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CUSIP No. N6596X109

1 Names of Reporting Person: Philips Pension Trustees Limited
L.R.S. Identification No. of Above Person (Entities Only): N/A
2 Check the Appropriate Box if a Member of a Group (See Instructions) (@) o
(b)x
3 SEC Use Only
4 Source of Funds (See Instructions)
AF
5 Check if Disclosure of Legal Proceedings Is Required Pursuant to Item 2(d) or 2(e) O
6 Citizenship or Place of Organization
England and Wales
7 Sole Voting Power
NUMBER OF 42,715,650 (SEE ITEM 5)
SHARES 8 Shared Voting Power
BENEFICIALLY
OWNED BY 215,251,500 (SEE ITEM 5)
EACH - —
REPORTING 9 Sole Dispositive Power
PERSON WITH
42,715,650 (SEE ITEM 5)
10 Shared Dispositive Power
215,251,500 (SEE ITEM 5)
11 Aggregate Amount Beneficially Owned by Each Reporting Person
42,715,650 (SEE ITEM 5)
12 Check if the Aggregate Amount in Row (11) Excludes Certain Shares (See Instructions)
13 Percent of Class Represented by Amount in Row (11)
17.1% (SEE ITEM 5)
14 Type of Reporting Person (See Instructions)
CO, EP




Item 1. Security and Issuer

The title and class of equity security to which this Schedule 13D relates is the common stock, nominal value €.20 per share (“Common Stock”), of NXP
Semiconductors N.V. (the “Issuer”), a public company with limited liability incorporated under the laws of The Netherlands. The principal executive office
of the Issuer is located at High Tech Campus 60, 5656 AG Eindhoven, The Netherlands.

Item 2. Identity and Background

This Schedule 13D is being filed by Philips Pension Trustees Limited (“Philips Pension Trustees” or the “Reporting Person”), a private limited
company organized under the laws of England and Wales.

The principal business of Philips Pension Trustees is to act as trustee of the Philips Pension Fund, a trust established under the laws of the United
Kingdom (the “Pension Fund”) to provide pension and retirement benefits for employees of Philips Electronics UK Limited (“PEUK”). The principal
business address of Philips Pension Trustees is Philips Centre, Guildford Business Park, Guildford, Surrey, GU2 8XH, United Kingdom.

The name, business address and present principal occupation or employment, and the name and principal business of any corporation or other
organization in which such employment is conducted, of each of the directors and executive officers of the Reporting Person is set forth in Schedule I
hereto. Except as otherwise indicated in Schedule I hereto, each person listed in Schedule I hereto is a citizen of the United Kingdom.

During the last five years, neither the Reporting Person nor, to the knowledge of the Reporting Person, any of the persons listed on Schedule I hereto, (i)
has been convicted in a criminal proceeding (excluding traffic violations or similar misdemeanors) or (ii) has been a party to a civil proceeding of a judicial or
administrative body of competent jurisdiction as a result of which it was or is subject to a judgment, decree or final order enjoining future violations of, or
prohibiting or mandating activities subject to, federal or state securities laws or finding any violation with respect to such laws.

Item 3. Source and Amount of Funds or Other Consideration

On September 7, 2010, Philips Pension Trustees purchased from Koninklijke Philips Electronics N.V. (“KPENV”) 42,715,650 shares of the Issuer’s
Common Stock (the “Transfer Shares”) in a private transaction, pursuant to the terms of an Agreement for the Sale and Purchase of Shares in NXP
Semiconductors N.V., dated September 7, 2010 (the “Transfer Agreement”), by and between KPENV and Philips Pension Trustees, in exchange for payment
of an initial purchase price of £300,000,000 in cash, or £7.0232 per share (the “Share Transaction”). All of t he funds used for payment of the initial
purchase price were derived from a contemporaneous £300,000,000 cash contribution to the Pension Fund by PEUK, the sponsor of the Pension Fund and a
subsidiary of KPENV. Under the terms of the Transfer Agreement, the purchase price may be adjusted upward, and Philips Pension Trustees may be required
to make an additional payment to KPENYV, if on the fourth anniversary of the purchase date, certain specified conditions are met (the “Purchase Price
Adjustment”). The Transfer Agreement is attached as Exhibit 1 hereto and its terms are incorporated herein by reference.

Item 4. Purpose of Transaction

The Share Transaction was for portfolio investment purposes of the Pension Fund. Neither the Reporting Person nor, to the knowledge of the Reporting
Person, any of the persons listed on Schedule I hereto, currently has any plans or proposals which relate to or would result in the actions set forth in
paragraphs (a) through (j) of Item 4 of Schedule 13D. In connection with the Share Transaction, Philips Pension Trustees was required to join the
Shareholders’ Agreement (as defined in Item 6 below), to which KPENV was already a party. Under the terms of the Shareholders’ Agreement, Philips
Pension Trustees is required to vote the Transfer Shares in favor of certain other parties’ nominees to the Issuer’s board of directors. In addition, Philips
Pension Trustees may be requi red in the future to sell the Transfer Shares and to vote in favor of a sale of control of the Issuer pursuant to drag-along
provisions contained in the Shareholders’ Agreement, and may, if joining together with other parties thereto to form the percentage of Common Stock
required to trigger such drag-along provisions, similarly require the other parties thereto to sell Common Stock and vote in favor of a sale of control of the
Issuer. The Shareholders’ Agreement is incorporated by reference in this Schedule 13D in Item 7 and its terms are hereby incorporated by reference in this
Item 4.
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Item 5. Interest in Securities of the Issuer

(a) The Reporting Person directly owns 42,715,650 shares of Common Stock representing approximately 17.1% of the outstanding Common Stock,
based on 249,251,500 shares of Common Stock outstanding after the Issuer’s initial public offering of Common Stock (as reported in the Prospectus, dated
August 5, 2010, filed pursuant to Rule 424(b)(4) by the Issuer on August 6, 2010, Registration No. 333-166128, and assuming that the underwriters’ option to
purchase additional shares of Common Stock has not been exercised).

KPENYV may appoint the majority of the board of directors of Philips Pension Trustees. In addition, the Transfer Agreement limits the ability of Philips
Pension Trustees to dispose of the Transfer Shares without the consent of KPENV. Furthermore, the Shareholders’ Agreement grants KPENV the right to
nominate one non-executive member of the Issuer’s board of directors and requires Philips Pension Trustees to vote the Transfer Shares in favor of such
nominee.

By virtue of (A) the Shareholders’ Agreement, which contains (i) certain restrictions on the transfer of shares of Common Stock held by the parties
thereto, (ii) certain agreements as to the voting of such shares, (iii) drag-along provisions requiring the sale of such shares in certain circumstances and (iv)
tag-along provisions permitting the parties thereto to participate in the sale of Common Stock by another party, and (B) with respect to KPENYV, the Transfer
Agreement, which contains the provisions described above, the Reporting Person may be deemed to have formed a group, within the meaning of Section 13
of the Securities Exchange Act of 1934, as amended, and Rule 13d-5 promulgated thereunder, with KPENYV and the other parties to the Shareholders’
Agreement (each, an “Other Party” and collectively, the “ Other Parties”). As a result, beneficial ownership of the 172,535,850 shares of Common Stock held
directly or indirectly by the Other Parties may be attributed to the Reporting Person, which would result in the beneficial ownership by the Reporting Person
of a total of 215,251,500 shares of Common Stock, representing approximately 86.4% of the outstanding Common Stock, based on 249,251,500 shares of
Common Stock outstanding after the Issuer’s initial public offering of Common Stock (as reported in the Prospectus, dated August 5, 2010, filed pursuant to
Rule 424(b)(4) by the Issuer on August 6, 2010, Registration No. 333-166128, and assuming that the underwriters’ option to purchase additional shares of
Common Stock has not been exercised). Notwithstanding the foregoing, the Reporting Person disclaims that it is a member of a group and disclaims
beneficial ownership of all shares of Common Stock held directly or indirectly by the Other Parties.

The aggregate beneficial ownership that may be attributed to KPENV and the Other Parties by virtue of any group that may be deemed to have been
formed, as described above, is set forth in Schedule II attached hereto.

(b) The responses of the Reporting Person to (i) Rows (7) through (10) of this Schedule 13D and (ii) Item 5(a) hereof are incorporated herein by
reference. By virtue of its rights and obligations under the Shareholders’ Agreement including those described in Item 5(a) hereof, Philips Pension Trustees
may be deemed to share voting and dispositive power with respect to the 172,535,850 shares of Common Stock held directly or indirectly by the Other Parties
but disclaims beneficial ownership of such shares. The number of shares of Common Stock as to which KPENV and each Other Party may be deemed to
share voting or dispositive power, as well as the information required by Item 2 with respect to each such party, is set forth in Schedule II hereto.

(c) Aside from the Share Transaction described in Item 3 hereof, the Reporting Person has not effectuated any other transactions in Common Stock
during the past sixty days. In accordance with Section 3 of the Shareholders’ Agreement, the Other Parties on or shortly after August 5, 2010 reallocated
among themselves their direct and indirect shareholdings in the Issuer. The Shareholders’ Agreement is incorporated by reference in this Schedule 13D in
Item 7 and its terms are hereby incorporated by reference in this Item 5(c). Aside from the Share Transaction, the Reporting Person is not aware of any other
transactions in Common Stock that were effected during the past sixty days by KPENV or any Other Party.
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(d) Philips Pension Trustees has the right to receive or the power to direct the receipt of dividends from, or the proceeds from the sale of, the 42,715,650
shares of Common Stock held directly by it. Pursuant to the Transfer Agreement, Philips Pension Trustees may be required under certain circumstances to
make an additional payment to KPENV in respect of the such Common Stock, as described in Item 3 hereof. The description of the Purchase Price
Adjustment set forth in Item 3 hereof and the terms of the Transfer Agreement, which is attached as Exhibit 1 hereto, are incorporated herein by reference.

(e) Not applicable.
Item 6. Contracts, Arrangements, Understandings or Relationships with Respect to Securities of the Issuer
The information set forth in Items 2, 4 and 5 hereof is incorporated by reference herein.

Effective as of September 7, 2010, in connection with the Share Transaction, Philips Pension Trustees became a party to a shareholders’ agreement (the
“Shareholders’ Agreement”), dated August 5, 2010, among KPENV and the Other Parties. The Shareholders’ Agreement (i) contains certain limitations on
the transfer of shares of Common Stock held by the parties thereto, (ii) permits parties who hold in the aggregate certain percentages of Common Stock to
require the sale of Common Stock by all parties pursuant to drag-along provisions contained therein, (iii) permits the parties to participate in the sale of
Common Stock by another party pursuant to tag-along provisions contained therein, (iv) permits certain parties to nominate persons to the Iss uer’s board of
directors and (v) directs the voting of the Common Stock by the parties with respect to certain matters, including the election of certain parties’ nominees to
the Issuer’s board of directors. The Shareholders’ Agreement is incorporated by reference in this Schedule 13D in Item 7 and its terms are hereby
incorporated by reference in this Item 6.

In connection with the Share Transaction, Philips Pension Trustees and KPENV entered into the Transfer Agreement, which limits the ability of Philips
Pension Trustees to dispose of the Transfer Shares without the consent of KPENV. In addition, as described in Item 3 hereof, Philips Pension Trustees may be
required to make an additional payment to KPENV in respect of the Transfer Shares under certain circumstances. The description of the Purchase Price
Adjustment set forth in Item 3 hereof and the terms of the Transfer Agreement, which is attached as Exhibit 1 hereto, are incorporated herein by reference.

In addition, Philips Pension Trustees by letter dated as of September 7, 2010 (the “Lock-Up Letter”) agreed, in respect of the Transfer Shares and in
connection with the Issuer’s initial public offering of Common Shares, not to transfer the Transfer Shares for a period of 180 days without the consent of the
underwriters of such initial public offering (subject to certain exceptions), and further agreed to certain other restrictions in respect of the Transfer
Shares. Effective as of September 7, 2010, Philips Pension Trustees in connection with the Share Transaction acquired certain rights, as the assignee of
KPENYV, under a Registration Rights Agreement, dated as of August 5, 2010, among the Issuer, KPENV and the parties listed on Schedule IIT hereto (the
“Registration Rights Agreement”). The Registration Rights Agreement is incorporated by reference in this Schedule 13D in Item 7, the Lock-Up Letter is
attached as Exhibit 4 hereto and the terms of each are hereby incorporated by reference in this Item 6.

