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UNITED STATES

SECURITIESAND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 10-Q/A

Quarterly Report Pursuant to Section 13 or 15(dhef
Securities Exchange Act of 1934

For the quarterly period ended October 1, 1994
Commission file Number 0-17795

CIRRUSLOGIC, INC.

(Exact name of registrant as specified in its @art

CALIFORNIA 77-0024818
(State or other jurisdiction of (I.R.S. Employer
incorporation or organization) Identification N 0.)

3100 West Warren Avenue, Fremont, CA 94538
(Address of principal executive offices) (Zip Code)

Registrant's telephone number, including area code:
(510) 623-8300

Indicate by check mark whether the registrant(¥)filad all reports required to be filed by Sectidhor 15(d) of the Securities Exchange Act

of 1934 during the preceding 12 months (or for sstobrter period that the registrant was requirdilésuch reports), and (2) has been
subject to such filing requirements for the pastiags.

YES [X]NO[]

The number of shares of the registrant's commarkstw par value, was 63,140,364 as of Septemhetr%b.



Part Il. Other Information
Item 6. Exhibits and Reportson Form 8-K
a. Exhibits

* 10-22 Participation Agreement dated as of Septmibh 1994 among Cirrus Logic, Inc., InternatioBakiness Machines Corporation, Cirel
Inc. and MiCRUS Holdings Inc.

* 10-23 Partnership Agreement dated as of SepteB®et994 between Cirel Inc. and MiCRUS Holdings. In

11 Statement re: Computation of Earnings per share

* Portions have been filed separately with the Cassion in reliance on Rule 24b-2 and the Regissantjuest for confidential treatment.
b. Reports on Form 8-K

A report on Form 8-K concerning the merger withdPower Technology, Inc. was filed with the Secastand Exchange Commission on
August 25, 1994.

A report on Form 8-K concerning the formation gbimt venture "MiCRUS" was filed with the Securigsiand Exchange Commission on
October 12, 199¢
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[ARTICLE] 5
[MULTIPLIER] 1

CONFIDENTIAL TREATMENT REQUESTED

[*] Denotes information for which confidential trsaent has been requested. Confidential portionstedihave been filed separately with the
Commission.

PARTICIPATION AGREEMENT dated as of September 1949among CIRRUS LOGIC, INC., a California corpaat("CIRRUS"),
INTERNATIONAL BUSINESS MACHINES CORPORATION, a NeW¥ork corporation ("IBM"), CIREL, INC., a Californiaorporation (th
"CIRRUS Partner"), and MICRUS HOLDINGS INC., a Degkre corporation (the "IBM Partner").

The parties desire to enter into this Agreemewbimection with the formation of a general parthgrdy the CIRRUS Partner and the IBM
Partner pursuant to the Partnership Agreementeaoatg within the scope of activity set forth in #&rtnership Agreement.

Accordingly, the parties agree as follows:

ARTICLE |

DEFINITIONS, RULES OF CONSTRUCTION

AND DOCUMENTARY CONVENTIONS

SECTION 1.01. Certain Definitions.

(a) Capitalized terms used but not defined in Aigseement shall have the respective meanings assignthem in Appendix A.

(b) As used herein, the term "Agreement" meansRAisicipation Agreement together with any Exhib8shedules, Appendices and
Attachments hereto.

SECTION 1.02. Additional Definition. The followingapitalized terms shall have the meanings assigntiils Agreement:

Term Defined In

"322 Fabrication Employees" Section 7.01(a) "AféecContract Commitment" Section 5.10(b) "Agreem@&wsttion 1.01(b)

"CIRRUS Functional Area Report" Section 5.10(0) $@mer-IBM Patent License" Section 6.10(c)(i) "kl Capacity Allocation” Section
5.10(a)

"Existing Customer"  Section 6.02(b)
"Functional Area" Section 5.10(0)
"Indemnified Parent" Section 9.02(a)
"Key Customers" Section 5.10(d)
"Loadable Capacity" Section 5.10(c)
"ramp-up tooling" Section 5.12
"Reimbursing Parent" Section 9.02(a)

"Turn Customer" Section 5.10(b)

SECTION 1.03. Rules of Construction and Documen@opventions. The rules of construction and docuargrconventions set forth in
Appendix A hereto shall apply to this Agreement.

ARTICLE Il

CLOSING; INITIAL FUNDING

SECTION 2.01. Closing.

At the Closing, in reliance upon the representatiand warranties set forth in this Agreement arjesti to the fulfillment to the satisfaction
of, or waiver by, the applicable party of the cdiudiis set forth in this Agreement, the followingeets shall occur:

(a) each party shall execute and deliver each @perfaocument not previously executed and delivdredt, to the extent it is specified to be
a party thereto;

(b) the Partnership shall be formed (if it has pratviously been formed); and

(c) each Partner shall cause the Partnership tmuexand deliver each Operative Document not pusiyoexecuted by the Partnership, to the
extent the Partnership is specified to be a padyeto. The parties agree that the Partnershipbdgrmed at any time prior to the Closing.
SECTION 2.02. Time and Place of Closing. The Clgshall take place at the Facility at 10:00 a.mtienClosing Date, or at such other
place or time or on such other date as may be dgneen by the Parents.

SECTION 2.03 Initial Funding.

Subject only to the Closing having previously ocedt on the Initial Funding Date:

(a) the CIRRUS Partner shall transfer or causértinesfer of the CIRRUS Assets to the Partnership;

(b) the IBM Partner shall transfer or cause thedfer of the IBM Assets to the Partnership; and

(c) the Partnership shall make a special cashiglision to the IBM Partner pursuant to Section @)f the Partnership Agreement. The
transfers referred to in Sections 2.03(a) and i)l ¥e accomplished, in the case of cash, by trénesfer in immediately available funds to an
account of the Partnership and, in the case aithdir Assets to be transferred to the Partnerghip® Initial Funding Date, pursuant to
instruments of transfer duly executed and deliverethe Initial Funding Date by each appropriateéypand in form and substance
reasonably satisfactory to each Parent. The transfierred to in Section 2.03(c) shall be acconmglisby wire transfer in immediately
available funds to an account of IBM.

ARTICLE Il

CONDITIONS TO CLOSING

The obligation of each Parent and such Parenti§addfd Partner to complete the transactions sh foa Section 2.01 shall be subject to the
fulfillment, as of the Closing Date, to the satetfan of, or waiver by, such Parent of the condisiget forth below in this Article Il (except
that the obligations of such Parent and its AftdcPartner shall not be subject to either's owngtimnce with Sections 3.01, 3.02, 3.03, 3
3.07, 3.08, 3.09, 3.10 and 3.1



SECTION 3.01. Performance.

Each party and the Partnership shall have performnedcomplied in all material respects with eactea@ment, covenant and condition in e
Operative Document to which it is or is specifiecbe a party, which agreement, covenant or comdis@equired to be performed or
complied with by such Person at or before the @lpsi

SECTION 3.02. Authorization, Execution and DelivefyOperative Documents. Each party and the Pafi@shall have duly authorized,
executed and delivered each Operative Documenhichwt is or is specified to be a party and anceted counterpart thereof shall have k&
delivered to each other party thereto and to eacari.

SECTION 3.03. No Default.

Each Operative Document shall be in full force affdct at the Closing without any event having ooed or condition existing that
constitutes, or with the giving of notice or passafjtime (or both) would constitute, a default endr breach of such Operative Document or
would give any party to such Operative Documentritjlet to terminate or not to perform any obligatiander such Operative Document.
SECTION 3.04. Consents, Approvals, etc.; BurdensGuomditions.

(a) All Governmental Actions (other than immatef@vernmental Actions such as routine qualificatibmdo business intended to be
obtained as needed) required to be taken, giveitained in connection with the transactions coplatad by the Operative Documents shall
(i) have been taken, given or obtained, (ii) b&ulhforce and effect at the Closing and

(iii) not be subject to any pending proceedingampeals, administrative, judicial or otherwise éstthan such immaterial Governmental
Actions), and the time for appeal shall have expog if an appeal shall have been taken, it dfmle been dismissed.

(b) All consents and approvals of any other Persmmessary or advisable in order to consummatd madkrial respects the transactions
contemplated by the Operative Documents, excludirigen consents to the assignment of third paotytiacts, shall have been obtained and
shall be in full force and effect at the Closing.

(c) No Burdensome Condition shall exist with reggecither Parent or any of its Affiliates or tRartnership in connection with the
transactions contemplated by the Operative Docusnent

SECTION 3.05. Governmental Rules.

(a) No Governmental Rule shall have been instituteatened, issued or proposed to set asideqirgstnjoin or prevent the consummation
of the transactions contemplated by the Operatiweunents.

(b) No change shall have occurred since the datieiofgreement in any Governmental Rule that,itineg Parent's opinion, would make it
illegal for such Parent, its Affiliated Partnertbe Partnership to consummate any of the trangectiontemplated by the Operative
Documents or subject any such Person to an unrebloburdensome penalty or other unreasonably ngaiee liability or other obligation
under or pursuant to any Governmental Rule in cotime with the transactions contemplated by ther@jpee Documents.

SECTION 3.06. Standard Closing Documents. EachriPare its Affiliated Partner shall have receiveith respect to the other Parent and
the other Parent's Affiliated Partner:

(a) a certificate dated the Closing Date of theetacy, assistant secretary or another appropaigtteorized signatory of such party certifying:
(i) that a true and correct copy of the charter lapdiaws of such party is attached to such cediéc

(i) that a true and correct copy of the resolusiotielegations or other written evidence of corgoaation of the appropriate authority within
such party and the stockholders of such party, duthorizing or ratifying its execution, delivergcaperformance of the Operative Docum
to which it is or is designated to be party andabesummation of the transactions contemplatectbyerare attached to such certificate, and
as to the absence of other resolutions, delegatipother corporate action relating thereto; and

(iii) as to the absence of proceedings for the ®rergpnsolidation, sale of all or substantiallyth# assets, dissolution or liquidation with
respect to such party;

(b) an incumbency certificate signed by an appaiprofficer or other authorized signatory of suahtypdated the Closing Date as to the
signatures and titles of the officers or authoriggphatories of such party executing any Operdigeument on behalf of such party (whether
as a party thereto or on behalf of the Partnerabip general partner thereof), and any other doctsnaelivered in connection with the
Operative Documents; and

(c) a certificate signed by an appropriate offiseother authorized signatory of such party daedGlosing Date certifying that the conditii
set forth in Sections 3.01 through 3.05, 3.07 ad8 8with respect to such party) have been satidfiesuch party.

SECTION 3.07. Representations and Warranties. @pesentations and warranties of each party irclartV and in any other of the
Operative Documents shall be true and correctlimaterial respects as of the date of this Agredrard at the Closing with the same effect
as if made at and as of the Closing, except t@xtent such representations or warranties expresisite to an earlier time.

SECTION 3.08. No Material Adverse Change. Eachiagieall be reasonably satisfied that, since tle dithis Agreement, there shall not
have occurred any material adverse change in tiex arent or its Affiliated Partner or in the grests for the Partnership.

SECTION 3.09. Proceedings. All corporate or paghigr and legal proceedings taken by each partytan@artnership in connection with 1
transactions contemplated by the Operative Docusreamd all documents relating to the transactionseroplated thereby shall be reasonably
satisfactory in form and substance to each Parahits counsel, and certified or other copies bfedévant documents as either Parent shall
have reasonably requested shall have been protadaeh Parent or its counsel.

SECTION 3.10. Opinion of Counsel to CIRRUS. IBM ahd IBM Partner shall have received an opiniorresisked to them, dated the
Closing Date, of B. J. Olson, Corporate Couns&ittRUS and the CIRRUS Partner, in form, substamckesaope reasonably satisfactory to
IBM.

SECTION 3.11. Opinion of Counsel to IBM. CIRRUS &hd CIRRUS Partner shall have received an opiagdressed to them, dated the
Closing Date, of Gregory C. Bomberger, Esq., couttseBM and the IBM Partner, in form, substance acope reasonably satisfactory to
CIRRUS.

SECTION 3.12. Due Diligence. Prior to the Closiagch Parent shall have completed its due diligandebusiness review with respect to
transactions contemplated by the Operative Docusreamd the results of such review shall be satisfadb such Parent in its sole discretion.
SECTION 3.13. Insurance. Arrangements reasonabisfaetory to each Partner shall have been mageowide the Partnership with
insurance coverage complying with the requiremefthe Partnership Agreement.

SECTION 3.14. Support Arrangements, etc. Each Ratell be reasonably satisfied that other thapragided in the Operative Documents,
(i) no support agreements covering resources,&@syvfacilities or utilities required for the busas of the Partnership as then proposed to be
conducted immediately after the Closing need tarnmthave not been obtained and (ii) arrangementsbtaining bank accounts, Federal tax
identification numbers and similar items for thetRarship have been mac



SECTION 3.15. Employment and Certain Other Arrangiets.

(a) Each Partner shall be reasonably satisfietthgi)the staffing of the Partnership shall be adégjtor the conduct of the business of the
Partnership contemplated to be conducted afte€Ctbsing and (ii) as to the terms and circumstanéesy Person's acceptance of
employment or service and transfer. The key emgeyd the Partnership as agreed by the Partndialia accepted conditional offers of
employment.

(b) The composition of the initial management teand the compensation plans, benefits and inceptivgrams for the Partnership's
management, shall comply with the description thieset forth in the Initial Business Plan.

SECTION 3.16. Partnership Finances. Each Parefittgheeasonably satisfied that, after giving effeecthe Closing and the capitals
contributions required pursuant to Section 6.0thefPartnership Agreement, the Partnership wilehguwfficient cash and financial resources
to conduct its business as proposed to be condircteé Initial Business Plan through June 30, 1995

SECTION 3.17. Form of Operative and Other Documdsdgh of the Operative Documents (other thanAligement), including schedules
and attachments, and the Initial Business Plar,shaach case, either be (a) in substantiallyfthe agreed upon by the parties in writing
the date hereof with blanks appropriately completed dates adjusted to reflect the Closing Dasgpasopriate or (b) if not in such agreed
form or if no agreement has been reached with medpeany particular such document, in form, sutstsand scope satisfactory to each party
to such agreement in its sole discretion.

SECTION 3.18. Business Plan. The Parents and tfirdPa shall have each approved in writing andveedid the Initial Business Plan of the
Partnership including the portion agreed to by IBMI CIRRUS as of the execution of this Agreement.

SECTION 3.19. Sale and Lease of Third Party As§dts.Third Party Lessor shall have purchased thel Party Assets from IBM for
proceeds of not less than $150,000,000 and shadl éseecuted and delivered the Third Party Leas@rigasuch assets to the Partnership.
SECTION 3.20. Additional Equipment Acquisitions;NBInitial Equipment Lease.

(a) Accountants and tax counsel for IBM and CIRRIbSII have determined whether it will be feasibl@tovide the Partnership with the
ramp-up tooling in a manner that would result ie Bartnership's being deemed to be the owner bfrsumsp-up tooling for tax purposes but
not for accounting purposes in accordance with GA@RIy if it can be established prior to the Clasthat the acquisition of such ramp-up
tooling may be structured in a manner that wouldea® the above tax and accounting results withddftional unreimbursed cost to IBM or
the IBM Partner, then, as a condition to the olilages of CIRRUS to complete the transactions tefbected at the Closing, IBM shall agree
to use its reasonable best efforts to cooperate @IRRUS in obtaining the ramp-up tooling in suchrmer.

(b) Accountants and tax counsel for IBM and CIRR$#@Il have determined whether it will be feasilblstructure the IBM Initial Equipment
Lease as an operating lease rather than a cagat® for accounting purposes in accordance with BAZnly if it can be established prior to
the Closing that the IBM Initial Equipment Leaseyniiee structured in a manner that would achieveabi®unting result without additional
unreimbursed cost to IBM or the IBM Partner, thema condition to the obligations of CIRRUS to ctetgthe transactions to be effected at
the Closing, the IBM Initial Equipment Lease todrgered into at the Closing will be so structured.

SECTION 3.21. IBM Restrictions. Prior to the ClaginBM shall provide to CIRRUS a list of types abBucts that the Partnership will not
manufacture in order to assure compliance wittricdigins contained in IBM's existing agreementshwtftird parties (in addition to those
specified in Section 5.16). Upon receipt of sastl ICIRRUS may elect not to proceed with the Clgsirsaid listing is not acceptable to it.
Alternatively, if CIRRUS elects to proceed with tB&sing, CIRRUS shall be deemed to have agreadhbdartnership shall refrain from
manufacturing Products as described on said lisichwist shall be annexed hereto as Schedule 3.21.

ARTICLE IV

REPRESENTATIONS AND WARRANTIES OF THE PARTIES Eakharent and its Affiliated Partner represents andamds to the other
Parent and its Affiliated Partner as of the datéhif Agreement and as of the Closing Date, witipeet to itself (and in the case of each
Parent, with respect to its Affiliated Partner) faléows:

SECTION 4.01. Organization, Ownership Interest, etc

(a) It is duly organized, validly existing and inagl standing under the laws of its jurisdictioroafanization or incorporation and has the
power and authority to carry on its business as tdwducted, to own or hold under lease its praggeetnd to enter into and perform its
obligations under each Operative Document to whighor is specified to be a party.

(b) Itis, or in the case of each Partner will baitimely fashion, duly qualified to own or leasseproperties and generally to conduct its
business as currently, or proposed to be, conductedch jurisdiction necessary for purposes otittiesactions contemplated by the
Operative Documents, except where failure to sdifyusould not have a material adverse effect oahsBerson or the Partnership.

(c) In the case of each Parent, as of the Closatg BIl the ownership interest in such Parent'didtéd Partner will be directly or indirectly
owned and held by such Parent, free and clear &btriens (other than Permitted Liens). In the caS€IRRUS, all the ownership interest in
CIRRUS Barbados is and will be directly or inditgawned and held by CIRRUS, free and clear of Bhs (other than Permitted Liens).
SECTION 4.02. Authorization; No Conflict. It haslgdauthorized, or will prior to the Closing dulythorize and ratify, by all necessary
action, the execution, delivery and performanceatt Operative Document to which it is or is spedifo be a party (and, in the case of each
Partner, each Operative Document to which the Bestip is or is specified to be a party), andxescaition and delivery thereof, its
consummation of the transactions contemplated Ilyemad its compliance therewith does not and vatl (@) require any approval of its
stockholders or partners or any approval or consahy trustee or holder of any of its Indebtednasobligations, (b) contravene any
Governmental Rule applicable to or binding on ity of its properties if such contravention woliétve a material adverse effect on it or

of the Assets to be transferred by it or on itditgttio perform any of its obligations under any &ative Document, (c) contravene or result in
any breach of or constitute any default underhi@rr or by-laws, or contravene or result in argabh of or constitute any default under, or
result in the creation of any Lien (other than F#ed Liens) upon any of its property or the prdpaf the Partnership under, any material
indenture, mortgage, chattel mortgage, deed of, tcasiditional sales contract, loan or credit agrest or other material agreement or
document to which it is a party or by which it @yaof its properties is bound or affected or by ethihe property of the Partnership is bound
or affected, (d) require any negotiation with otio®to any labor union or violate, or require gmgcedure to be followed under, any
collective bargaining or other agreement with eryipls or (e) require any Governmental Action, irhezase (a) through (e), except such as
have been duly obtained, made or taken and whieim&ull force and effect.

SECTION 4.03. Enforceability.

(a) It has duly executed and delivered this Agre®raad, upon the execution and delivery of thisegnent by each other party hereto, this
Agreement will constitute its legal, valid and himgl obligation, enforceable against it in accordawith its terms.

(b) As of the Closing Date, it will have duly exéed and delivered each other Operative Documewthtoh it is or is specified to be a pa



and, upon the execution and delivery of each stioér @perative Document by each other party thesstoh such other Operative Document
will constitute its legal, valid and binding obliian, enforceable against it in accordance withdtsns except as enforceability may be lim
by bankruptcy, insolvency, fraudulent conveyancsiarilar laws affecting the enforcement of creditaights generally or the availability of
equitable remedies. After giving effect to the @hgs it will not be in default under or in respettany Operative Document.

SECTION 4.04. Proceedings. There are no actiopsareedings pending, or to its knowledge threatebgdr before any Governmental
Authority that, if adversely determined, would havmaterial adverse effect on it, on any of theefs$o be transferred by it, on the conduct
of the business of the Partnership following thesBig as contemplated in the initial Business Blaon its ability to perform any of its
material obligations under any Operative Document.

SECTION 4.05. Special Purpose Representation Bartmers. In the case of each Partner, as of h&r@l Date, such Partner will not have
conducted any business, have any outstanding ledeéss or other obligations or own or hold anytasstber than, in each case, as perm
under Section 10.03 of the Partnership Agreement.

SECTION 4.06. No Broker's or Finder's Fees. Indage of each Parent, neither it nor any of its Midr#es has incurred any liability for any
broker's or finder's fees or commissions or sinpl@ayments in connection with any of the transastioontemplated by any Operative
Document which will, directly or indirectly, becontige responsibility of, or be borne by, the Paghgy or the other Parent (or any of their
respective Affiliates); provided that fees and exges payable to

[*] and [*] in connection with the Third Party Leasvill be payable by the Partnership either diseotlas part of the [*] of the equipment
covered by the Third Party Lease.

SECTION 4.07. List of Assets; Title to Assets.

(@) In the case of CIRRUS and the CIRRUS Partrnehie@ule 4.07(a), to be appended to this AgreemeaheaClosing, will set forth the cash
contribution to be made by the CIRRUS Partner éoRBartnership on the Initial Funding Date.

(b) In the case of IBM and the IBM Partner, ScheduD7(b), to be appended to this Agreement aftbsing, will contain a true and
complete list of the IBM Assets. The equipment sabjo the IBM Equipment Leases (other than the IBiyplemental Equipment Lease)
and the Third Party Lease will, at the Closingjrbgood operating condition, subject to reasonalgdar and tear, and, to the knowledge of
IBM, will not then be in need of repairs (othernhaustomary periodic servicing) that could reastnbb expected to cost [*] or more
individually or [*] or more in the aggregate.

(c) On the Initial Funding Date, each Parent wélla transferred, or caused to be transferred gt®éntnership unencumbered, good and
marketable title to the Assets to be transferred,byee and clear of the claims of others andlbEiens (other than Permitted Liens referred
to in clauses (a) and (c) of the definition thejeof

(d) In the case of each Parent, other than purdadhe Operative Documents, there are no outstgnifjhts, options, agreements or other
commitments giving any Person any present or futigke to require it or any of its Affiliates (ofpllowing the Closing, the Partnership or i
of its Affiliates) to Transfer to any Person anyr@sship or possessory interests in, or grant aag bin, any of the Assets to be transferred by
it to the Partnership.

SECTION 4.08. Scope and Value of Assets. In the cd$BM and the IBM Partner, Schedule 4.08, tappended to this Agreement at the
Closing, will correctly set forth (a) the aggregastdue of the IBM Assets, valued at the lesserost and fair market value,

(b) the aggregate book value of the IBM Assetdifancial reporting purposes, (c) the aggregatebtesis in the IBM Assets and (d) the
respective fair market values, book values forrfoial reporting purposes and tax bases for eackcash item of the IBM Assets.

SECTION 4.09. Litigation; Decrees.

(a) There are no lawsuits, claims, arbitrationstber proceedings or investigations pending, dtstenowledge threatened, by or against or
affecting it or any of its Subsidiaries or any loéir respective properties that (i) relate to,muld materially adversely affect the rights of the
Partnership in respect of, any of the Assets todresferred by it or the conduct of the businesthefPartnership following the Closing as
contemplated by the Initial Business Plan or @iate to any of the transactions contemplated byQtperative Documents.

(b) Other than, in the case of IBM and the IBM Rarf the Consent Decree, there is no outstanditgjent, order or decree of any
Governmental Authority applicable to it or any tf Subsidiaries that relates to or could materiatlyersely affect the Assets to be transfe
by it or the conduct of the business of the Pastmiprfollowing the Closing as contemplated by thiéidl Business Plan.

