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THIS INTELLECTUAL PROPERTY ASSIGNMENT is dated 3 1 DEC 2013

PARTIES

(1) KNOWLES ELECTRONICS ASIA PTE. LTD. incorporated and registered in
Singapore with company number 201107045G whose registered office is at 50,
Havelock Road, #02-767, Singapore 160050 (Assignor).

2) KNOWLES IPC (M) SDN BHD incorporated and registered in Malaysia with
company number 641240-U whose registered office is at Suite 18.01, 18th Floor,
MWE Plaza, No. 8 Lebuh Farquhar, Pulau Pinang, 10200 Malaysia (Assignee).

BACKGROUND

(A) The Assignor is the sole legal and beneficial owner of rights, title and interests to
certain Intellectual Property Rights, Technology and Know-How and Patents pursuant
to an IPTLA (each of the terms as defined below).

(B) The Assignor has agreed to assign such Intellectual Property Rights, Technology and
Know-How and Patents to the Assignee on the terms and conditions set out in this

agreement,
AGREED TERMS
1. INTERPRETATION
1.1 The definitions and rules of interpretation in this clause apply in this agreement.
Affiliates shall mean:

(a) in respect to a Party, any and all persons with respect to
which, now or hereafter, such Party; or

(b) in respect to NXP, any and all persons with respect to
which, now or hereafter, NXP,

directly or indirectly, holds more than 50% of the nominal
value of, or more than 50% of the voting power at general
meetings, or has the power to appoint and to dismiss a majority
of the directors or otherwise to direct the activities of such
person, or any other person qualifying as a ‘'subsidiary’ in
accordance with local law of any country, excluding in the case
of Affiliates of NXP, Trident Microsystems, Inc.

Business shall mean the Sound Solutions business conducted by the
Assignor and its' Affiliates, comprising research into and
development of, and the production, marketing, sale and
distribution of audio transducer and audio transducer modules
specifically for (i) dynamic speakers/receiver and MEMS
microphone applications; (ii) mobile phone headset devices;
and (iii) joystick sensor devices (subject to the exclusion in the
next sentence. For the avoidance of doubt, (a) the
semiconductor integrated circuits that are part of the
components and devices mentioned in (i), (ii) and (iii) above
and that are supplied to the Business either by semiconductor
suppliers or NXP businesses, are not part of the Business, and
(b) with regard to MEMS technology, intellectual property that
is specific to MEMS microphone applications is included in the

1
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Business, while intellectual property which relates to both a
MEMS microphone application and an application outside of
MEMS microphones, is not included in the Business.

Effective Date

shall mean {1 1 JAN 701k

Assigned Rights

shall have the meaning as defined in Clause 2.1.

Deed of Transfer

shall mean the Deed of Transfer of Patents dated 4 July 2011

of Patents between NXP B.V. and the Assignor.

Excluded shall mean the patents set out in Schedule 1-A.

Patents

Improvements shall mean any and all improvements, updates, revisions,

enhancements or modifications to the Patents and Technology
and Know-How as well as any and all inventions, innovations
and discoveries, technologies, know-how, trade secrets,
copyrighted materials, processes, procedures, designs, product
and marketing ideas and materials, equipment, technical
information, software systems, specifications, formulae,
preparation methods, techniques, standards, training materials,
whether patentable or not, and other information and data
relating to the Patents and Technology and Know-How, that
may be developed, adopted or created after the Effective Date
and from time to time, together with all Intellectual Property
Rights in or based on any such Improvements,

Intellectual
Property Rights

shall mean patents, know-how, trade secrets and other
proprietary or confidential information, registered designs,
copyrights, designs rights, moral rights, trade marks, service
marks, trade dress, business names, exclusively used in relation
to the Sound Solutions Products and owned by the Assignor
immediately prior to the Effective Date, including registrations
of, applications to register and rights to apply for registration of
any of the aforesaid items, rights in the nature of any of the
aforesaid items and any other intellectual property rights in any
country, and rights in the nature of unfair competition rights
and rights to sue for passing off.

NXP

shall mean NXP B. V., a private limited liability company
incorporated under the laws of the Netherlands, with corporate
seat in Eindhoven, the Netherlands.

IPTLA

shall mean the Intellectual Property Transfer and License
Agreement dated 22 December 2010 (as amended by
Addendum dated 30 June 2011) between NXP B.V., NXP
Semiconductors Beijing Limited, NXP Semiconductors Austria
GmbH and Dover Corporation.