Item 7. Material to be Filed as Exhibits

Exhibit 1: Agreement for the sale and purchase of shares in NXP Semiconductors N.V., dated September 7, 2010, between KPENV and Philips Pension
Trustees.*

Exhibit 2: Shareholders’ Agreement, dated August 5, 2010 (filed as Exhibit 2 to the Issuer’s Report on Form 6-K on August 10, 2010).**
Exhibit 3: Registration Rights Agreement, dated as of August 5, 2010 (filed as Exhibit 3 to the Issuer’s Report on Form 6-K on August 10, 2010).**

Exhibit 4: Lock-Up Letter, dated as of September 7, 2010, from Philips Pension Trustees to Credit Suisse Securities (USA) LLC, Goldman, Sachs & Co.
and Morgan Stanley & Co. Incorporated.*

* Filed herewith

** Incorporated herein by reference
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SIGNATURE

After reasonable inquiry and to the best of the undersigned’s knowledge and belief, the undersigned certify that the information set forth in this statement
is true, complete and correct.

Dated: September 17, 2010
PHILIPS PENSION TRUSTEES LIMITED

/s/ M. R. Armstrong

Name: M. R. Armstrong
Title: Director, Secretary




DIRECTORS AND EXECUTIVE OFFICERS OF
PHILIPS PENSION TRUSTEES LIMITED

SCHEDULE I

The name, business address and present principal occupation or employment, and the name and principal business of any corporation or other
organization in which such employment is conducted, of each of the directors and executive officers of Philips Pension Trustees is set forth below. Except as
set forth below, each of the directors and executive officers of Philips Pension Trustees is a citizen of the United Kingdom. The business address of each of
the directors and executive officers of Philips Pension Trustees is Philips Centre, Guildford Business Park, Guildford, Surrey, GU2 8XH, United
Kingdom. The principal business of Philips Pension Trustees is to act as trustee of the Philips Pension Fund, a trust established under the laws of the United
Kingdom t o provide pension and retirement benefits for employees of Philips Electronics UK Limited.

Philips Pension Trustees

Name
(Citizenship)

Present Principal Occupation or Employment

Mr. D. H. Jordan

Chairman of the Board of Directors of Philips Pension Trustees

Mr. C. Andrew

Member of the Board of Directors of Philips Pension Trustees

Mr. W. W. Bryant

Member of the Board of Directors of Philips Pension Trustees

Mr. 1. Huitson

Member of the Board of Directors of Philips Pension Trustees

Mr. C. Petrie

Member of the Board of Directors of Philips Pension Trustees

Mrs. S. Roberts

Member of the Board of Directors of Philips Pension Trustees

Mr. G. Tranter

Member of the Board of Directors of Philips Pension Trustees

Mr. C. Auton

Member of the Board of Directors of Philips Pension Trustees

Mr. R. Ayres

Member of the Board of Directors of Philips Pension Trustees

Mrs. M. Slater

Member of the Board of Directors of Philips Pension Trustees

Mr. M. R. Armstrong

Secretary and Member of the Board of Directors of Philips Pension Trustees

Mr. A. Holmes

Pension Manager, Philips Pension Trustees




KPENV AND OTHER PARTIES TO SHAREHOLDERS’ AGREEMENT

SCHEDULE II

This Schedule II sets forth the information required by Items 2 and 5(a) and (b) for each of the parties to the Shareholders’ Agreement other than
Philips Pension Trustees, to the extent such information is known by Philips Pension Trustees. Such information is derived from (i) representations made by
the Issuer in the Prospectus, dated August 5, 2010, filed pursuant to Rule 424(b)(4) by the Issuer on August 6, 2010, Registration No. 333-166128, (ii)
information set forth in the Shareholders’ Agreement and (iii) with respect to KPENYV, certain additional information provided by KPENV. While the
Reporting Person has no reason to believe that such information is not reliable, the Reporting Person only accepts responsibility for accurately reproducing
such information and accepts no further or other responsi bility for such information.

A. KPENV

Item 2, Principal Business: Manufacture and distribution of electronic and electrical products

Item 2, Principal Office Address: Breitner Center, Amstelplein 2, 1096 BC Amsterdam, The Netherlands

Item 2, Place of Organization: The Netherlands
Item 5(a), Shares of Common Stock Deemed to Beneficially Own: 215,251,500 *

Item 5(b), Deemed Shared Voting Power: 215,251,500 *

Item 5(b), Deemed Shared Dispositive Power: 215,251,500 *

* On September 7, 2010, KPENV transferred the entirety of its holdings of Common Stock to Philips Pension Trustees and no longer holds
any Common Stock. Due to the governance arrangements between KPENV and Philips Pension Trustees (described in Item 5), and in
light of certain provisions of the Shareholders’ Agreement and Transfer Agent (each as described in Item 6), KPENV may be deemed to
beneficially own shares of Common Stock held by Philips Pension Trustees and the Other Parties.

B. OTHER PARTIES

Item 2, Party Name:

AlpInvest Partners CSI
2006 Lion C.V.

AlpInvest Partners Later
Stage II-A Lion C.V.

Apax NXP VI1L.P.

Apax NXP VI A L.P.

Item 2, Principal Office
Address:

c/o Alpinvest Beheer,
Jachthavenweg 118, 1081 KJ
Amsterdam, The Netherlands

c/o Alpinvest Beheer,
Jachthavenweg 118, 1081 KJ
Amsterdam, The Netherlands

c/o Alpinvest Beheer,
Jachthavenweg 118, 1081 KJ
Amsterdam, The Netherlands

c/o Alpinvest Beheer,
Jachthavenweg 118, 1081 KJ
Amsterdam, The Netherlands

Item 5(a), Shares of
Common Stock Deemed
to Beneficially Own:

215,251,500

215,251,500

215,251,500

215,251,500

Dispositive Power:

Item 5(a), Percentage of |86.4% 86.4% 86.4% 86.4%
Outstanding Common

Stock:

Item 5(b), Deemed Shared | 215,251,500 215,251,500 215,251,500 215,251,500
Voting Power:

Item 5(b), Deemed Shared | 215,251,500 215,251,500 215,251,500 215,251,500




SCHEDULE II (CONT.)

Item 2, Party Name: Meridian Holding S.a.r.l. Apax NXP VAL.P. Apax NXP V B-2 L.P. Apax NXP US VII L.P.
Item 2, Principal Office | Unknown Unknown Unknown Unknown

Address:

Item 5(a), Shares of 215,251,500 215,251,500 215,251,500 215,251,500
Common Stock Deemed

to Beneficially Own:

Item 5(a), Percentage of |86.4% 86.4% 86.4% 86.4%

Outstanding Common

Stock:

Item 5(b), Deemed Shared | 215,251,500 215,251,500 215,251,500 215,251,500

Voting Power:

Item 5(b), Deemed Shared | 215,251,500 215,251,500 215,251,500 215,251,500
Dispositive Power:

Item 2, Party Name: Bain Capital Lion Holdings | Bain Capital Fund IX L.P. Bain Pumbaa LuxCo S.a.r.l. | NXP Co-Investment

L.P.

Partners L.P.

Item 2, Principal Office 111 Huntington Avenue, 111 Huntington Avenue, Unknown Unknown
Address: Boston, MA 02199, U.S.A. Boston, MA 02199, U.S.A.

Item 5(a), Shares of 215,251,500 215,251,500 215,251,500 215,251,500
Common Stock Deemed

to Beneficially Own:

Item 5(a), Percentage of |86.4% 86.4% 86.4% 86.4%
Outstanding Common

Stock:

Item 5(b), Deemed Shared | 215,251,500 215,251,500 215,251,500 215,251,500
Voting Power:

Item 5(b), Deemed Shared | 215,251,500 215,251,500 215,251,500 215,251,500

Dispositive Power:




SCHEDULE II (CONT.)

Item 2, Party Name:

NXP Co-Investment
Investor S.a.r.l.

KKR NXP (Millenium)
Limited

KKR NXP (2006) Limited

KKR NXP (European II)
Limited

Item 2, Principal Office | Unknown c/o Kohlberg Kravis Roberts & |c/o Kohlberg Kravis Roberts | c/o Kohlberg Kravis Roberts
Address: Co. L.P., 9 West 57t Street, & Co. L.P., 9 West 57th & Co. L.P., 9 West 57th
New York, NY 10019, U.S.A. |Street, New York, NY 10019, | Street, New York, NY 10019,
U.S.A. U.S.A.

Item 5(a), Shares of 215,251,500 215,251,500 215,251,500 215,251,500

Common Stock Deemed

to Beneficially Own:

Item 5(a), Percentage of |86.4% 86.4% 86.4% 86.4%

Outstanding Common

Stock:

Item 5(b), Deemed Shared | 215,251,500 215,251,500 215,251,500 215,251,500

Voting Power:

Item 5(b), Deemed Shared | 215,251,500 215,251,500 215,251,500 215,251,500

Dispositive Power:

Item 2, Party Name: KKR Associates Europe II | KKR NXP Investor S.a.r.l. SLTI II Cayman NXP, L.P. |SLP II Cayman NXP, Ltd.
Limited Partnership

Item 2, Principal Office c/o Kohlberg Kravis Roberts | Unknown c/o 2775 Sand Hill Road, c/o 2775 Sand Hill Road,

Address: & Co. L.P., 9 West 57th Suite 100, Menlo Park, CA Suite 100, Menlo Park, CA
Street, New York, NY 10019, 94025, U.S.A. 94025, U.S.A.
U.S.A.

Item 5(a), Shares of 215,251,500 215,251,500 215,251,500 215,251,500

Common Stock Deemed

to Beneficially Own:

Item 5(a), Percentage of |86.4% 86.4% 86.4% 86.4%

Outstanding Common

Stock:

Item 5(b), Deemed Shared | 215,251,500 215,251,500 215,251,500 215,251,500

Voting Power:

Item 5(b), Deemed Shared | 215,251,500 215,251,500 215,251,500 215,251,500

Dispositive Power:




Item 2, Party Name: SL II NXP S.a.rl. Stichting Management Co-
Investment NXP

Item 2, Principal Office Unknown Unknown
Address:
Item 5(a), Shares of 215,251,500 215,251,500
Common Stock Deemed
to Beneficially Own:
Item 5(a), Percentage of |86.4% 86.4%
Outstanding Common
Stock:
Item 5(b), Deemed Shared | 215,251,500 215,251,500
Voting Power:
Item 5(b), Deemed Shared | 215,251,500 215,251,500
Dispositive Power:

C. ITEMS 2(D) & (E)

SCHEDULE II (CONT.)

Item 2(d) & (e): During the last five years, none of the persons listed on this Schedule II, to the knowledge of the Reporting Person, (i) has been convicted in
a criminal proceeding (excluding traffic violations or similar misdemeanors) or (ii) has been a party to a civil proceeding of a judicial or administrative body
of competent jurisdiction as a result of which it was or is subject to a judgment, decree or final order enjoining future violations of, or prohibiting or

mandating activities subject to, federal or state securities laws or finding any violation with respect to such laws.




LIST OF OTHER PARTIES TO THE REGISTRATION RIGHTS AGREEMENT

AlpInvest Partners CSI 2006 Lion C.V.
AlplInvest Partners Later State II-A Lion C.V.
Meridian Holding S.a.r.l.

Bain Pumbaa LuxCo S.a.r.l.

NXP Co-Investment Investor S.a.r.l.

KKR NXP Investor S.a.r.l.

SL II NXP S.a.r.l.

Stichting Management Co-Investment NXP
Kings Road Holdings IV, L.P.

NXP Co-Investment Partners II, L.P.

NXP Co-Investment Partners III, L.P.

NXP Co-Investment Partners IV, L.P.

0OZ NXP Investment Ltd.

TCW/NXP Co-Investment Partners IV, L.P.
TCW/NXP Co-Investment Partners IVB, L.P.
NXP Co-Investment Partners VII, L.P.

NXP Co-Investment Partners VIII, L.P.