SECTION 4.10. Compliance with Other Instrumentss hot in default in any material respect in tleefprmance of any material obligation,
agreement, instrument or undertaking to which & arty or by which it or any of its propertiebsund which default could, and there is no
such obligation, agreement, instrument or undentakother than, in the case of IBM and the IBM Rarrt the Consent Decree) which could,
materially adversely affect the conduct of the bass of the Partnership following the Closing ast@mplated by the Initial Business Plan.
ARTICLE V

COVENANTS

SECTION 5.01. Covenants of Parents.

Each Parent agrees with the other Parent that:

(a) Performance of Obligations. It shall fully afiaithfully carry out all its obligations under eaClperative Document to which it is a party.
(b) Conduct of Businesses. Until the Closing, alkhot, and shall not permit any of its Subsidéario, take any action that would, or could be
reasonably foreseen to, result in any of its oAffdiated Partner's representations and warrandiet forth herein becoming untrue or in an
the conditions set forth herein to be satisfiedtloy its Affiliated Partner prior to or at the Gling not being so satisfied.

(c) Products and Services. IBM will be the supptiemformation processing hardware, software amdises to the Partnership under IBM's
then standard customer agreements at those pridagp@n those other terms and conditions that IBfelrs to its most favored unaffiliated
customers purchasing comparable quantities, exaseptay be otherwise provided in the Operative Dasum

(d) Ownership Interest. Subject to Section 10.0thefPartnership Agreement, and except pursuamtwatten agreement among the Parents
and their Affiliated Partners, such Parent will ioansfer or cause its Affiliated Partner to Tramstlirectly or indirectly, any interest in the
Partnership to a third party, other than a Subsidifsuch Parent domiciled in the United Statdbthfe ownership interest in such Parent's
Affiliated Partner shall at all times be directlyindirectly owned and held by such Parent or as@liéry of such Parent domiciled in the
United States free and clear from all Liens (othan Permitted Liens).

(e) Change of Control and Dissolution. It will fish the information and enter into the agreemesfesred to in Sections 10.08, 10.10, 10.11
and 11.02(d) of the Partnership Agreement to beighed or entered into by such Parent on a tima$ysb

SECTION 5.02. Parent Undertaking as to AffiliateattRer Obligations. Each Parent agrees with therd®arent that it shall cause all
covenants, conditions, representations, warraatidsagreements to be performed or observed byRaient's Affiliated Partner expressly



forth in Sections 6.01, 10.01, 10.02, 10.03, 101@05, 10.06, 10.07, 10.08, 10.10, 10.11 and 14f®2e Partnership Agreement to be fully
and faithfully observed, and shall not cause omietio exist (i) an Event of Default under paradrdp) or (b) of the definition of such term
Appendix A with respect to such Affiliated Partroer(ii) except as otherwise permitted pursuanhwRartnership Agreement, any event of
dissolution of the Partnership caused by suchiaféd Partner (other than, in each case (i) ahda(iBankruptcy Event of such Affiliated
Partner resulting from its status as a generahpadf the Partnership or acts or omissions inafgacity as such). Nothing in Section 5.01 or
in this Section 5.02 shall be construed to creageright in any Person other than a Parent.

SECTION 5.03. Liabilities. Each Parent representarants and agrees that the Partnership has dathatl not assume any Indebtedness,
liabilities, obligations or commitments of such &aror any of its Affiliates as a result of or @ out of the transfer by such Parent of the
Assets to be transferred by it to the Partnershifich Indebtedness, liabilities, obligations or enitments relate to any period before the
Initial Funding Date. This Section 5.03 shall béoeceable against such Parent by the Partnership.

SECTION 5.04. Further Assurances. Following thecaken and delivery of this Agreement and priothte Closing, each party shall and
shall cause its Subsidiaries to (and, in the caAsach Partner, at the Closing shall cause then@asttip to), take all reasonable actions
necessary or appropriate to ensure that the condito Closing set forth herein to be satisfiegbgh party (or the Partnership) are satisfied
reasonably promptly following such execution antivéey, and to obtain (and cooperate with the athirrobtaining) any Governmental
Action required to be obtained or made by it inre@etion with any of the transactions contemplatgthis Agreement; provided that no
Burdensome Condition shall exist with respect tchsBerson or any of its Affiliates in connectioeriwith.

SECTION 5.05. Public Announcements.

(a) Prior to the Closing, the Parents, the Partaredsthe Partnership shall not (and shall not geaimy of their respective Subsidiaries to),
without the prior written consent of the other atto this Agreement, issue any press releaseake mny public announcement with respect
to any Operative Document or the transactions coplated thereby or publicly file all or any partafy Operative Document or any
description thereof except as required by any Guwental Rule or as necessary to secure any Govetahfgtion. The initial announceme
of the transactions contemplated by the Operatiweunents shall be made by joint press releaseedP#nents.

(b) At or following the Closing, each Parent shradt (and shall not permit any of its Subsidiarigs t

(i) issue any public release or announcement conugthe operations of the Partnership without fatbowing the other Parent reasonable
time to comment on such release or announcemexthiance of its issuance and using reasonable £ffoeccept the reasonable commen
such other Parent;

(i) issue any public release or announcementsareir distribute any document to be used in cdiorewith the private or public sale of
debt or equity securities without the prior consafrthe other Parent if such release, announceoradticument refers to such other Parent (or
any of its Subsidiaries) in connection with thetRarship, except as may be required by any appédabvernmental Rule, in which case s
Parent shall (or shall cause the Person requirethte such disclosure to) allow such other Paesaganable time to comment on such rel
or announcement in advance of its issuance anceasenable efforts to accept the reasonable consrméstich other Parent; or

(iii) publicly file all or any part of any OperatévDocument or any description thereof, except aglmaequired by any applicable
Governmental Rule, in which case such Parent étiadihall cause the Person required to make slich fo) cooperate with the other Parent,
to the extent reasonable and practicable, in dipigiany confidential treatment for such filing regted by the other Parent.

SECTION 5.06. Nonsolicitation of Employees. So lasgthe business of the Partnership is being asedinirectly or indirectly by the
Partnership, each Parent shall not, without ther pyritten consent of the Partnership, directlyralirectly, solicit, induce, recruit or
encourage any employee or officer of the Partnprhleave his or her employment with the Partriprgfh In the event of dissolution of the
Partnership, either Parent (or any Affiliate oheit Parent) may employ any employee or former epg@of the Partnership, but neither
Parent (nor any of their Affiliates) shall be regui to employ any such Person.

SECTION 5.07. Other Activities. Each Parent andhffdiated Partner (for itself and, in the caseeafch Affiliated Partner, on behalf of the
Partnership) acknowledges and agrees that:

(a) either Parent and any of its Affiliates (othfzan its Affiliated Partner) may engage in othesibass ventures and dealings of every nature,
independently or with others, including within theope of the activities of the Partnership and hdredr not competitive with the business of
the Partnership (or any of its Affiliates) or oktbther Parent (or any of its Affiliates) and retiess of the effect on the Partnership, and none
of the Partnership (nor any of its Affiliates) rtbe other Parent (nor any of its Affiliates) shale any rights in such ventures or dealings or
to the income and profits derived therefrom; and

(b) the other Parent and its Affiliates, any ofitlmespective employees, including any Secondedl&yep and Liaison Representative, and
any member of the Governing Board appointed byother Parent's Affiliated Partner shall not be gdted to refer to the Partnership any
business opportunity presented to or developecipyhthem.

SECTION 5.08. Additional Arrangements.

(a) CIRRUS and the CIRRUS Partner acknowledge gnekathat, for so long as IBM owns directly or neditly more than 50 percent of the
Partnership, the Partnership will, for various mags, be required to take actions as a SubsididBMy including complying with contracts
and obligations that apply to IBM Subsidiaries geflg, and that the obligations of the Partnersism Subsidiary of IBM may adversely
affect its business, operations and affairs. Neittwe Partnership nor CIRRUS (or any of its Affi#a) shall have any claim or rights against
IBM (or any of its Affiliates) as a result of suobquirements and obligations.

(b) Subject to Section 5.10 of this Agreement, IB§tees that it shall not enter into any agreemeuahdertake any obligation requiring the
Partnership to take action as a Subsidiary of IB&t materially adversely affects the out-of-podtats of the Partnership allocable to the
CIRRUS Partner, other than any agreement or oldigaihat is entered into or undertaken to complthvainy Governmental Rule, if such
agreement or obligation (i) is intentionally inddcagainst the Partnership by IBM to harm the Pastrip and is not in response to the
contractual or other requirements of another parguch agreement or obligation; (ii) does not tutbsidiaries of IBM generally as such
agreement or obligation binds the Partnership aed ciot bind IBM's Microelectronics Division (orcggssor division within IBM) as such
agreement or obligation binds the Partnership;(afds not approved in writing by CIRRUS.

(c) Any agreement or commitment between IBM ankia tparty that is not otherwise a Limiting Agreamand that places a volume
limitation on or otherwise restricts in any matérespect the production and sale of specifiedgyg@dntegrated Circuits by IBM and its
Subsidiaries may, at IBM's election, be treated hsniting Agreement pursuant to which the Parthgr's manufacture and sale of such
Integrated Circuits would be prohibited. If IBM ets to treat any such agreement or commitmentLasidéing Agreement, the terms and
conditions of Section 5.10 shall apply in all respdo said agreement or commitment. If IBM doessaoelect, the terms and conditions of
Section 5.10 shall not appl



SECTION 5.09. Waiver of Conflict of Interest, etc.

(a) Each Parent and its Affiliated Partner (foelt®nd, in the case of each Affiliated Partnerpehalf of the Partnership) hereby:

(i) waive any claim or cause of action against eafdine other Parent, such other Parent's Affiiatany member of the Governing Board
appointed by such other Parent s Affiliated Parémal any employee of such other Parent or antg &ffiliates (including any Seconded
Employee and Liaison Representative) that may fiore to time arise in respect of a breach of anty tluthe Partnership or any of its
Subsidiaries by any such Person as a result ohflictof interest between the Partnership or ahigsoSubsidiaries and such other Parent or
any of its Affiliates other than the breach of aydexpressly imposed pursuant to an Operative Decior other agreement to which the
Partnership and the other Parent or any of itdiAfis are parties;

(i) acknowledge and agree that (A) in the everdamf conflict of interest between the Partnershiprty of its Subsidiaries and the other
Parent or any of its Affiliates that may from tinwetime arise, each of such other Parent, such &aeent's Affiliates, any member of the
Governing Board appointed by such other Parenfitadéd Partner and any employee of such otheeftasr any of its Affiliates (including
any Seconded Employee and Liaison Representatiag) imthe absence of bad faith, act in the bdstasts of such other Parent or any of its
Affiliates and (B) each such Person shall not béggabed (1) to reveal to the Partnership or anigoSubsidiaries confidential information
belonging to or relating to the business of sutteoParent or any of its Affiliates or (2) to reaoend or take any action in its capacity as a
general partner of the Partnership, member of thee@ing Board or employee (including as a Secortfagloyee or a Liaison
Representative), as the case may be, that préfeiaterests of the Partnership or any of its Slides over the interests of such other Parent
or any of its Affiliates; and

(iii) acknowledge and agree that, to the fulleseakpermitted by applicable law, the other Paseftfiliated Partner and any member of the
Governing Board appointed by such other Parenfitiadéd Partner and any employee of such otheeftasr employee of any of its Affiliat
shall not, now or in the future, be liable, respblesor accountable in damages or otherwise to arknt or its Affiliated Partner or the
Partnership for any acts reasonably believed bl stlver Parent's Affiliated Partner, member of@werning Board or employee to be
within the scope of the authority conferred on sBehson by the Partnership Agreement, or for seehdn's failure or refusal to perform any
act except those expressly required by the terniseoPartnership Agreement, or for such Persomferpeance of, or omission to perform,
any acts on advice of the Accountants or legal selfor the Partnership, or for such Person's pmidace of any acts required by, or such
Person's omission to perform any acts prohibitecahy Governmental Rule.

(b) The waivers, acknowledgments and agreementsrstin Section 5.09(a) shall not apply to (iyact of fraud, gross negligence or
willful misconduct by any member of the Governingagd in the performance of his duties as a membirecGoverning Board or (ii) any
alleged claim or cause of action against a Paramgrof such Partner's Affiliates or any of theispective employees based upon the bres
non-performance by such Person of an express ctumtlaundertaking in an Operative Document.

SECTION 5.10. Limiting Arrangements.

(a) Capacity Load--Individual Limiting Agreementi(i) IBM provides CIRRUS with less than [*] priarotice of the existence of a Limiting
Agreement which would be the sole cause of CIRRhg®lility to utilize greater than [*] of the CIRRUSapacity Allocation in accordance
with the CIRRUS Sales Agreement (herein referreaistthe "Disabled Capacity Allocation™) for the guation of Semiconductor Wafers
containing Semiconductor Chips that are being predby the Partnership for CIRRUS at the time chsuotice, (i) CIRRUS has elected
not to exercise its rights, if any, pursuant toteec5.10(d) with respect to such Limiting Agreemen

(iii) CIRRUS has taken all reasonable measuredintdreate or mitigate the effect of such Limiting Aggment on the Disabled Capacity
Allocation including use of its reasonable besbeff to reallocate its orders to or production fritind party suppliers so as to substitute other
products into production in the Partnership andaeputilization of the Disabled Capacity Allocatior otherwise reasonably attempt to
utilize the resulting Disabled Capacity Allocatiand also exercise reasonable efforts to utilizedtsts under Section 7.13 of the CIRRUS
Sales Agreement as to any portion of such DisaBbguacity Allocation and (iv) CIRRUS continues tordd®isabled Capacity Allocation due
to such Limiting Agreement representing in excess o

[*] of the CIRRUS Capacity Allocation, then the lfmving shall apply:

(i) if IBM has given CIRRUS less than [*] advancetige of the effect of the Limiting Agreement oetB8IRRUS Capacity Allocation, (A)
CIRRUS may cause IBM either to utilize, or bearGdists associated with, all the Disabled CapacikycAtion that remains unutilized by
CIRRUS for up to [*] less the period of advanceio®given by IBM, and (B) thereafter, for the remag period of up to [*] from the date of
notice less the period covered by clause (A) (idiclg the advance notice period referred to in skidse (A)), CIRRUS may cause IBM
either to utilize, or bear all Costs associatedhwit] of the Disabled Capacity Allocation that rams unutilized by CIRRUS; and

(i) if IBM has given CIRRUS at least [*] advancetite, but less than

[*] advance notice, CIRRUS and IBM agree to equalilize or equally share all Costs associated withDisabled Capacity Allocation that
remains unutilized by CIRRUS for a period of [*pn the date of notice less the amount of advanteenprovided by IBM

(b) Computation of Disabled Capacity Allocationrfee purpose of measuring the loss of the CIRREaCity Allocation resulting from a
Limiting Agreement, Disabled Capacity Allocatioraditbe computed with respect to all CIRRUS Custantkat, at the time IBM gives
CIRRUS notice as to the existence of a Limiting égment, are party to a contract or have then-éffebinding future purchase orders for
the purchase of Semiconductor Chips affected bl &iriting Agreement ("Affected Contract Commitm8reind, in the case of a
determination of Disabled Capacity Allocation farrposes of

Section 5.10(a), with respect to Turn Customers, as

(i) the sum of (A) that number of Semiconductor ¥fafthat will be required to manufacture such Sendactor Chips that CIRRUS is
contractually obligated to deliver to such Custasrduring the [*] following the date of notice pl(B) the number of Semiconductor Wafers
that were required to produce such SemiconductgrsCGhat were sold to such Customers during the

[*] preceding the date of notice plus (C) for themose of determining Disabled Capacity Allocatiorconnection with Section 5.10(a) only
(but not

Section 5.10(d)), that number of Semiconductor \Wafleat were required to produce such Semicond@hdgrs that were sold to Turn
Customers during the

[nine months] preceding the date of notice dividgd

(i) the total number of Semiconductor Wafers tbatild be produced for CIRRUS during the same [fjqebincluding the [*] following the
date of notice and the [*] preceding the date dfaeoutilizing all of the CIRRUS Capacity Allocatio"Turn Customer" shall mean each of up
to a maximum of [*] customers of CIRRUS identifieyd CIRRUS in writing to IBM in response to IBM'stime to CIRRUS as to a Limiting
Agreement that in the regular course of their bessrdealings with CIRRUS do not enter into bingingchase contracts for the purchas



Semiconductor Chips but which customarily purctssgh Semiconductor Chips from CIRRUS on a montimtoth basis and which have,
within the month preceding notice from IBM as te tipplicable Limiting Agreement, taken deliverySefmiconductor Chips manufactured
pursuant to the CIRRUS Sales Agreement, the matwréaof which would be so restricted by such LingtiAgreement. CIRRUS shall be
entitled to designate different Turn Customerseisponse to notices as to each different Limitinge&gent.

(c) Capacity Load--Aggregate Impact. If at any time

() CIRRUS would be unable, solely as a result infiting Agreements entered into after the Closing a effect at such time as to which
IBM has notified CIRRUS, to use the CIRRUS Capadilipcation in accordance with the CIRRUS Saleseggnent to produce
Semiconductor Wafers containing those types ofifipddntegrated Circuits so restricted that, foe {*] immediately preceding the then [*],
had accounted for the greater of (1) [*] of totdRRUS revenues and (2) CIRRUS revenues of [¥]

(i) Loadable Capacity as of the end of the mosengly ended fiscal quarter is less than [*] t@amiconductor Wafer output for the Facility
utilizing the CIRRUS Capacity Allocation for the][&nding with the most recent [*] and

(iii) CIRRUS is not at such time entitled to invottee Limiting Agreement Procedure set forth in #ecfl0.11 of the Partnership Agreement
on the basis of Section 5.10(d), then CIRRUS shaléntitled to invoke the Limiting Agreement Progedset forth in Section 10.11 of the
Partnership Agreement . As used herein, "Loadabl@a€ity" shall mean the sum of (i) the aggregataber of Semiconductor Wafers
corresponding to the CIRRUS Capacity Allocatiort tha@ Partnership made available to CIRRUS an8ltssidiaries pursuant to the
CIRRUS Sales Agreement during the [*] period endisgf the close of the most recently ended calemuatarter and (i) the aggregate
number of Semiconductor Wafers manufactured forRIB and its Subsidiaries which CIRRUS plans to aedtom sources other than the
Partnership in the next [*] that: (A) are desigterand parametrically compatible with a procestaiiesd or planned to be installed within the
next [*] at the Facility; (B) could be manufacturadd sold by the Partnership in accordance withsaiject to terms and conditions of the
licenses granted pursuant to the IBM License Agergmand without restriction by reason of the miovis of Section 5.10, 5.16 or 6.02 of
this Agreement; and (C) when manufactured by thnBeship, results in a net die cost per waferadsutated on a per usable die per wafer
basis (including taking into account relative yikdds) that is not materially in excess of thedietcost per wafer to CIRRUS or its
Subsidiaries from the alternative source for sudpction, when taking into consideration the pkshproduction quantities of such parts
(after ramp-up, in steady state production). Paympuarsuant to Section 8.4 of the CIRRUS Sales é&gent to the Partnership will be
excluded from the above calculations. For the psepaf the preceding clause (ii)(A), a Semiconduétafer shall be deemed design rule and
parametrically compatible if CIRRUS, using its @mary and usual porting procedures, could transf@iduction of such Semiconductor
Wafer from the alternative production facility teetFacility for manufacture using a process insthatir planned to be installed within the n
[*] at the Facility. Example: As a further point ifference in determining what constitutes Load@&lapacity, during the negotiation of this
Agreement CIRRUS described a [*] including judgngeon (i) lack of license restrictions under the IB¥dgtent License; (i) impact of the
restrictions of Sections 5.10, 5.16 and 6.02 of Agreement; and (iii) such compatibility; whictsoéted in Loadable Capacity under the [*]
These judgments would also apply to and be sirgiladde with respect to any future determinatiowbét constitutes Loadable Capacity.
(d) Effect on CIRRUS Customers. If (i) IBM provid€$RRUS with less than

[*] prior notice of the existence of a Limiting Aeement which would prohibit the Partnership frommaofacturing for and selling to CIRRUS
in accordance with the CIRRUS Sales Agreement Sardigctor Wafers containing Semiconductor Chipsrdeoto satisfy Affected Contra
Commitments, which Semiconductor Chips are atithe df such notice actually being manufactured3tRRUS solely by the Partnership,
(i) CIRRUS has elected not to exercise its righitany, pursuant to Section 5.10(a) and (iii) CIlBRhas taken all reasonable measures to
eliminate or mitigate the effect of such Limitingg®eement on the Affected Contract Commitmentspiticlg the reallocation of its producti
sources and attempting to facilitate its Custommam’ement of the supply of the affected orderdterm@ative sources of supply, then the
following shall apply:

(i) If such Limiting Agreement would result in agaibled Capacity Allocation exceeding [*] of the ®/BS Capacity Allocation on an annual
basis, as determined pursuant to Section 5.104bl, that CIRRUS would be in material breach otdatractual obligations to the affected
customers, then, at IBM's option, IBM may (w) agngth CIRRUS upon mutually satisfactory terms andditions pursuant to which IBM
would manufacture elsewhere such Semiconductor aftaining such Integrated Circuits for CIRR@§uired for the satisfaction of the
Affected Contract Commitments; (x) remove or resa@duch impact of such Limiting Agreement upon tligabled Capacity Allocation; (y)
agree to indemnify and hold CIRRUS harmless froih @against amounts of CIRRUS' actual out of pockpeases paid to Customers to
satisfy CIRRUS' liability for damages under exigtitontract commitments or otherwise to releasecandel such existing contract
commitments (i.e., cost of cover) prohibited bytsuaniting Agreement, including reasonable attorfess incurred by CIRRUS in
connection with the release from or cancellatioswth contract commitments; or (z) notify CIRRUS&ttEBM has chosen not to undertake
any of the foregoing options, and that CIRRUS niegrefore invoke the procedures in Section 10.1th@Partnership Agreement within 30
days of receipt of such notice from IBM; providédwever, that if CIRRUS' inability to utilize theigabled Capacity Allocation causes more
than a de minimis impact on its ability to contirtoesupply any Key Customer as of the time of rotiom IBM as to the existence of a
Limiting Agreement, then CIRRUS may invoke the mdgre in Section 10.11 of the Partnership Agreemespite IBM's offer to indemnify
CIRRUS pursuant to clause (y). If CIRRUS invokestsprocedures, the parties agree to amend the tigeEcuments as contemplated by
Section 10.11(d) of the Partnership AgreementIRRIJS does not invoke such procedures within 3Gddyeceipt of the notice from IBM
referred to in clause (z), the Partnership shaltioae to operate without any further adjustmeasailting from said Limiting Agreement ott
than the effect the existence of said Limiting Agreent, may have upon a determination as to thdéaéildy of any remedies pursuant to
Section 5.10(c).

(i) If such Limiting Agreement would result in aigabled Capacity Allocation of not greater thandflthe CIRRUS Capacity Allocation on
an annual basis, as determined pursuant to Sexti@ib), then for each such Limiting Agreement,IB) shall indemnify CIRRUS and ho
CIRRUS harmless from CIRRUS' actual out of pockgiemses paid to Customers to satisfy CIRRUS lighidir damages under existing
contract commitments or otherwise to release andadauch existing contract commitments (i.e., cbstover) prohibited by such Limiting
Agreement, including reasonable attorney fees necuiby CIRRUS in connection with the release fransancellation of such contract
commitments up to a maximum amount of [*] per Limit Agreement; and

(z) CIRRUS and IBM shall equally share and indeme#ich other for one-half of such costs, expensédsamounts that exceed [*]. "Key
Customers" means (x) those largest revenue-progutistomers of CIRRUS which accounted for [*] ablaconsolidated revenues for
CIRRUS and its Subsidiaries for the [*] immediatpheceding the current fiscal quarter at the timéetermination plus (y) up to [*]
additional customers of CIRRUS identified to IBMvimiting prior to the date of notice of such Linmigj Agreement. Not more frequently than
quarterly, CIRRUS shall have the right to replacevpusly designated additional Key Customers bigter notice to IBM.



