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BY AND BETWEEN THE UNDERSIGNED

- SOISIC SA, a French limited liabijlity company (société anonyme) with a capital of
1,319,492.44 ewros, with re i offices at 60 rue des Berges — Miniparc Polytec,
38000 Grenoble, France, registered with the Registry of the Commerce and Companies of
Grenoble under nurober 437 527 930 :

Represented by Mr Jean-Luc PELLOIE, Directeur Général, duly suthorised by a board
decision dated 21 December 2006,

Haeinaﬂnrm‘m'cdwasthc«Seller»or«SoisicSA»,

AND:

. ARM Linited, an English limited company, whose registored office is located at 110,
Falbourn Road, Cambridge CB1 9NJ,

Represented by Mis Patricia ALSOP, duly authorised by a board decision dated 22
November 2006,

Hereinafter referred to as the« Purchaser » or « ARM Limited »
Hereipafter referred to together as the « Parties »

WHEREAS

1. Under a Share Purchase Agreement signed on 17 October 2006 between ARM Limited,
ARM France SAS, and SOISIC SA, ARM France SAS has acquired 100% of the shares
of SOISIC SA.

5 ARM Limited having its own research and development laboratory in United Kingdom
wishes to develop the Intellectual Property Rights of Soisic SA in its own laboratory.

3. Consequently, ARM Limited has proposed (o Soisic SA to acquire the whole
Iotellectual Property Rights that belongs to this latter company.

REFO PARTIES HA . d’\r(
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m-mﬂqﬂnﬂ Property Rights Definition ‘
Intefiectual Property Rights used herein have the respective meaning specified below:

Inteilectual Property Rights means. (i} inventions, whether or not patentsble or made the
subjectofoncornmpmdingpaﬁentappuqﬂim&(ﬂ)mﬁonﬂ
mdnuﬂ&nahonﬂmmymwmaﬁmpmm
petent applications (including all reissues, divisions,

such registration, patent or patent application, (iii} trademarks,
sexvice marks, logos, domain names, in the United States, the
European Union, France and all netions throughout the world,
inchyding all variations, derivations, combinations,

and applications for registration of the ' foregoing and all
goodwill assoclated therewith, (iv) copyrights (whether or not
registeredy snd registrations and applications for registration
thereof it the United Stateg, the Exropean Union, France and ail
nations throughout the wonld, including all derivative works,
moral rights, rencwals, extensions, reversions or restorations
associated with such copyrights, now or hereafter provided by
law, regardless of the mediom of fixation or means of
expression, (y) computer software (including source code,
object code, firmware, operating systems and specifications),
(vi) trade secrets and, whether or not confidential, husiness
information (including priding and cost information, business
and marketing plans and customer and supplier lists) and know-
how (including design, mamufacturing and production processes
and techniques and research and development information),
{vii) industrial designs (whether or not registered), (viii)
databases and data collections, {ix) coples and tamgible
ecpbod‘unmtsofanyofﬂmforogoing,inwhaieverformor
medium, (x) all rights to obtain and rights to apply for patents,
and to register trademarks and copyrights, (xi) all rights in all of
the foregoing provided by treaties, conventions and coramon
law and (xii) all rights to sue or recover and retain damages and
costs and attorneys’ fees for past, present and future
infringement or nﬁ:ﬁﬂppmpﬁaﬁon of any of the foregoing
entered in exhibit. |

Article 2 - Intellectual Property Righis transfers]
l -
2.1  The Seller hereby transfers to the Purchaser and Purchaser agrees thereto, all the
Intelicctual Property Rights, with no exception or resexve that it holds at the date
hereof.

2%  Ag a result of said transfer, Purchaser shall be subrogated in all the Seller’s rights to
the Intellectual Property Rights, as from 22 November 2006. From this date, Purchaser
will hold full title, right and possession and may transfer or operate the same at its
discretion, maintain them in force or relinquish the same.
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23 ° Purchaser undertakes t carry on all fegal formalitics in relation with the acquisition of

' Sﬁda.ﬂ’éﬁmﬂemﬁhomﬁghmwh@mmaommﬁdpmﬁﬁofm
transfes. | - - .
hopﬁmeah&.WBtﬁemﬁrﬁcmmmmmﬁmeyumm‘
November 2006 the anmual fees and rencwal doties for said Intellectual Property
Rights to keep them in force. . ,

2.4  Purchaser shail have the right to initiate; resume, and if any continue, in its name and
ﬁmi&pmﬁtand'at’it&ﬁsk.asaclaimantdrd‘efendhnl;allﬁghts,campmceedinym
claims relating to. Intellectas] Property Rights, including the right to initiate court
proceedings fu the event of previous or later infringements.