SCHEDULE III




EXHIBIT INDEX

Exhibit 1 Agreement for the sale and purchase of shares in NXP Semiconductors N.V., dated September 7, 2010, between KPENV and Philips
Pension Trustees.*

Exhibit 2 Shareholders’ Agreement, dated August 5, 2010 (filed as Exhibit 2 to the Issuer’s Report on Form 6-K on August 10, 2010).**

Exhibit 3 Registration Rights Agreement, dated as of August 5, 2010 (filed as Exhibit 3 to the Issuer’s Report on Form 6-K on August 10, 2010).**

Exhibit 4 Lock-Up Letter, dated as of September 7, 2010, from Philips Pension Trustees to Credit Suisse Securities (USA) LLC, Goldman, Sachs &

Co. and Morgan Stanley & Co. Incorporated.*

*  Filed herewith
**  Incorporated herein by reference
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(1}

{2)

THIS AGREEMENT is made as a deed an 7 Sept r 2010 BETWEEM:

KOMIMKLLJKE PHILIPS ELECTROMICS N.V., 2 public company with limited tability
{noamloze vennootschap) incorporated under the laws of The Netherlands, having
its registered office at High Tech Campus 5, 5656 AE Elndhoven, The Metherlands
and reglstered with the Chamber of Commerce under file number 17001910 (the
“Seller"); and

PHILIPS PEMSION TRUSTEES LIMITED (registered in England and Wales number
00406330) having its registered office at Philips Centre, Guildford Business Park,
Guildfard, Surrey, GU2 8XH, United Kingdom (the "Buyer").

IT 1S AGREED as follows:

1.1

Definitions and Interpretation
In this Agreement,_ unless the context othensise requires:

"Accession Form™ means a declaration of accession in the agreed form pursuant to
which the Buyer declares its accestion to the Shareholders’ Agreement;

"Actuary” means a person who is & Fellow of the Institute and Faculty of Actuaries;

“pctuarial Assumptions” means the actuarial assumptions and methods wsed for
the purposes of the actuarial valuation of the Pension Scheme as at 31 March 2009
as set out in Appendix A (based on market conditions at the Sufficient Sell-Down
Date) of the Statement of Funding Particulars prepared for that valuation (except
in relation to (i) demographics where the assumptions used for the purposes of the
actuarial valuation as at 31 March 2012 shall apply and (i} inflation which is to be
calculated by reference to CPI or a modified RPI intended to equate to CPI (as
applicable) depending on the availability of reliable data at the time of the
valuation except where the relevant inflation reference for the revaluation of a
category of benefits ks RPI in which case RPI shall be used, PROVIDED THAT the
Buyer and the Seller may agree different actuarial assumptions as appropriate at
the time);

"Adjustment Amount” means the amount {if any), expressed in pounds sterling, by
which {i) the Aggregate Year 4 Value exceeds (fi) the Reference Amount;

“Adjustment Date” means the date falling on the fourth anniversary of the
Completion Date, or, if such a day is not a business day, on the business day
immediately preceding such day;

“Adjustment Notice" means a notice specifying the ftems referred to in clause 7.7;

"Adjustment Payment Account” means such bank account as the Seller may
nominate, the details of which shall be notified to the Buyer pursuant to an
Adjustment Motice;

"Adjustment Payment Ameunt™ has the meaning given to it in clause 7.6;

"adjustment Settlement Date” means the date specified in the final Adjustment
Matice issued in accordance with sub-clause 7.7,

“affiliate” means any undertaking in respect of which, directly or indirectly, the
relevant party:
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{a)  has a majority of the shareholders" or members’ voting rights;

{b)  is a shareholder or member and at the same time has the right to appoint or
remaove a majerity of the members of its board of directors;

{e) Is & sharcholder or member and alone controls a majority of the
shareholders’ or members’ voting rights pursuant to an agreement entered
into with other shareholders or members; or

(d)  has the power to exercise, or actually exercises, dominant influence or
cantrol.

For these purposes, the relevant party’s rights as regards voting, appointment er
removal shall include the rights of any other affiliate and those of any person or
entity acting in his own name but on behalf of that party or any of its affiliates
and for the purposes of this Agreement the Buyer [which term includes, for the
purposes of this definition anly, any affiliate controlled by and any subsidiary of
the Buyer) and the Saller shall not be affiliates of one anather;

"Aggregate Year 4 Value™ has the meaning given to it in clause 7.1;

"aAgreed Documents” means this Agreement and all the agreed form documents
referred to in it;

"agreed form" means in a form which has been agreed by the parties and which
has been duly executed or initialled for identification by them or an their behalf;

“Agreed Rate™ means a rate of 2 per cent. per annum above the sterling base rate
from time to time of Barciays Bank PLC;

“this Agreement” means this deed, including all its schedules;

*applicable Source” means Bloomberg L.P. or any successor service or, in the
event that no relevant prices for the relevant shares or securities are quoted
therein, such alternative source as the Seller reasonably believes to be equivalent;

"business day™ means any day ather than a Saturday, Sunday or a day that is a
public holiday in any of England and Wales, The Metherlands or the United States of
America;

“Buyer's Actuary” means the Actuary er firm of Actuaries appointed by the Buyer
for the purpeses of this Agresment;

"Buyer’s Solicitors means Wragge & Co LLP of 3 Waterhouse Square, 142 Holborn,
London ECTMN 25W;

“Calculation Notice” has the meaning given to it in clause 7.2;
“Cash" means cash or any cash equivalent;

"Company” means MXP Semiconductors M.V., details of which are set out in
schedule 2;

"Completion” means completion of the sale and purchase of the Sale Shares by the
performance by the parties of their respective obligations under clause 4 and
schedule 4;
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"Completion Date” means the date of this Agreement;
"Contracts Act™ means the Contracts (Rights of Third Parties) Act 1999;

"isposal” mears any transaction or series of transactions (whether related or not
and whether voluntary or invalustary) to sell, lease, create or permit to subsist any
Encumbrance, transfer, lend, or otherwise dispose of any relevant share, security
or instrument, or anmy other transaction (including options or contracts for
differences) having equivalent economic effect;

“Dispute Motice"” means a notice disputing the Apgregate Year 4 Value, served by
the Buyer on the Seller in accordance with clause 7.3;

"enactment” means any statute or statutory provision (whether of the United
Kingdom or elsewhers), subordinate legislation (as defined by section 21(1)
Interpretation Act 1578) and any other subordinate legislation made under any such
statute or statutary provision;

“Encumbrance” means any option, trust, power of sale, title, retention, pre-
emption right, right of first refusal, Security Interest or other right, claim or
interest, whether legal or equitable, of any third party (or an agreement or
commitment to create any of them);

"Exchange Rate” means the spot rate guoted in the market data section of the
Financial Times for the comversion of the relevant currency into pounds sterling on,
urlbess stated to the contrary in this Agreement, the Adjustment Date;

"Expert” has the meaning given to it in clause 7.4;
“Final Adjustment Amount™ has the meaning given to it in clause 7.9,

“holding company” and “subsidiary™: mean a "holding company” and “subsidiary”
as defined in section 115% of the Companies Act 2006 and a company shall be
treated, for the purposes only of the membership requirement contained in
subsections 1159{1){b) and {c}, as a member of another company even if its shares
in that other company are registered in the name of (i} another person (or its
nominee), whether by way of security or in connection with the taking of security,
or (ii} its nominee;

"Independent Financial Adviser” means an independent financial institution of
international repute;

"Initial Purchase Price” means £300,000,000 {Three Hundred Millicn Pounds);
“Mominated Account” means the Seller’s bank account with following details:

Mame of bank: CitiBank

Branch of bank: Londan branch

Beneficiary: Koninklijke Philips Electronics M.Y,
Account number: BO20930

IBAN: GBSSCITI18500808020930

Swift: CITIGE2L
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"Ordinary Shares” means ordinary shares with a par value of EUR 0.20 each in the
capital of the Company;

“Pension Scheme™ means the Philips Pension Fund (established in the UK);
"Pre-contractual Statement” has the meaning given to it in clause 16.1;
"Press Release” means a press release in the agreed form;

“Qualifying Portfolio® means a collection of cash, shares, securities or instruments
comprising the Unlisted Reference Share Percentage of each class or type of
Unlisted Reference Share as was comprised in the calculation of the Aggregate Year
4 Value, provided that where any Unlisted Reference Share as was so comprised has
been subject to any subsequent event or transaction, the successor share, security
or instrument shall be taken inte such caleulation in place of the preceding share,
security or instrument for such other collection as may be agreed between the
Buyer and the Seller);

“Reference Amount” means £510,000,000 or such amount as may from time to
time be substituted therefor pursuant to the provisions of clause 8;

“Reference Shares” means:

(a} 42,715,650 Ordinary Shares or such amount of Ordinary Shares or other
securities or instruments as may be substituted therefor, added thereto or
derived therefrom pursuant to the provisions of clause 8; and

(b)  such Takeover Consideration as comprises Successor Securities (and which
does not constitute Cash) or any other instrument of value, regardless of
whether such Successor Securities or instruments of value are listed and/or
publicly traded or whether a publicly quoted price is available for them {or
such other securities or instruments as may be substituted therefor, added
thereto or derived therefrom pursuant to the provisions of clause 8) ;

"Relevant Permitted Sale™ means (i) any sale within sub-clause 10.2{b) or sub-
clawuse 10.24c), and (i) if the Seller so determines at the time of granting consent
under that clause in relation to the relevant sale, any sale under sub-clause
10.2(a);

"Relevant Rights lssue” means any (i) issue of shares of a class or type that are
within the then applicable definition of Reference Shares to shareholders as a class
by way of rights, or {ii} any issue or grant to sharsholders as a class by way of
rights, any cptions, warrants or other rights to subscribe for or purchase any shares
of a class or type that are within the then applicable definition of Reference Shares
or any securities which by their terms of issue carry (directly or indirectly) rights of
canversion into, or exchange or subscription for, any shares of a class or type that
are within the then applicable definition of Reference Shares (or shall grant any
such rights In respect of existing securities so issued), in each case at a price per
share which is less than 95 per cent. of the market price per share prior to the
announcement of the Issue (or, in the case of the Company or any other Dutch-
incorporated company, the resolution to issue being publicly announced or the
resolution to issue becaming public following filing at the office of the Dutch trade
register, whichever s eartier) (being the volume-weighted average trading price
per share, as derived from the Applicable Source for the period of the twenty
consecutive business days ending on the business day immediately preceding the
date on which the fssue is publicly announced (or, in the case of the Company or
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any other Dutch-incorporated company, the resolution to issue is publicly
announced or the resoluton to issue becomes public fallowing filing at the office of
the Dutch trade register, whichever is earlier));

~Relevant Sufficient Securities” means Sale Shares (or shares, securities aor
instruments derived therefrom) and any Successar Securities (in respect of which
no cash alternative was available on the relevant Takeover);

“Relevant Withholding Gross-up Amount” means any amount payable by the
Buyer to the Seller under the final sentence of clause 3.3 by reason of any
deductions or withholdings which are required by law to be made at the
Adjustment Settlement Date as provided in clause 3.3;

"Return of Value™ means any corporate action as a result of which cash or value is
retumed to holders of any class of Reference Shares (including, without Limitation,
any purchase, redemption or buy-back of Reference Shares by the Company {or any
issuer of Reference Shares), any special or non-ordinary course dividend paid in
respect of the Reference Shares, any return of capital or value by the Company (or
any issuer of Reference Shares), ar any liguidation of the Company (or any issuer of
Reference Shares), whether solvent or insolvent) but not including any event
specified in sub-clauses B.1{a) or 8.1(b}. For the avoidance of doubt, if a company
which has not been in the regular practice of paying ordinary course dividends
assumes such practice, the first (and any subsequent) dividend so paid shall be
regarded as ordinary courss for the purpeses of this definition;

"Rights lssue Securities” means (i) the original shares, securities or other
instruments resulting from the subscription, take-up or acceptance by the Buyer of
its rights under a Relevant Rights lssue, (il} other securities or instruments as may
be substituted therefor, added thereto or derived therefrom pursuant to the
provisions of clause 8 (as applied by clause 8.2), and (iii) such Takeover
Consideration {applying such definition as if references to “Reference Shares’ were
references to “Rights Issue Securities’) as comprises Successor Securities or any
other instrument of value, again as the same may be substituted, supplemented or
adjusted pursuant to the provisions of clause 8 (as applied by clause 8.2);

male Consideration” means the maximum consideration (taken prior to the
application of any commissions, deductions, withholdings, duties, taxes ar set-off)
paid or payable by a third party in respect of shares, securities or Instruments sold
ar to be sold pursuant to a Relevant Permitted Sale;

"gale Date” means the date on which legal title to the relevant shares, securities
or instruments sold pursuant to a Relevant Permitted Sale i transferred from the
Buyer to a third party or payment of any Sale Consideration is received (whichever
is earlier};