(e) Any notice and response referred to in thidiSe&.10 shall include a references to this spe&éction of this Agreement and formally
indicate that such notice or response is in faehibtice or response intended by the party undeSiction.

(f) For the purpose of this Section 5.10, calcolaibased on the CIRRUS Capacity Allocation wilde¢ermined without reference to any
changes due to the operation of this Section 5.10.

(9) If IBM, directly or through its Subsidiaries, prohibited through arrangements with third parfirem making or selling any Integrated
Circuits, including CIRRUS Chips, CIRRUS RMM Chiagsd Subassembly Chips, or if contracts or obligtihat may be entered into as
described in Section 5.08 prohibit IBM or its Suliaiies from making or selling any such IntegraBaetuits, then the Partnership shall not
make or sell any Semiconductor Wafer containindidategrated Circuits unless IBM or CIRRUS obtatims rights required to remove the
prohibition so that the Partnership will be peradtto make and sell such Integrated Circuits. IBidlidbe under no obligation to obtain any
such rights.

(h) IBM shall have the prior right to audit CIRRUWS8ormation, and CIRRUS agrees to provide IBM vatitess to such CIRRUS
information, sufficient to enable IBM to determitie applicability of CIRRUS' rights pursuant tosthi

Section 5.10.

(i) CIRRUS agrees to reasonably cooperate with BNMemove or resolve the impact of any Limiting Agments entered into by IBM upon
utilization by CIRRUS of the CIRRUS Capacity Alldiman to the extent IBM attempts, at It. optiondio so.

(j) For the purpose of this Section 5.10 all revepalculations will be based on the consolidatedmae of CIRRUS and all CIRRUS
Subsidiaries.

(k) "Limiting Agreements" shall mean any consenghatl party commitments or obligations of IBM thabhibit the Partnership from
making or selling any Integrated Circuits in Semidoctor Wafers to CIRRUS to the extent such comeitts or obligations apply to
CIRRUS implementations of Integrated Circuits imB@nductor Wafers actually being produced by theriership as of the time of notice
of such Limiting Agreement or capable of being proed by CIRRUS in the Partnership, as applicahlesiyant to the terms of this

Section and any other commitments or obligatioas #ihe deemed Limiting Agreements by IBM pursuarBéction 508(c); provided
however, that Limiting Agreements shall not incl{geany agreements containing prohibitions, liitas or restrictions resulting from
licensing needs under the intellectual propertthol parties, or the expiration, renewal, extensdo modification of such rights or licenses
and (ii) those agreements to which IBM is a pdngt trelate to the manufacture of Products subgeSection 5.16 or Schedule 3.21.

() IBM and CIRRUS shall mutually consult to deténmas to whether the Partnership will be prohibjtersuant to the terms and conditions
of a notified Limiting Agreement from producing aselling CIRRUS Chips, CIRRUS RMM Chips and Subagdg Chips to CIRRUS;
provided, however, that IBM will not reveal the nesrof the parties involved in a Limiting Agreemenany confidential information of any
third parties. Any determination as to the scopprohibitions in any Limiting Agreement shall be aeecby IBM, which determination shall
conclusive on the parties.

(m) Information provided between CIRRUS and IBM quant to this Section 5.10 shall (x) be treateBussness Confidential Information 1
the purpose of the CIRRUS/IBM Confidentiality amyéntion Rights Agreement; and (y) be disclosetiwitBM and CIRRUS on a "need
know" basis only for the purposes of complying wilirs Section 5.10.

(n) When IBM gives CIRRUS notice as to the appliigbof a Limiting Agreement, IBM shall have theportunity, but not the obligation, to
explore solutions to reduce or eliminate the imach Limiting Agreement would have with regardCiRRUS' Disabled Capacity
Allocation or Affected Contract Commitments. Sucfusions may include (i) making a new arrangemeniah exception with the other party
to the Limiting Agreement or (ii) arranging to médacture such impacted Semiconductor Wafers for QJBRIsewhere. CIRRUS agrees
reasonably to cooperate in such efforts where agtibns involve CIRRUS or CIRRUS Customers.

(o) During the term of the Partnership, CIRRUS kpadvide IBM a [*] report ("CIRRUS Functional AreReport") setting forth Functional
Areas and the relevant percentage of the CIRRUS€ypAllocation for which CIRRUS intends to use tBIRRUS Capacity Allocation
pursuant to the CIRRUS Sales Agreement for ther ficaal quarters] immediately following the fisag@larter in which such CIRRUS
Functional Area Report is provided to IBM. Such Etiznal Area Report shall serve as the basis fiM'tBreasonable efforts to notify
CIRRUS of any Limiting Agreements pursuant to thextion 5.10 which affect such Functional Areasiified in such CIRRUS Functional
Area Report; provided, however, that CIRRUS shalléhfurther provided IBM with such additional infleation as IBM shall reasonably
request in connection with ascertaining the appboaof the Limiting Agreements to such CIRRUS Fimtal Areas identified in such
CIRRUS Functional Area Report. For purposes of 8astion 5.10, "Functional Area" shall mean typeSemiconductor Chips or
Semiconductor Wafers segmented among significaptddsign areas for the projected period.

SECTION 5.11. Expenses. Whether or not the tramsectontemplated by the Operative Documents Sleationsummated (a) each party
shall bear its own expenses in connection thereavith(b) any transfer Taxes and similar Taxes v@#ipect to any Asset transferred to the
Partnership shall be for the account of the tramrsfe

SECTION 5.12. Future Requirements. The Parentsdgrshare equally in the expenditures requirethduhe period of approximately 15
months after the Initial Funding Date, in accordangth the schedule annexed as an Exhibit to therigss Plan. All tooling that the
Partnership may require ("ramp-up tooling") will leased, loaned or otherwise provided to the Pesttife by the Parents or their respective
Affiliated Partners (or by a third party subjectgioarantee by the respective Parent) in equal staaue under substantially identical rates,
terms and condition. The Parents shall provideaose to be provided to the Partnership either Vaidehold interests in or the
unencumbered right to use (upon terms and conditiotbe mutually agreed upon by the Partners)gketa comprising the ramp-up tooling
or, if ownership of such assets is to be transfetwehe Partnership, unencumbered, good and nadnlketitle to such assets. The Parents and
the Partners shall cooperate in identifying thep-amp assets that may be required and the manmériah they will be provided to the
Partnership. Any such equipment provided direcilyaliParent or its Affiliates shall be in good regaid fit for its intended use.

SECTION 5.13. New York State Assistance. CIRRUSagthat the financing and other economic incesiiveroposes to acquire from the
New York State Urban Development Corporation amdNlew York Job Development Authority shall not rigguhe support, assistance
other action of IBM, the IBM Partner or the Parstep except, in the case of the Partnership, fackmowledgment of a security interest in
favor of the lender or lenders with respect toaiartamp-up tooling which may be leased by CIRRU8e Partnership. CIRRUS will not
take any action in pursuing such financing or o#enomic incentives that would otherwise comnmet phoperties, assets, businesses or
operations of the Partnership or that would purppdommit the properties, assets, businessesesatipns of IBM or the IBM Partner, and
CIRRUS shall be solely responsible for all lialoit and undertakings to the State of New York,nyr@gency thereof, in connection with any
such financing or other economic incentives.

SECTION 5.14. Sales by CIRRU



CIRRUS agrees that it will not sell any RMM Chigber than CIRRUS RMM Chips and that it will onlyISeIRRUS RMM Chips and
Subassembly Chips to customers that meet the sgaiits set forth in Sections 6.01(b) and (d), reispsy, and only if and to the extent
then so licensed pursuant to

Section 3.8 of the IBM Patent License in the cdgeIBRUS RMM Chips or only if approved in writingylthe IBM Director of Licensing (or
designee) in accordance with Section 6.01(e) (whmbroval has not expired) in the case of Subadye@itips. CIRRUS further agrees the
shall use its best efforts both to assure thaathieements made by its customers referred to itidBe®.01(b)(ii)(C) and 6.01(d)(iii) are
accurate and to enforce any such agreements shatstomers may breach.

SECTION 5.15. Proration of Payments.

CIRRUS and IBM each agree promptly to pay any arttiat may be required to be paid by such par@ragation of Payments in
accordance with the definition thereof as may logiired pursuant to the Partnership Agreement.

SECTION 5.16. Existing IBM Restrictions.

(a) Notwithstanding Section 5.08 or 5.10 or anyeotbrovisions of this Agreement or of any other @gige Document, unless IBM and
CIRRUS expressly agree in a writing specificallferencing this Section, the Partnership shall nebufiacture the following Products (witt
the meaning of the CIRRUS Sales Agreement):

(i) any Product which is an Intel compatible miaragessor ("Intel compatible microprocessor" inckiday microprocessor capable of
processing the Intel X86 instruction set or anrimdton set compatible therewith or part of eitmestruction set (including Products
compatible therewith sometimes known as clonesyiged the term "Intel compatible microprocessstéll not include the IBM MC196 16-
Bit Microcontroller);

(i) prior to December 31, 1998, any Product whikmanufactured for the United States Departmeltefénse or any equivalent foreign
agency but not including any commercial off-thefsReoduct or commercially available standard Piaidu

(iif) any Product implementing the Power PC ardttitee or any part thereof including any part of Bwaver PC instruction set (including
Products compatible therewith sometimes known @sed) unless such Product is an embedded contnadlenfactured under contract with
and for IBM or manufactured under a non-patentlietéual property license from IBM, provided notbinontained in this Section 5.16(a)(iii)
shall prevent the manufacture of any Product whithches to a Product implementing the Power PRitaoture or instruction set as
described above and complements its function peavalich Product does not itself execute a subatgatition of the Power PC instruction
set;

(iv) any Product which is a NAND (not and) flashgmory) chip;

(v) any Product that is Sound Blaster compatiblemviunning in the DOS environment or in the DOS enoflany other operating system,
including windows or OS/2 ("Sound Blaster compatitdhall mean that the Product is capable of rumoime or more Sound Blaster
Programs and "Sound Blaster Program" is any prodghatris capable of running on a Creative SoundtBlaaudio board or card); and

(vi) any Product incorporating an aluminum nitreléstrate.

(b) This Section 5.16 shall not restrict CIRRUSirsmdependently obtaining any right that negatesagbplicability of the relevant IBM
obligations to third parties with respect to thépott manufactured by the Partnership and sold RRTIS under the CIRRUS Sales
Agreement.

(c) CIRRUS may from time to time, but not more ofthan semiannually, inquire of IBM as to the statfithe Partnership's inability to
manufacture any of the Products referred to iniGe&.16(a). To the extent that any of the Limitigreements shall be terminated, amer
by the parties or interpreted by a court of commpigigrisdiction in a final, norappealable order to be less restrictive on thenBestip than tr
restrictions described above or otherwise pursta8ection 3.21 or 5.10 of this Agreement, IBM a&gréhat the restrictions imposed by such
Limiting Agreement on the Partnership (and CIRRb®ugh the Partnership) shall be deemed modifiedgcope that reflects such
termination, amendment or interpretation.

ARTICLE VI

SALE OF PRODUCT

SECTION 6.01. Additional Procedures for Semicondu¥afer Purchases by CIRRUS from the Partnership.

(a) Each order by CIRRUS to the Partnership pursisaime CIRRUS Sales Agreement for Semiconductaféfé containing CIRRUS Chips,
Subassembly Chips or other Semiconductor ChipsthieaPartnership is authorized to manufacture f&RLJS pursuant to the IBM License
Agreements and the CIRRUS Sales Agreement shalifgehe products as set forth in the CIRRUS Sélgeeement. If CIRRUS elects to
exercise its rights under this Section 6.01 (cquwesing to the rights granted to the PartnershifB under Section 3.8 of the IBM Patent
License), CIRRUS will provide IBM with the approgaté information reasonably necessary for IBM to endile determinations referred to in
this Section 6.01.

(b) CIRRUS at its option may request of the Pasghigrin writing to request of IBM that IBM licenslee Partnership to make for sale to
CIRRUS Semiconductor Wafers containing specifieBRRIS RMM Chips which are to be sold by CIRRUS, subjo the Partnership
receiving a license from IBM pursuant to Sectio® & the IBM Patent License, if one of the follogitwo conditions is met:

() CIRRUS establishes to IBM's reasonable satigfachat such CIRRUS RMM Chips are not coveredby claim of any patent of IBM
(provided, however, that the condition set forthhis Section 6.01(b)(i) shall not be met with nejep any orders placed after IBM gives to
the Partnership written notice of IBM's determiaatthat one or more claims of one or more patefi8M cover such CIRRUS RMM
Chips); or

(i) each of the following is satisfied:

(A\) prior to requesting a license for any such CURRRMM Chips from the Partnership, CIRRUS cont#loésIBM Director of Licensing or
his designee and provides the following informatioa signed writing or by a signed facsimile (wittiginal signed confirmation with a copy
to the Partnership by mail):

() the identity of the specified CIRRUS Customer $uch CIRRUS RMM Chips, and

(2) the duration of the commitment to deliver s@RRUS RMM Chips to such CIRRUS Customer (if suehigd is less than [*], a request
that the CIRRUS Customer be approved pursuanigdsiction 6.01 for the following [*] period); (BXxcept where CIRRUS establishes to
IBM's reasonable satisfaction that the specifieRRIWS Customer will always use or combine the spEtiCIRRUS RMM Chips in the
specified CIRRUS Customer's non-RMM Products, B Director of Licensing or his designee has preddpproval in writing (that shall
be renewed by CIRRUS for the specified CIRRUS Qustowith respect to the specified CIRRUS RMM Chafiter the earlier of (x) [*], or
(y) the termination of the license granted by IBivstich specified CIRRUS Customer with respect ¢éosftecified CIRRUS RMM Chips) th
the specified CIRRUS Customer has a license utdsetpatents of IBM covering such CIRRUS RMM Cldpd their combination and u



in the specified CIRRUS Customer's RMM Productsetdorth in Section 6.01(c) and for the duratibthe commitment specified in Section
6.01(b)(ii)(A)(2), which shall not exceed [*];

(C) the specified CIRRUS Customer is bound by dtamiagreement or in purchase documentation wiRRTIS that such CIRRUS
Customer will not resell such CIRRUS RMM Chips befmcorporating them into its own products; andl (MRRUS agrees to include with
each order for the specified CIRRUS RMM Chips tesbkl by CIRRUS to a specified CIRRUS Customer i&tevr certification to the
Partnership by an officer of CIRRUS that the regients of this Section 6.01(b) have been satisfied.

(c) IBM will grant to the Partnership the licenagrguant to Section 3.8 of the IBM Patent Licenspiired as a condition for the Partnershi
make for and sell to CIRRUS the Semiconductor Weadentaining the specified CIRRUS RMM Chips and@RRUS to sell such CIRRUS
RMM Chips if either the condition set forth in Sect6.01(b)(i) is met, or CIRRUS and the specifi®RRUS Customer meet the criteria of
Section 6.01(b)(ii), including (unless the exceptio Section 6.01(b)(ii)(B) is satisfied) the cotialis that:

() such CIRRUS Customer is a party to a pateenise agreement with IBM ("Customer/IBM Patent L&), the terms of which allow su
CIRRUS Customer to make, use, sell or otherwisesfea RMM Products and Patented Combinations angedRMM Chips in such RMM
Products and Patented Combinations;

(i) the Customer/IBM Patent License covers allgpés of IBM covering such CIRRUS RMM Chips issu@doo before the date of the sale of
such CIRRUS RMM Chips by CIRRUS to such CIRRUS G,

(iii) no license under any claims of any patentRi¥ covering RMM Products licensed to such CIRRUS@mer under the Customer/IBM
Patent License has terminated for any reason; and

(iv) such CIRRUS Customer is not in default under Customer/IBM Patent License, including any paynee royalty provisions.

(d) CIRRUS may order Semiconductor Wafers contgimirspecific type of Subassembly Chips from théneaship and sell such
Subassembly Chips to specific CIRRUS Customers omdler the following conditions:

(i) prior to ordering any Subassembly Chips from Bartnership, CIRRUS shall contact the IBM DiredtolLicensing or his designee and
provide the following information in a writing sigd by CIRRUS or by a signed facsimile (with oridisigned confirmation with a copy to
the Partnership by mail):

(A) identity of the CIRRUS customer, (B) the spéctiype of Subassembly into which the SubassemhipLwill be incorporated, and

(C) the duration of the commitment to deliver Sidaasbly Chips to such CIRRUS customer; and

(i) the IBM Director of Licensing or his designeball have provided permission in writing or byigned facsimile (with original signed
confirmation with a copy to the Partnership by mfat CIRRUS to order such Subassembly Chips alidigeh Subassembly Chips to such
customer for the duration of the commitment spediin Section 6.01(d)(i)(C);

(iii) such customer in the contract or purchaseudeentation between CIRRUS and such Customer agrgde resell such Subassembly
Chips, but to incorporate them into its own Subadsies which are licensed under the Customer/IBMeRa icense and CIRRUS has no
reason to believe that such contract provision bellviolated; and

(iv) CIRRUS includes with each order for Subassgn@itips a written certification to the Partnershyjpan officer of CIRRUS to the effect
that:

(A) the conditions set forth in Sections 6.01(d{{ii) for the specified Subassembly Chips have bestisfied and the approval of the CIRR
customer that will purchase such Subassembly Ghops CIRRUS has not expired, and

(B) CIRRUS has no reason to believe that its custsrthat have purchased Subassembly Chips havehleetheir agreement described in
Section 6.01(d)(iii).

(e) IBM will not unreasonably withhold the permissirequired as a condition for CIRRUS to sell Ssbatbly Chips to a particular CIRRUS
customer referred to in Section 6.01(d) so long as:

(i) such customer is a party to a Customer/IBM Riltécense, the terms of which allow such custotoanake, use, sell or otherwise transfer
Subassembly Chips, Subassemblies and Patented Qatiobs;

(i) the Customer/IBM Patent License covers allgpds of IBM filed up to the date of the sale oftsehips from CIRRUS to such customer;
(iiif) no license under any IBM Licensed Chip Cldigensed to such customer under the Customer/IBiriRdicense has terminated for any
reason; and

(iv) such customer is not in default under the Gongr/IBM Patent License, including any paymentayaitty provisions.

(f) The rights of CIRRUS pursuant to Sections 6d) Hnd 6.01(e) may be exercised by CIRRUS Barbadascordance with Section 7.15 of
the CIRRUS Sales Agreement, provided, howevesll(the terms, conditions and restrictions of #hiticle VI applicable to CIRRUS and its
customers shall apply to the same extent to CIRBBI®ados and its customers and (ii) CIRRUS shatebponsible in all respects for the
performance of CIRRUS Barbados hereunder.

SECTION 6.02. Termination Due to Litigation. If,aty time, a customer of CIRRUS is a party to paidggation with IBM or any of its
Subsidiaries, the following shall apply:

(a) IBM shall be entitled to direct the Partnerstuigease or not commence the production and $aleyoSemiconductor Wafers containing
CIRRUS Chips, RMM Chips or Subassembly Chips toRIUS for sale to any such customer if IBM's litigaticounsel states in a written
opinion that such CIRRUS Chips, RMM Chips or Subassly Chips are "related" to such patent litigatiGlRRUS Chips, RMM Chips or
Subassembly Chips shall be deemed "related" to jgatEmt litigation if the origin of such Chips bewes part of any defense raised in such
patent Litigation. Such defenses may include tterdes of patent exhaustion and the existenceyoingplied licenses. Any termination of
the production and sale of any Semiconductor Wafarsuant to this

Section 6.02(a) shall (i) continue only for so lagthe customer of CIRRUS is involved in patdigdtion with IBM; (ii) apply only to those
Semiconductor Wafers to be sold to that custom@&@IBRUS that is "related" to such patent litigatiand (iii) be invoked no more than [*].
In the event that the Partnership does not ceasemoduction and sale within [*] after being secedted, then IBM may terminate the licer
to the Partnership under the IBM Patents and Patdrthird parties licensed by IBM to the Partngstovering CIRRUS Chips, CIRRUS
RMM Chips or Subassembly Chips made by the Patiiefer CIRRUS for sale to such customer; and

(b) In the event that sales of CIRRUS Chips, CIRRRMIM Chips or Subassembly Chips to an "ExistingtGoer" that has purchased such
chips from CIRRUS prior to the commencement of quatent litigation are interrupted as a resultBM¥llexercising its rights under Section
3.6.1 of the IBM Patent License, then IBM will madeailable to CIRRUS a limited license to have scitips made under the IBM Licensed
Chip Claims at a single foundry for sale only tels&Existing Customer, such limited license to fasta maximum duration of [*] from the
date written notice of such litigation is given@GtRRUS under said Section 3.6.1 if such chips aiagpmanufactured for CIRRUS at the ti
of such notice of litigation at another foundrystfch chips are not being manufactured for CIRRtEhather foundry at the time of su



notice of litigation, then (i) such limited licenshall be extended in duration for an additionaiqakof the lesser of [*] or the period required
for such single foundry to commence shipping sudpscto CIRRUS; and (i) the Partnership may camito manufacture such chips for
CIRRUS only during such extended period, providechsextended period may not be further extendesiyaunt to Section 3.10 of the IBM
Patent License. "Existing Customer" is defined meas a customer of CIRRUS and its Subsidiarieafdeast [*] that has purchased at least
[*] of product shipments from CIRRUS and its Sulisitks during the preceding [*] period. Such linditéecense to have chips made at such
single foundry shall be limited only to have malke identical type of chips that would have beenenadthe Partnership but for the cessz
of production in accordance with Section 3.6.1hef BBM Patent License and the rate of productiath sales shall be limited to the number of
such chips per month that CIRRUS is actually pratwat the Partnership at the time of such notfdéigation or is obligated by contract to
sell to such Existing Customer at the commencemisitich patent litigation, whichever is greatelRRUS shall not disclose to such single
foundry any of the IBM Know-How or any other knowsk used by the Partnership, and such single fousitlajl have no rights to use any
IBM Know-How or any such know-how.

SECTION 6.03. Compliance with Procedures.

(a) IBM shall have the right to have an independerditor audit and verify compliance with the cdimis of Sections 6.01 and 6.02, and if
IBM has reasonable grounds to believe that anj@tbnditions of Section 6.01 or 6.02 have beelatdd, IBM shall give notice of such
violation to the Partnership and CIRRUS. If suabladion is not cured within [*] following such nog, IBM may direct the Partnership not to
make for or sell any wafers containing RMM ChipsSoibassembly Chips to CIRRUS if the RMM Chips ob&sembly Chips therefrom are
produced in violation of Section 6.01 or 6.02, m produced for a Customer that is not in compkanith Section 6.01 or 6.02.

(b) In those situations where a customer of CIRRIA8ns not to need a license from IBM for the ussale of certain chips because such
customer claims to have acquired such chips froRRLIS and also claims that such chips were madbéPartnership, IBM shall have the
right to request and CIRRUS shall confirm whethenat such customer of CIRRUS has purchased ceb#®RUS Chips, RMM Chips or
Subassembly Chips from CIRRUS and whether the wafentaining such Chips were sold to CIRRUS byRagnership. CIRRUS shall
answer any such request from IBM within [*] follawg the date of such request.

SECTION 6.04. Excess Capacity. CIRRUS shall uskets efforts to coordinate its orders from itsmas thirdparty suppliers so as to per
the full utilization by CIRRUS of the CIRRUS CaptycAllocation. In the event that after exercisingk best efforts [*], CIRRUS remains
unable to fully utilize the CIRRUS Capacity Alloat, the following provisions apply:

(a) CIRRUS shall first offer to IBM any Unutilizedapacity.

(b) If IBM decides not to use the Unutilized CapgcCIRRUS shall be permitted to manufacture f@ate to a CIRRUS Customer
Semiconductor Wafers to be manufactured using sunhilized Capacity that include Semiconductor Ghipther than RMM Chips),
Subassembly Chips or CIRRUS Chips only if the folltg conditions are satisfied:

(i) CIRRUS is under contract to sell such otherewsifto such Customer for delivery within the [*];

(i) CIRRUS may not use more than [*] of the to@IRRUS Capacity Allocation for the manufacture o€ls other wafers; and

(iii) the price to be paid to the Seller by CIRRES such other wafers shall be not less than thévatent price that CIRRUS offers to IBM
pursuant to Section 6.04(a) plus applicable peewetiarges pursuant to Section 8.4 of the CIRRU&sSsgreement.