Patents

shall mean all patents and patent applications as set out in
Schedule 1, including all divisionals, continuations-in-part, re-
issues, re-examinations or extensions thereof owned by the
Assignor and which is exclusively used within the Business
immediately prior to the Effective Date but does not include
the Excluded Patents.

Sound Solutions
Products

shall mean certain audio transducer and also audio transducer
modules primarily for use in dynamic speakers/receivers
applications, MEMS microphone applications, mobile phone
headset devices and joystick sensor devices manufactured in the
course of the Business using the Patents and Technology and
Know-How and including Improvements thereof.
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Technology and | shall mean any and all technical information and knowledge
Know-How owned by the Assignor and which is exclusively used within
the Business immediately prior to the Effective Date, including
existing and future inventions, improvements and discoveries,
technologies, know-how, trade secrets, copyrighted materials,
processes, procedures, designs, product and marketing ideas
and materials, equipment, technical information, software
systems, specifications, formulae, preparation methods,
techniques, standards, training materials, whether patentable or
not, and other information and data relating to the Sound
Solutions Products, the Patents and related Intellectual Property

Rights.
1.2 Clause and Schedule headings shall not affect the interpretation of this agreement.
1.3 The Schedules form part of this agreement and shall have effect as if set out in full in

the body of this agreement. Any reference to this agreement includes the Schedules.

1.4 References to Clauses and Schedules are to the clauses and Schedules of this
agreement,
1.5 Unless the context otherwise requires, words in the singular include the plural and in

the plural include the singular.

1.6 Unless the context otherwise requires, a reference to one gender shall include a
reference to the other genders,

1.7 A reference to a statute or statutory provision shall include any subordinate legislation
made from time to time under that statute or statutory provision.

1.8 Any words following the terms including, include, in particular or any similar
expression shall be construed as illustrative and shall not limit the sense of the words
preceding those terms.

1.9 A person includes a natural person, corporate or unincorporated body (whether or not
having separate legal personality) and that person's legal and personal representatives,
successors and permitted assigns.

2. ASSIGNMENT

2.1 In consideration of the sum of US$7,500,000 receipt of which the Assignor expressly
acknowledges, the Assignor hereby assigns to the Assignee, absolutely with full title
guarantee, from and with effect from the Effective Date, all its right, title and interest
in and to the Intellectual Property Rights, the Technology and Know-How and the
Patents (“Assigned Rights”), including the right to bring, make, oppose, defend,
appeal proceedings, claims or actions and obtain relief (and to retain any damages
recovered) in respect of any infringement, or any other cause of action arising from

-
J
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2.2

23

ownership, of any of the Assigned Rights whether occurring before, on, or after the
date of this assignment.

Without limiting the generality of clause 2.1 above, in relation to the Patents, the
Assigned Rights include:

(a) inrespect of any and each application in the Patents:

(i) the right to claim priority from and to prosecute and obtain grant of patent;
and

(i) the right to file divisional applications based thereon and to prosecute and
obtain grant of patent on each and any such divisional application;

(b) in respect of each and any invention disclosed in the Patents, the right to file an
application, claim priority from such application, and prosecute and obtain grant
of patent or similar protection in or in respect of any country or territory in the
world,

(c) the right to extend to or register in or in respect of any country or territory in the
world each and any of the Patents, and each and any of the applications
comprised in the Patents or filed as aforesaid, and to extend to or register in, or in
respect of, any country or territory in the world any patent or like protection
granted on any of such applications.

(d) the absolute entitlement to any patents granted pursuant to any of the
applications comprised in the Patents or filed as aforesaid; and

(e) the right to bring, make, oppose, defend, appeal proceedings, claims or actions
and obtain relief (and to retain any damages recovered) in respect of any
infringement, or any other cause of action arising from ownership, of any of the
Patents or any patents granted on any of the applications in the Patents or filed as
aforesaid, whether occurring before on or after the date of this agreement.

If at any time after the Effective date, the Assignee gives notice to the Assignor that
there are in its view certain patents or patent applications owned by the Assignor with
regard to which it is reasonably clear that they are exclusively related to the Sound
Solutions Products or the Business and which have not been listed in Schedule I, the
Assignor agrees to execute appropriate documents to confirm the transfer of such
patents or patent applications to the Assignee from and with effect from the Effective
Date.

IMPROVEMENTS

If the Assignor makes, devises, or discovers, or otherwise acquires rights in, any
Improvement after the date of this agreement, it shall, to the extent that it is not
prohibited by law or by any obligation to any other person, promptly notify the
Assignee in writing, giving details of the Improvement and shall, if the Assignee so
requests, assign its rights in the Improvement to the Assignee.