"sale Shares™ means 42,715,650 Ordinary Shares as referred ta in schedule 1;
"Securities Account” has the meaning given to it in clause 5.8;

"Sacurity Interest” means a mortgage, lien, pledge, charge (fixed or floating),
assignment by way of security, hypothecation or other security interest {or an
agresment or commitment to ereate any of them];

“Saller's Actuary” means the Actuary or firm of Actuzries appointed by the Seller
for the purpases of this Agreement;
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"Celler’s Group" means the Seller, any subsidlary or affiliate of the Seller, any

helding company of the Seller and all other subsidiaries or affiliates of any such
holding company from time to time {exduding, for the avoidance of doubt, the
Buyer and any affiliate controlled by or any subsidiary of the Buyer);

“Shareholders’ Agreement” means the shareholders’ agreement entered into by
the Seller with various parties on 5% August 2010 in relation to the Company;

"SLP" has the meaning given to it in sub-clause 10.2{d);

"Successor Securities” means such number of shares, convertible or exchangeable
bonds, or other securities or instruments {including any loan note) as are issued,
granted or transferred (or offered to be issued, granted or transferred) in respect
of any relevant shares, securities or instruments as part of a transaction or series of
transactions to effect a Takeover,;

the "Sufficient Sell-Down Date" shall be determined as follows:

{a}  in the event that no Relevant Sufficient Securities are held by the Buyer as
at the Adjustment Date, the Sufficient Sell-Down Date shall be the
Adjustment Date;

{)  in the event that paragraph (a) does not apply and no Relevant Sufficient
Securities are held by the Buyer as at the first anniversary of the
Adjustment Date {the “12 Month Date™), the Sufficient Sedl-Down Date shall
be the 12 Month Date;

icl in the event that paragraphs (a) and (b) do mot apply, the Sufficient Sell-
Down Date shall be the date that is 18 months after the Adjustment Date in
the event that, as at the 12 Month Date, X is less than ¥, where:

i) %" 5 the minimum number of Relevant Sufficient Securities the
value of which (when taken at their relevant average wvalume-
weighted price over the twenty consecutive business days
immediately prior to the 12 Month Date, as derived from the
Applicable Source) exceeds the aggregate of A minus B, where:

"4 is the portion of the Adjustment Amount that, in the calculation
of such amount, retulted from the holding of Relevant Sufficient
Securities as at the Adjustment Date; and

"B" is the aggregate proceeds received upon sales of Relevant
Sufficient Securities between the Adjustment Date and the 12 Manth
Date {and, where applicable, converted into pounds sterling at the
Exchange Rate applicable on the 12 Month Date); and

{iiy  *¥"is one-third of the number of shares of the same class or type as
the relevant Relevant Sufficient Securities as were traded or sold
{including, for the avoidance of doubt, by the Buyer in any on- or off-
market sale} during the six month period prior to the 12 Month Date;
and

{d)  if none of paragraphs (a), (b) and {c) apply, and in any other event, the
Sufficient Sell-Down Date shall be the second anniversary of the Adjustment
Date,
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and the Buyer shall provide all such information as the Seller may reasonably

request in order to enable the Seller to determine such date, PROVIDED THAT if the
Buyer and the Seller cannot agree such date it shall be determined by an
Independent Financial Adviser with appointment of the Independent Financial
Adviser and determination of the date being governed by the provisions of the final
sentences of sub-clause 7.1(a)ii) applied mutatls mutandis,

a “Takeover” shall occur if, pursuant to or following an offer, merger or other
transaction structure having become effective or been declared unconditional,
gither:

{a)  any person, taken together with persons acting in concert (as such term is
defined in the UK Clty Code on Takeovers and Mergers) with him, acquires
or has the right to cast more than 50 per cent of the votes which may
ordinarily be cast at a general meeting (or at a meeting of the relevant class
or type of share, security or instrument} of the Company (or any issuer of
Reference Shares); or

(b}  the Company (or any issuer of Reference Shares) is subsumed or merged into
another entity or is otherwise dissolved or ceases to exist as a distinct legal
entity,

PROVIDED THAT, for the avoidance of doubt, any offer, merger or ather transaction
structure need not extend to all classes of Reference Shares in order to be a
"Takeover™ for the purposes of this Agreement;

“Takeover Consideration” means the maximum consideration (taken prior to the
application of any commissions, deductions, withholdings, duties, taxes or set-off)
paid, payable, received or receivable, offered or made available by an offeror
{whether in the form of Cash and/or Successor Securities or any ather form) in
respect of the relevant Reference Shares as part of a transaction or series of
transactions to effect a Takeover;

"Tax Authority”™ means any taxing or other authority competent to impose amy
liability to tax;

"Transfer Deed"™ has the meaning given to it in schedule 4;

"Unlisted Reference Shares” has the meaning given to it in sub-clause 7.1 {a)lii);

*Yaluation Completion Date” has the meaning given to it in clause 6.5;

"Warranties" means the warranties contained in schedule 3 and clause 12; and

“Warking Hours" means 8.30 a.m. to 6.30 p.m. on a business day.

In this Agreement, unless the context otherwise requires:

ja)  references to a clause, sub-clause or schedule are to a clause or sub-clause
of, or a schedule to, this Agreement, references to this Agreement include
its schedules and references in a schedule or part of a schedule to a
paragraph are to a paragraph of that schedule or that part of that schedute;

{b)  references to this Agreement or any other document or to any specified

provision in any of them are to this Agreement, that document or that
provision as in force for the time being and as amended from time to time in
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1.3

2.2

1.3

accordance with their terms or, as the case may be, with the agreement of
the relevant parties;

¢}  words importing the singular include the plural and vice versa, words
importing a gender include every gender and references to persons include
corporations, partnerships and ather unincorporated associations or bodies
of persons;

(d)  areference to any enactment shall include:

{iy  any provision which it has re-enacted {with or withsut medification),
modified or re-written; and

(i) that enactment as re-enacted, replaced, modified or re-written from
time to time, whether before, on or after the date of this
Agreement,

but any such changes taking effect after the date of this Agreement shall
not impose any additional lability or obligation on either of the parties or
deprive either of them of any right, in each case under this Agreement;

fg)  references to times are to London time; and

if references to shares, securities or instruments deriving from the Sale Shares
shall include, without limitation, shares, securities or instruments arising on
a consolidation thereof, sub-division thereof, and shares, securities or
instruments ssued in respect of the Sale Shares in the circumstances
described in clause B.1(b), but shall not include any Takeover Consideration.

The contents table and the descriptive headings to clauses, schedules and
paragraphs in this Agreement are inserted for convenience only, have no legal
effect and shall be ignored in interpreting this Agreement.

Sale Sale Sh

The Seller ehall sell to the Buyer and the Buyer (relying, as the Seller
acknowledges, on the Warranties) shall purchase from the Seller the Sale Shares, in
each case at the Completion Date, The Seller covenants with the Buyer that the
Sale Shares shall be sold and transferred free from Encumbrances (save from such
Encumbrances comprised in the Shareholders’ Agreement).

Title ta, beneficial ownersiip of, and any risk attaching to, the Sale Shares shall
pass on Completion to the Buyer and the Sale Shares shall be seld and purchased
together with all rights and benefits attached or accruing to them at Completion
fincluding the right to receive any dividends, distributions or returns of capital
declared, paid or made by the Company on or after Completion).

The Buyer shall nat be obliged to complete the purchase of any of the Sale Shares
undess the purchase of all the Sale Shares is completed simultaneously. The Seller
shall nat be obliged to complete the sale of any of the Sale Shares unless the sale
of all the Sale Shares (including payment of the Initial Purchase Price in respect
thereof) is completed simultaneously.

Consideration
The consideration for the Sale Shares shall be the payment on Completion by the
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3.3

4.1

5.2

Buyer to the Seller of the Initial Purchase Price in cash, provided that such Imitial

Purchase Price shall be subject to adjustment (and further payment may be
required by the Buyer) in accordance with the provisians of this Agreement.

Any payment made by either party under this Agreement shall (so far as possible)
be treated as an adjustment to the Initial Purchase Price to the extent of the
payment.

Any sum payable by the Buyer to the Seller under this Agreement (including, for
the avoidance of doubt, the Final Adjustment Amount) shall be paid by the Buyer
to the Seller free and clear of all deductions or withholdings whatsoever, save only
as may be required by law, If any deductions or withholdings are required by law
to be made from such amocunt, then, except in relation to deductions or
withholdings which are required by law to be made from the payment of the initial
Purchase Price at Completion pursuant to paragraph 2.1 of Schedule 4 (but nat, far
the avoidance of doubt, any adjustments thereto), the Buyer shall be obliged to
pay to the Seller such sum as will, after the deduction or withholding has been
made, leave the Seller with the same amount as it would have been entitled to
recelve in the absence of any such requirement to make a deduction or
withholding, PROVIDED THAT:

{a) the Buyer shall have no obligation to make payment of the Relevant
Withhalding Gross-up Amount where sub-clauses 7.6(b) or 7.6(c) apply; and

(b}  where:

() sub-clause 7.6(a) applies and the amount of the Relevant
Withholding Gross-up Amount is greater than the excess of the
Surplus over the Adjustment Amount, the obligation of the Buyer to
pay the Relevant Withholding Gross-up Amount shall be limited to
the amount of the excess of the Surplus over the Adjustment
Armount; and

{ii}  for the avoidance of doubt, where sub-clause 7.6(a) applies and the
amount of the Relevant Withholding Gross-up Amount is less than or
equal to the excess of the Surplus over the Adjustment Amount, the
Relevant Withholding Gross-up Amaunt shall be payable in full.

Completion

Completion shall take place at such place or places in the Netherlands as the
parties may agree on the Completion Date when all (But not part only unless the
parties shall 5o agree) of the business set out in schedule 4 shall be transacted and
the parties agree to effect the matters contained in schedule 4.

t-Comp e Matters and Furth Ances

Subject to the Seller having recsived the Initial Purchase Price from the Buyer in
accordance with the provisions of clause 4 and schedule 4, the Seller shall, as soon
a5 reasonably practicable following Completion (and in any event within 5 buginess
days of the Completion Date), procure service of the Transfer Deed on the
Company.

Subject to the Seller's having recelved the Initial Purchase Price from the Buyer in
accordance with the provisions of clause 4 and schedule 4, the Seiler declares that
for so long as it remains the registered holder of any of the Sale Shares after
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5.3

5.4

3.5

Completion it shall:

{a)  hold the Sale Shares and the dividends and other distributions of profits or
surplus or other assets declared, paid or made in respect of them after
Completion and all rights arising out of or in connection with them on trust
for the Buyer and any successors in title to the Buyer;

{b)  subject to applicable law and regulation and to the requirements of this
Agreement and the Shareholders' Agreement, deal with and dispose of the
Sale Shares and all such dividends, distributions and rights as are described
in clause 5.2{a) as the Buyer may direct; and

(e} subject to applicable law and regulation and to the requirements of this
Agreement and the Shareholders' Agreement, ewercise voling rights
attributable to the Sale Shares in accordance with the wishes of the Buyer,
PROVIDED THAT:

[i) the Buyer shall first have instructed the Seller {by notice given in
accordance with the provisions of clausse 15 and with sufficient
notice such that the Seller may act accordingly) as to how it wishes
the Seller to exercise the voting rights attributable to the Sale
Shares; and

{ii)  nathing in this sub-clause 5.2(c) shall oblige the Seller, under any
circumstances, to exerclse any voting rights attributable to the Sale
Shares or to undertake any action or do anything where to do so
could, if the Seller so determines (in its absolute and unfettered
discretion), materially prejudice the interests of the Seller’s Group
{including as to reputation).

For the avoidance of doubt, except in the circumstances envisaged in this
sub-clause 5.2{c), the Seller shall be under no obligation to exercise voting
rights attributable to the Sale Shares in accordance with the wishes of the

Buyer,

Subject to the Seller having received the Inftfal Purchase Price from the Buyer in
accordance with clause 4 and schedule 4, the Seller appoints the Buyer as its lawful
attomey for the purpose of signing any written resolution [or receiving notices of
and attending and voting at all meetings) of the members of the Company from
Completion to the day on which the Buyer or its nominee is entered in the register
of members of the Company as the holder of the Sale Shares. The Buyer agrees to
comply with the provisions of the Sharehelders’ Agreement in connection with its
actions as attomey.