(c) CIRRUS shall be entitled to exercise the foregaight to engage in alternative production [*].

(d) If CIRRUS does not, within [*] following IBM'sejection of the offer to use the Unutilized Capaaenter into an agreement with a
customer referred to in Section 6.04(b)(i), CIRRtd&st again offer the Unutilized Capacity to IBM.

(e) CIRRUS shall continue to be obligated underGHRRUS Sales Agreement in all respects other ithés obligation to cause the
Partnership to manufacture only CIRRUS Chips, RMMpS and Subassembly Chips.

SECTION 6.05. Remedies.

(@) In the event that CIRRUS sells any RMM ChipS$abassembly Chips made by the Partnership intisalaf Section 6.01 or breaches its
covenant contained in Section 5.14, then, in adlditb any other remedies available to IBM or th#iBartner under the Operative
Documents, IBM shall have the following remedietess CIRRUS cures all such violations within [*]léwing notice of such violations
from IBM:

(i) IBM shall be entitled to direct the Partnershipcease the production and sale of such RMM Ctrifgubassembly Chips to CIRRUS;

(i) IBM shall be entitled to injunctive relief agst CIRRUS for the ordering, selling, marketingamry other activities relating to such RMM
Chips or Subassembly Chips; and

(i) CIRRUS shall be liable to IBM for liquidatedamages in the case of a sale of RMM Chips, iratheunt of [*] of the retail selling price
of the RMM Product, including any rotating cylindardisk and all other elements used for recordimgyor reproducing information, into
which RMM Chips are ultimately incorporated foraiésale.

(b) In the event that IBM sells any IBM Subassem®hips made by the Partnership in violation of Becp.2.2. of the CIRRUS Patent
License, then, in addition to any other remedieslable to CIRRUS or the CIRRUS Partner under tper@tive Documents, CIRRUS shall
have the following remedies unless IBM cures athsuiolations within [*] following notice of suchielations from CIRRUS:

() CIRRUS shall be entitled to direct the Parthgrso cease the production and sale of such IBlSsembly Chips to IBM; and

(il CIRRUS shall be entitled to injunctive relia§ainst IBM for the ordering, selling, marketingamy other activities relating to such IBM
Subassembly Chips.

SECTION 6.06. No Licenses between IBM and CIRRUS.

(&) No licenses, immunities or other rights of &md are granted hereunder by either CIRRUS to i@Nby IBM to CIRRUS, directly or by
implication, estoppel or otherwise, with respecany existing or future intellectual property ararelease is granted by either IBM or
CIRRUS to each other for any claims of any kindether or not asserted, including any claims of atdringement which may exist agai
the other or their respective customers, wheth@obknown; and no such licenses, immunities oepttghts shall arise from the
consummation of this Agreement, or any other Opgrdocument, or from any acts, statements or dgslieading to such consummation.
(b) No licenses or other rights are granted hereubd either IBM to CIRRUS or CIRRUS to IBM, dirgcbr by implication, estoppel or
otherwise, with respect to any trade secrets owkhow, and no such licenses or other rights shieédrom the consummation of this
Agreement or any other Operative Document or fromacts, statements or dealings leading to suckurnmation. Neither party is required
hereunder to furnish or disclose to the other apiatical or other information under this Agreeméait[*]

SECTION 6.07. Verification of IBM Information. IBMgrees to provide to an independent auditor of CIBRREhat is reasonably acceptabli
IBM the information required to be furnished punsuto Section 2.2.3 of the CIRRUS Patent License.

ARTICLE VII



EMPLOYEES

SECTION 7.01. Selection of Partnership Employees.

(a) IBM employees presently working at the facititybe leased to the Partnership pursuant to theRBal Estate Lease ("322 Fabrication
Employees") shall be given the first opportunityrtterview to become employees of the Partnerdtipvever, all employees shall be hired
through an armgength interview process based upon specific naadsqualifications. The candidates shall complatagplication process
be agreed upon by the Partners.

(b) All then-current full-time 322 Fabrication Enggkees who wish to be hired by the Partnershiphélinterviewed, and the Partnership will
offer to employ, conditional upon Closing and soffier not being withdrawn, as the Partnership etygés, on January 1, 1995, those full-
time 322 Fabrication Employees agreed to by thenPer as well as any additional employees requaedn the Partnership's manufacturing
facility, on the terms and conditions as to sakarg benefits to be agreed upon by the Partnerstpridlosing. The Partners will mutually
approve a minimum of [*] Partnership employmeneoffto potential employees starting immediatelgrafie date of execution of this
Agreement. If the Partners have not agreed upotaadf [*] such offers by [*] from the date of exation of this Agreement, then the Partr
will approve immediately Partnership employmenedsfto sufficient current full-time 322 FabricatiBmployees such that all employment
offers will total a minimum of [*]. Key skills bygb category required for the Partnership shalldgreed upon by the Partners prior to Closing.

SECTION 7.02. Employee Benefits.

(a) The benefits plan outline for all Partnershigpéoyees shall be agreed upon by the Partnerstoribie Closing.

(b) The salary and bonus plan for all regular erygés of the Partnership shall be agreed upon bipdhmers prior to Closing. The Partners
shall also mutually agree upon a self-funding bagulas through cost-savings for certain employegb@Partnership which will be included
as an appendix to said salary and bonus plan amahwiay thereafter be amended or modified only upenwritten agreement of the Partr
or through the approval of a subsequent annualngasiPlan that includes such amendment or modificakhe Partners estimate that [*] of
the cost savings over the Initial Business Plahhéilutilized for this purpose over the life of tRartnership.

(c) IBM shall transfer to an account designatedhgyPartners funds to provide for such retirememiefits as have accrued through Decer
31, 1994, for those IBM employees who are offened @ccept offers of employment pursuant to Sectioi, and report to work as regular
employees of the Partnership. CIRRUS may engagseitvice of a qualified actuary to review the anmdarbe transferred and will have
complete access to the actuarial assumptions nsadiving at the proposed amount and the estimatetifor the Initial Business Plan.
ARTICLE VI

TERMINATION

SECTION 8.01. Termination.

This Agreement may be terminated at any time befidosing:

() by either Parent if there has been a matergdh of any representation, warranty, covenaagogement on the part of the other Parent or
its Affiliated Partner set forth in this Agreemantd, if it is susceptible of cure, it has not beared within [*] after notice thereof to such
other Parent;

(b) by either Parent if a Burdensome Condition wébpect to the transactions contemplated by thie@ment shall have, in such Parent's
reasonable judgment, been imposed on such Paranyaf its Affiliates; provided that prior to sutdrmination, it will have exercised
reasonable efforts to negotiate an arrangemenbmabayy acceptable to it with the appropriate Gowezntal Authority to eliminate such
Burdensome Condition; or

(c) by either Parent, in its sole discretion, & tBlosing has not occurred before October 15, 1984n such termination, the parties shall
promptly cause the Partnership to be dissolveid ifdis previously been formed) and its affairs wbup. This Agreement (except for Secti
5.05, 5.11 and 5.13 which shall survive any suomiteation) shall thereupon become void and (exesgforesaid) there shall be no liability
or obligation on the part of either Parent or iffiliated Partner, except to the extent that siemitnation results from the breach by a Parent
or its Affiliated Partner of any of their respedivepresentations, warranties, covenants or agraerset forth herein.

ARTICLE IX

CONTRIBUTION; JOINT AND SEVERAL LEASE GUARANTEES

SECTION 9.01. Reimbursement.

(a) Each Parent hereby agrees to reimburse the Bttent and its Affiliated Partner for any losanthge, liability, cost or expense of the
Partnership arising during the period that bothrigas are general partners of the Partnershipranuried by the other Parent or its Affiliated
Partner after the Closing solely as a result ohsatber Parent's Affiliated Partner's status asrerpl partner of the Partnership (including

or omissions in its capacity as such) to the extesessary so that such other Parent and its &&&di Partner shall not bear any portion of a
loss, damage, liability, cost or expense of therfeaship in an amount in excess of such other Par&ffiliated Partner's Percentage in the
Partnership at the time such loss, damage liabditgt or expense arose (except to the extenstitét excess is attributable to the willful
misconduct or gross negligence of such other Pareitg Affiliated Partner or to such other Pare#tffiliated Partner exceeding its authority
under the Partnership Agreement or defaulting éngrformance or observance of its agreements@rehants under Section 10.03 of the
Partnership Agreement).

(b) So long as both Partners are general partri¢he ¢artnership, reimbursement pursuant to Se&io1(a) shall not be available to either
Parent or Partner until demand shall have been tmadech Parent and Partner to collect or recdwerelevant amount from the Partnership
and such demand shall not have been satisfied.

(c) The provisions of this Section 9.01 shall suevihe termination of this Agreement or any othpefative Document, the dissolution of the
Partnership and the withdrawal of either Partn@mfthe Partnership.

SECTION 9.02. Joint and Several Lease Guarantees.

(a) Each Parent (the "Reimbursing Parent") ageesy to the other Parent (the "Indemnified Pajemt"written demand an amount equal to
50% of the excess, if any, of (i) the aggregatewarhpaid by the Indemnified Parent as guarantoeutite Joint and Several Lease
Guarantees over (ii) the aggregate amount paithdReimbursing Parent as guarantor under the dothBeveral Lease Guarantees, together
with interest on such amount at a rate equal to @#@nnum from the date of demand until such arnisypaid.

(b) Each Reimbursing Parent also agrees to paynip upon receipt of a written statement specifyiihe applicable items, all costs,
expenses and attorney's fees incurred by the Inifiecharent in connection with the Joint and Saleease Guarantees and in enforcing
against the Reimbursing Parent the reimbursemeaeatent contained in this Section 9.02. Subjetitédoregoing, each Reimbursing Pai
hereby waives promptness, diligence and notice reitpect to any of its obligations under this $ecfl.02 and any requirement that



beneficiary of the Joint and Several Lease Guaeargghaust any right to take any action againsP#rmership or any other Person.

(c) The obligations of the Reimbursing Parent unidisr Section 9.02 to reimburse the IndemnifiedeRashall be absolute, unconditional and
irrevocable under any and all circumstances aredpective of:

(i) any lack of validity or enforceability of th@iht and Several Lease Guarantees or the underyasgs;

(i) any amendment or waiver of or any consentdpatture from all or any of the terms and condgiohthe underlying leases;

(iii) the existence of any claim, set-off, defemsether right that the Partnership or any othes®emay at any time have against the
applicable lessor or any other Person, whetheoimection with this Agreement, the Joint and Sdusrase Guarantees or the underlying
leases or in connection with any unrelated traisact

(iv) the availability of any procedural defense®tdorcement, including absence of jurisdictiomue or service of process; and

(v) the availability of any substantive defensesnforcement, including lack of notice, extensibtirme periods, failure to enforce rights
against the Partnership or any other Person, lamhelsange in position or any other circumstanc&whmight vary the risk of or otherwise
constitute a defense available to or dischargétioéeParent.

(d) The mutual obligations of the Parents hereuageisubject to modification or termination in actance with Sections 10.08, 10.10, 10.11,
11.02 and 11.03 of the Partnership Agreement.

ARTICLE X

MISCELLANEOUS

SECTION 10.01. [*]

SECTION 10.02. Survival.

Except as may otherwise be specifically providethisa Agreement, all covenants, agreements, reptasens and warranties of the parties
made in or pursuant to this Agreement shall surtligeexecution and delivery of the Operative Docutmeand the closing of the transactions
contemplated thereby and the expiration or otheniteation of any other Operative Document, notwihsgling any investigation by or on
behalf of any party.

SECTION 10.03. Legal Disputes; Attorneys' Fees.

In any legal dispute arising under this Agreemehictvis determined by the final and unappealaldgiuent or order of a court in favor of
one party hereto, the party against whom such j@dgror order is rendered (or its Parent) shalltpahe other party (or its Parent), promptly
upon request therefor and receipt of reasonablyptetmitemization and documentation thereof, tlasoeable attorneys' fees and expenses o
such other party relating to such dispute.

SECTION 10.04. Not a Partnership.

Nothing contained in this Agreement shall be deeoratbnstrued to make IBM and CIRRUS Partners iot Menturers with each other. T
only partnership will be formed between the IBMtRar and the CIRRUS Partner pursuant to the PatiippAgreement upon the
consummation of the transactions contemplated isyAgreement and the Partnership Agreement . INNE$S WHEREOF, this Agreeme
has been executed and delivered by the partiekthe date first above written.

CIRRUS LOGIC, INC.,

by /sl M CHAEL L. HACKWORTH
Name: M chael L. Hackworth
Title: President, CEO

INTERNATIONAL BUSINESS MACHINES CORPORATION,

by /'sl/ M CHAEL J. ATTARDO
Name: M chael J. Attardo
Title: General Manager
M croel ectroni cs Division

CIREL, INC,,

by /'s/ M CHAEL L. HACKWORTH
Name: M chael L. Hackworth
Title: President, CEO

MICRUSHOLDINGSINC,,

by /sl ERIC G JOHNSON
Name: Eric G Johnson
Title: President

PARTICIPATION AGREEMENT

Dated as of September 1, 1994

among

CIRRUSLOGIC, INC.

INTERNATIONAL BUSINESS MACHINES CORPORATION
CIREL, INC.

and

MICRUSHOLDINGSINC.
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APPENDIX A

DEFINITIONS, RULES OF CONSTRUCTION AND
DOCUMENTARY CONVENTIONS

In any agreement or instrument that incorporatesifinitions set forth in this Appendix and stétest the rules of construction and
documentary conventions set forth herein shallyafipsuch agreement or instrument, then, unleds agreement or instrument otherwise
requires:

ARTICLE |

Definitions

The following terms shall have the specified meggin

"Accountants" means such firm of nationally recaguiindependent certified public accountants ferRartnership as is appointed pursuant
to the Partnership Agreement from time to timetidfly, the Accountants shall be Price Waterhouse.

"Affiliate" of any Person means any other Persoictvidirectly or indirectly controls, is controlldy or is under common control with, such
Person; provided, however, that the term Affiligs, when used in relation to the Partnership,l stwlinclude either Parent or any of its
Affiliates and (b) when used in relation to a Pa@nany of its Affiliates, shall not include thafnership or any of its Subsidiaries. The term
"control" (including its correlative meanings "cosited by" and "under common control with") meamsgession, directly or indirectly, of
power to direct or cause the direction of managémepolicies (whether through ownership of seéesibr partnership or other ownership
interests, by contract or otherwise).

"Affiliated Partner" means, when used in relatiorCiRRUS, the CIRRUS Partner, and when used itioel#o IBM, the IBM Partner.
"Agreed Fair Market Value" means those agreed pificewafers sold by the Partnership to CIRRUS &M as set forth in an Exhibit to the
Initial Business Plan.

"Assets" means, with respect to CIRRUS or the CIBRRartner, the CIRRUS Assets, and with resped@ltb or the IBM Partner, the IBM
Assets. "Bankruptcy Event" means, with respecthipRerson, the occurrence or existence of anyeofdtiowing events or conditions: such
Person (1) is dissolved; (2) becomes insolvenaits br is unable or admits in writing its inabjligenerally to pay its debts as they become
due; (3) makes a general assignment, arrangementguosition with or for the benefit of its cred&p(4) institutes or has instituted again

a proceeding seeking a judgment of insolvency akhaptcy or any other relief under any bankruptcynsolvency law or other similar law
affecting creditors' rights, or a petition is pnetsal for its winding up or liquidation and, in tbase of any such proceeding or petition
instituted or presented against it, such proceedingtition (A) results in a judgment of insolvgrar bankruptcy or the entry of an order for
relief or the making of an order for its winding apliquidation or (B) is not dismissed, dischargstdyed or restrained in each case within 60
days of the institution or presentation thereof;i&s a resolution passed for its winding-up anitigtion; (6) seeks or becomes subject to the
appointment of an administrator, receiver, trustestodian or other similar official for it or fatl or substantially all its assets (regardless of
how brief such appointment May be, or whether doljgations are promptly assumed by another entitylether any other event described
in this clause (6) has occurred and is continuifi)) any event occurs with respect to it which,emithe applicable laws of any jurisdiction,
has an analogous effect to any of the events spédif clauses (1) through (6) above; or (8) tak®g action in furtherance of, or indicating
consent to, approval of, or acquiescence in, arig@foregoing acts. "Burdensome Condition" meuiit, respect to any proposed
transaction, any action taken, or credibly threatetry any Governmental Authority or other Perspahallenge the legality of such proposed
transaction, including

(i) the pendency of a governmental investigatiamr{fal or informal), (ii) the institution of a swit the threat thereof (A) seeking to restrain,
enjoin or prohibit the consummation of such tratieacor part thereof, to place any condition oritation upon such consummation or to
invalidate, suspend or require modification of @ngvision of any Operative Document, (B) challemgihe acquisition by either Partner of
interest in the Partnership or (C) seeking to inedowitations on the ability of either Partner efigely to exercise full rights as a general
partner in the Partnership, including the righatb on all matters properly presented to the Pesfpiersuant to the Partnership Agreement,
(iii) an order by a court of competent jurisdictibaving any of the consequences described in {ii)(A

(i(B) or (ii)(C) above, or placing any conditiols limitations upon such consummation that areasonably burdensome in the reasonable
judgment of the applicable Person or (iv) the isseaof any subpoena, civil investigative demandtber request for documents &
information that is unreasonably burdensome inrdfasonable judgment of the applicable Person. ti#&ssi Day" means any day (other than a
day which is a Saturday, Sunday or legal holidathenState of New York or California) on which bardee open for business in New York,
New York and San Francisco, California. "BusinelsmPmeans each -month business plan, including budgets and projestfor the
Partnership for each relevant period, adopted ¢o@ance with Section 3.04(a) of the PartnershipecAment and complying with Section
3.04(b) of the Partnership Agreement. "Capital $eation" means a disposition by the Partnershjgrafperty which is or has been property
of a character subject to the allowance for deptixei provided in Section 167 of the Code if suidpdsition results in the recognition of g

or loss by the Partnership. "Change of Control lRRIUS" means the acquisition by a Subject Acquifemnore than 35% of the outstandi



common shares of CIRRUS representing the righbte for CIRRUS's Board of Directors, or any corgation, merger or other
reorganization of CIRRUS in which CIRRUS is not ttemtinuing or surviving corporation or pursuantmboich shares of such common stock
would be converted into cash, securities or othepgrty. "CIRRUS" means CIRRUS Logic, Inc., a Gatifia corporation. "CIRRUS Assets"
means the cash contributions to the Partnershie tmade by the CIRRUS Partner on the Initial Fugdiate. "CIRRUS Barbados" means
CIRRUS International, Ltd., a corporation formedlanthe laws of Bermuda. "CIRRUS Capacity Allocatishall have the meaning set forth
in the CIRRUS Sales Agreement. "CIRRUS Chips" mearaiconductor Chips whose designs, specificatimasworking drawings are
furnished by CIRRUS and have [*] of the functionhlp area and functional circuit content designed @eveloped:

(i) by employees of CIRRUS for CIRRUS or any of$sbsidiaries;

(i) by a third party as a work for hire under cagit law for CIRRUS or any of its Subsidiaries;

(iii) by a third party from which CIRRUS or any i$ Subsidiaries has acquired ownership of desgpegifications and working drawings,
only when the following conditions are met:

(&) no more than [*] of the sales of such chipssae back to such third party, and

(b) if payment by CIRRUS for ownership of such desi specifications and working drawings is by othan a lump sum payment, no more
than [*] of the sales price of such chips by CIRR&HaIl be paid to such third party as considerdiorthe sale of such designs, specificati
and working drawings to CIRRUS or any of its Sulzsigs, which [¥] amount shall be calculated basadhe [*] or

(iv) by a third party from which CIRRUS has liceds#esigns, specifications and working drawingsy evthen the following conditions are
met:

(&) no more than [*] of the sales of such chipssae back to such third party, as calculated GiRRUS fiscal year basis, and

(b) if payment by CIRRUS for such license is byestthan a lump sum payment, then no more than arage of a [*] royalty over a five ye
period shall be paid to such third party, whichdrhount shall be calculated based on the [*] and

(c) CIRRUS does not purchase such third party'soousr base; provided that such functional chip arehfunctional circuit content perform
integral functions of such Semiconductor Chips eawl be identified by CIRRUS to the Partnership redfiable and documented manner;
and provided, further, that RMM Chips and Subasdg@hips shall not be considered to be CIRRUS CHiB$RRUS Equipment Lease"
means the equipment lease to be entered into betivedPartnership and CIRRUS with respect to futboéng and equipment requirements
pursuant to Section 5.12 of the Participation Agrest.

"CIRRUS/IBM Confidentiality and Invention Rights Agement" means the Confidentiality and Inventiogh& Agreement to be entered ii
between CIRRUS and IBM at the Closing.

"CIRRUS License Agreements" means the CIRRUS Paieahse and the CIRRUS/IBM Confidentiality and éméion Rights Agreement.
"CIRRUS/Manufacturing Confidentiality Agreement" ames the Confidentiality Agreement to be entered btween the Partnership and
CIRRUS at the Closing.

"CIRRUS Patent License" means the license agreetodig entered into between CIRRUS and the Partipeas the Closing providing for
the royalty- free license to the Partnership ofaierCIRRUS patents. "CIRRUS Patents" shall hageentieaning set forth in the CIRRUS
Patent License.

"CIRRUS Partner" means Cirel, Inc., a Californiapaation. "CIRRUS Sales Agreement" means the ageeeto be entered into between
CIRRUS and the Partnership at the Closing for #ie ef Semiconductor Wafers by the PartnershiplRRUS.

"CIRRUS RMM Chips" shall have the meaning set fantthe IBM Patent License.

"Closing" means the closing of the transactionsdeed in Section 2.01 of the Participation Agreaine

"Closing Date" means September 30, 1994, or thallconditions set forth in Article IIl of the Piaipation Agreement have not been satisfied
or waived by that date, as promptly as practicaltkr the satisfaction or waiver of the remainiogditions; provided, however, that in no
event will the Closing Date be later than Octobgr1994, without the written agreement of both ieng.

"CMOS" means complementary metal oxide semiconducto

"Code" means the Internal Revenue Code of 198&mended from time to time, or any successor statute reference to a particular
provision of the Code or a Treasury Regulation regatere appropriate, the corresponding provisfamg successor statute or regulation.
"Confidentiality and Inventions Agreements" medms €IRRUS/IBM Confidentiality and Invention Righgreement, the
CIRRUS/Manufacturing Company Confidentiality Agresmhand the IBM/Manufacturing Company Confidentjghgreement.

"Consent Decree" means the Final Judgment, enfiereghlry 25, 1956, as amended, in the matter ehtithéted States of America v.
International Business Machines Corporation, C.A. R2-344 (S.D.N.Y.).

"Cost" shall have the meaning set forth in the QUSRSales Agreement or the IBM Sales Agreement@asdse May be.

"Customers" shall have the meaning set forth in the CIRRUS Sales
Agreement.
"Deadlock" means a failure or inability to resolve a dispute between the

CIRRUS Partner and the IBM Partner on any mattguireng their mutual approval after having exhadstee dispute resolution process set
forth in

Section 2.15 of this Appendix A.

"Designated Individuals" has the meaning set fortSection 2.15(a) of this Appendix A.

"Engineering Change" means a mechanical or elattitange to the Product which affects form, fidtion, maintainability or
manufacturability.

