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£xenution Version

Ceonfidantial

Business Purchase Agreement

dated August 10, 2018

by and belween

Sensirion Holding AG (hereinafter the Seller 1)
Laubisriitistrasse 50, 8712 Sidfa, Swizerland

Sensirion AG {hersinafter the Sellsr 2, Saller 1
Laubisritistrasse 50, 8712 Sigfa, Swikzeriand and Seller 2 tagether the Sellers)
and

fnvensense, Ing.
1745 Technology Dr., San Jose; California §5110
LSA

InvenBense International, ing. {hereinafier together the Buyer)
4th Floor Harbour Place, P.O. Box 1034, Gaorge Town, Grand
Cayman: KY1-1102, Cayman islegnds

{each of Seller 1, Seller 2 and
Buyer g Party, togather the Par-
ties)

regarding the sale and the purchase of Sellers’ digital barometric pressure sensor business

328834
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Business Purchase Agreement betwaan Sensinon Haolding AG; Sensidon AG, Invensense, inc. and 2431
invenSense intemational, Inc.
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Business Purchase Agresment between Sensirion Holding 4G, Sensiion AG, invensenss. inc. and 513
invenSense intamational, Inc.
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Business Purchase Agreement betwesn Sansition Holding AG. Sensirion AG, invensense, Inc. and R ek ]
invenSense intemational, inc.

Whereas

A Sellers are, among others, engaged in the business of the development, manufaciure
and supply of digital barometric absclute pressure sensors (the Business)

B. Sellers intend 1o sell the Business to Buyer and Buyer intends io by the Business from
Sellers pursuant o the terms of this business purchase agreament {the Agreement).

C.  Prior fo executing this Agresment, Buyer has been given sccess o certain information
related fo the Business,

Mow, therefore, the Parlies herelo agres as follows:

Definitions and intorpretation

Capitglized terms used in this Agresment shall have the meanings ascribed fo them in Annex 1.
Unlass the context requires otherwise:
{8} roferences in this Agresment o any gender shall inciude other genders;

{(b) refarences to times or dates shall be undersinod as referring to the time or date prevailing
in Switzeriand and

{c}  any references o books, records or other information shall mean books. records or other
information in any form including paper, electronically stored data, magnetic media, film
and microfilm,

Sale and Purchase of the Business
Object of Sale
Assels

Subject {0 the ferms and conditions of this Agresment, Seller 1 and Seller 2, as applicable,
agree to deliver, transfer and assign to Buyer and hereby transfer and assign to Buyer with ef-
fect as of Closing, and Buyer agrees 1o accept and hereby accepts from Seller 1 and Sefler 2,
as applicable, with effect as of Closing, the assels of the Business as sef outin Annex 2.1 1 {tha
Transferred Assefs). In particular, and without limitation to the foragoing, the following princi-
ples shall apply:

(a8} this Agresment shall constiluie a deed of assignment {Abtretungseriidrung) necessary
and sufficient under applicable Swiss law 1o procure the transfer of all claims in connec
tion with the Business (including, without limitation, accounts receivable, if any);
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Businsss Purchase Agresment between Sensinion Holding AG. Sensirion AG, Invensense ing. and 713
invenSense international, inc.

(b}

()

(d)

this Agresment shall constitule a deed of assignment with respect to the intellsctual
Proparty Rights listed in Annex 2.1.1(b} (the Transferred Intellactuat Property Rights)
1o the ardent any banster of Transiared inteliactual Property Righis has o be registered
in any official registers, the Sellers and Buyer shall as prompily as practicable following
the Closing Date, take all steps to effect such a registration, # being undersiond that the
anster of litle pursuant to this Arlicle 2.1.1 shall b valid and binding on the Parties irre-
spective of any such registration:

this Agreement shall constitule a deed of assignment with respect o any Business Know-
How relating exclusively to the Business and the Transferred Assets. The Businsss
Know-How shall be effactively provided by the Seller 2 fo the Buyer ai no additionsl nost
(subject in the Bmitations set forth in Article 9.1 and in the Master Sarvices Agreement)

the tangible Transferred Asseis listed In paragraph (iv) of Annex 2.1 1 shail affectively be
delivered by the Seller 2 to the Buyer shortly after the Closing Date at the cccasion of a
workshop between the Parties.

Liahilities

{a)

)

Subject to the terms and conditions of this Agreament, Buyer hereby undertakes o as-
sume from Sellsrs the liabilitiss and obligations of Seliers io the extent relating 1o or aris-
ing out of the operation, affairs and conduct of the Rusiness or the Transfarred Aszgels, as
the same shall exist on or after the Closing Date (the Assumed Liabilities).