Each party shall execute or, so far as it is reasonably able, procure that amy
relevant third party shall execute all such documents and/or do or, 5o far as each is
reascnably able, procure the doing of such acts and things as the other party shall
after Completion require in order to give effect to this Agreement and any
documents entered into under it and to give to the other party the full benefit of
all the provisions of this Agreement.

The parties acknowledge that the Seller shall owe no duty to the Buyer and shall
have absolute discretion as to the waiver, exercise or non-exercise of its director
appointment right under the Shareholders’ Agreement. In particular, any person
nominated and/or appointed by the Seller as a director of the Company shall have
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5.7

5.8
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the right to resign his or her office at any time.

The Buyer shall keep indemnified the Seller on an after-tax basis against any loss,
cost {including any cost of enforcement}, lability (including any tax Hability), claim
or damage (including any loss of profit or indirect or consequential loss or any loss
of goodwill or possible business, whether actual or prospective) which the Seller
incure or suffers as a result of acting pursuant to the provisions of clause 5.3,

The Buyer and Seller each agree:

{a) o provide each ather with all reasonable co-operation (including provision
of information) in connection with any filings by either Buyer or Seller or
any joint filings under the United States Securities Exchange Act of 1934
relating to holdings in securities of the Company; and

{b)  tothe extent that both the Buyer and Seller are at any time each subject to
the volume limitations imposed by Rule 144 under the United States
Securities Act of 1933 with respect to sales of Ordinary Shares (or any
shares, securities or instruments derived therefrom), to co-ordinate any
such sales between each other, including by providing reasonable advance
notice to the other party of intended sales and, unless otherwite agreed
between Buyer and Seller, to allocate permitted sale volumes between the
Buyer and Seller pro rata based on the number of Ordinary Shares (or
shares, securities or instruments derived therefrom) held by each party.

Pramptly:

{a)  following Complation, the Buyer shall deposit the Sale Shares (together with
any shares, tecurities or instruments derived therefrom) in a single purpose
securities account with an investrnent manager or other appropriately
authorised pravider of investment services in relation to the shares in which
no other shares or securities in the Company shall be, at such time,
deposited (the “Securities Account');

(b} following any Relevant Permitted Sale or Takeover, the Buyer shall deposit
the non-cash Takeover Consideration and the non-cash Sale Consideration
recefved in the Securities Account; and

(c)  following any Relevant Rights Issue, the Buyer shall deposit any Rights lssue
Securities recelved by the Buyer in the Securities Account.

Subject to the Buyer's right to effect Disposals under clause 10.2, the Buyer shall,
up to and including the Adjustment Date, be required to retain all the Sale Shares
{ar shares, securities or instruments derived therefrom), all the non-cash Takeover
Coneideration received (if any), all the non-cash Sale Consideration received (if
any) and all the Rights lssue Securities received (or shares, securities or
instrurnents derived therefrom) in the Securities Account and such Sale Shares {or
shares, securities or instruments derived therefrom), non-cash Takeover
Consideration, non-cash Sale Consideration and Rights lssue Securities (or shares,
securities or instruments derived therefrom) must be kept segregated from all
other assets and liabilities (in whatever farm) of the Buyer so that no calculation
envisaged by this Agreement is distorted or difficult to conduct or verify. Upon
request by the Seller [by notice given in accordance with the provisions of clause
15), the Buyer shall, as soon as reasonably practicable following receipt of any
such request, provide, or procure the provision of, a statement of the balance of
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6.2

6.3

.4

6.5

the shares, securities or instruments, non-cash Takeover Consideration and/or
nan-cash Sale Consideration on the Securities Account as at the date of the Seller’s
request and any other information the Seller reasonably believes to be relevant to
the operation of any of clauses &, 7, &, 9 and 10.

Calculation of Surplus

For the purposes of this Agreement, the "Surplus” means in relation to the Pension
Scheme an amount (to be calculated in respect of the Pension Scheme as at the
clase af business on the Sufficient Sell-Down Date with reference to the Actuarial
Assumptions and to be determined by the Buyer's Actuary and to be agreed by the
Seller's Actuary or, in default of agreement, to be determined by an independent
Actuary pursuant to clause 6.4) equal to the amount (if any) by which the value of
the assets of the Pension Scheme exceeds the valwe of the benefits, whether
immediate, prospective or contingent, payable under the Pension Scheme taking no
account of tervice after the date of the Sufficient Sell-Down Date but making
proper allowance (on the basis of the Actuarial Assumptions) for future increases in

pay.

Each party shall procure that all such information as & in its possession, custody er
control as the Seller's Actuary or the Buyer's Actuary may reasonably request for
the purpose of calculating the Surplus under this clause 6 shall be made available
promptly to such Actuary, and warrants to the other party that all such information
shall ke true, complete and accurate in all material respects as at the date the
information is required,

The Buyer shall instruct the Buyer's Actuary to calculate the amount of the Surplus
and to provide details of the calculation to the Seller's Actuary within 14 days of
the Sufficient Sell Down Date {using best endeavours to procure that they do soj.
The Seller shall instruct the Seller's Actuary to, within 14 days from receipt of the
caloulation, sither agree or object to such calculation {and shall use best
endeavours to procure that they do so). If there is an objection then the parties
shall try to agree the amount of the Surplus and, failing such agreement, either
party may refer the matter to an independent Actuary as noted below.

Any dispute between the Seller's Actuary and the Buyer's Actuary concerning the
determination or agreement of any matter to be determined or agreed by them for
the purposes of this clause shall, in the absence of agreement between them, be
referred to an independent Actuary to be nominated jeintly by the Seller and the
Buyer or, failing such nomination, to be nominated by the President for the time
being of The Institute and Faculty of Actuaries at the instance of the party first
applying to him. The Actuary so appainted shall act as an expert and not as an
arbitrator and shall wse his reasonable endeavours to reach a decision within 14
days of the date the matter is referred to him; his decision shall {in the absence of
manifest error) be final and binding and his costs shall be berme between the Seller
of the one part and the Buyer of the other part as the Actuary may direct.

The day on which the amount of any Surplus is agreed between the parties {or their
respective Actuaries} pursuant to this clause & (or otherwise) or determined by the
independent Actuary appointed pursuant to 6.4 shall, for the purposes of this
Agreement, be the "Vatuation Completion Date”,

Adjustment to Initial Purchase Price
For the purpeses of this clause 7, the “Aggregate Year 4 Value" shall comprise the
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aggregate of each of the following (to the extent applicable) at the Adjustment
Date:

{a)  the aggregate market value of the Reference Shares at 00:01 on the
Adjustment Date. In calculating the aggregate market value of such
Reference Shares for the purposes of this clause 7:

(i)  each class or type of Reference Shares as inclides shares, securities
or instruments which are listed and for which a publicly quoted price
is available shall be valued on the basis of (a) the average volume-
welghted trading price for such class or type of Reference Share for
tihe 20 business days immediately prior to (but nat, for the avaidance
of doubt, including) the Adjustment Date as derived from the
Applicable Source, multiplied by (b) the number of the relevant type
or class of Reference Shares, with (c) the product of such
multiptication for each class or type of Reference Share then (where
applicable) being converted from the currency in which the relevant
class or type of Reference Share is quated inte pounds sterling at the
Exchange Rate, and (d) with all such sums then being aggregated;

(i} each class or type of Reference Shares as comprises shares,
securities or instruments which do not fall within sub-clause 7.1(a)({)
{"Unlisted Reference Shares") shall (a) be valued by an Independent
Financial Adviser having regard to the class, type and amount of 2ach
class or type of Reference Shares, with (b) the aggregate value of
each class or type of Unlisted Reference Share then (where
applicable) being converted into pounds sterling at the Exchange
Rate, and (c) with all such sums then being aggregated (the
"Aggregate Unlisted Reference Share Value"). The selection of
such Independent Financial Adviser shall be agreed jointly by the
parties, but, if the parties do not reach agreement as to such
selection within 10 days of elther party reguesting agreement from
the other, such selection shall be decided by the President of the
Institute of Chartered Accountants in England and Wales (upon
reference for determination by either the Buyer or the Seller). The
costs of such Independent Financial Adviser shall be paid by the
Seller and Buyer equally or as otherwise determined by the Expert.
The provisions of clause 7.5 shall apply mutolis mutandis to the
determination of such value by the Independent Financial Adviser so
appainted; and

(b}  the ageregate of {i) any Sale Consideration in cash received or receivable by
the Buyer on any Relevant Permitted Sale effected between the date hereof
and 00:01 on the Adjustrment Date, and (i) (to the extent mot included in
(1)) any Takeover Consideration comprising Cash received or recefvable by
the Buyer on any Takeover, in each case taken at its face value and {where
applicable} converted into pounds sterling at the Exchange Rate;

[e}  the aggregate value of any liquidation proceeds received or receivable by
the Buyer in the circumstances set out in clause 9.2, with the value of such
proceeds being determined by valuing Cash at its face value (and converted
into pounds sterling at the Exchange Rate) and by applying, where relevant,
the principles set out in sub-clawse 7.1(a) above; and

{d)  the aggregate value of:
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{i) any proceeds paid or payable to, or received ar receivable by, the |
Buyer prior to the Adjustment Date in respect of the sale or lapse of, |
ar any other action or transaction relating to, its rights under any |
Relevant Rights Issue, such proceeds being taken (i) in cash at their |
face value and, where applicable, converted inte pounds sterling at

the Exchange Rate on the date of such sale, lapse or ather action or

transaction, and (i) prior to the application of any fees,

commissions, deductions, withholdings, duties, taxes or set-off; and

{ii)  in the event that the Buyer subscribes, takes-up or accepts its rights I
under a Relevant Rights lssue, the excess of A over B where: (

“A” is the aggregate of:

{A)  the value, as at 00:01 on the Adjustment Date, of such Rights |
Is5ue Securities as are still held by the Buyer, applying (where
relevant) the principles and mechanics of clause 7.1{a) and |
{b) mutatis mutandis; and |

(B}  the proceeds of any Relevant Permitted Sale of Rights Issue
Securitios effocted between the date hereof and 00:01 on the
Adjustment Date, such proceeds being taken (1) in cash at
face value and, where applicable, converted into pounds
sterling at the Exchange Rate an the date of sale, and (ii)
prior to the application of any fees, commissions, deductions,
withholdings, duties, taxes or set-off; and

“B" is the aggregate subscription, take-up or acceptance price paid by
the Buyer under such Relevant Rights lssue fior the original Rights

The parties agree that any item valued or counted within one of the categories |
specified above shall not be double-counted in the calculation of the Aggregate
Year 4 Value by also being valued or counted within another category.

7.2 At any time within one year after the Adjustment Date, the Seller may deliver to
the Buyer (in accordance with the provisions of clause 13) a notice specifying its
calculation of the Aggregate Year 4 Value, accompanied by all relevant
documentation supporting the calculation of the Aggregate Year 4 Value (a
"Calculation Notice™). |

7.3 The Buyer may dispute the Aggregate Year 4 Value specified in the Calculation
Matice by serving a Dispute Notice on the Seller in accordance with clause 15 within
15 husiness days of service of the Calculation Motice. The Dispute Notice shall
specify () the reasons why the Buyer disputes the Aggregate Year 4 Value and {b)
the value the Buyer considers to represent the correct Aggregate Year 4 Value, and
the Dispute Notice shall be accompanied by all relevant documentation supporting
the Buyer's calculation. If no Dispute Motice is served in accordance with this
claise 7.3, the Aggregate Year 4 Value specified in the Calculation Notice shall be
final.

7.4 If the Buyer serves a Dispute Motice under claise 7.3, then the Seller and the Buyer

chall use their best endeavours to agree the Aggregate Year 4 Value in good faith
discussions and either:
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{a)  if the Seller and the Buyer reach agreement within 10 business days of the
Dispute Motice being served, the Aggregate Year 4 Value shall be amended
as necessary to reflect such agreement and, following such agreement, a
revised Calculation Motice reflecting such agreement shall be issued by the
Seller and the revised Ageregate Year 4 Value stated therein shall then
constitute the final Aggregate Year 4 Value for the purposes of clause 7.6;
or

b} if the Seller and the Buyer do not reach agreement as to the value of the
Aggregate Year 4 Value In accordance with sub-clause 7.4(a) above, the
Seller or the Buyer may refer the dispute to such independent firm of |
chartered accountants of international repute in London as the President of
the Institute of Chartered Accoumtants in England and Wales may, on the
application of either the Seller or the Buyer, nominate (the “Expert”).