4
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4. WARRANTIES

The Assignor warrants that:
(a)  itis the sole legal and beneficial owner of the Assigned Rights;

(b) all application, registration and renewal fees in respect of each of the
Assigned Rights have been paid;

(c) it has not assigned or licensed any of the rights in respect of the Assigned
Rights, except as set out in 0;

(dy each of the Assigned Rights is free from any security interest, option,
mortgage, charge or lien;

(e) it is unaware of any infringement or likely infringement of, or any challenge
or likely challenge to the validity of, any of the Assigned Rights or of
anything that might render any of the Assigned Rights invalid or subject to a
compulsory licence order or prevent any application in the Patents
proceeding to grant; and

(f)  so faras it is aware, exploitation of the Assigned Rights will not infringe the
rights of any third party.

5. INDEMNITY

5.1 The Assignor shall indemnify and hold the Assignee harmless against all and any
loss, damages, liability and costs (including reasonable legal expenses) that the
Assignee suffers or incurs as a result of or in connection with any breach by the
Assignor of the warranties in clause 4 above. At the request of the Assignee and at the
Assignot's own expense, it shall provide all reasonable assistance to enable the
Assignee to resist any claim, action or proceedings brought against the Assignee as a

|
|

consequence of that breach.

5.2 Subject to clause 5.4 below, this indemnity shall apply whether or not the Assignee
has been negligent or at fault.

5.3 If a payment due from the Assignor under this clause is subject to tax (whether by
way of direct assessment or withholding at its source), the Assignee shall be entitled
to receive from the Assignor such amounts as shall ensure that the net receipt, after
tax, to the Assignee in respect of the payment is the same as it would have been were

the payment not subject to tax.

5.4 Nothing in this agreement shall have the effect of excluding or limiting any liability
for death or personal injury caused by negligence or for fraud.
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6. FURTHER ASSURANCE

6.1 The Assignor shall, at the Assignee's cost, perform (or procure the performance of) all
further acts and things, and execute and deliver (or procure the execution or delivery
of) all further documents, required by law or which the Assignee requests to vest in
the Assignee the full benefit of the right, title and interest assigned to the Assignee
under this agreement, including but not limited to:

(a)  registration of the Assignee as applicant for, or proprietor of, the Patents;
and

(b)  assisting the Assignee in obtaining, defending and enforcing the Patents|,
and assisting with any other proceedings which may be brought by or
against the Assignee against or by any third party relating to the rights
assigned by this agreement,

6.2 The Assignor irrevocably appoints the Assignee to be its attorney in his name and on
its behalf to execute documents, use the Assignor’s name and do all things which are
necessary or desirable for the Assignee to obtain for itself or its nominee the full
benefit of this clause. This power of attorney is irrevocable as long as the Assignor’s
obligations under this agreement remain undischarged.

7. WAIVER

No failure or delay by a party to exercise any right or remedy provided under this
agreement or by law shall constitute a waiver of that or any other right or remedy, nor
shall it preclude or restrict the further exercise of that or any other right or remedy.
No single or partial exercise of such right or remedy shall preclude or restrict the
further exercise of that or any other right or remedy.

8. ENTIRE AGREEMENT

8.1 This agreement constitutes the whole agreement between the parties and supersedes
all previous agreements between the parties relating to its subject matter.

8.2 Each party acknowledges that, in entering into this agreement, it has not relied on,
and shall have no right or remedy in respect of, any statement, representation,
assurance or warranty (whether made negligently or innocently) other than as
expressly set out in this agreement.

| 8.3 Nothing in this clause shall limit or exclude any liability for fraud.

| 9. VARIATION

No variation of this agreement shall be effective unless it is in writing and signed by
the parties (or their authorised representatives).
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10. SEVERANCE

If any term or other provision of this agreement is invalid, illegal or incapable of
being enforced under any law or as a matter of public policy, all other provisions of
this agreement shall nevertheless remain in full force and effect so long as the
economic or legal substance of the transactions contemplated by this agreement is not
affected in any manner materially adverse to any party. Upon such determination that
any term or other provision is invalid, illegal or incapable of being enforced, the
parties to this agreement shall negotiate in good faith to modify this agreement so as

to effect the original intent of the parties as closely as possible in a mutually
acceptable manner in order that the transactions contemplated by this agreement be
consummated as originally contemplated to the greatest extent possible.