The transfer of Assumed Lisbilities, and the assumption thereof by Buyer, shall be mads
by operation of law, according 1o Arl. 181 CO, with no consent of the relevant creditors o
any such ligbilities being required.

Buyer agrees to faithfully satisfy st Assumed Lisbilities, and further undertakes io be bound by
alt covenants relating to such Assumed Lisbilities. it is expressly understood and agreed that,
notwithsianding anything fo the contrary in this Agreement, Buyer shall not sssume or be re-
sponsible for paying, performing or discharging any obligations or abilities of Sellers that are
aot-Assumed Liabilities.

Employess
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Business Purchase Agraement hetween Sensinon Molding AG, Sensirion AG, Invensense, ing. and
invenSense infemational, Ins.

Title to and Condition of Transferred Assets

Sellers have full and complele tile to or the valid right to use the Transferred Assals. free and
clear from any Liens, sxcept for Permitfed Lisns. These sssels are'in customary repair, order
and condition, reasonable wear and tear excepied, have been propariy. maintained and are safe
to operate in accordance with current practice in their current condition. Upon Closing, Buyer
will acquire the sole ownership and full and complete title to the Transferred Assets without
formality other than as specifically stipulated in this Agresment.

Permits and Authorizations

Seflers hold, and comply in sl material respects with gli Permis required to conduct the Busi-
ness as currently conducted and such Permits are valid and nol threatened by any challenge or
revocation or material amendment

Compliance with Law

As far as the Business s concerned, (a) Sellers are in compliance with all laws, requiations and
orders applicable to i and, (b) no competent governmental or administrative or self-requiatory
authority has claimed in wilting that Sellers have viglated in any material mannar any such laws,
regulations or orders,

Taxes

All Tax returns required to ba filed prior io the Closing Date with respect to Taxes related 1o the
Business have been timely filed. All such Tax retums (8) have been prepared in the manner
required by applicable law, (b} are correct and complate in all material reapacts, and {¢) accu-
rately reflect the liability for Taxes of the Business. All Taxes shown 1o be due on such Tax re-
turns have been timely paid or reserved against, and no such Taxes have created 2 Lien
against any of the Transferred Assets, or impair the ability of Seliers to fransfer the Transferred
Assets to Buyer free and clear of any Lien in accordance with the terma of this Agreement.

No Tax Authority has asserted any deficiency or.claim for additional Taxes with respect to the
Business and in particular there are no circumstances wivich could lead to a resssessment of
any Taxes or procedures by any. Tax Authorities where such reassessment would directly or
indirectly cause any non-provisioned Taxes.
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Business Purchase Agreement batwaen Sengirion Holding AG. Sensirion AG, Invensense, inc. and 12131
invenBense intematicnal, Ing,

intellectual Property Rights

{a)

e

(&)

i

(g}

()

{B

Sellers have, free and clear of alf Liens, full title to all Business intellectual Property
Rights and all Business Intslisctual Property Rights, fo the extent ragisterad or applied for
registration, are unexpired and have not béen sbandoned.

All Business intellectual Property Rights are valid and enforceable. The uss of the Busi-
ness intellectual Property Rights by Sellers in connection with the operation of the Busi-
ness as heretofore conducted does, to the best of the Selfers’ knowledge, not conflict
with, infringe upon or viclate the Intellectual Froperty Rights of any third party, except to
the extent that such conflict, infringement or violation has not been, and cannot reasona-
bly be expected to have, individually or in the aggregate, a material adverse effect on the
conduct of the Business as heratofore conducted.

Ne claims have been made or intimated o the Seliers challenging the use, validity or
enforceabifity of the Business Intellectus! Properly Rights by the Sellers and, to the best
of the Sellers’ knowledge, no grounds exist which may support such claims.

To the best of the Sellers' knowledge, thers is not and has not been any infringement,
actual, threatenad or suspected, of any of the Business intellectual Propsrty Righis by
any third party.

The Business Intellectual Proparty Righis represent ail Intellsciual Properiy Righis owned
by or licensed to the Sellers necessary to operats the Business as surrenily conducted.

All compensaation due io inventors of Business Intellectuat Property Rights owned by any
of the Sellers, if any, has been duly paid by the Sellers.

All former and current employess of the Seilers and of Sensirion Taiwan have properly
transferred and assigned o the Sellers or to Sensirion Taiwan ai their righis and title in
and 1o the Business Intellaciual Property Rights.