7.5  In any reference to the Expert in accordance with clause 7.4 above:
(a)  the Expert shall act as an expert and not as an arbitrator;

(b)  the Expert is to make a decision on the dispute and notify the Seller and the
Buyer af its decision as to the value of the Aggregate Year 4 Value within 10
business days of receiving the reference or such longer reasonable period as
the Expert may determine;

(¢]  the decision of the Expert shall, in the absence of fraud or manifest error,
be final and binding on the Seller and the Buyer and the Aggregate Year 4
Value shall be amended as necessary to reflect the decision of the Expert
and, following such decision, a revised Calculation Notice reflecting such
decision shall be fssued by the Seller and the revised Agaregate Year 4 Value
stated therein shall then constitute the Aggregate Year 4 Value for the
purposes of clause 7.6;

(d) the costs of the Expert shall be paid by the Seller and the Buyer equally or
as otherwise determined by the Expert; and

{e]  each of the Seller and the Buyer shall respectively provide or procure the
provision to the Expert of all such information as the Expert shall reasonably
require.

7.6 If the Aggregate Year 4 Value (as previously agreed by the parties or determined by
the Expert pursuant to this clause 7) exceeds the Reference Amaunt, the Initial
purehase Price shall be adjusted as follows:

{a) if the Adjustment Amount is less than or equal to the amount of any
Surplus, the Initial Purchase Price shall be adjusted and increased by an |
amount equal to the Adjustment Amount (with such increased and adjusted |
amount being the final purchase price);

(b} if the Adjustment Amount is greater than the amount of any Surplus, the
Initial Purchase Price shall be adjusted and increased by an amount equal to |
the amaunt of the Surplus (with such increased and adjusted amount being |
the final purchase price) and the Buyer shall have no obligation in respect of
the balance of the Adjustment Amount; or

{c)  if there is no Surplus, there hall be no adjustment or increase to the Initial
Purchase Price (and the Buyer shall have no obligation in respect of the
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1.7

7.8

Adjustment Amount],

and the Buyer shall be reguired to pay any ameount by which the Initial Purchase
Price s adjusted and increased pursuant to either sub-clause 7.6{a) or 7.6(b)
above (such amount being the “Adjustment Payment Amount”) [if any) to the
Seller by transferring the same to the Adjustment Payment Account on the terms
of this clause 7. For the avoidance of doubt:

(i)  the Buyer shall be required to pay the Adjustment Payment Amaount in
accordance with the provisions of this clause 7 regardiess of whether the
Buyer has, on, before or after the Sufficient Sell-Down Date, soid, lent,
charged or otherwise disposed of any of the Sale Shares (or any shares,
securities or instruments derived therefrom) or continues to hold them;

(i) under no circumstances shall there be any adjustment to the Initial
Purchase Price pursuant to this clause 7 in the event that:

[A)  the Aggregate Year 4 Value does not exceed the Reference Amount;

ar
{B)  there is no Surplus as at the Sufficient Sell-Down Date; and

{iii} the Initial Purchase Price is not capable of downwards adjustment for any
reason, whether related to the Aggregate Year 4 Value, the non-existence
of a Surplus or otherwise.

At any time on or after the later of the Valuation Completion Date and the date an
which the Aggregate Year 4 Value is agreed or determined, the Seller may deliver
to the Buyer an Adjustment Motice (in accordance with clause 13}, Any Adjustment
Motice shall specify:

{a)  the final Aggregate Year 4 Value;
(bj  the Surplus;
fch  the Adjustment Payment Amount;

(d)  the Adjustment Payment Account, setting out the name of the bank and
branch administering such Adjustment Payment Account and the account
number and sort code of such Adjustment Payment Account; and

(8}  the Adjustment Settlement Date, which shall be & business day falling not
less than & nor more than 10 business days after service of the Adjustment
Motice (or, in the event of a dispute conducted in accordance with this
clause 7, not less than 2 nor more than 10 business days after the date of
jssue of a revised Adjustment Notice following resolution of such dispute in
accordance with this clause 7).

The Adjustment Motice shall be accompanied by all relevant documentation
supporting the calculation of the Adjustment Payment Amount.

The provisions of clauses 7.3, 7.4 and 7.5 shall apply mutatis mutandis to the
Sellers calculation of the Adjustment Payment Amount, including as if references
Ton

{a}  the period of 15 business days referred to in clause 7.3 shall instead be a
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period of 5 business days;
(b} "Aggregate Year 4 Value™ were to "Adjustment Payment Amount”; and
(g} "Calculation Netlce" were to "Adjustment Notice".

Subject to clawse 7.10 and clause 7.11, the Buyer shall, on the Adjustment
settiement Date, transfer a sum in cash equal to the Adjustment Payment Amount
by electronic funds transfer to the Adjustment Payment Account (the "Final
Adjustment Amount”). Transfer of the Final Adjustment Amount to the
Adjustment Payment Account shall, subject only to full performance of any
obligations under clauses 7,10 and/or 7,11, discharge the obligations of the Buyer
under this clause T and clause 3 and the Buyer shall have no obligations as to its
distribution to the Seller.

To the extent that the Aggregate Year 4 Value ascribes a value other than zero to
any Unlisted Reference Shares, the Buyer may satisfy the Unlisted Reference Share
Percentage of the Adjustment Payment Amount by transferring to the Seller {or
otherwise passing the economic Benefit of) a Qualifying Portfolio equal in value
{such equality being determined by reference to the valuations of the Unlisted
Reference Shares underlying the calculation of the Ageregate Year 4 Value) to not
1ess than such percentage of the Adjustment Payment Amount. For these purposes,
the “Unlisted Reference Share Percentage” equals:

A x100
B

where:

A fs the Aggregate Unlisted Reference Share Value; and
B is the Aggregate Year 4 Value,

In the event that:

{a}  the Aggregate Year 4 Value includes (i) pursuant to sub-clause 7.1(b), amy
amount representing Sale Consideration or Takeaver Consideration which, as
at the Adjustment Date, is unpaid by reason of being contingent or deferred
consideration or (ii) pursuant to sub-clause 7.1(c), any unpaid hiquidation
proceeds (the aggregate amount of such contingent or deferred
consideration and/or liquidation proceeds within such value being the "Year
4 C/D Amount™); and

{b)  any of the contingent or deferred consideration and/or liquidation proceeds
within the Year 4 C/D Amount remains unpald as at the Adjustment
Settlement Date, by reason of remaining contingent or deferred
consideration and/or unpaid liguidation proceeds (such remaining amount
being the "Payment Date C/D Amount”); and

{c)  the Permitted C/D Delay Amount (as defined below) s greater than zero,
then the following shall apply:

(i} the Buyer may elect to defer payment of the Permitted C/D Delay
Amount until the Permitted C/D Payment Date, where:
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{ii}

(A} the "Permitted C/D Delay Amount™ is the amount in pounds
sterling produced by the following equation:

[FDCIDA

Fad| tess £50 mill
arar ] it

where:

PDCIDA is the Payment Date C/D Amount;
AY4V is the Aggregate Year 4 Value; and
FAd is the Final Adjustment Amount; and

(8)  the Permitted C/D Payment Date is the earlier of (a) the first
annfversary of the Adjustment Settlement Date; and (B) 15
business days after any date on which all amounts comprised
within the Year 4 C/D Amount have been received by or paid to
the Buyer; and

on the Permitted C/D Payment Date, the Bayer shall transfer a sum in
cash equal to the Permitted C/D Delay Amount by electronic funds
transfer to the Adjustment Payment Account specified in the earlier
Adjustment Motice {or such other account as the Seller may specify by
subsequent notice in accordance with clause 15), PROVIDED THAT the
Buyer's obligation to make such payment shall be reduced to the extent
that payment of the Permitted /D Delay Amount would result in the
Pension Scheme being in deficit, with the calculation of the
surplus/deficit position being based on the valuation conducted in
relation to the Pension Scheme as at the Sufficient Sell-Down Date and
agreed or determined pursuant to clause 6, with such valuation being
updated solely to reflect (i) payments to the Buyer following the
sufficient Sell-Down Date but before the date that is 14 days prior to the
Permitted C/D Payment Date of contingent or deferred consideration or
liguidation proceeds within the Year 4 C/D Amount, and (i) the value of
such of the contingent or deferred consideration andfor liquidation
proceeds within the Year 4 C/D Amount as remains unpaid contingent or
deferred consideration and/or any unpaid liguidation proceeds as at the
date that is 14 days prior to the Permitted C/D Payment Date, using the
same policies, practices and methodologies as were used for the purposes
of the early valuation.

In the event that there s any dispute between the parties in relation to any act
taken by the Buyer under clause 7.10 or clause 7.11, then it chall be referred for
determination to an Independent Financial Adviser appointed in accordance with
the provisions of sub-clause 7.4(b) applied mutatis mutandis and with clause 7.5
applying mutatis mutandis to the Expert's determination of the disputed matter.

t to the Re t and the Re ares

Upan the happening of any of the events described below prior to the Adjustment
Date, the respective adjustrents set out below shall take effect:




(b}

{ch

(d)

(e}

(a)

If and whenever there shall be a consolidation or sub-division in relation to
any Reference Shares, such Reference Shares, following the same taking
effect, shall comprise such shares as so consolidated or sub-divided. Such
adjustment shall become effective on the date the consolidation or sub-
division, as the case may be, takes effect.

If and whenever the Company (or any issuer of Reference Shares) shall issue
any shares of a class ar type that are within the then applicable definition
of Reference Shares credited as fully paid to thareholders by way of
capitalisation of profits or reserves {including any share premium account or
capital redemption reserve), the Reference Shares, following the same
taking effect, shall comprise the previous Reference Shares together with
the new shares so issued in respect of or in relation to the Reference
Shares. Such adjustment shall become effective on the date of issue of such
new shares.

In the event that the Company (or any issuer of Reference Shares) shall
conduct a Relevant Rights lssue, the parties agree that:

i) no adjustment shall be made to the mnumber or value of the
Reference Shares nor to the Reference Amount, but

(i} rather, the necessary adjustment to take account of the effect of
any such Relevant Rights lssue shall be implemeanted through the
provisions of clause 7.1(d) and the other provisions of this Agreement
in respect of Relevant Rights lssues.

If and whenever the Buyer effects any Relevant Permitted Sale, the shares,
securities o instruments so sold, shall cease to be Reference Shares, Such
adjustment shall take effect on the Sale Date for such Relevant Permitted
Sale. For the avoldance of doubt, the consideration for any such Relevant
Permitted Sale s capable of being counted as Reference Shares or in the
calculation of the Aggregate Year 4 Value under clause 7.1.

If either party determines {in its absolute discretion) that an adjustment
should be made to the Reference Amount (and/or, as the case may be, the
quantity, class, nature or identity of the Reference Shares or the operation
of any provision of this Agreement} a5 a result of one or more eircumstances
not referred to above in this clawse 8.1 {including, without limitation: (A} a
Return of Value where the adjustment should reflect, without limitation, (i)
any dilutive effect on the continuing share capital and (if) the principle that
any valug received by the Buyer pursuant to a Retumn of Value should reduce
pro tanto the Reference Amount; and (B) any reclassification of any share,
security or instrument comprised within the Reference Shares or any other
process or action resulting in there being Reference Shares of an increased
number of classes or types, where any adjustment may be made to provide
for mare than one Reference Amount each allocable to a different class or
type of share, security or imstrument and/or more than one pool of
Reference Shares and/or any change to the operation of any prevision of
this Agreement), that party may, acting reasanably, reguest an Independent
Financial Adviser (the selection of such Independent Financial Adviser to be
agread jointly by the parties or, if the parties do not reach agreement as to
such selection within 10 days of either party requesting agreement from the
ather, to be decided by the President of the Institute of Chartered
Accountants in England and Wales [upon reference for determination by
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8.1

B.3

9.1

9.2

gither the Buyer or the Seller) and the costs of such Independent Financial

hdviser ta be paid by the Seller and Buyer equally or as otherwise
determined by the Ewpert) to determine as soon as practicable what
adjustment (if any) to the Reference Amount (or, & the case may be, the
quantity, class, nature or identity of the Reference Shares or the operation
of any provision of this Agreement) is fair and reatonable to take account
thereof and the date or dates on which such adjustment (if any) should take
effect for the purposes of various provisions of this Agreement and, upon
such determination, such adjustment (if any) shall be made and shall take
effect in accordance with such determination, provided that an adjustment
shall only be made pursuant to this sub-clause 8.1(e) if such Independent
Financial Adviser is so requested to make such determination not more than
42 days after the date an which the Seller receives notice pursuant to clause
8.2 below. |If either party proposes to request an Independent Financial
Adviser to make a determination pursuant to this sub-clause 8.1(e), it shall,
as soon as reasonably practicable, inform the other party by notice (in
accordance with the provisions of clause 15) so that such Independent
Financial Adviser may be selected jointly by the parties pursuant to the
provisions of this sub-clause 8.1{e). A written determination of an
Independent Financial Adviser pursuant to this sub-clause B.1(e) shall be
conclusive and binding on the parties, save in the case of manifest error.