"Event of Default" means, with respect to a Parttie occurrence or existence of any of the follmyévents or conditions:

(a) a Bankruptcy Event of such Partner, such PestRarent or any Subsidiary of such Parent thatlhdirect or indirect ownership interest in
such Partner;

(b) the failure of such Partner to make any requaapital contribution when due under the Partripr8lgreement;

(c) the material breach by such Partner or itsiRarkany of the specified material obligationsritiéed in the respective Operative
Documents as 'Events of Default' under the Pattieisgreement, which breach is not cured (togettithr the payment of interest on any
unpaid amount from the due date therefor computedate of 15% per annum based on the actual nuafiloays elapsed in a 360-day year)
within 30 days following written notice thereofsach Partner and its Parent by the Partnershipeoother Partne



(d) the failure by such Partner or Parent to makepmyment when due as specified in an OperativauBent in an aggregate unpaid amount
in excess of $7 million, which breach is not cufedjether with the payment of interest on any udgenount from the due date therefor
computed at a rate of 15% per annum based on thala@imber of days elapsed in a 360-day year)inv2h days following written notice
thereof to such Partner and its Parent by the Eattip or the other Partner; or

(e) a breach by either Parent of its covenant coedain

Section 5.01(d) of the Participation Agreementacikty” means IBM's building located in East FidhkNew York, designated "Building
322" prior to the signing of the Partnership Agreain(including ancillary non-production supportaskand leased to the Partnership at the
Closing. "Fiscal Quarter" means, unless changetthédysoverning Board, a calendar quarter. "FiscarYmeans, unless changed by the
Governing Board, a calendar year or, in the caskeoPartnership's first Fiscal Year, such portiba calendar year beginning on the Closing
Date or, in the case of the Partnership's finaddi¥ ear, such portion of a calendar year endintherdate that the Partnership is liquidated in
accordance with Article XI of the Partnership Agremt or ending on the date on which a terminatiath® Partnership shall have occurred
within the meaning of Code

Section 708(b)(1)(B). "GAAP" means generally acedmccounting principles in the United States affiect from time to time, consistently
applied. "GAAS" means generally accepted audittagdards in the United States as in effect fronetimtime. "Governing Board" has the
meaning set forth in Section 5.01 of the Partnergtgreement. "Governmental Action" means any aughtion, consent, approval, order,
waiver, exception, variance, franchise, permisgp@mmit or license of, or any registration, filingdeclaration with, by or in respect of, any
Governmental Authority. "Governmental Authority" axes any Federal, state, local or foreign governaidtdrson, authority, agency, court,
regulatory commission or other governmental bodgiuding the Internal Revenue Service and the $agref State of any State, or any
stock exchange having competence in the mattenvéfdmental Rule" means any statute, law, treatg, aode, ordinance, regulation,
license, permit, certificate or order of any Gowaemtal Authority or any judgment, decree, injunatiarit, order or like action of any court
other judicial or quasijudicial tribunal. "HarmfGlode" means any computer code, programming ingruor a set of instructions that is
intentionally constructed with the ability to daneagnterfere with or otherwise adversely affect pober programs, data files or hardware
without the consent or intent of the computer ushis definition includes self-replicating and spibpagating programming instructions
commonly called viruses or worms. "IBM" means Intgional Business Machines Corporation, a New Yaarporation. "IBM Assets" mea
the cash contributions, assets and propertiesligito be transferred to the Partnership on tlitial-unding Date by the IBM Partner, as set
forth in Schedule 4.07 to the Participation AgreeméBM Capacity Allocation" shall have the meagiset forth in the IBM Sales
Agreement. "IBM Chips" shall have the meaning eethfin the CIRRUS Patent License. "IBM Directorlaéensing” means that person
appointed from time to time to said position with3M, to whom notice May be given in accordancehwit

Section 9.1.2 of the IBM Patent License. "IBM Equgnt Leases" means each of the following:

(a) the "IBM Initial Equipment Lease" to be enteretb between the Partnership and IBM at the Chpgiroviding for the leasing to the
Partnership of existing machinery and equipmetgdi®n a Schedule thereto; and

(b) the "IBM Supplemental Equipment Lease" to beemd into between the Partnership and IBM witlpeesto future tooling and equipmi
requirements pursuant to Section 5.12 of the Rpation Agreement. "IBM Know-How" shall have the aming set forth in the IBM Know-
How License. "IBM Know-How License" means the liseragreement to be entered into between IBM anBahmership at the Closing
providing for the license to the Partnership otaierIBM Know-How.

"IBM License Agreements" means the IBM Patent Lggeand the IBM Know- How License.

"IBM Licensed Chip Claims" means the claims of IB¥ Patents except for the IBM RMM Chip Claims.

"IBM/Manufacturing Company Confidentiality Agreentémeans the Confidentiality Agreement to be emtén¢o between the Partnership
and IBM at the Closing.

"IBM Partner" means MiCrus Holdings Inc., a Delagvaprporation. "IBM Patent License" means the lkgeagreement to be entered into
between IBM and the Partnership at the Closingiding for the license to the Partnership of cerfzatents.

"IBM Patents" shall have the meaning set fortthia tBBM Patent License. "IBM Real Estate Lease" reghg lease to be entered into betw
the Partnership and IBM at the Closing providingtfee leasing to the Partnership of the real ptypsymponent of the manufacturing facil
to be used in the conduct of the Partnership'sieasicommonly known as Building 322 located in KilsiNew York.

"IBM RMM Chip Claims" means the (i) claims of thBM Patents in which the claimed invention is conéal on a single RMM Chip and (ii)
claims covering processes for making such chips.

"IBM Sales Agreement" means the agreement to eremhinto between IBM and the Partnership at thsi@¢ for the sale of Semiconductor
Wafers by the Partnership to IBM.

"IBM Services Agreement" means the agreement teribered into between the Partnership and IBM aClbsing relating to the provision
certain site and administrative services by IBMhe Partnership. "Indebtedness" of any Person meatteut duplication, (a) all obligations
(whether present or future, contingent or otherwaseprincipal or surety or otherwise) of such Beiia respect of borrowed money or in
respect of deposits or advances of any kind, (lkdigations of such Person evidenced by bondsentires, notes or similar instruments, (c)
all obligations of such Person upon which inteodstrge. are customarily paid,

(d) all obligations of such Person under conditicsade or other title retention agreements relatingroperty or assets purchased by such
Person,

(e) all obligations of such Person issued or assiumsahe deferred purchase price of property atices, (f) all Indebtedness of others seci
by (or for which the holder of such Indebtedness draexisting right, contingent or otherwise, tasbeured by) any Lien on property owned
or acquired by such Person, whether or not theatitins secured thereby have been assumed, @)atntees by such Person of
Indebtedness of others, (h) all obligations of sBehson to pay rent or other amounts under ang ler other arrangement conveying the
right to use) real or personal property (or a caration thereof), which obligations would be reqdite be classified and accounted for as
capital leases on a balance sheet of such Perspargd in accordance with GAAP, (i) all obligatiaisuch Person (whether absolute or
contingent) in respect of interest rate swap otgmtion agreements, foreign currency exchange agsts or other interest or exchange rate
hedging arrangements and (j) all obligations ohsRerson as an account party in respect of latfersedit and bankers' acceptances. The
Indebtedness of any Person shall include the ledieleiss of any partnership (other than the Partipdisiwhich such Person is a general
partner. "Initial Business Plan" means the initiabiness plan of the Partnership as agreed toebRdhtners and the Parents pursuant to the
Operative Documents.

"Initial Funding Date" means December 30, 1994.

"Integrated Circuit" means an integral unit incluglia plurality of active and/or passive circuitre@mts formed at least in part



Semiconductor Material and associated on, or #ingle substrate, such unit forming, or contribgtio the formation of, an electrical circuit.
"Intellectual Property" means any rights under egglle law with respect to intellectual propertyluding patents, patent applications, pa
rights, trademarks, trademark registrations, trat&rapplications, licenses, service marks, busimesks, brand names, trade names, all «
names and slogans embodying business or produdigibor both), copyright registrations, mask werlkcopyrights (including copyrights in
computer programs, software, including all sourmgecand object code, development documentatiogr@noming tools, drawings,
specifications and data), rights in designs, tisgt@ets, technology, inventions, discoveries amdvements, know-how, proprietary rights,
formulae, processes, technical information, comfidé¢ and proprietary information, and all otheteifectual property rights, whether or not
subject to statutory registration or protection.

"Inventions" shall have the meaning set forth ia BBM Patent License. "Joint and Several Lease &uaes" means those Joint and Several
Lease Guarantees of certain lease payments tob@ed by CIRRUS and IBM in support of lease oliigras incurred by the Partnership
under the Third Party Lease, the IBM Equipment esggxcluding the IBM Supplemental Equipment Leasel)the IBM Real Estate Lease.
The term "knowledge", when used in relation to esBe, includes the knowledge of such Person's 8ialois and general partners. "Liaison
Representative" means the representative of ifeotise Parent that each Partner is entitled #cs@h order to receive information
concerning the Partnership pursuant to Section &.@de Partnership Agreement.

“Lien" means, with respect to any asset, (a) anstgage, deed of trust, lien, pledge, encumbrantarge or security interest in or on such
asset,

(b) the interest of a vendor or a lessor undercamgitional sale agreement, capital lease orrétlention agreement relating to such asset and
(c) in the case of securities, any purchase optialhor similar right with respect to such sedest "Limiting Agreement" shall have the
meaning set forth in Section 5.10(k) of the Pgrtition Agreement. "MagnetOptical Disk Drive" shall have the meaning setHart the IBM
Patent License. Any reference to any event, changéfect being "material” with respect to any Permeans an event, change or effect
which is or, insofar as reasonably can be foresg#ihe material to the condition (financial otherwise), properties, assets, liabilities,
capitalization, licenses, businesses, operatiopsaspects of such Person and, in the case ofatiad?ship, the capital accounts of the
Partners. "Net Profits" and "Net Losses" meansjestito Section 7.03 of the Partnership Agreemtiettaxable income and tax loss of the
Partnership for Federal income tax purposes favengriscal Year, increased by the amount of aryeteempt income of the Partnership
during such Fiscal Year and decreased by the anafuamty Code Section 705(a)(2)(B) expenditureshiwithe meaning of Treasury
Regulation Section 1.704-1(b)(2)(iv)(i)) of the Baarship during such Fiscal Year; provided, howgtrat, in the case of

Section 704(c) Property, depreciation for eachdi¥ear shall be an amount equal to (x) the deptieci for Federal income tax purposes
with respect to such Section 704(c) Property fahdtiscal Year multiplied by (y) a fraction

(i) the numerator of which is the fair market vabfesuch Section 704(c) Property on the date ofrdmution or revaluation and (i) the
denominator of which is the basis of such Sectid(@) Property on the date of contribution or remtibn for Federal income tax purposes;
and provided further, however, that if the basiswth Section 704(c) Property for Federal incomeptaposes is zero, depreciation for each
Fiscal Year shall be computed under any reasomaéthod in accordance with Treasury Regulation

Section 1.704-I(b)(2)(iv)(g)(3) that is approvedlmth Partners. "Operative Documents" means thiéciation Agreement, the Partnership
Agreement, the Third Party Lease, the IBM Equipnargses, the CIRRUS Equipment Lease, the IBM Rstdt& Lease, the Joint and
Several Lease Guarantees, the IBM Patent LicehedBiM Know-How License, the CIRRUS Patent Licertbe,IBM Sales Agreement, the
CIRRUS Sales Agreement, the IBM Services Agreeraadtthe Confidentiality and Inventions Agreemetf®atented Combinations" means
any combination of a CIRRUS Chip, RMM Chip or Swuembly Chip or portions of any thereof with eadheotor with any other product,
device or apparatus, which combination is covegsedtheast one claim of any patent of IBM.

"Parent" means, with respect to the IBM PartneM I&nd, with respect to the CIRRUS Partner, CIRRUS.

"Participation Agreement" means the Participatigreéement dated as of September 1, 1994, among CERmB, the CIRRUS Partner and
the IBM Partner, an the same May be amended frova to time in accordance with the provisions thereo

"Partner" means each of the CIRRUS Partner antBiiiePartner, each a general partner of the Partiigrand any other Person who
becomes a partner in the Partnership in accordaitbehe terms of the Partnership Agreement. "Rasnip” means MiCrus, a New York
general partnership, formed by the CIRRUS Partndrthe IBM Partner pursuant to the Partnership Agrent. "Partnership Agreement”
means the Partnership Agreement dated as of trengl®ate between the CIRRUS Partner and the IBithBg as the same May be
amended from time to time in accordance with therigions thereof. "Percentage” means, with resjoeitte CIRRUS Partner, 48%, and, v
respect to the IBM Partner, 52%; provided, howetret if either Partner transfers a portion obienership interest in the Partnership to any
third party, its Percentage shall decrease acogisdand such third party transferee shall recetiveappropriate Percentage interest.
"Permitted Liens" means (a) the rights and interesthe Partnership, either Partner, either Pareany Affiliate of any such Person as
provided in the Operative Documents; (b) LiensTakes which are not due and payable or which M&ar abntest be paid without penalty
which are being contested in good faith and by eyppate proceedings (provided that an adequateve$er the payment of such Taxes has
been established by the appropriate Person) alwhgas such proceedings shall not involve anytsmlial risk of the sale, forfeiture or loss
of any part of any relevant asset or title theatany interest therein; and (c) other imperfectiohtitle or other encumbrances, if any, which
imperfections of title or other encumbrances anecoosensual and do not, individually or in the aggte, materially impair the use or value
of the relevant asset.

"Person" means any individual, firm, company, cogtion, unincorporated association, partnershiysttjoint venture, Governmental
Authority or other entity, and shall include anysessor (by merger or otherwise) of such entity.

"Product(s)", unless otherwise specified, meangtbduct(s) manufactured by the Partnership in 8entiuctor Wafer form, unless otherw
specified in Attachment B to the CIRRUS Sales Agrest or the IBM Sales Agreement, as applicable,arydsupplements thereto.
"Product Family" means a group of Products whieghmoduced generally using the same materialsntealhprocesses and steps.
"Proration of Payments" means payments to be made éither CIRRUS to IBM, or LOM to CIRRUS, uporettermination of the
Partnership prior to December 31, 2002, under ittteimstances referred to in the Partnership Agre¢me permitting or requiring Proration
of Payments.

Such payments shall be based on the differencecleet@a) the cumulative actual fixed and per wasgnpents made by CIRRUS to the
Partnership pursuant to Section 8.4 of the CIRRHI8sSAgreement [*] and (b) the cumulative averagevwafer assessment multiplied by
planned wafer shipments allocated to CIRRUS owvepttriod from January 1, 1995, to December 31, 2802flected in the Initial Business
Plan to the date the last wafer shipment is madéadble F.O.B. (including the period of any applieatransition period).

The average per wafer assessment shall be cald@at®llows: (c) the total payments to be mad€WRUS to the Partnership including



fixed payments pursuant to Section 8.4.4 - 8.4thefCIRRUS Sales Agreement [*] plus the actualvpafer payments made for wafers
actually made available F.O.B. to CIRRUS by thefraship to the date the last wafer shipment isenveadhilable F.O.B. (including the per
of any applicable transition period), and the pkhtto go" per wafer payments for the planned dbwafers allocated to CIRRUS over ei
years as reflected in the Initial Business Plandéid by (d) the total actual and projected "to galfer shipments from the Partnershig
CIRRUS for the wafers allocated to CIRRUS

[*] as reflected in the Initial Business Plan.

If the cumulative actual fixed and per wafer payteenade by CIRRUS to the Partnership pursuant ¢tid3e8.4 of the CIRRUS Sales
Agreement [*] exceed the average per wafer assegamdtiplied by the wafers actually made availatol€CIRRUS by the Partnership to the
date the last wafer shipment is made availableB=.(including the period of any applicable trarmitiperiod), then IBM shall pay CIRRUS
the difference if Proration of Payments is requuueder the Partnership Agreement. If the cumuladsteial fixed and per wafer payments
made by CIRRUS to the Partnership pursuant to &eéti4 of the CIRRUS Sales Agreement [*] are lbss tthe average per wafer
assessment multiplied by the wafers actually madédable to CIRRUS by the Partnership to the dagelast wafer shipment is made
available F.O.B. (including the period of any apable transition period), then CIRRUS shall pay I8 difference if Proration of Payme!
is required under the Partnership Agreement. If&imn of Payments is invoked as a result of amEwéDefault, then such Proration of
Payments shall also include the Start-up AdjustrRaryiment. An example of the application of ProratibPayments is attached to the Initial
Business Plan.

"Rotating Magnetic Memory Chips" or "RMM Chips" mresaSemiconductor Chips primarily designed and agpeal for incorporation into a
RMM Product. RMM Chips shall include CIRRUS RMM @hi

"Rotating Magnetic Memory Product” or "RMM Produattans any product primarily designed to recordrinfition on end/or reproduce
information from a rotating cylinder or disk haviagnagnetizable surface, during rotation of salthdgr or disk. RMM Products shall not
include Magneto-Optical Disk Drives.

"Seconded Employee" means an employee of a Paranyaf its Affiliates that is made available ke tPartnership or any of its Subsidiaries
while remaining an employee of such Parent or aich #\ffiliate. "Section 704(c) Property" means amgperty contributed to the Partners
that has a tax basis for Federal income tax pugoséhe date of its contribution that differs framfair market value on such date and any
Partnership property that is revalued pursuanetdi®n 7.01(b) of the Partnership Agreement. Foppses of calculating Net Profits or Net
Losses arising from any Capital Transaction invtgvBection 704(c) Property, the basis of such &edtd4(c) Property shall be deemed tc
its fair market value on the date of contributiorr@valuation less the accumulated depreciatioltitzted in accordance with the provisos to
the definition of Net Profits and Net Losses) awisafter that date with respect to such

Section 704(c) Property.

"Semiconductor Chip" means any Integrated Circtiiclv has been manufactured using any part or alefBM Know-How, as defined in
the IBM Know-How License.

"Semiconductor Material" means any material whdeetgcal conductivity is intermediate to that oétals and insulators at room tempere
and whose electrical conductivity, over some tempge range, increases with increases in tempergbuich materials shall include but not
be limited to refined products, reaction productd eeduced products.

"Semiconductor Wafer" means a circular, disk-shapgtiof Semiconductor Material from which May heated, by applying various
lithographic and other technological processes,i&amuctor Chips.

"Senior Executives" has the meaning set forth ictiSe 2.15(b) of this Appendix A.

"Start-up Adjustment Payment" means an adjustmayrngnt from CIRRUS to IBM, or IBM to CIRRUS, calatgd as follows: (a) subtract
the planned wafer shipments allocated to both CIBRbd IBM over the period from January 1, 19939)¢égcember 31, 2002, as indicated in
an Exhibit to the Initial Business Plan to the dhtelast wafer shipment is made available by gmenership F.O.B. (including the period of
any applicable transition period) from (b) the tgianned wafer shipments from the Partnershipott KIRRUS and IBM over such period
indicated in an Exhibit to the Initial Businessi®land divide the result by (c) the total planneder shipments from the Partnership to both
CIRRUS and IBM [*] as indicated in an Exhibit tcetinitial Business Plan; and multiply the result[Hy

"Subassembly" means a group of Semiconductor Ghigisare physically, electrically and functiondlyerconnected on a single substrate
wherein the minimum percentage of CIRRUS Chips@n@/RRUS RMM Chips in such group of Semiconducbips is at least: (I) [*] for
group of [*] or more of such Semiconductor Chip#g;[¢] for a group of [*] or more of such Semicondtor Chips; and (iii) [*] for a group of
[*] such Semiconductor Chips; provided, howeveatthiny Integrated Circuits acquired by the Custdinoen a source other than CIRRUS
and added to such substrate shall not be countgetémmining the above percentage requirements.

"Subassembly Chips" means Semiconductor Chipsatieatio be physically, electrically and functionahyerconnected with CIRRUS Chips
CIRRUS RMM Chips in a Subassembly.

"Subject Acquirer" means any Person, or any ohifdiates, who (i) is an RMM Product disk drive mafacturer; (ii) is a Semiconductor
Chip or Semiconductor Wafer manufacturer; or (iés, for the most recent fiscal year of such Persgether with its Affiliates, ,

(a) gross revenues in excess of [*] from the dgwalent, manufacture, sale, leasing and servicingfofmation processing hardware; or

(b) gross revenues in excess of [*] from the depelent, reproduction, licensing, leasing and salafofmation processing software and
information processing related services.

"Subsidiary" of any Person means any other Person

(i) more than 50% of whose outstanding sharesairgees (representing the right to vote for thectibn of directors or other managing
authority) are, or

(i) which does not have outstanding shares orrigesi(as May be the case in a partnership, jp@mture or unincorporated association), but
more than 50% of whose ownership interest repraggtiie right to make decisions for such other &®fs, now or hereafter owned or
controlled, directly or indirectly, by such Persbnt such other Person shall be deemed to be adiargsonly so long as such ownership or
control exists; provided, however, that the ternbstdiary as used in any Operative Document, whed usrelation to a Parent or any of its
Affiliates, shall not include the Partnership oyanf its Subsidiaries. "Tax" or "Taxes" means atEral, state, local and foreign taxes,
assessments and other governmental charges, imgl(ai taxes based upon or measured by gross t&deipome, profits, sales, use or
occupation and (b) value added, ad valorem, tranfséachise, withholding, payroll, employment, ssecor property taxes, together with (c)
all interest, penalties and additions imposed wapect to such amounts and (d) any obligationsmuagy agreements or arrangements with
any other Person with respect to such amounts hifiieal Coordinator" means each person effectingupervising the transfer of information
among the parties. The identity of the initial Teiclal Coordinator for each party is set forth irctBmn 2.16 of this Appendix A or in



document delivered pursuant thereto. "Third Padgets" means the machinery and equipment listedSehedule to the Third Party Lease,
to be sold to the Third Party Lessor by IBM for 810,000 at or prior to the Closing and to beddas the Partnership pursuant to the T
Party Lease. "Third Party Lease" means the equiplease agreement or lease agreements to be entardubtween the Third Party Lessor
and the Partnership at the Closing providing ferlgasing of the Third Party Assets. "Third Pargg$or" means the lessor or lessors under
the Third Party Lease. "Transfer" means any transéde, assignment, conveyance, issuance, licenbicense or other disposal or delivery,
including by merger, consolidation, dividend ortdisution, whether made directly or indirectly, uatarily or involuntarily, absolutely or
conditionally, or by operation of law or otherwisenutilized Capacity" shall have the meaning setif in Section 7.13 of the CIRRUS Sales
Agreement.

ARTICLEII

Rules of Construction and Documentary Conventions

SECTION 2.01. Assignment. Except as May otherwisstecifically provided in any agreement or insteatrincorporating these Rules of
Construction and Documentary Conventions, a pasdyeto shall not Transfer, or grant or permit tisieany Lien (except Permitted Liens)
on, such agreement or instrument or any of itstsiglereunder (except for any Transfer by operaifdaw in connection with a merger,
consolidation or sale of all or substantially &k tassets of such party) without the prior writtensent of each other party thereto (which
consent May be withheld in such other party's dideretion), and any such purported Transfer on kigthout such consent shall be void.
SECTION 2.02. Severability. If any provision of aagreement or instrument incorporating these Rafi€@onstruction and Documentary
Conventions or the application of any such provisinvalid, illegal or unenforceable in any jwistion, such invalidity, illegality or
unenforceability shall not affect any other prowisbf such agreement or instrument or invalidateender unenforceable such provision in
any other jurisdiction. To the extent permitteddpplicable law, the parties waive any provisiomae¥ that renders any provision of such
agreement or instrument invalid, illegal or unenéable in any respect. The parties shall, to tiengéxawful and practicable, use their
reasonable efforts to enter into arrangementsinstate the intended benefits, net of the interidedens, of any such provision held invalid,
illegal or unenforceable. If the intent of the p@stcannot be preserved, the agreement or insttumEarporating these Rules of Construction
and Documentary Conventions shall either be rernegot or terminated.

SECTION 2.03. Survival. Except as May otherwisespecifically provided in any agreement or instrutrinoorporating these Rules of
Construction and Documentary Conventions, all canésy agreements, representations and warranttese pfarties made in or pursuant to
such agreement or instrument shall survive thewgi@tand delivery of such agreement or instrunaet of the other Operative Documents
and the closing of the transactions contemplaterketly and the expiration or other termination afhsagreement or instrument or of any o
Operative Document, notwithstanding any investayaby or on behalf of any party.