Sensirion Taiwan has properly transferrad and assigned all its rights and title in and 1o the
Business Intellectual Property Rights to the Sellers.

The Business intellectual Property Righis are entifled 1o the priority dates claimed by the
Business Intellecius! Property Rights.

Know-How

{a)

The use of the Business Know-How by Sellers in connection with the aperation of the
Business as heratofore conducted does, to the best of the Sellers' knowledge, not conflict
with, infringe upon or viclate the Intslieciual Property Rights of any third parly, except {0
the extent that such conflict, infringement or viclation has not been, and cannot reasona-

PATENT

REEL: 045212 FRAME: 088




Business Purchase Agreement between Sensirion Holding AG. Sensirion AG. livensense. nc and
invenSense intemational, inc.

severally liable for the fulfiliment of Buyer's obligations pursuant
fo this Agreement.

Notices

All notices or other communications 1o be given under this Agreament shall be made in writing
and shall be delivered by courier, by registered mail {retumn receipt requesied) or by telefax to
the kllowing addresses:

if to Sellers: Sensirion Holding AG, Dr. Andres Orzati, Laubisriitistrasse 50, 8712
Stafa, Swilzerland (Fax Mo: +41 44 306 40 30) .

with @ copy 1o Homburger AG, Dr. Danigd Hasler, Prime Tower | Hardstrasse 201,
B0OGS Zurich, Bwitzerland (Fax No: + 41 43 222 15 00)

invensense, Inc., Eric Kawamolo, 1745 Technology Dr., San Jose,

if to Buyer:
Y California 85110, USA (Fax No: + 1 208 452 §753)
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Buginess Purchase Agresment betwasn Sensinion Holding AG. Sensiron AG, fnvensense, Inc and 23131
InvenSense Intemational. inc,

with a copy to meyeriustenberger | lachenal, Dr. Wolfgang Muller, Forchstrasse
452, 8032 Zurich, Switzerland (Fax No: + 41 44 398 51 92)

Any notice to be given hereunder shall be giver prior to the expiry of a term or deadline set forth
in this Agréement. All notices, communications. documents or other information shall only be
effactive when received, prior fo the expiry of a8 lerm or deadline set forth in thie Agresment if
any, by the Party to whom il is addressed.

1.4 Entire Agreement

This Agresment, including the Annexes and any other documents referred to harein, constilules
the eniire agreement and understanding among the Parties with respect to the sublect matter
hereof, and shall supersede all prior oral and written agresments or understandings of the Par-
ties relating hersto. All referances to this Agreement shall be deemed to include the Anngxes
harsio.

11.8 Amendments and Walvers

This Agreement may only be modified or amended by a document signed by all Parties. Any
provision contained in this Agreament may only be waived by a document signed by the Parly
waming such provision.

11.8 No Assignment

The Parties shall not assign this Agreement or any righis or obligations hereunder io any third
party without the prior written consent of Sellars (if the assignment is proposed to be underiaken
by Buyer} or Buyer {if the assignment is proposed to be underiaken by Sellers). Notwithstanding
the foregoing, in cass of a merger, acquisition, change of confrol or other ransfer of all or sub-
stantially ali of the assets or voling securities of Sallers or Buyer, Sellars or Buyer, as applica-
ble, may transfer or assign their rights and obligations under this Agreament to any Person,
without obtaining the consent or approval of any other Parly hereto.

1.7 Severability; Good Faith

Should any part or provision of this Agreement ba hald to be invalid or unenforceable by any
competent arbitral ribunal, court, govermnmenial or administrative authority having jurisdiction,
the other provisions of this Agreement shall nonetheless remain valid. In'this case, the Parlies
shall endeavor to negotiate a substitute provision that best reflects the economic intentions of
the Partiss without being unenforceabla, and shall exacute all agreemants and documenis re-
quired in fhis connection.

if @ Party to this Agresment (the Failing Party) should fail to take any action {0 be taken or {o
deliver any document to be delivered as of a specified date, the other Party shall not resort to
any contractual remedies under this Agresment if such faiturg is promplly and fully cured in
good faith by ths Failing Party.
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Business Purchase Agreement between Sensirion Holding AG, Sansinion AG, Invensense, Inc. and 30§34
InvenSense intemational; inc.