The provisions of clawse 8.1 shall apply mutatis mutandis in respect of Rights lssue
Securithes.

Upon or as so0n as reasonably practicable following the Buyer becoming aware that
any event reasanably capable of falling within clause 8.1 above has occurred, or is
reasanably Ukely to occur, the Buyer shall notify the Seller of the relevant event
{in accordance with the provisions of clause 15) and shall provide, or procure the
provision of, to the Seller all such information concerning that event as the Seller
may reasonably request.

Further provisions in relation to Takeovers and liguidations

If a Takeover occurs prior to the Adjustment Date, the Buyer shall, as soon as
reasonably practicable, provide, or procure the provision of, to the Seller (in
accordance with the provisions of clause 15):

{a)  a staterment of the balance of the shares, securities or instruments in the
Securities Account at the time immediately preceding, and the time
immediately following, swuch Takeover together with a balance showing the
Takeower Consideration in respect of such Takeover; and

{b}  all such information concerning the relevant Takeover as the Seller may
reasonably request,

In the event that any {ssuer of Reference Shares is liquidated on a solvent or
insalvent basis prior to the Adjustment Date, the foregaing provisions of this clause
9 shall apply mutatis mutandis. In the event that any issuer of Rights lssue
Securities is liguidated on a solvent or insalvent basis, any liquidation procseds
raceived or receivable by the Buyer in respect of Rights Issue Securities shall be
included in the calculation of "A* under sub-clause 7.1{d).
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10  Sales of Reference Shares by the Buyer
If, prior to the Adjustment Date, the Buyer shall effect any sale within clause 10.2

10.1

10.2

them:

(a)

(b}

where applicable, the number of Reference Shares shall be adjusted in
accordance with the provisions of sub-clause 8.1(d); and

the Buyer shall, as soon as reasonably practicable, provide, or procure the
pravision of, to the Seller (in accordance with the provisions of clause 15):

i) a statement of the balance of the shares, securities or instruments in
the Securities Account at the time immediately preceding, and the
time immediately following, such Relevant Permitted Sale together
with a balance showing the Sale Consideration in respect of such
Relevant Permitted Sale; and

{ii)  all such information concerning such Relevant Permitted Sale as the
Seller may reasonably request.

The parties agree that, prior to the Adjustment Date, the Buyer shall not make a
Disposal of any share, security or other instrument that (if it continued to be held
at the Adjustment Date) would or might fall to be included in the calculation of the
Aggregate Year 4 Value ather than:

fa)

ib)
=]

id)

with the consent of the Seller, such consent not to be unreasonably
withheld (in which case the Seller shall, if it grants consent, specify (acting
reasonably) whether such Disposal shall be a Relevant Permitted Sale for the
purposes of this Agreement);

a disposal pursuant to a Takeover;

an outright sale for cash to an unconnected third party on arm's length
terms (and with no collateral terms or arrangements which are reasonably
capable of affecting the outcome of the calculation of the Adjustment
Amount or any element of ith:

{i) in a market transaction; or

(i) in an off-market transaction conducted through an intermediary or
as a block trade; and

a transfer of all (and not some only) of the Sale Shares (and any shares,
securithes or instruments derived therefrom) to a Scottish Limited
Partnership (the "SLP") (to be established by, among others, the Buyer)
subject to

(i) such arangement being compliant with and not infringing the
Shareholders’ Agreement;

{ii) the Seller being satisfied (acting reasonably) (a) as to the due
ectablishment of the partnership and the good standing of the
partner, and (b) that the terms of the partnership do not conflict
with the terms of this Agreement and are not reasonably likely to
compromise the due performance and/or operation of the abligations
and arrangements contained in this Agreement; and
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10.3

i1

1.1

12

12,1

1.2

12.4

{iii) executlon of such documentation by the Seller, the 5LP and the
Buyer as leaves the Seller in no less advantageows a position as that
in which it would been but for the transfer (including, without
limitation, the robustness of the Adjustment Amount calculation and
payment provisions), and which documentation shall include {without
limitation) an obligation on the Buyer to make any payments or
discharge any obligations that the SLP might fail to make or
discharge.

Follewing the Adjustment Date, the Buyer shall use all reasonable endeavours to
ensure that it has sold sufficient Relevant Sufficlent Securities {or shares, securities
oF instruments derived theraefrom) such that the Sufficient Sell-Down Date shall be
the first anniversary of the Adjustment Date. The Buyer shall provide such
informatian as the Seller reasonably requests in relation to action taken by the
Buyer to discharge its obligations under this clause 10.3.

Default interest

If any party defaults in the payment when due of any sum payable to any other
party under this Agreement (whether determined by agreement or pursuant to an
order of the court or otherwise), the liability of that party shall be increased on
such sum from the date when such payment is due until the date of actual payment
{after as well as before judgment) at the Agreed Rate. Such interest shall acerue
from day to day, shall be compounded annually and shall be payable on demand by
the other party.

Warranties

in consideration of the Buyer entering into this Agreement, the Seller warrants to
the Buyer in the terims set out in schedule 3.

Fach of the Warranties shall be construed as a separate and independent warranty
and, except as expressly provided otherwise in this Agreement, shall not be limited
by reference to any other Warranty.

The Buyer acknowledges that, save for the Warranties, the Seller has not given and
the Buyer has not refied on any other warranties of the Seller {whether express or
imptied) in entering into this Agreement. The Buyer is awars of all the liabilities
arising out of or in connection with or as & consequence of the entering into this
Agresmant.

The Buyer warrants and undertakes ta the Seller that:

{a) it has and will continue to have full power and authority to enter into and
perform this Agreement (including, for the avoidance of doubt, power and
authority to perform its obligatians pursuant to clawses 6, 7, 9 and 10),
which constitutes binding cbligations on the Buyer In accordance with its
terms;

{b} it is not party to and will not enter into any agreement o arrangement of
any kind with any person that is inconsistent with any of the provisions of
this Agreement (including in particular clauses T and 10) or for the purpose,
or with the effect, of denying or reducing the rights of the Seller pursuant
to this Agreement;

{c) Itis acquiring the Sale Shares for investment purposes and not with any view
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13.1

13.2

13.3

13.4

to a distribution of the Sale Shares (as such term is used in the United States
Securities Act of 1933); and

{d) any information provided by the Buyer to the Seller pursuant to this
Agreement shall, when provided, be true and accurate in all material
respects and {in relation to clawse &, 7, 8, 9 and 10) sufficient for the
purposes of all the calculations, valsations and determinations in this
Agreement,

Announcements and Confidentiality

Except as expressly required by law or by any legal or regulatory authority ar any
security exchange (incleding any filings with any security exchange), all
announcements or circulars by, for or on behalf of either party and relating to any
matter provided for in any Agreed Document shall be in a form approved in writing
by the parties in advance of issue (such approval net to be unreasonably withheld
or delayed), PROVIDED THAT the Seller shall have the right to make such
announcements and disclosures relating to any matter provided for in any Agreed
Document as the Seller may, in its reasonable opinion, consider appropriate,
desirable or necessary. In particular and for the avoidance of doubt, the Bawyer
agrees that, following execution of this Agreement, the Seller may issue the Press
Releass.

Each party shall treat as confidential all information obtained as a result of
negetiating, entering into or performing this Agreement which relates to the ather
party ar ta the Company.

Each party shall:

{8}  not disclose any such confidential information to any person other than any
aof the directors or employees of itself or its (direct or indirect) affiliates or
subsidiaries who needs to know such information in order to discharge his
duties; and

{b)  procure that any person to whom any such confidential information is
disclosed by it complies with the restrictions contained in this clause as if
such persan were a party to this Agreement.

Matwithstanding the other provisions of this clause, either party may disclose any
such confidential information:

{a)  tothe extent required by law or regulation or for the purpose of or pursuant
to any judicial proceedings or legal order;

(b} 1o the extent required or requested by any securities exchange or regulatory
or governmental body to which that party is subject or submits, wherever
situated, including (amongst ather bodies) any Tax Authority, whether or
nat the requirement for information has the force of law;

(¢}  toits professional advisers, auditors and bankers provided they have a duty
to keep such information confidential;

{d]  to the extent the information has come into the public domain through no
fault of that party, or

(8] o the extent the other party has given prior written consent to the
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14.2

14.3

14.4

14.5

15
15.1

disclosure,
The restrictions contained in this clause shall apply without limit in time.,

Preservation of Rights

Either party may, in its discretion, in whole or in part release, compound or
compromise, or waive its respective rights or grant time or indulgence in respect
of, any liability to it under this Agreement without affecting the liability of or its
rights against the other party in respect of the same or any other lability, whether
joint and several or otherwise.

Any release, compounding, compromise or walver of any right under this
Agreement must be In writing to be effective, must specify the right to which it
applies and must be signed by an authorised signatory of the Buyer or the Seller (as
appropriate depending on which party is granting the relevant waiver) and shall not
prevent the Buyer or the Seller (as appropriate) from subsequently relying on the
relevant provision in a different connection.

No failure to exercise or delay by either party in exercising any right ar any
provision of this Agreement shall operate as a waiver of, or prevent any exercise or
enforcement or (as the case may be) further or other exercise or enforcement by
that party of, that or any other right or provision.

The giving by either party of any consent to any act which by the terms of this
Agresment requires that consent shall mot prejudice the right of that party to
withhold or give consent to any similar act.

All of the provisions of this Agreement shall, so far as they are capable of being
performed or observed, continue to be effective notwithstanding Completion
except in respect of those matters then already performed and Completion shall
nat constitute a waiver of either party’s rights in relation to this Agreement.

Notices

Any notice required to be served or tssued under this Agreement shall be in writing
and may be hand delivered or sent by first class post or registered delivery post or
may be sent by e-mail to the address and for the attention of the individual set sut
belaw:

Party Address ~mail address

The Seller Koninklijke Philips Electronfcs N.Y., peter.warmerdam@philips.com
Corporate Treasury, {Group Treasurer)
Amstelplein 2 HBT 12,
1096 BC Amsterdam,
The Hetherlands
For the attention of: Group
Treasurer

Copy to .
Koninklijke Philips Electronics N.v., CFic.coutinho@philips.com
secretary of the Board of (General Secretary)
Management,

Amstelplein 2 HET 14,

10946 BC Amsterdam,
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15.3

15.4

16

16.1

The Netherlands
For the attention of: General

Secretary

The Buyer The address first given above Such address a5 may be
provided from time to time in
accordance with this clause 15

Provided that a party may change its notice details an giving notice to the other
party of the change In accordance with this clause 15,

Any notice referred to in clause 15.1 shall be deemed to have been served:
{a)  if hand defivered, at the time of delivery;

{b)  if sent by post (whether first class or registered delivery), at 10.00 a.m. an
the second business day after the day of posting; ar

{c)  if sent by e-mail, when sent.

In proving service by hand or by post it shall be sufficient to show that the delivery
was made or that the envelope containing the notice was properly addressed,
stamped and posted.

Any notice given under this Agreement outside Working Hours in the place to which
it is addressed shall be deemed nat to have been given until the start of the next
period of Working Hours in such place.

References to time in this clause 15 are to lecal time in the place to which the
notice is addressed.

