Name Name u‘;ﬁ\'b’\
SV.p Y CsO : e lest s |
Position mﬂmj Sfor (Pote HU)

2

Position

Lovells

IV

PATENT

RECORDED: 10/01/2007 REEL: 019904 FRAME: 0779