A;ﬂk_&ﬂtpmmtam and warranties

3.1 None of the Intellectoal Propesty Rights listed in Exhibit is subject 1o any liens,
sureties, pre-emptive rights, options, other third-parties rights, restrictions of any
natures whatsocver on free tramsferability, nor of any claims or actions. The Seller is
up-to-date with the payment of fees and has carried out all formalities necessary to

ensure that such rights are validly registered.

32 TheSanﬂatesthmmﬂcmsemumsfuofmyﬂghtshmbemgmtedmgﬂding
the Intellecmat P?:openykjgms,andﬂ:aithwemarenotpledgedorgxmwdas
surety, and that the Seller therefore is fully entitled to the right to transfer them. The
Seller states that the Intellectual Property Righis have not been transferred, licensed

for use; pledged or granted as surety,

3.3 The Seller has not infringed or is not in the process of infringing, any third party’s
Intellectual Pmpa‘tyRightsand,toﬂ:eSeﬂets’hmwledaenoﬂﬁxdpanyhaa or is in
the process of infringing upon any Seller’ Intellectual Property Rights.

3.4 The Seller states that it has all the rights on the Intellectual Property Rights and that
there is 1o liability in respect of such rights paid in the past or supposed to be paid to
third parties or affiliates, Neither the Seller nor any employee, manager or officer of
the Seller holds any Intellectual Property Rights relating to the existing or anticipated
business of the Seller

In that tespect, the Seller’s employment agreements contain the provisions necessary
to affect the automatic transfer of the Intellectual Property Rights oun the werk carried
out by its employees as from the date of theiv hiring. .

Article 4 ~ Traunsfer price

<< Concaalea >>
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Article § - Confidentiality

Bachofm:PuﬁesmdmkesmmainmnthcwnﬁdwﬁaﬁtyofthisagrmNdmﬂPmy
shaﬂk&manypmrdmnmwbﬁﬁmmmicﬂe,hmymma,my
information of any sort regarding this agreement, except: (i) for disclosures required by
applimblalaws;(ﬁ)Mrcspondtojndidal,adminis&aﬁveotstockuwhmgemqnests;(ﬁDw
memmtnmmymeyommeuamacﬁmsmmﬂuedbymisam(iv)mmy
outtheneoessarytransfmsfonnaliﬁeswithrelwantorgmisaﬁmor(v}msthany'ssmﬁ'or
professional advisors, so long as the same are informed of the confidential nature of the
informaticn so transmitted.

In each such case (exception for use of communication to staff and professional advisors), the
disclosing Party nmst nonetheless provide prior notification to, and consult with, the other
Party regarding the nature of the information to be disclosed and the implementation of
protective measures necessary to preserve the confidentiality of this agreemeat. This
undertaking shall remain valid for a period of five (5) years following its date of signature.

Article 6 - Geperal Provisions
Should any of the provisions of the agreement be foumd invalid or cancelled, the Parties shall

make thelr best efforts to replace it with a ¢lause with a similar legal and economic effect and
thzoﬂxetprovisionsshnﬂmaininfhﬂforocandemctinaccordancewiththel’azﬁw’

intentions, such as they result from this agreement.
The agrecruent and its exhibit, which arc fully part thereof, contain the parties’ whole

agrecment related to ifs subject matter. It supersedes and overrides any previous written or
verbal agreement or undertaking by the Parties in connection with such subject matter.

Article 7 - Governing law
This agresment, its validity, interpretation and exccution, are subject to the laws of England
and Wales.

Article 8 — Jurisdictional clanse

The Parties sgree to bring any dispute in connection with this agreement to the relevant court
in the jurisdiction of the Purchaser.

Done in 10 originals

In Cambridge
On 22 December 2006 ‘

SOISIC SA ‘ ARM Limited

By: Jeah-Luc PELLOIE By: Patricla ALSOP
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