11. COUNTERPARTS

This agreement may be executed in any number of counterparts, each of which when
executed and delivered shall constitute an original of this agreement, but all the
counterparts shall together constitute the same agreement. No counterpart shall be
effective until each party has executed at least one counterpart. Delivery of an
executed counterpart of a signature page to this Agreement by facsimile, .pdf or other
electronic transmission shall be as effective as delivery of a manually executed
counterpart of any such Agreement,

12, THIRD PARTY RIGHTS

No person other than a party to this agreement shall have any rights to enforce any
term of this agreement by virtue of the Contracts (Rights of Third Parties) Act (Cap
53B) or any such equivalent legislation.

13. NOTICES

All notices and other communications between the Parties shall be in writing and sent
by facsimile or email, by registered mail, postage prepaid and return receipt
requested, or by overnight courier. All such communications shall be sent to a Party
; at the address shown at the beginning of this agreement or to such other address of
which the receiving Party has given prior notice to the sending Party. All such
communications shall be effective upon receipt by the sender of confirmation of the
delivery, or where no such confirmation is possible, when received.

14, GOVERNING LAW AND JURISDICTION

141  This agreement is governed by, and construed in accordance with, the laws of
Singapore.

!

|

|

|

|

|

l

]

| 142  Any dispute arising out of or in connection with this Agreement, including any
; question regarding its existence, validity or termination, shall be referred to and
|

|

!

|

x

|

S
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finally resolved by arbitration in accordance with the Arbitration Rule of the
Singapore International Arbitration Center (“SIAC Rules”) for the time being in
force, which rules are deemed to be incorporated by reference in this clause. The seat
of the arbitration shall be Singapore. The number of arbitrators shall be one. The
language of arbitration shall be English.

[The remainder of the page is intentionally left blank)
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Schedule 2 Licences and other third party rights

Pursuant to a Licence Agreement between the Assignor and Knowles Electronics
(Beijing) Co Ltd dated 4 July 2011, the Assignor has granted a non-exclusive, non-
transferable licence, with right to sub-licence only to Affiliates (as such term is defined
in the licence agreement), to use the Patents, Technical Information (as such term is
defined in the licence agreement) for and in connection with the manufacture, sale,
marketing, advertising, promotion and distribution of Sound Solutions Products
worldwide.

Pursuant to a Licence Agreement between the Assignor and Knowles Electronics
Austria GmbH dated 4 July 2011, the Assignor has granted a non-exclusive, non-
transferable licence, with right to sub-licence only to Affiliates (as such term is defined
in the licence agreement), to use the Patents, Technical Information (as such term is
defined in the licence agreement) for and in connection with the manufacture, sale,
marketing, advertising, promotion and distribution of Sound Solutions Products
worldwide.

Pursuant to a Research & Development Services Agreement dated 4 July 2011 between
Knowles Electronics (Beijing) Co Ltd and the Assignor has granted the right and
licence to use the Technology and Know-How for the performance of certain research
and development services during the term of the Agreement.

Pursuant to a Research & Development Services Agreement dated 4 July 2011 between
Knowles Electronics Austria GmbH and the Assignor has granted the right and licence
to use the Technology and Know-How for the performance of certain research and
development services during the term of the Agreement.

Pursuant to the IPTLA, the Assignor has granted to NXP B.V. and its Affiliates a non-
exclusive, perpetual, non-transferable (except as set forth in clause 16 of the IPTLA)
itrevocable, world-wide, royalty-free, fully paid-up licence, without the right to grant
sub-licences, in respect of the Patents, to make, have made, use (in the broadest sense),
sell and offer to sell, import and export, promote or commercialise in any other way
preducts and services in all fields other than and outside of the Business.
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In witness whereof, the Parties have executed this agreement on the day and year first above

written:

ASSIGNOR

KNOWLES ELEC:TRONICS ASLA PTE.LTD.
By: PAVG Bow Hﬁﬁvéi'

Designation; DICELTPR.

Signature: W_— .
s /

In the presence of:

Name: /AN WE |VEI

Signature: /M7 f-onn -

\

ASSIGNEE

KNOWLES IPC (M) SDN BHD
By:

Designation:

In the presence of:

Name:

Signature:
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In witness whereof; the Parties have executed this agreement on the day and year first above

written:

ASSIGNOR

KNOWLES ELECTRONICS ASIA PTE. LTD.

By:

Designation:

Signature:

In the presence of;

Name:

Signature:

ASSIGNEE

KNOWLES IPC (M) SDN BHD
By: ToNATHAN AEE  JEora o2

ol

Designation: &7 REC7oR

In the presence of:

/’ 3 [{L/Jdlj
U/ i

AR

Signature; M AN AGER

RECORDED: 09/24/2014
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