SECTION 2.04. Amendment and Waiver. No amendmeahjoagreement or instrument incorporating thededf Construction and
Documentary Conventions shall be effective unleshall be in writing, identify with specificity ¢hprovisions of the applicable agreement or
instrument that are thereby amended or waived argigned by each party thereto. Any failure of dyp@ comply with any obligation,
covenant, agreement or condition contained in sgghement or instrument May be waived by the panmtitled to the benefits thereof only
by a written instrument duly executed and delivdrgdhe party granting such waiver, but such waordiailure to insist upon strict
compliance with such obligation, covenant, agredregondition shall not operate as a waiver ofestoppel with respect to, soy subsequent
or other failure of compliance.

SECTION 2.05. Remedies. (a) In no event will angtypto any agreement or instrument incorporatirgséhRules of Construction and
Documentary Conventions be liable to another pidwyeto for special, indirect, punitive or incideindamages, lost profits, lost savings or
any other consequential damages, even if such pastypeen advised of the possibility of such damagsulting from the breach by it of any
of its obligations thereunder or breach by it oy ahits Affiliates of any of their respective ogditions under any other Operative Docume
from the use of any confidential or other inforroati

(b) Except as May otherwise be specifically prodide any agreement or instrument incorporatingaHgsles of Construction and
Documentary Conventions, the rights and remedigseoparties under such agreement or instrumerduanglative and are not exclusive of
any rights or remedies which the parties would wtfise have. Equitable relief, including the remadié specific performance and injunction,
shall be available with respect to any actual terapted breach of such agreement or instrument.

SECTION 2.06. Table of Contents, Headings. The @ablContents and Article and Section headingsgfagreement or instrument
incorporating these Rules of Construction and Dantiary Conventions are for convenience of referemég and shall not affect the
construction of or be taken into consideratiomiipreting such agreement or instrument.

SECTION 2.07. Parties in Interest; Limitation orgRis of Others. Any agreement or instrument incaaog these Rules of Construction i
Documentary Conventions shall be binding upon andei to the benefit of the parties thereto and feimitted successors and assigns.
Nothing in such agreement or instrument whetheresgor implied shall give or be construed to gitrg Person (other than the part

thereto and their permitted successors and assagiydegal or equitable right, remedy or claim unglein respect of such agreement or
instrument unless such Person is expressly stategich agreement or instrument to be entitled yosaich right remedy or claim.

SECTION 2.08. Counterparts; Effectiveness.

(a) Any agreement or instrument incorporating theskes of Construction and Documentary Conventlag be executed by the parties
thereto in separate counterparts each of which wsheexecuted and delivered shall be an originabbhstuch counterparts shall together
constitute but one and the same contract.

(b) Any agreement or instrument incorporating theaées of Construction and Documentary Convent&ral not become effective until o
or more counterparts have been executed by eathtpareto and delivered to the other parties tioere

SECTION 2.09. Entire Agreement. Any agreement striiment incorporating these Rules of Construdioth Documentary Conventions,
together with the other Operative Documents andetttebits Schedules Appendices and Attachmentgtbemy agreement entered into
simultaneously therewith and the Initial BusinelemRonstitute the entire agreement of the pattidbe Operative Documents with respec
the subject matter thereof and supersede all pritten and oral agreements and understandingsregpect to such subject matter.
SECTION 2.10. Construction. References in any agesw or instrument incorporating these Rules ofsboiction and Documentary
Conventions to any gender include references tgeaitlers and references in such agreement ornmstitito the singular include references
to the plural and vice versa. Unless the contex¢mtise requires, the term "party” when used ingrsh agreement or instrument means a
party to such agreement or instrument. Referemcany such agreement or instrument to a partyt@mrd®erson include their respective
successors and assigns. The words "include", "dledtiand "including” when used in any such agre¢meimstrument shall be deemed to be
followed by the phrase "without limitation". Unleff®e context otherwise requires, references insaicy agreement or instrument to Articl



Sections, Exhibits, Schedules, Appendices and Att@nts shall be deemed references to Articles antio®s of, and Exhibits, Schedules,
Appendices and Attachments to, such agreemenstument. Unless the context otherwise requireswibrds "hereof", "hereby" and
"herein" and words of similar meaning when usedrig such agreement or instrument refer to sucheaggat or instrument in its entirety and
not to any particular Article, Section or provisiofisuch agreement or instrument.

SECTION 2.11. Governing Law. Any agreement or unstent incorporating these Rules of Construction@adumentary Conventions shall
in all respects be governed by and construed inrdaoce with the internal laws of the State of Néavk applicable to agreements made and
to be performed entirely within such State, withaegard to the conflict of laws principles of sifstate.

SECTION 2.12. Waiver of Jury Trial and Certain Dg@ms. Each party to any agreement or instrumentocating these Rules of
Construction and Documentary Conventions waivethadullest extent permitted by applicable lavy afy right it May have to a trial by ju
in respect of any action, suit or proceeding agsint of or relating to any Operative Document and

(i) any right it May have to receive damages atemnification from any other party to any Operafde@cument in respect of any act,
omission or event relating to such Operative Doauimoe the transactions contemplated by the Operddiecuments based on any theory of
liability for any special, indirect, consequentialpunitive damages. Each party to any such agneeanénstrument (x) certifies that no
representative, agent or attorney of another gargny Operative Document has represented, expresstherwise, that such other party
would not, in the event of litigation, seek to encfvthe foregoing waiver and (y) acknowledges ithas been induced to enter into such
agreement or instrument by, among other thingsitheial waivers and certifications set forth abowthis Section 2.12.

SECTION 2.13. Jurisdiction, Consent to Service rafcess.

(a) Each party to any agreement or instrument m@ting these Rules of Construction and Documgr@anventions hereby irrevocably ¢
unconditionally submits, for itself and its propetto the jurisdiction of any Federal court of tirited States of America sitting in the
Southern District of New York, and any appellatertdrom any such court, in any suit, action orgaeding arising out of or relating to the
Operative Documents, or for recognition or enforeatrof any judgment resulting from any such switioa or proceeding, and each party
hereby irrevocably and unconditionally agrees #flatlaims in respect of any such suit, action mcpeding May be heard and determined in
such Federal court.

(b) It shall be a condition precedent to each partght to bring any such suit, action or procegdiunless such suit, action or proceeding is
brought solely to obtain discovery or to enforgadgment) that such suit, action or proceedindgh@first instance, be brought in such
Federal court, and if such Federal court refusextept jurisdiction with respect thereto, such, sdtion or proceeding May be brought in
any other court with jurisdiction; provided thaetforegoing condition precedent shall not applgng suit, action or proceeding by a party
seeking indemnification or contribution pursuanaty Operative Document or otherwise in respeet gifit, action or proceeding against ¢
party if such suit, action or proceeding by suchypseeking indemnification or contribution is bghu in the same court as the suit, action or
proceeding against such party.

(c) No party to any agreement or instrument incoapng these Rules of Construction and DocumenrEanyventions May move to (i) transt
any such suit, action or proceeding from such Fedeurt to another jurisdiction,

(i) consolidate any such suit, action or procegdinought in such Federal court with a suit, acboproceeding in another jurisdiction or (iii)
dismiss any such suit, action or proceeding broirghtich Federal court for the purpose of bringheysame in another jurisdiction.

(d) Each party to any agreement or instrument jpaa@ting these Rules of Construction and Documgr@anventions hereby irrevocably
and unconditionally waives, to the fullest extaritiay legally and effectively do so, (i) any object which it May now or hereafter have to
the laying of venue of any suit, action or procegdirising out of or relating to the Operative Dm@unts in any Federal court sitting in the
Southern District of New York, (ii) the defenseanf inconvenient forum to the maintenance of sudt action or proceeding in any such
court and (iii) the right to object, with respesatsuch suit, action or proceeding, that such adoes not have jurisdiction over such party.
(e) Each party to any agreement or instrument pmating these Rules of Construction and Documgr@anventions irrevocably consents
to service of process in the manner provided ferglving of notices pursuant to such agreemensiriment. Nothing in this Appendix shall
affect the right of any party to such agreemeribsirument to serve process in any other mannenigied by law.

SECTION 2.14. Notices. All notices and other cominations to be given to any party under any agregmeinstrument incorporating the
Rules of Construction and Documentary Conventidwadl &e in writing and any notice shall be deemeeéigwhen delivered by hand, cour
or overnight delivery service or three days afing mailed by certified or registered mail, retueoeipt requested, with appropriate postage
prepaid, or when received in the form of a telegoarfacsimile, and shall be directed to the addoegacsimile number of such party
specified below (or at such other address or fatsimumber as such party shall designate by likecap

(a) If to IBM:

International Business Machines Corporation Oldhard Road

Armonk, New York 10504

Telephone: (914) 765-7800

Telecopy: (914) 765-7803

Attention of Lee A. Dayton

General Manager

Real Estate and Business Development

With a copy to:

Gregory C. Bomberger, Esq.

International Business Machines Corporation Oldhard Road

Armonk, New York 10504

Telephone: (914) 765-7392

Telecopy: (914) 765-6006

And a copy to:

Cravath, Swaine & Moore

Worldwide Plaza

825 Eighth Avenue

New York, New York 1001!

Telephone: (212) 474-1000

Telecopy: (212) 47-3700



Attention of Martin L. Senzel, Esq.

(b) If to the IBM Partner:

MiCrus Holdings Inc.

In care of International Business Machines CorponaRoute 52, East Fishkill
Hopewell Junction, New York 12533

Telephone: 914-892-5150

Telecopy: 914-892-5153

Attention of Eric G. Johnson

With a copy to:

Lee A. Dayton

International Business Machines Corporation Oldhard Road
Armonk, New York 10504

Telephone: (914) 765-7800

Telecopy: (914) 765-7803

And a copy to:

Gregory C. Bomberger, Esq.

International Business Machines Corporation Oldhard Road
Armonk, New York 10504

Telephone: (914) 765-7392

Telecopy: (914) 765-6006

And a copy to:

Cravath, Swaine & Moore

Worldwide Plaza

825 Eighth Avenue

New York, New York 1001!

Telephone: (212) 474-1000

Telecopy: (212) 474-3700

Attention of Martin L. Senzel, Esq.

(c) If to CIRRUS:

CIRRUS Logic, Inc.

3100 West Warren Avenue

Fremont, California 94538

Telephone: (510) 623-8300

Telecopy: (510) 226-2033

Attention of George Alexy

With a copy to:

Morrison & Foerster

345 California Street

San Francisco, California 94104

Telephone: (415) 677-7000

Telecopy: (415) 677-7522

Attention of David E. Nelson, Esq.

(d) If to the CIRRUS Partner:

Cirel, Inc.

In care of

CIRRUS Logic, Inc.

3100 West Warren Avenue

Fremont, California 94538

Telephone: (510) 623-8300

Telecopy: (510) 226-2033

Attention of George Alexy

With a copy to:

Morrison & Foerster

345 California Street

San Francisco, California 94104

Telephone: (415) 677-7000

Telecopy: (415) 677-7522

Attention of David E. Nelson, Esq.

(e) If to the Partnership:

MiCrus

1580 Route 52

Hopewell Junction, New York 12533

Attention of Chief Executive Officer

SECTION 2.15. Escalation. Upon the occurrence gfeuent which, pursuant to the express provisidrang agreement or instrument
incorporating these Rules of Construction and Daentary Conventions, entitles a party to invokedkealation provisions set out in this
Section 2.15, the following procedure shall apply:

(a) The Partners will attempt to resolve the sulgpéthe escalation promptly by negotiations betwt® persons designated to receive no
pursuant to Section 2.14 from time to time of eRahtner (the "Designated Individuals"). The Desigddndividuals shall meet at least o1



in person to attempt to resolve the matter. Eibesignated Individual May request the other to na¢ettime and location to be mutually
agreed. If the matter has not been resolved wjthiof the initiation of the escalation procedusgther Designated Individual May refer the
matter as provided in

Section 2.15(b).

(b) The subject matter of the escalation shalldferred to, in the case of the IBM Partner, a \Rcesident of IBM with responsibility for the
IBM Microelectronics Division and, in the case betCIRRUS Partner, the Chief Executive Officer tiRRUS (collectively, the "Senior
Executives"), and the applicable persons shaldetio the Senior Executives memoranda statinguipgect of the escalation and their
positions. The Senior Executives will meet in parso by telephone within 14 days after (i) the eafion of the [*] specified in Section 2.15
(a) or (ii) in the case of a direct referral to Benior Executives in accordance with the Partmgisbreement, such direct referral, and
attempt in good faith to resolve the subject maifehe escalation.

(c) Efforts to comply with the provisions of Secti@.15(a) (if applicable) for a period of [*] andtivSection 2.15(b) for a period of [*] from
the commencement of such procedure (which timegddviay be extended by written agreement of the@dnecutives) shall be a conditi
precedent to any further action or proceeding weipect to such matter. Subject to the foregoing,af the procedures specified in this
Section 2.1S shall be without prejudice to the eiserof any other remedies permitted by the Operddiocuments.

SECTION 2.16. Technical Coordinators. CIRRUS, IBMidhe Partnership shall each maintain a Tech@oardinator to represent such
party in connection with the routine implementatadrprocedures described in the Operative Docunrewysiring the involvement of such
party's Technical Coordinator. Each Technical Coaithr May be replaced at any time by the partyesented by such Technical
Coordinator upon written notice given to the otparties in accordance with Section 2.14, with cepiesuch notice to be given to the other
Technical Coordinators. The initial Technical Cdnedors shall be:

(a) For IBM:

That person designated in a document furnishedupatdhereto.

(b) For CIRRUS:

That person designated in a document furnishedupatdereto.

(c) For the Partnership:

That person designated pursuant to Section 5.02¢the Partnership Agreement.

SECTION 2.17. Definitions. The definitions set foih Article | of this Appendix A shall apply toithArticle II.



[ARTICLE] 5
[MULTIPLIER] 1

CONFIDENTIAL TREATMENT REQUESTED

[*] Denotes information for which confidential trsaent has been requested. Confidential portionstedihave been filed separately with the
Commission.

PARTNERSHIP AGREEMENT of MiCrus dated as of Septen®0, 1994, between Cirel Inc., a California cogtion (the "CIRRUS
Partner"), and MiCrus Holdings Inc., a Delawarepooation (the "IBM Partner").

The CIRRUS Partner and the IBM Partner desire t@aageneral partners in a general partnershipddrior the purposes specified in
Section 2.05. To that end, the Partners desirattr énto this Agreement to set forth more fullg ttights and obligations of the Partners in
Partnership.

Accordingly, the CIRRUS Partner and the IBM Partagree as follows:

ARTICLE I

Definitions, Rules of Construction and

Documentary Conventions

SECTION 1.01. Certain Definitions. (a) Capitalizedns used but not defined in this Agreement stalke the respective meanings assigned
to then in Appendix A.

(b) As used herein, the term "Agreement" meansRhisnership Agreement together with any Exhil8thedules, Appendices and
Attachments hereto.

SECTION 1.02. Additional Definitions. The followirgapitalized terms used generally in this Agreenséatl have the respective meanings
assigned in this Agreement:

Term Defined in

"Breaching Partner" Section 11.01

"Capital Account" Section 7.01(a)

"Change of Control Procedure" Section 10.08(a) RS Nominee" Section 5.02(a)(iii) "Claim" Sectiop.04(a)
"Code" Section 6.01(a)

"Deadlock”  Section 10.07
"Defaulting Parent"  Section 10.10
"Defaulting Partner" Section 10.10
"Defaulting Party"  Section 10.10
"Designated Members" Section 5.01(b)
"Governing Board" Section 5.01(a)
"Indemnified Party"  Section 12.04(a)
"Indemnifying Party" Section 12.04(a)

"IRS" Section 6.02(e)
"Limiting Agreement Procedure" Section 10.11 "Loss8ection 12.01(a)
"Nondefaulting Partner" Section 10.10

"Remaining Partner"  Section 11.01
"Residual Shortfall* Section 6.01(f)
"704(b) Regulations" Section 7.02(b)(i)

"Standard Commercial Terms and Conditions" Sec@i6i "Tax Matters Partner" Section 8.05(b)

SECTION 1.03. Rules of Construction and Documen@uopventions. The rules of construction and docuargrconventions set forth in
Appendix A hereto shall apply to this Agreement.

ARTICLE Il

The Partnership

SECTION 2.01. Formation. MiCrus is formed pursuantis Agreement as a New York general partnerdbéggh of the CIRRUS Partner ¢
the IBM Partner are admitted as, and shall be,rig¢épartners of the Partnership.

SECTION 2.02. Name; Qualification. (a) The naméhef Partnership is "MiCrus". The Partnership map ao business under other names
agreed to by the Partners.

(b) The Partnership shall, to the extent requinedry applicable Governmental Rule, (i) file parstgp certificates assumed name
certificates, fictitious business name certificatesimilar certificates with the appropriate Gaweental Authorities and (ii) qualify to do
business in all appropriate jurisdictions, in eaabe as expeditiously as possible.

(c) Each Partner shall, to the extent requiredriyapplicable Governmental Rule, (i) qualify tollgsiness and maintain itself in good
standing in each jurisdiction where the Partnersbipducts or proposes to conduct business anfildipssumed name certificates, fictitious
business name certificates or similar certificatéh the appropriate Governmental Authorities inaglpropriate jurisdictions, in each case as
expeditiously as possible.

SECTION 2.03. Principal Office. The principal ofiof the Partnership shall be located at 1580 Re2ité¢iopewell Junction, New York
12533, or such other place as may be designatéltkb@overning Boarc



SECTION 2.04. Term; Extension. (a) The term of Baetnership shall end on December 31, 2002, uekdssided by mutual agreement of
Partners or earlier terminated in accordance witicke XI. Prior to December 31, 2000, the IBM Pt and the CIRRUS Partner will meet
to initiate discussions regarding a potential esiem of the term of the Partnership beyond DeceBheP002. Any such extension shall be
effective only upon the written agreement of eacthe IBM Partner and the CIRRUS Partner and db&lbn such terms and for such period
as set forth in such agreement. Production by #mnErship will cease upon termination of the Raghip for any reason.

(b) Prior to January 1, 1995, without the consdémtach Partner, the Partnership shall not conductativities or enter into any obligations
except as are specifically contemplated by the &jper Documents or as are incidental to its fororatind qualification, unless responsibility
for any monetary obligations arising with respectite period prior to January 1, 1995, are adetustgported by a Partner or its Affiliates.
SECTION 2.05. Scope of Activity. The scope of aityiof the Partnership shall be to manufacture $emductor Wafers for each of the
Parents consistent with the Operative Documents.

SECTION 2.06. Powers. The Partnership shall hawbalpowers now or hereafter conferred by apple#dw on general partnerships
formed under the laws of the State of New York avay do any and all acts and things necessary,a@ntatlor convenient to the purpose
specified in Section 2.05. Notwithstanding anythioghe contrary contained in this Agreement, tagrership shall not take any action
whatsoever or incur any liability or obligation vikaever prior to the Closing without the expreserprritten consent of both of the Partners.
SECTION 2.07. Property Ownership. Except as magrmtise be provided in this Agreement or in any @pree Document to which the
Partnership is or becomes a party, (a) all asgedperty and rights, whether real, personal or ghixangible or intangible, owned, hold or
possessed by the Partnership shall be owned, helassessed in the name of the Partnership anahyd®artner, (b) all such assets, property
and rights shall be deemed to be owned, held agssed by the Partnership as an entity and (®atteers individually shall not have any
separate ownership in such assets, property asriffach Partner's partnership interest in thenBestip shall be personal property for all
purposes.

SECTION 2.08. Waiver of Rights of Partition and §ukition. Each Partner waives all rights it mayéavany time to maintain any action
partition or sale of any Partnership assets asaordvereafter permitted under applicable law. Eagtirier waives its right to seek a court
decree of dissolution (other than a dissolutioadnordance with Article XI) or to seek the appoiaitof a court receiver for the Partnership
as now or hereafter permitted under applicable Bach Partner acknowledges and agrees that AKlgheovides the exclusive means for |
dissolution and winding up of the Partnership by Bartners.

ARTICLE Il

Business Operations

SECTION 3.01. Business Dealings with the Partnershine Partnership may enter into contracts oreagemts with, and otherwise enter into
transactions or dealings with, either Parent (grafrits Affiliates), and derive and retain proftteerefrom. The validity of any such contract,
agreement, transaction or dealing or any paymeptadfit related thereto or derived therefrom siall be affected by any relationship
between the Partnership and either Partner or athed respective Affiliates (including such Pat'eriffiliated Partner). The Partners
acknowledge and agree that IBM will be the suppifenformation processing hardware, software asrgises to the Partnership under IBI
then standard customer agreements at those pridagoan those other terms and conditions that IBfers to its most favored unaffiliated
customers purchasing comparable quantities, exaeptay be otherwise provided in the Operative D@um The Partnership may, howe
contract with third party suppliers if the GovemiBoard determines that any products or servicesacessary or appropriate for the busi
of the Partnership and are not reasonably avaifatie IBM. Unless otherwise approved by the Pagr@rotherwise expressly provided in
the Operative Documents, all business dealingsePartnership with a Parent and its Subsidiatial be on Standard Commercial Terms
and Conditions which shall mean those commerciatdeand conditions that are not more favorableninraaterial respect to either party to
the commercial transaction to which such termsamtlitions apply than would customarily apply bedwéwo unaffiliated parties in a
commercial transaction involving comparable typed quantities of goods or services.

SECTION 3.02. Other Activities. Each Partner (fself and on behalf of the Partnership) acknowledged agrees that:

(a) the other Partner's Parent and any of itsi&ték (other than the other Partner) may engagther business ventures and dealings of €
nature, independently or with others, includinghivitthe scope of the activities of the Partnersimg whether or not competitive with the
business of the Partnership (or any of its Afféigtor of such Partner's Parent (or any of itsliaféis) and regardless of the effect on the
Partnership, and none of the Partnership (nor &itg éffiliates) nor such Partner's Parent (noy afiits Affiliates) shall have any rights in
such ventures or dealings or to the income andtprdérived therefrom;

(b) the other Partner's Parent and its Affiliatesy of their respective employees, including angoBded Employee or Liaison Representa
and any member of the Governing Board appointethbyther Partner shall not be obligated to reféhé Partnership any business
opportunity presented to or developed by any afithend

(c) it will not conduct any business or other aityiwother than being a general partner of the Rastrip and performing its obligations under
the Operative Documents to which it is or becomparsy.

SECTION 3.03. Waiver of Conflict of Interest, efa) Subject to the terms of Section 3.03(b), eamttner (for itself and on behalf of the
Partnership) hereby:

(i) waives any claim or cause of action againshezfche other Partner, such other Partner's Aféis, any member of the Governing Board
appointed by such other Partner and any employeaatf other Partner or any of its Affiliates (intilng any Seconded Employee or Liaison
Representative) that may from time to time ariseeBpect of a breach of any duty to the Partnershgny of its Subsidiaries by any such
Person as a result of a conflict of interest betwtde Partnership or any of its Subsidiaries armth ther Partner or any of its Affiliates other
than the breach of a duty expressly imposed putdoan Operative Document or other agreement tictwihe Partnership and the other
Partner's Parent or any of its Affiliates are peesti

(i) acknowledges and agrees that, except as eslgres=quired by the Operative Documents, (i) in¢lrent of any conflict of interest between
the Partnership or any of its Subsidiaries andbther Partner or any of its Affiliates that mayrfréime to time arise, each of such other
Partner, such other Partner's Affiliates, any manolhi¢he Governing Board appointed by such othetrleéa and any employee of such other
Partner or any of its Affiliates (including any ®aded Employee or Liaison Representative) mayrattté best interests of such other Partner
or any of its Affiliates and (ii) each such Perstrall not be obligated (A) to reveal to the Paghgy or any of its Subsidiaries confidential
information belonging to or relating to the busimes$ such other Partner or any of its AffiliategB}J to recommend or take any action in its
capacity as such Partner, member of the Governagagdor employee (including as a Seconded Employééison Representative), as the
case may be, that prefers the interests of the@ahip or any of its Subsidiaries over the intsre$ such other Partner or any of its Affilial
provided, however, that all business dealings efRartnership with a Parent and its Subsidiaria bk on Standard Commercial Terms i



Conditions, except as otherwise expressly providexh Operative Document; and

(iii) acknowledges and agrees that, to the fukbagént permitted by applicable law, the other Raramd any member of the Governing Board
appointed by such other Partner and any employsaatf other Partner or employee of any of its Affids shall not, now or in the future, be
liable, responsible or accountable in damagestmratise to such Partner or the Partnership foraay reasonably believed by such other
Partner, member of the Governing Board or emplagdae within the scope of the authority conferredsach Person by this Agreement, or
for such Person's failure or refusal to perform actyexcept those expressly required by the tefrttiAgreement, or for such Person's
performance of, or omission to perform, any actadvice of the Accountants or legal counsel forRaetnership, or for such Person's
performance of any acts required by or such Pexgonission to perform any acts prohibited by, aoy€nmental Rule.