Entire ment

This Agreement constitutes the entire agreament between the parties in relation to
the sale and purchase of the Sale Shares and the other matters which are the
subject matter of this Agreement and supersede any previous agreement between
the parties in relation to those matters, which shall cease to have any further
effect. It is agreed that:

(a)  no party has entered into this Agreement in reliance on, and each party
unconditionally waives any claims in relation to, any statement,
representation, warranty or undertaking which is not expressly set out or
referred to in this Agreement (a "Pre-contractual Statement”);

{B)  in the absence of fraud, no party shall have any remedy in respect of any
Pre-contractual Statement, made to it or its representatives or agents, prior
to this Agreement being entered into and on which it or they relied other
than representations, warranties or undertakings set cut or referred to in it
and guch party's only remedy in respect of such representations, warranties
and undertakings shall be for breach of contract; and

fc)  this clause 16 shall not exclude any remedy or liability for fraudulent
concealment or fraudulent misrepresentation,
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2.4

Alterations

Mo purported alteration of this Agreement shall be effective unless it is in writing,
refers specifically to this Agreement and is duly executed by each party to this
Agreement.

C rparts

This Agreement may be entered into in the form of two or more counterparts ach
exacuted by one or more of the parties but, taken together, executed by both of
them and, provided that each party duly executes such a counterpart, each of the
executed counterparts, when duly exchanged or delivered, shall be deemed to be
an original, but, taken together, they shall constitute one instrument.

Payment of Costs

Each party shall be responsible for its own legal and other costs incurred in relation
tn the negotiation, preparation and completion of each of this Agreement and all
other documents relating to the subject matter of this Agreement.

Successers, Assigns and Third Party Rights

This Agreement shall be binding on and shall enure for the benefit of the successors
in title of each party.

Meither party shall assign, or purport to assign, 2ll or any part of the benefit of, or
its rights or benefits under, this Agreement without having first obitained the prior
written consent of the other party.

The Habilities of the Seller or the Buyer (as the case may be) under any Agreed
Document shall be no greater than they would have been and the rights of the
Seller or the Buyer (as the case may be) under any Agreed Document shall be no
less than they would have been in elther case absent any assignment pursuant to
clawuse 20.2.

The parties do not intend that any term of this Agreement shauld be enforceable,
by virtue of the Contracts Act, by any person wha is nat a party to this Agreement.

Applicable Law and Submission to Jurisdiction

This Agreement and any dispute or claim arising out of or in connection with it
{whather contractual or non-contractual in nature, fncluding claims in tort, for
breach of statute or regulation or otherwise) shall be governed by and construed in
accordance with English law,

All disputes (whether contractual or non-cantractual) or claims arising out of or
relating to this Agreement shall be subject to the exclusive jurisdiction of the
Engfish Courts.

Delivery of Agreement

The parties do not intend this Agreement to be delivered by, or to become legally
binding on, any of them until the date of this Agreement is written at its head,
nobwithstanding that one or more of them may have executed this Agreement prior
to that date being inserted.
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IM WITHESS of the above this Agree has been executed and delivered
the date written at the head of this Agreement.
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schedule 1

The Sale Shares
1} 2} (3Wa)
Mame Address Humber of Ordinary Shares held
(Registered office in
the case of companies)
KONIMELIJKE PHILIPS High Tech Campus 5, 5656 AE | 42,715,650 Ordinary Shares numbered
ELECTROMICS M.Y. Eindhaven, The Netherlands 172,535,851 through 215,251,500 in the
Company sharehalder registar
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Stanus:

Date of incorporation:

Place of incorporation:

Registered number:

Registered office (corparate seat):
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Schedule 2
The Compary
Limited liability company {neamloze
vennootschap)

2 August 2006
Amsterdam, The Netherlands
34253298

Eindhaven, The Metherlands
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1.2

L1

Schedule 3
‘Warranties

Information
The infarmation in schedules 1 and 2 is accurate,

The Sale Shares are the only Ordinary Shares held by the Seller as at the date
hereof.

The Seller

The Seller has full power to enter into and perform this Agreement which
constitutes binding obligations on the Seller in accordance with its terms. The
Seller is not party to any agreement or arrangement of any kind with any person
that Is inconsistent with any of the provisions of this Agreement.

All the Sale Shares are fully paid or are properly credited as fully pald and the
Saller is the sole legal and beneficial owner of all the Sale Shares free from
Encumbrances (sawe for such Encumbrances comprised in the Shareholders’

Agreement).
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Schedule 4
Completion Provisions
Part 1 - Completio fons

1 t ons
1.1 On Completian, In accordance with clawse 4, the Seller shall deliver to the Buyer a

deed of transfer in respect of the Sale Shares, duly executed by the Seller and

dated as at the Completion Date (the "Transfer Deed"”).
ki 4 tions
2.1 On Completion:

{a)  the Buyer shall execute the Accession Form and Transfer Deed {or an
appropriate counterpart or duplicate of it) and deliver copies of the same
tos
{ij  inthe case of the Accession Form, Clifford Chance LLF; and
{iiy  imthe case of the Transfer Deed, the Company; and

(b}  the Buyer shall pay the Initial Purchase Price by electronic funds transfer to
the Hominated Account. Payment of the Initial Purchase Price inta that
account shall discharge the obligations of the Buyer under clause 3 in

relation to payment of the Initial Purchase Price and the Buyer shall have no
obligation as to its distribution to the Seller,
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EXECUTED AND DELIVERED
AS A DEED by

KONINKLIJKE PHILIPS ELECTRONICS K.V,

acting by its duly appointed attorney
ARNO wan HEKESEN

Witness signature:
Witness name:
Witness occupation:

Address:

EXECUTED AND DELIVERED

AS A DEED by

PHILIPS PENSION TRUSTEES LIMITED
acting by:

Legai31#1 74588002 [GCR]
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EXECUTED AND DELIVERED
AS A DEED by

KOHIMELIJKE PHILIPS ELECTRONICS M. V.

acting by its duly appointed atlorney
ARNO van HEKESEN

Witness signature:

Witness name:

Witness occupation:

Address:

EXECUTED AND DELIVERED

A5 A DEED by

PHILIPS PEMSION TRLUSTEES LIMITED
acting by:

— it Tt

Director /Secretary

CE10Z440073
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LOCK-UP LETTER

As of 7 Septemaber 2010

Credir Suisse Securities (USA) LLC
Eleven Madison Avenue
Mew York, New York 10010

Goldman, Sachs & Co.
200 West Strect
MNew York, NY 10282

Morgan Stanley & Co. Incorporated
1585 Broadway
New York, New York L0036

As Representatives of the Underwriters (as defined below)

Ladies and Gentlemen:

Thie undersigned understands that you (the “Representatives”) have
previously entered into an Underwriting Agreement (the “Underwriting
Agreement™) with NXP Semiconductors N.V., a public company with limited
liability (nammnfoze venmootschap) formed in The Netherlands (the “Company™),
with respect to the public offering (the “Public Offering”) by the several
Underwriters, including the Representatives (the “Underwriters™), of 34,000,000
shares {the “Shures™) ol the urdinary shares, par value €0.20 por share, of the
Company (the *Ordinary Shares™).

The undersigned has, on September 7, 2010, acquired 47,715,650
Ordinary Shares from Koniuklijke Philips Electromics N.5. (“Philips™) pursuant
of a Stock Purchase Agreement, dated September 7, 2010 (the “Stock Purchase
Agreement™), by and between the undersigned, as buyer, and Philips, as seller,
and in connection with such acquisition the undersigned aceeded to the
Sharcholders™ Agreemen: regarding NXP Semiconductors M.V, dated 5 August
2010 (the “Shareholders’ Agreement™). The undersigned hereby agrees that,
without the prior written consent of the Representatives on behalf of the
Underwriters, it will not, during the period commencing on the date hereof and
ending 180 days after the date of the final prospectus relating to the Public
Offering (the “Prospectus™), (1) offer, pledge, sell, contract to sell, sell any option
or contract to purchase, purchase any option or contract to sell, grant any option,
right ur warrant 1o purchase, lend, or otherwise transfer or dispose of, directly or
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indirectly, any Ordinary Shares beneficially owned (as such term is used in Rule
13d 3 of the Securities Exchange Act of 1934, as amended (the “Exchange
Act™)), by the undersigned or any other securities so owned converlible into,
exercisable or exchangeable for or representing Ordinary Shares or (2) enter info
any swap or other armngement that transfers to another, in whole or in part, any
of the economic consequences of ownership of the Ordinary Shares, whether any
such trangsction described in elause (1) or (2) above is to be settled by delivery of
Ordinary Shares or such other securilies, in cash or siherwise (other than (x) the
drag along rights contemplated in the Shareholders’ Agreement and (y) the
purchase price adjustments contemplated in the Stock Purchase Agreement). The
foregoing sentence shall not apply to (a) transactions relating to Ordinary Shares
or other securities acquired in open market transactions after the completion of the
Public QOffering, (b) transfers of Ordinary Shares or any security convertible into
Ordinary Shares as a bona fide gift, (c) distributions or other transfers of Ordinary
Shares or any security convertible into Ordinary Shares to pariners, members,
interest holders or stockholders of the undersigned or of any of the undersigned’s
affiliates (as such term is defined in Rule 405 of the Securities Act) or to any
investment funds, pension funds, mutual funds or similar entitics controlled,
managed. advised by or affiliated with the undersigned, {d) sales or transfers of
Ordinary Shares or securities convertible into Ordinary Shares to affiliates (as
such term is defined in Rule 405 of the Securities Act) of Philips or to any
pension funds (or affiliated investment vehicles) operated for the benefit of
current or former employees of Philips or its subsidiaries, provided that (x) in the
case of any transfer ar distribution pursnant to elanse (h), (c) or (d), each donee,
distributee or transferee, as the case may be, shall sign and deliver to the
Representatives a lock-up letter in the form of this letter, () in the case of any
transfer or distributicn pursuant to clause {a), (b) or (c}, ne filing under the
Exchange Act reporting a reduction in beneficial ownesship of Ordinary Shares
shall be required or shall be voluntarily made in respuct of the transfer or
distribution during the restricted period referred to in the foregoing sestence, and
(z) in the case of any sale or transier pursuant to clause (d), if the transferor or the
purchaser or wansferee is required to file a report under the Exchange Act
teporting a change in beneficial ownership of Ordinary Shares in respect of the
sale or transfer during the restricted period (and provided that neither the
transferor, nor the purchaser or transleree shall voluwuarily file such a report if not
so required), the undersigned shall provide at least two business days prior
written notice of such filing to the Representatives, () the sale of any ordinary
Shares or any security convertible into Ordinary Shares in connection with a
“gashless exercise” of options or warrants, (f) the establishment of a trading plan
pursuant to Rule 10b5-1 under the Exchange Act for the transfer of Ordinary
Shares, provided that such plan does not provide for the transfer of Ordinary
Shares during the restricted period and no public announcement or filing under
the Exchange Act regarding the establishment of such plan shall be required of or
voluntarily made by or on behalf of the undersigned or the Company, and (g) the
tender of any Ordinary Shares in a public offer for all of the Ordinary Shares.
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In addition, the undersigned agrees that, without the prior written consent
af the Representatives on behalf of the Underwriters, it will not, during the period
commencing on the date hereof and ending 180 days after the date of the
Prospectus, make any demand for or exercise any right with respect to, the
registration of any Ordinary Shares or any security convertible into, exercisable or
exchangeable for or representing Ordinary Shares. The undersigned also agrees
and consents to the entry of stop transfer mstructions with the Company and the
Company’s transfer agent and registrar, as applicable, against the transfer of the
undersigned’s Ordinary Shares except in compliance with the foregoing
restrictions,

It

{17 duringthe last 17 days of the restrieted period the Company issues
an eamnings release or material néws or a material event relating to the Company
oCeurs; or

(2)  prior to the expiration of the restricted period, the Company
announces that it will release earnings results during the 16-day period beginning
on the last day of the restricted period;

the restrictions imposed by this agreement, shall continue to apply until the
expiration of the 18-day peried beginning on the issuance of the earnings relcasc
or the vccurrence of the material news or material event, as applicable. The
undersigned acknowledges that the Company has agreed in the Underwriting
Agreement to provide written notice of any event that would result in an
extension of the restricted period and agrees that any such natice properly
delivered will be deemed to have been given to, and received by, the undersigned.

The undersigred understands that the Company and the Underwriters are
relying upon this agresment in connection with the Public Offering. The
undersigned further understands that this agreement is imevocable and shall be
binding upon the undersigned’s heirs, legal representatives, successors and
assigns,

This Agreement shal] be governed by and construed in accordance with
the laws of the State of New York.

[Remainder of page intentionally Ieft blank, Signature page follows. ]
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Very trily yours,

MWL W -

(]*Jarnv.':h‘)l Tergan) W2 e STl
Deceme.

TheeiTe

(Address) D&-—\‘{HPE Parfiaud Thasices ©
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