11.8 Confidentiality

The Parties undertake to keep all information obtained in the course of the due diligence and in
any nagotiations and discussions prior to or after Cloging in strict confidence, and further under-
take not to disclose any such information fo third parties, and all Parties 1o this Agresment shall
in all respects keep confidantial and not at any time disclose to anyons of use for thelr own or
any other person’s benefit or to the detriment of the other Party or Parties any confidential in-
formation, in each case unless:

{8} @& Party is required to do so by 5 competent courd or administrative guthority under com-
pulsory law;

(b}  aParly is required to do so undsr applicable siock sxchange rsgulations;

{c}  such information is already in the public domain by reason other than a breach of this
sonfidentiality underiaking:

{d} the disclosure or use i required 1o vest the full benefit of this Agreement in Sellers or
Buyer, as the case may be.

it is understond and agresd that the above confidentiality undertaking shall not () rastrict Buyer
from using information obiained on the Business in the course of operating the Business follow-
ing the Closing Date or (i) restrict Buyer from providing information to financial institutions for
the purpose of financing the transactions contemplated by this Agreement.

12 Governing Law and Jurisdiction
124 Governing Law
This Agreement shall be governed by and construed in accordance with the substantive laws of
Switzerland, at the exclusion of the United Nations Convention on the intemationa! Sale of
Goods dated Aprit 11, 1980,
12.2 Jurisdiction
Al disputes arising out of or in connection with this Agreement including disputes on its conclu-

sion, binding effect, amendment or termination shall be submitted 1o the exciusive jurisdiction of
the competent courts of Zurich. Switzerland.

PATENT
REEL: 045212 FRAME: 0892



Business Purchase Agreement bstween Sensirion Holding AG, Sensirion AG, invensense, inc and RN
{nvenBense International, inc. .

Stéfa, August 10, 2018

Sensirion Holding AG

.--"",/’- ‘
e T /“'Mf”“”‘
Felix Mayer Markus Glauser
Delegate of the Board of Directors Member of the Board of Directors

Stafa, August 10, 2016

Felix Mayer Markus Glauser
Vige-Chairman and Delegate of the Board Member of the Board of Directors

of Directors

San Jose, August 10, 2016

Invensense, Inc.

Ll deu

B& Reheooz /Mvabl By:

Fulction: Prose Ae ndt @ eeo Function:

Taipei, August 11, 2016
InvenSense International, Inc.

By: Eliot Hsu By:
Function: General Manager Function:
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Annex 2.1.1 fo the Business Purchasa Agreement between Sensirion Holding AG, Sensirion AG. Invensanse, Y33
inc. and InvenSense intermational, Inc.

Transforred Assets

Transferred Assets include the assats and rights owned by, leased by or in the possession of
Sellers to the extent relating exclusively to or arising out of the oparation, affairs and conduct of
the Business as the same exist on the Closing Date a5 follows:

(i} The Transfarred intellectual Praperty Rights;

(i) the technical information, tangible embodiments of intellectual property rights, in-
cluding software, drawings, designs, hardware, appsratuses, profolypes, isb
equipment, hardware jools, manuals, specifications, flow charts. in sach case relat-
ing exciusively to the design, fest, manufacture and sale of the acquired gigital
barometric absclile pressure sensor;

(i} the files, documents and racords that are in the possession of the Sellers and ex-
clusively relate to and are used exclusively in the operation of the Business (the
Acquired Records). provided, however, that to the sxtent Acquired Records in-
cludes any information that doss not relate 1o the operation of the Business or in-
cludes (1} privileged materials, (2} personne! records, health related files or any
records that are prohibited from being transferred to Buyer pursuant to applicable
date privacy laws, (3) invoices or purchase orders or (4) any corporate or account-
ing ledgers, minules or similar organizational materials or Tax Returns of each
Seller, Sailers shall nolify Buyer of any such Acguired Records that are necessary
to the operation of the Business after the Closing or for Buyer to comply with appli-
cable law, and the Parties shall cooperate in good faith o provide Buyer reasona-
e access, in 2 manner that does not unreasonably interfers with Sellers’ sotivi-
ties, to any such files, documents, books and records, from which Seliers shali be
antifled to remove or redact any information that does not relate to the operation of
the Business;

{iv;  the following tangible asasts:
{1} R&D Pressure sensor characterization and calibration equipment (High pre-
cision pressure and femperafure setup [copper chamber] 1-4, High spesad
pressure and temperature setup 1-3);
{2y Yushan COS Sample Test;
{3y PRC4 Pragsure Controlier;

(%) Special mounting jig for COS.

{v} Allbrochures, papers, lilerature as well as promotional materials in connection with
the Business.
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Annex 2.1.1(b} to the Business Purchase Agreement balween Sensirion Holding AG, Sensirion AG, i
invensenss, inc. and invenBense intemational; inc.

Transforred intellectual Proparty Rights

{separals document)
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