(b) Each Partner agrees that the waivers, acknawiedts and agreements set forth in Section 3.88&l) not apply to (i) any act of fraud,
gross negligence or willful misconduct by any memiifethe Governing Board in the performance ofchies as a member of the Governing
Board or

(i) any alleged claim or cause of action againBaatner, any of such Partner's Affiliates or ahtheir respective employees based upon the
breach or nonperformance by such Person of an expantractual undertaking in an Operative Document

SECTION 3.04. Business Plans and Related Mattaydnitial and Subsequent Business Plans. (i) Tilteal Business Plan of the Partnership
for the five year period commencing on January9B5] shall be mutually agreed upon by the Partinengiting and delivered by them at the
Closing.

(i) The Partners acknowledge that the Initial Biesis Plan and each successive updated BusinessiPlapresent their then current
estimate of the proposed operations of the Pahiperand that the failure to meet any of the prigexs, goals or milestones in such Plan shall
not, in and of itself, constitute a default by Bartnership or either Partner.

(iii) An updated Business Plan covering the immthasucceeding 12-month period complying with cB.04(b) shall be prepared prior
to the commencement of each fiscal quarter of drénBrship under the direction of the Chief Exaeifficer and submitted to the
Governing Board and the Partners for review andaap not later than [*] prior to the commencemeheach fiscal quarter or

[*] before the commencement of each fiscal year.

(iv) When the proposed Business Plan for a 12-mpatiod is approved by the Governing Board andPners, it shall constitute the
Business Plan and the Partnership and its offaedsemployees shall implement such Business Plaichvghall be the basis of the
Partnership's operations for such 12-month pegrdept to the extent such Business Plan is supsaidda subsequently adopted 12-month
Business Plan.

(v) The Partnership shall not adopt or be goveimedny overall business plan or budget other thBosiness Plan approved by the
Governing Board and the Partners and meeting thdreaments of

Section 3.04(b).

(b) Form and Scope. Each Business Plan (otherttieamitial Business Plan) shall contain (i) an @elroperating budget for the Partnership
for the relevant 12-month period, containing prog@ts of consolidated income and loss, cash flodremding balance sheets for such 12-
month period, (ii) a business plan (including arative description) for the Partnership relatinghe relevant 12-month period setting forth in
reasonable detail the financial plan, executive memsation and benefits, if any, capital expendiuegpense budgets and manufacturing
objectives, and

(iii) projections for the same items describedlauses (i) and (ii) for the immediately succeedigmonth period. Each Business Plan also
shall contain a statement of long-range (5-yeaatesy and medium-range (2-year) tactics detadjnantitative and qualitative goals for the
Partnership and relating attainment of those gioatlse Partnership's manufacturing objectives. Nsiless Plan shall be deemed to be an
amendment of this Agreement.

(c) Approval. Each Partner shall and shall reqtlesmembers of the Governing Board appointed tiy éboperate in good faith to finalize
and approve any Business Plan proposed pursu&etction 3.04(a) by the fifteenth day before theifmigg of the 12-month period to which
such proposed Business Plan relates. Pending aggrpvhe Governing Board and the Partners of anpgsed Business Plan, the current
Business Plan shall continue in effect.

SECTION 3.05. Intellectual Property. (a) The Pardrehall cause the Partnership to take all reaserstédps necessary to avoid designing or
developing any item that infringes or otherwise sgmknauthorized use of any of the Intellectual Brigprights of any Person (other than the
Partnership and its Subsidiaries).

(b) All Intellectual Property developed by or fhietPartnership shall be the property of IBM, sutjecertain ownership and license rights in
favor of CIRRUS set forth in the Confidentialitydaimventions Agreements. Each Partner shall haweigit to secure all statutory protection
for such Intellectual Property (if any), that stRértner shall own in accordance with the Configgityiand Inventions Agreements, including
appropriate copyright, patent and trademark reagisins.

(c) Except as may be expressly provided in the &per Documents, nothing in this Agreement shaltdestrued as conferring on the
Partnership or either Partner the right to usediregtising, publicity or other promotional acti@s any name, trade name, trademark or other
designation of either Parent (or any of such Paréiffiliates), including any contraction, abbretigen or simulation of any of the foregoing.
ARTICLE IV

Actions by the Partners

SECTION 4.01. Matters Requiring the Consent ofRaeners. (a) Subject to Section 4.01(d), no actiay be taken by or on behalf of the
Partnership in connection with any of the followimatters without the prior written consent of eRetntner:

(1) any amendment to or renewal of this Agreemerainy Operative Document between the Partnersidmdparent or other Affiliate of
either Partner;

(2) with respect to the Partnership or any of itbSdiaries, (A) the voluntary commencement of proceeding or the voluntary filing of any
petition seeking relief under Title 11 of the Uxittates Code, as now constituted or hereafter dedeor any other Federal, state or foreign
bankruptcy, insolvency, receivership or similar |J&®) the consent to the institution of, or causinig fail to contest in a timely and
appropriate manner, any involuntary proceedingngriavoluntary filing of any petition of the typeesicribed in clause (A) above, (C) the
application for or consent to the appointment oée@eiver, trustee, custodian, sequestrator, coas®ror similar official for it, or for a
substantial part of its property or assets, (D)fiireg of an answer admitting the material allégas of a petition filed against it in any such
proceeding, (E) the consent to any order for rédisfied with respect to any such proceeding, @ibking of a general assignment for the
benefit of creditors, (G) admitting in writing itsability or causing it to fail generally to pagitlebts as they become due or (H) taking any
action for the purpose of effecting any of the émiag;



(3) the merger or consolidation of the Partnersiipny of its Subsidiaries with any Person;

(4) the winding up, dissolution or liquidation ¢t Partnership or any of its Subsidiaries (othantie dissolution of the Partnership pursuant
to and as contemplated by Article XI);

(5) the admission of another Partner (except foamsfer of an interest in the Partnership to asilidry of either Parent);

(6) with respect to the Partnership or any of itbSdiaries, (i) the acquisition of or investmantany corporation, partnership or joint venture
with any Person, (ii) the creation of any directratirect Subsidiary of the Partnership or (iiigtacquisition or sale of assets in any single
transaction or in a series of related transactjoti®er than as set forth in the Initial BusinesanRdr a subsequently approved Business Ple
an amount in excess of [*].

(7) the approval of any transaction between théneship and either Parent or its Affiliates (otttean transactions described in an Operative
Document, the Initial Business Plan or a subsedyapproved Business Plan) if such transactiorithree not (i) on Standard Commercial
Terms and Conditions (except as expressly provideth Operative Document) or (ii) in the ordinapucse of the Partnership's business and
such transaction and all related transactions suitth Parent or its Affiliates have an aggregataevakceeding [*].

(8) the approval of or any amendment to the thereatiBusiness Plan of the Partnership (includimg revisions or updates thereto pursuant
to Section 3.04); and

(9) any reduction in force of the employees ofagtnership by [*] or more in a single lay-off anployee termination or a series of related
lay-offs or employee terminations; provided, howetee Governing Board may take any such actiohaut the consent of each Partner
when such action is necessitated by the finanoiadlition of the Partnership.

(b) Each Partner shall designate one individual slall be authorized to act on behalf of such Raitnconnection with consents or
approvals necessary or appropriate under Sectidr{a), provided that all such acts on behalf oagrer shall be in writing. Initially such
designated individuals shall be the persons desidrta receive notices for each Partner pursuaBetion 2.14 of Appendix A, and any si
person may be replaced by the designating Parmaptice to the other Partner in accordance wiith Saction 2.14. Each Partner agrees to
give any consent or approval required under thigi®e 4.01, or to indicate that such consent oraygd will not be given, within [*] days of
written request by the other Partner or the Pashipr

(c) Notwithstanding the requirements of SectioriLfa) relating to agreements between the Partneestueither Parent or its Affiliates, any
guestion regarding a material default or allegetene default (including any question regardinigraach of representation or alleged breach
of representation) under any Operative Documentlter agreement between the Partnership and éitiremer or its Affiliates shall be
subject to the dispute resolution process in Se@id5 of Appendix A. If such question is not thereesolved and the material default or
alleged material default (or misrepresentationllegad misrepresentation) remains uncured, ther &®bener shall have the right to enforce
the subject agreement or breach of representairathé benefit of the Partnership.

(d) If there has occurred and is continuing an EwéDefault with respect to a Partner or its Pgrany action specified in

Section 4.01(a), other than an amendment to thiséxgent or any other Operative Document to whiehibfaulting Partner or Parent may
be a party (not including the Initial Business Ptairany subsequent Business Plan or any scheduéedibits to any of the Operative
Documents (other than any such exhibit that mayireghe agreement of such Defaulting Partner oefay its terms)), may be taken by or
on behalf of the Partnership by the Nondefaultiagrier without the consent of the Defaulting Parththe Nondefaulting Partner has
exercised its right to reduce the number of membegtise Governing Board appointed by the Defaulthagtner pursuant to

Section 5.01(b)(xii).

SECTION 4.02. Matters Requiring the Consent of @rfea. (a) No action may be taken by or on behiihe Partnership in connection with
the following matters without the prior written c@nt of the relevant Partner:

(1) the issuance of any public release, announcearafocument by the Partnership or any of its #lidses that refers to CIRRUS or IBM

or any of their respective Subsidiaries (other thajeneral reference to CIRRUS's or IBM's affibativith the Partnership), except as may be
required by any Governmental Rule, in which caseRartnership shall allow such Partner reasonab&etb comment on such release,
announcement or document in advance of such issyand shall use reasonable efforts in good faitictept the reasonable and good faith
comments of such Partner; and

(2) the incurrence of Indebtedness by the Partippmshany of its Subsidiaries which in not exprgssgithout recourse to the Partners, whether
by law or contract (unless such Indebtedness @murse only to the Partner that has consented iingitio the incurrence of such
Indebtedness).

(b) Each Partner shall designate one individual slall be authorized to approve the issuance ofablic release, announcement or
document referred to in Section 4.02(a)(1). Inigislich designated individuals shall be the perstaségnated to receive notices for each
Partner pursuant to Section 2.14 of Appendix A, amg such person may be replaced by the design@tiriger on notice to the other Partner
in accordance with said Section 2.14. Each Padgezes to give any approval required under thisi®ed.02, or to indicate that such
approval will not be given, within 30 days of weitt request by the other Partner or the Partnership.

SECTION 4.03. Restrictions on Partners. Neithetrlegaimmay, without the prior written consent of titker Partner:

(a) confess a Judgment against the Partnership;

(b) except as contemplated by Section 8.05(b) pnfeke any agreement on behalf of or otherwispgtito bind the other Partner or the
Partnership;

(c) do any act in contravention of this Agreement;

(d) except as contemplated by Article XI, disposthe good will or the business of the Partnership;

(e) assign the property of the Partnership in tfiustreditors or on the assignee's promise togrgylndebtedness of the Partnership;

(f) submit a Partnership claim or liability to atdition or reference; or

(g) release the other Partner from its obligatiomder this Agreement.

ARTICLE YV

Management and Operations of Partnership

SECTION 5.01. The Governing Board. (a) GeneraEXgept as otherwise provided herein, completeexotlsive power to direct and
control the Partnership is delegated to a goveroomgmittee of six individuals appointed an providedthis Article V (the "Governing
Board"). The Partnership shall be operated on aadkalay basis by its officers and employees, goseioy the Governing Board.

(i) Subject to Article IV, the Governing Boardasithorized and directed, as soon as practicabtiglegate to the Chief Executive Officer
responsibility for the day-to-day operation of P&rtnership's business. Schedule 5.01 sets farsie tesponsibilities that shall initially be
delegated to the Chief Executive Officer (subjeatavision from time to time by the Governing Boardesponse to the Partnersh



operating requirements). Any power not delegatadyant to a policy of delegation adopted by the &iowmg Board shall remain with the
Governing Board. Approval by or action taken by @®verning Board in accordance with this Agreenséal constitute approval or action
by the Partnership.

(b) Members of the Governing Board; Voting; ety Subject to Section 5.01(b)(xii) and Section 10d},1the IBM Partner shall appoint three
members, and the CIRRUS Partner shall appoint texmbers, of the Governing Board. All such membepoagied by either Partner are
referred to herein an the "Designated Members".

(if) Each Partner shall be entitled to name arnr@dtee member (who shall be reasonably satisfattotlye other Partner) to serve in the place
of any Designated Member appointed by such Pastmeuld any such Designated Member not be ableadndi meeting or meetings.

(iii) Each Designated Member or alternate memball Slerve at the pleasure of the designating Pasiné may be removed as such, with or
without cause, and his successor designated, byetsignating Partner.

(iv) Each Partner shall bear any cost incurredrpy@esignated Member designated by it to servéheroverning Board, and no member of
the Governing Board shall be entitled to compensdtiom the Partnership for serving in such capacit

(v) Each Partner shall notify the other Partner twedPartnership of the name, business addressumitkess telephone and facsimile numbers
of each Designated Member and each alternate methmditesuch Partner has appointed to the Governaagd Each Partner shall promptly
notify the other Partner and the Partnership of@rgnge-in such Partner's appointments or of aagghin any such address or number.
(vi) The sixth member of the Governing Board wi#, lex officio, the Chief Executive Officer of tharhership from time to time, who will
not be entitled to vote at meetings of the GovermBoard. Upon ceasing to be Chief Executive Offfoerany reason, such person shall
automatically cease to be a member of the GoverBoagd. The Partnership shall bear any cost induvgethe Chief Executive Officer to
serve on the Governing Board. The Chief Execultiffic€ shall not be entitled to any additional campation from the Partnership for
serving as a member of the Governing Board.

(vii) For purposes of any approval or action takgrthe Governing Board, each member of the GovgrBimard (with the exception of the
Chief Executive Officer) shall have one vote. Sabje

Section 5.01(c)(v), a majority of the votes eligihd be cast at any meeting shall be requireddgvgses of approving any action to be taken
by the Governing Board at such meeting.

(viii) At any meeting of the Governing Board, a Rgsmted Member, in the absence of another Desigridamber appointed by the same
Partner or an alternate member, may cast the uoteabsent Designated Member would otherwise hideghto cast.

(ix) The quorum necessary for any meeting of thedsuing Board shall be those members entitled $b @&anajority of the votes hold by the
members of the Governing Board. A quorum shall é&enged not to be present at any meeting for whiticenavas not properly given under
Section 5.01(c), unless the member or memberswbhdm such notice was not properly given attendh sneeting without protesting the la
of notice or duly execute and deliver a writtenweaiof notice or a written consent to the holdifiguch meeting.

(x) Any action taken by a Designated Member of@averning Board in such Designated Member's capasisuch shall, so far as the
Partners are concerned, be deemed to have beeauthlyrized by the Partner that appointed suchgbaséd Member; provided, however,
that any such action shall not be deemed to b@aroaal, consent or agreement of such Partnemfpparposes of this Agreement (includ
under Section 4.01), which approval, consent ce@ment must be separately obtained in writing.

(xi) Each appointment by a Partner to the Goverdogrd shall remain in effect until the Partner mgksuch appointment notifies the other
Partner of a change in such appointment. The ra8@mnor removal of a member of the Governing Badrdll not invalidate any act of such
member taken before the giving of such writtengetf the removal or resignation of such member.

(xii) If there has occurred and is continuing areftvof Default with respect to a Partner or itseRgrthe number of members to be appointed
to the Governing Board by such Partner (and theeagge number of votes they are entitled to caat) be reduced at the election of the
Nondefaulting Partner by two if such Partner islB®l Partner and by one if such Partner is the QUSRPartner, and the total numbel
members of the Governing Board will be correspoglgineduced so long as such Event of Default idinamg. Such Partner shall
immediately designate which of its appointees dhaltemoved, failing which the other Partner makensuch designation.

(c) Meetings, Notice, etc. (i) Meetings of the Gowag Board shall be held at the principal officéshe Partnership or at such other place as
may be determined by the Governing Board.

(il Regular meetings of the Governing Board shalheld at least quarterly on such dates and attgsues as shall be determined by the
Governing Board.

(iii) Notice of any regular meeting or special megtpursuant to Section 5.01(c)(iv) shall be giteeach member and alternate member of
the Governing Board by the Partnership or any Radhleast ten Business Days prior to such meatitige case of a meeting in person or at
least five days prior to such meeting in the cdsereeting by conference telephone or similar comigations equipment pursuant to
Section 5.01(c)(vi).

(iv) Special meetings of the Governing Board may&ked by any Designated Member by notice giveadoordance with the notice
requirements set forth in Section 5.01(c)(iii), wihinotice shall state the purpose or purposes fiichwsuch meeting is being called. No ac
may be taken and no business may be transactadraspecial meeting which is not identified in sachice unless (a) such action or busi

is incidental to the action or business for whieh $pecial meeting is called or (b) such actiobusiness does not materially adversely affect
either Partner or the Partnership.

(v) The actions taken by the Governing Board atraegting, however called and noticed, shall beadid ®s though taken at a meeting duly
held after regular call and notice if (but not Jneither before, at or after the meeting, any rbenas to whom it was improperly hold duly
executes and delivers a written waiver of notica arritten consent to the holding of such meetprgyvided, however, any member that is
present at a meeting shall be deemed to have estadequate notice thereof. A vote of the GoverBiogrd may be taken either in a meel
of the members thereof or by written consent of@ksignated Members eligible to cast a majoritthefvotes on the Governing Board
without a meeting, which majority for a written @amt shall be required to include, at a minimung member of the Governing Board
appointed by each Partner.

(vi) A meeting of the Governing Board may be hejacbnference telephone or similar communicationgggent by means of which all
members participating in the meeting can be hewnmlother participants. Any member of the GovegnBoard may elect to participate in a
meeting by conference telephone or similar comnatigos equipment upon sufficient advance notigeetonit arrangements therefor to be
made.

(vii) The Governing Board shall, from time to tineect one of its members to preside at its mestige Governing Board may establish
reasonable rules and regulations to (A) requireef$ to call meetings and perform other adminiisteaduties, (B) limit the number ar



participation of observers, if any, and requirentite observe confidentiality obligations and ((Q)esivise provide for the keeping and
distribution of minutes and other internal GoveghBoard governance matters not inconsistent wightéhms of this Agreement.

(d) Partners May Act. Nothing in this Section 5dbhll derogate from the power of the Partners, wli@bsolute, to agree in writing to cause
the Partnership to act or refrain from acting aartp specific item or matter.

SECTION 5.02. Officers; Employees. (a) GeneralT(ig officers of the Partnership shall be the Chiedcutive Officer and such other
officers as may be determined by the Governing 8fram time to time to be necessary or advisabkhénconduct of the business and affairs
of the Partnership. The Partnership shall atimés have a Technical Coordinator to be selectaddordance with Section 5.02(b). Any
individual may hold more than one office. The wiitbfficers of the Partnership are listed in Sched&u02.

(i) The Chief Executive Officer shall be appointaad shall be subject to removal with or withouts by the Governing Board and shall be
reasonably acceptable to the IBM Partner and tiRRCIS Partner. The Chief Executive Officer will als® subject to removal as provided in
Section 5.02(c).

(iii) The CIRRUS Partner shall have the right tamoate for appointment by the Governing Board oinin@ senior members of the staff
reporting to the Chief Executive Officer (the "CIRB Nominee"), which person shall be reasonablyeatde to the IBM Partner. The
CIRRUS Partner shall have the right to appoint@GHRRUS Nominee to the position of chief technicficer or chief operating officer, as
determined by the CIRRUS Partner upon the nominaifdhe initial Cirrus Nominee, and if such CIRRM8minee resigns or is removed
from office, the CIRRUS Partner shall have the trighnominate a replacement CIRRUS Nominee to éimeesposition, it being understood
that, at all times, the CIRRUS Partner shall bétledtto have one CIRRUS Nominee serving on théosestaff reporting to the Chief
Executive Officer but shall not have the right tove more than one CIRRUS Nominee serving on sudlersstaff without the agreement of
the IBM Partner. Annually, if such senior membetha staff nominated by the CIRRUS Partner is mgér acceptable to the CIRRUS
Partner, the CIRRUS Partner shall have the righbrinate a replacement, who shall also be reagoaabeptable to the IBM Partner.

(iv) Partnership officers and employees will beegpbemployed by the Partnership. An officer or amployee of the Partnership or any of its
Subsidiaries may not serve as an officer, emplaysgent of, or be on the payroll of, or receivg ather compensation from, a Partner,
Parent or any of its Subsidiaries other than preslipgranted compensation which may vest with @espge of time or otherwise.

(v) Employees of the Parents (or any of their Sdibsies) may provide services to the Partnershipexonded Employees. Any such
Seconded Employees will be solely employed by éhevant Parent (or Subsidiary), which will retalihliabilities relating to such Seconded
Employees. Any Seconded Employee shall be suljaeroval from all activities related to the Parsiép with or without cause by the
Partner that employs or whose Subsidiaries emploli Seconded Employee.

(vi) All officers of the Partnership shall (A) repdo the Chief Executive Officer or other officgesignated by the Chief Executive Officer
(except that the Chief Executive Officer shall reggo the Governing Board), (B) have the powersieduand responsibilities set forth in this
Section 5.02 or as otherwise prescribed by the @Gdawvg Board, (C) serve for the term designatedheyGoverning Board, subject to removal
with or without cause by the Governing Board angrasided in Section 5.02(a)(v) and Section 5.024of (D) attend meetings of the
Governing Board as requested.

(vii) The Partnership will have agreements andqgiedi with each of its officers, employees and ctiasts with respect to (A) protection of
confidential information, (B) patent and copyrigissignment and (C) invention disclosure.

(b) Chief Executive Officer. The Chief Executivefioér shall

(i) be the chief executive officer of the Partn@psiiho shall have the usual powers, duties andoresipilities incident thereto, subject to
additions, modifications and deletions thereof fribmme to time by the Governing Board and those pewauties and responsibilities
specifically reserved hereunder to the Partnergla@overning Board, (i) subject to Section 520d(i), be responsible for the hiring and
firing of all other officers of the Partnershipamy of its Subsidiaries, (iii) oversee the condafahe business and affairs of the Partnership
and manage the day-to-day operations of the PaHipersubject to the control of the Partners aedGbverning Board, and (iv) see that all
orders and resolutions of the Partners and the @mgeBoard are carried into effect.

(c) Performance Goals. The Chief Executive Offigdrbe subject to a performance plan tied to aitaj the production cost set forth in the
Partnership's then current Business Plan. [*]

SECTION 5.03. Insurance. The Partnership shall taairinsurance against such liabilities and otisksrassociated with the conduct by the
Partnership of its business and in such amountsagaihst such risks as agreed by the Partnersnaaty event as is generally maintained by
companies engaged in a business similar to thedPartnership.

ARTICLE VI

Capital Contributions and Distributions

SECTION 6.01. Capital Contributions. (a) Pursuarthie Participation Agreement, on the Initial FurgdDate, each Partner shall cause the
Assets (including cash) to be transferred by thePartnership on the Initial Funding Date soddrhnsferred, and each Partner shall be
assigned its Percentage interest in the PartnerSh@Partners agree that the aggregate fair maakat of the Assets, at the time of their
contribution to the Partnership (net of all liatids secured by such Assets that the Partnersbhignsidered to assume or take subject to undel
Section 752 of the Internal Revenue Code of 198@naended (including the regulations promulgatecetimder, the "Code")), is and will be
$21,424,000 (after giving effect to any distribatim be made pursuant to Section 6.02(b)) in tise chthe IBM Partner (or 52% of total
capitalization) and $19,776,000 in the case of@HRRUS Partner (or 48% of total capitalization).

(b) The Partners shall each make equal additica@ital contributions in cash in respect of estirdagzjuirements of the Partnership follow
the Initial Funding Date as set forth in the IdiBaisiness Plan. Such additional contributionsIdi®imade on the dates and in the respective
amounts reflected an Schedule 6.01(b).

(c) Upon receipt of at least five Business Daygtemi notice from the Governing Board, the IBM Partshall make additional contributions
from time to time during the period ending on Debenm31, 1995, up to an aggregate amount equaktletiser of (i) the excess, if any, of |
the Partnership's Cost incurred in connection thiehmanufacture of Semiconductor Wafers to be @meeth by IBM and by CIRRUS
pursuant to the IBM Sales Agreement and the CIRBEIBs Agreement during the period ending on DeceBihel 995, over (B) the sum of
the amounts payable by CIRRUS pursuant to Sectdofdhe CIRRUS Sales Agreement (without any rédncr modification pursuant to
Section 8.9 of the CIRRUS Sales Agreement) andby pursuant to Section 8.2 of the IBM Sales Agreetand (ii) [*].

(d) In the event that, in accordance with Sectiéhd the CIRRUS Sales Agreement, CIRRUS becomtideshto purchase Semiconductor
Wafers for

[*] plus amounts payable pursuant to Sections&.4 and |13 of the CIRRUS Sales Agreement, the IBivtrier, upon receipt of at least five
Business Days written notice from the Governingmpahall make additional capital contributiongeguired in an aggregate amount ec



to the difference between the aggregate amountyayy CIRRUS for such Semiconductor Wafers puretigsirsuant to Section 8.9 of the
CIRRUS Sales Agreement and the aggregate amounwthed have been payable by CIRRUS for such Semdigotor Wafers if said Sectic
8.9 had not been applicable.

(e) In the event that, in accordance with Secti@7 ®f this Agreement, any costs incurred by thér@aship with respect to Indebtedness
specifically attributable to the IBM Partner's paetiship interest (or any costs incurred or revemmu@gins recognized by the Partnership with
respect to assets acquired with such Indebtedaess)eated as attributable solely to product tpurehased by IBM pursuant to Section 8.3
of the IBM Sales Agreement, the IBM Partner, upeceipt of at least five Business Days written refiom the Governing Board, shall mi
additional capital contributions as required insgigregate amount equal to the difference betwesepribe received by the Partnership for
such product under the IBM Sales Agreement andotiad cost of such product, including the totaltsgget of total revenues or gains)
allocated under Section 8.07 of this Agreemenh#odost of such product.

(f) Upon receipt of at least 10 Business Days emithotice from the Governing Board given at anyetatter the Initial Funding Date, each
Partner shall make additional capital contributionsash from time to time in an amount equal tgBfcent of the Residual Shortfall of the
Partnership; provided, however, in the event thatGirrus Sales Agreement has been terminatedfoofithe reasons specified in Section 12
thereof arising from a default or breach by CIRRWw$he CIRRUS Partner and the Partnership hasewt dissolved, the CIRRUS Partner
shall be responsible for that portion of the Reaidhortfall equal to the sum of (i) the amount RIS would have been required to pay
pursuant to Section 7.14 of the CIRRUS Sales Agestrand (i) 50 percent of any remaining Residuadr8all; and provided, further,
however, in the event that the IBM Sales Agreenhastbeen terminated for any of the reasons spedifi€ection 12 thereof arising from a
default or breach by IBM or the IBM Partner and Begtnership has not been dissolved, the IBM Pasimal be responsible for that portion
of the Residual Shortfall equal to the sum ofl{§ amount IBM would have been required to pay mnsto Section 7.5 of the IBM Sales
Agreement and

(if) 50% of any remaining Residual Shortfall. Asdserein, the term "Residual Shortfall" meansetkeess, if any, of (i) the total expense:
the Partnership incurred in connection with itsragiens as contemplated by the Operative Docunirohsding the Initial Business Plan and
subsequent Business Plans over (ii) the sum off@dpmounts payable therefor by CIRRUS and IBM pam$ to the CIRRUS Sales
Agreement and the IBM Sales Agreement (after takitgaccount all adjustments and credits to paysmprovided for in the CIRRUS Sales
Agreement and the IBM Sales Agreement) plus (B) @amwrequired to be contributed by the Partnersyant to Sections 6.01(c), (d) and
(e); provided, however, "Residual Shortfall" stedtlude obligations for extraordinary third-parghilities arising from matters such an torts
or environmental claims in an amount per occurrén@xcess of [*] and provided, further, howevéittthe foregoing exclusion from
"Residual Shortfall" shall not apply to claims agsithe Partnership by IBM for indemnification puaat to Section 30 of the IBM Real Esi
Lease. Residual Shortfall shall include the amdifirsiny) by which the balance referred to in Set#01(c)(i) exceeds [*].

(9) No further capital contributions shall be regdi unless otherwise agreed upon by the Partnevsting, in which case such additional
contributions shall be made in equal amounts.

SECTION 6.02. Distributions. (a) General. SubjecBections 6.02(b), 6.02(c), 6.02(d), 6.02(e) ah€@4, all distributions of Partnership cash
or other property to the Partners shall be madeeatimes and in the amounts determined by the (owg Board. Except as provided in this
Section 6.02 and Section 11.04, each distributiding Partners shall be made pro rata in accordaiticeéheir respective Percentages.

(b) Special Distribution on Initial Funding Daten@he Initial Funding Date, the Partnership shalkma distribution in cash to the IBM
Partner in an amount equal to the excess, if dithecaggregate fair market value of the Assetsetoontributed by the IBM Partner over [*].
The Partnership shall comply with Treasury Regatatections 1.707-3 through 1.707-8 with respesutth compensatory distribution.

(c) Special Distributions to Adjust Certain P&@dtsing Capital Contributions. In the event thabhei Partner makes any capital contributio
an amount set forth in a written notice issuedigy@®overning Board pursuant to Section 6.01(c),(&))or (f) and the amount set forth in
such written notice is subsequently determinedateetbeen greater than the amount required as tgreatculated under

Section 6.01(c), (d), (e) or (f), a distributioraitbe made to such Partner in the amount of sMchss capital contribution.

(d) Mandatory Distributions for Taxes. To the extehavailable cash and cash equivalents, the Eattip shall make distributions in respect
of each Fiscal Year to the Partners pro rata iomance with the allocation of Net Profits and Nesses as set out in Section 7.02(a) to the
extent necessary to most the Partners' aggregdézdfestate and local income tax liabilities wiglspect to such Fiscal Year (including
estimated payments), calculated as if the highesgimal statutory Federal and New York State awdlloorporate rates were applicable to
each Partner for all periods, in respect of Nefiréor such Fiscal Year. Any distributions reqdrpursuant to this Section 6.02(d) shall be
made within a reasonable time prior to the due da#ay such tax payment.

(e) Reallocation of Gross Income. To the exterd cdallocation of gross income from a Partner (oA8iliate of a Partner) to the Partnership
which is specially allocated under Section 7.02fchis Agreement, the Partnership shall seek aggbifioom the Internal Revenue Service
("IRS") to establish an appropriate account reddi&v&om the Partner (or an Affiliate of the Parjnender the principles of Rev. Proc. 65-17.
Furthermore, any payment of an account receivadilebished under the principles of Rev. Proc. 65H4all, when received by the
Partnership, be distributed to the Partner to wktiehincome was specially allocated under SectiOf() of this Agreement. In the event that
no such account receivable is established, the&attip shall be deemed to have distributed an ahtowsuch Partner equal to the income
which was specially allocated to that Partner urksstion 7.02(c) of this Agreement.

SECTION 6.03. No Interest. No interest shall begidg to the Partners on their capital contributionstherwise in respect of the capital of
the Partnership.

SECTION 6.04. Withdrawal of Capital. No Partnerlsha entitled to withdraw capital or receive disttions except as specifically provided
herein.

ARTICLE VII

Capital Accounts and Allocations of

Profit and Loss

SECTION 7.01. Capital Accounts. (a) The Partnershill establish and maintain for each Partneherbboks of the Partnership a capital
account ("Capital Account") in accordance with B@g Regulation

Section 1.704-1(b)(2)(iv)(b). A Partner's initish@tal Account shall be increased (without duplma) by (i) the amount of any cash
contributions made by or on behalf of such Parta¢he Partnership, (ii) the fair market value ny @roperty contributed by or on behalf of
such Partner to the Partnership (net of any ligdslisecured by such property that the Partneistipnsidered to assume or take subject to
under Code

Section 752), and (iii) the amount of all Net Pt®for items thereof) allocated to such Partnesymmt to Sections 7.02 and 7.04; ar



Partner's Capital Account shall be decreased bthéxgamount of any Net Losses (or items thereddfated to such Partner pursuant to
Section 7.02 and (y) all amounts distributed byRlaetnership to such Partner (including the fairketvalue of any property distributed in
kind, net of all liabilities secured by such prdyehat such Partner is considered to assume ergakject to under Code Section 752).
Immediately following the Initial Funding Date aafter giving effect to the special distributionttee IBM Partner pursuant to Section 6.02
(b), the Capital Account of the IBM Partner shall/b a credit balance of [*], or 52% of the totgbitalization of the Partnership, and the
Capital Account of the CIRRUS Partner shall haweadlit balance of [*], or 48% of the total capitaiion of the Partnership.

(b) Upon the occurrence of any event specifiedrea$ury Regulation Section 1.704-1(b)(2)(iv)(fg thapital Accounts of the Partners may
(subject to both Partners' consent, which condealt sot be unreasonably delayed or withheld) jasted to reflect the fair market value of
the Partnership's property at such time and in suahner as provided in such Regulation.

(c) In the event that any interest in the Partniprshaccordance with the provisions hereof issfarred, the transferee of such interest shall
succeed to the portion of the transferor's Cagitalount attributable to such interest.

SECTION 7.02. Allocation of Net Profits and Net kes. (a) General. Subject to Sections 7.02(b) &0R{(&), the Net Profits and Net Losses
of the Partnership for each Fiscal Year shall kecated to the Partners pro rata in accordancetiwitin respective Percentages.

(b) Special Allocations. Special allocations ofdfie items of income, gain, loss or deduction nhayrequired for any Fiscal Year as follows:
(i) items of income and gain shall be allocatedveen the Partners at such time and in such amagniecessary to satisfy the "minimum
gain chargeback" requirements of the Treasury Reiguls promulgated under Code Section 704(b) (Ibd(b) Regulations");

(i) nonrecourse deductions attributable to a 'marihonrecourse liability" of the Partnership (afired in the 704(b) Regulations) shall be
allocated among the Partners that bear the econiskiof loss for such partner nonrecourse liapilit accordance with the ratios in which
such Partners share such economic risk of lossnamenanner consistent with the requirements offthi{b) Regulations;

(iii) items of income, gain, loss and deductionlsba allocated to the extent required to satibfy ‘tqualified income offset" provisions of the
704(b) Regulations;

(iv) in the event that the IBM Partner is requitednake capital contributions to the Partnershigspant to Section 6.01(c), (d) or (e), an
aggregate amount of losses equal to the aggregetterd of said contributions shall be allocated lydie the IBM Partner;

(v) in the event that the Partners are requiradd&e capital contributions to the Partnership speet of Residual Shortfalls pursuant to
Section 6.01(f), an aggregate amount of lossesl| égjtiae aggregate amount of said contributiondl &leaallocated in the same proportion to
the IBM Partner and the Cirrus Partner; and

(vi) in the event that the Partnership is requiechake distributions to either Partner pursuar@dotion 6.02(c), an aggregate amount of
income equal to the aggregate amount of said bligtans shall be allocated solely to such Partner.

(c) Reallocations Between the Partnership and tn®atAny redistribution reapportionment or readltion of gross income, deductions,
credits or allowances between the Partnership drattaer (or Affiliate of such Partner) effectedguant to Code Section 482 (along with
penalties, charges, interest or additions relatiegeto) with respect to any transaction betweerPdrtnership and such Partner (or Affiliat
such Partner) shall be allocated in full to suctiriéa. The Partner to which reallocations undes 8ection 7.02(c) are made (as well as such
Partner's Parent and Affiliates) shall indemnifg &iold harmless the other Partner (as well as Bactmer's Parent and Affiliates) and the
Partnership for the effects of such reallocatianslyding any taxes, interest, penalties, chargestteer additions), as well as any effects
(including any taxes, interest, penalties, chamgesther additions) arising from any adjustmengsoellations or revocations by the IRS of
reallocations made under this

Section 7.02(c). If, as a result of any indemntima made pursuant to this

Section 7.02(c) (including the indemnification ddsed in this sentence), the capital accounts @Rhrtners no longer reflect the Percentages
of the Partners (i) such capital accounts will Bpisted to reflect such respective Percentag@san(i such capital account adjustment shall be
treated as a guaranteed payment under Code S&6figo) and the item of expense arising from sud@ranteed payment shall be the means
by which the capital account of the Partner with disproportionately large capital account is reduand (iii) the Partner to which
reallocations under this Section 7.02(c) are madenell as such Partner's Parent and Affiliatea)l sidemnify and hold harmless the other
Partner (as well as such Partner's Parent andadfil) and the Partnership for the effects of @iagiital account adjustments (including any
taxes, interest, penalties, charges or other additiarising from any adjustments, cancellationgwocations by the IRS of capital account
adjustments made under this Section 702(c).

(d) Authority to Modify Allocations. In the everttdt the Tax Matters Partner determines that tloeailons otherwise required pursuant to
this Section 7.02 do not properly reflect the ecnitoarrangement of the Partners or do not compti thie requirements of Code Section 704
(b), the Tax Matters Partner shall be authorizemhdalify such allocations as appropriate to morgerly reflect the economic arrangemen
the Partners or to comply with Code Section 704(b).

SECTION 7.03. Distribution in Kind. If any assettb®& Partnership is to be distributed in kind, uithg pursuant to

Section 11.04(a), such asset shall be valued srrdéate the amount of Net Profits or Net Losseswraild result if such asset were to be sold
at its fair market value, and such Net Profits et Nosses shall be allocated to the Capital Acconahthe Partners in accordance with Sec
7.02.

SECTION 7.04. Depreciation Recapture. Any Net Rsddrising from a Capital Transaction that is chemdzed as ordinary income pursuant
to Code Section 1245 or 1250 or any other apple@iide provision shall, to the extent possibleglleated to the Partner who was alloc:
the depreciation deductions giving rise to suchinany income; provided, however, that if the ordinencome that would otherwise be
allocated to a Partner pursuant to this sentencddnexceed the Net Profits otherwise allocableutchsPartner pursuant to Section 7.02, such
excess shall instead be allocated to the othen&art

SECTION 7.05. Allocation Between Assignor and Assig Partners. If any interest in the Partnershgsssgned or transferred during any
Fiscal Year, then the assignor and assignee shcil lge entitled to receive distributions pursuarrticle VI and allocations of Net Profit

and Net Loss pursuant to this Article VII, as fols

(&) unless the assignor or assignee shall agreevatie and so provide in the instruments of assaptirdistributions shall be made to the
Person owning such interest on the date of theldision; and

(b) subject to applicable Treasury Regulations, Rtefit and Net Loss shall be allocated based wpemumber of days each Person holds
such interest during such Fiscal Year.

SECTION 7.06. Federal Income Tax Allocations. Setdi7.02 through 7.05 provide for the allocationiterihs of income, gain, losses and
deductions for Capital Account maintenance purpobls Partnership's ordinary income and lossesapifal gains and losses as determi
for Federal income tax purposes (and each itemanfme, gain, loss or deduction entering into thematation thereof) shall be allocatec



the Partners in the same proportions as the camelpg "capital account” items are allocated pumst@this Article VII. Notwithstanding tt
foregoing sentence, Federal income tax items ngjat Section 704(c) Property shall be allocatetthéoPartners in accordance with Code
Section 704(c) to take into account the differelpesveen the fair market value and the tax bassiofi Section 704(c) Property as of the date
of its contribution to the Partnership or revalaatpursuant to Section 7.01(b).

SECTION 7.07. Fiscal Year. Unless the GoverningrBadherwise determines or unless otherwise redquiyethe Code or applicable
Treasury Regulations, the Fiscal Year of the Pastnp shall end on the last day of December of gacin.

SECTION 7.08. Elections. In the event of a transfeall or part of a Partner's interest in the Rarship, the Tax Matters Partner shall at the
request of the transferee cause the Partnerskeipto (if such election is not already in effeatyguant to Code Section 754 to adjust the basis
of the Partnership's property in the manner pralideCode Section 743, provided that any such kadjisstment shall be allocated solely to
such transferee.

ARTICLE VI

Accounting and Taxation

SECTION 8.01. Accrual Basis; Financial Accountingn@entions. (a) The books and records of the Pasttieshall be kept on an accrual
basis.

(b) For financial accounting purposes, income asg bf the Partnership calculated in accordande @R&AP shall be allocated to the Parti

in accordance with Section 7.02.

SECTION 8.02. Maintenance of Books of Account.Ganeral. The Partnership shall keep or cause kejpieat its principal office or where
the Governing Board shall designate full and comept®oks of account. The books of account shathimtained in a manner that provides
sufficient assurance that transactions of the Beship are recorded so as to comply with all applie laws and to permit (a) the preparation
of the Partnership's consolidated financial statémim accordance with GAAP consistently applied &) the Partners to account for their
interest in the Partnership in accordance with GAAP

(b) Certain Pricing Documentation. In the caseryf siansaction between the Partnership and a n8n-Affiliate of a Partner, the Partner of
such Affiliate shall, in accordance with Code Sewsi 482 and 6662 and the Treasury regulationsuhdes, (i) determine the appropriate
pricing method for such transfer and (ii) creatd araintain for the Partnership any contemporandogsmentation required to support such
pricing method; provided, however, that the Partnaking such determination shall have no obligattooreveal to the Partnership or the o
Partner any data or other information used in sappsuch method which it regards as confidentfgdhe Partnership or either Partner is
compelled by the IRS or other Governmental Autlyatprovide such data or other information, thetfRa in possession of such data or
information shall provide it to the IRS or such@tiGovernmental Authority.

SECTION 8.03. Financial Statements. (a) Annualedh&nts. As soon as practicable following the enebboh Fiscal Year (and in any event
not later than 60 days after the end of such Figeal), the Partnership shall prepare and deliverach Partner and the Governing Board
consolidated and consolidating balance sheetsedPé#ntnership as of the end of such Fiscal Yeattandelated consolidated and
consolidating statements of operations, Partnapstal accounts and cash flows of the Partnersiigdch Fiscal Year (or similar statements
if such statements change as the result of chang@8AP), together with appropriate notes to suchswlidated financial statements, and in
each case setting forth in comparative form theesmonding figures for the preceding Fiscal Year fan the budget for the Fiscal Year just
completed. Such consolidated financial stateméra be accompanied by the report of the Accoustémthe effect that such consolidated
financial statements (except for the comparisatnédbudget) have been prepared in conformity wi#AB applied on a basis consistent with
prior years (except as otherwise specified in seplort) and that the audit of such consolidatedrfaial statements has been performed in
accordance with GAAS. The Partnership shall condsdiusiness so that such report of the Accoustsimall not contain any qualifications

to the scope of the audit or with respect to theénieaship's compliance with GAAP consistently apgliexcept for changes in methods of
accounting in which such Accountants concur aneépixthat the foregoing shall not be deemed to aldigither Partner to contribute any
capital to the Partnership other than as providesiection 6.01. At the same time, the Partnersiafi deliver at the Partnership's sole exp:

to each Partner a report indicating such Partebgse of all items of income, gain, loss, deductiod credit of the Partnership for such Fiscal
Year on a GAAP basis for financial reporting pugmsand for Federal income tax purposes and any fatla@cial information related to the
Partnership which is reasonably requested by a@dfidr Federal, state, local or foreign incoméranchise or other tax purposes.

(b) Quarterly Statements. As soon as practicalllefong the end of each Fiscal Quarter (and in emgnt not later than 30 days after the end
of such Fiscal Quarter), the Partnership shall@epnd deliver to each Partner and the GovernagagdBconsolidated and consolidating
balance sheets of the Partnership as of the esdchf Fiscal Quarter and the related consolidatddcansolidating statements of operations,
Partner's capital accounts and cash flows of th®mhip for such Fiscal Quarter and for the Ri¥eaar to date (or similar statements if such
statements change as the result of changes in GAWB;ch case setting forth in comparative formabrresponding figures for the
preceding Fiscal Quarter, for the Fiscal Quartehefprior Fiscal Year corresponding to the Fisgaarter just completed and for the budget
for such Fiscal Quarter and for the Fiscal Yeadate. At such time, the Partnership shall delivéha Partnership's sole expense to each
Partner an estimate of such Partner's share i€t of income, gain, loss, deduction and crefdihe Partnership for such Fiscal Quarter

for the Fiscal Year to date for Federal incomegarposes. Such consolidated financial statememislsh accompanied by a certificate of the
principal accounting or financial officer of therBeership to the effect that such consolidatedrfoia statements have been prepared under
such officer's supervision and that, although dirdmcial statements do not contain the footnotesaher disclosures required to be
presented in interim financial statements by GAsUh financial statements, in such officer's judgimiirly present the financial condition
and results of operations of the Partnership @akeoflate and for the periods indicated, subjenbtonal recurring year-end audit adjustments.
SECTION 8.04. Other Reports and Inspection. Théneeship shall furnish promptly to the Liaison Regentative of each Partner such other
documents, reports, financial data and informat@ating to the Partnership as such Partner mapredbly request. The Partnership shall,
upon reasonable prior notice and during normalrtass hours, make available to the Liaison Reprateatof each Partner all properties,
assets, books of account, corporate records artdactsof the Partnership, and any other matez@liested by such Partner, for inspection
and, in the case of books of account, corporaterdscand contracts, copying, and shall use reasmeéforts to make available to the Liaison
Representative of such Partner the AccountantClief Executive Officer and the key employeeshef Partnership for interviews to verify
any information furnished or to enable such Partiieerwise to review the Partnership and its opmmat The Partnership may condition such
availability upon the entry into reasonable andrappate confidentiality agreements. Each Partaeits own expense, shall also be entitle
audit the Partnership's books and records on amahivasis during normal working hours. The Liaifepresentatives may make
recommendations in written form to the Chief ExaauOfficer and the Partners concerning the opemadf the Partnership, including with
respect to the proposed annual Business |



SECTION 8.05. Taxation. (a) Characterization. Thetiers intend that the Partnership shall be tdea$ea partnership for Federal, state, |
and foreign income and franchise tax purposes hallitsike all reasonable action, including the admeent of this Agreement and the
execution of other documents, as may be reasomefplyred to qualify for and receive treatment gadnership for Federal income tax
purposes.

(b) Tax Matters Partner. The IBM Partner shalllime Tax Matters Partner of the Partnership withertteaning of Code Section 6231(a)(7)
and shall act in any similar capacity under appliestate, local or foreign law (in such capaditg "Tax Matters Partner"). All reasonable
expenses incurred by the IBM Partner while actinguch capacity shall be paid or reimbursed byP#unership upon approval of the chief
financial officer of the Partnership; provided, hexer, that with respect to any matter describeBeiction 7.02(c), the Partner to which is
reallocated any item described in

Section 7.02(c) (whether or not such reallocat®adjusted, cancelled or revoked by the IRS) ghalkhy or reimburse all expenses incurred
by the IBM Partner while acting in its capacitytas Tax Matters Partner in connection with suchtenatnd (ii) pay or reimburse all out of
pocket costs incurred by the Partnership in conmeetith such matter.

(c) Tax Returns.

(1) The Tax Matters Partner shall prepare or cuséccountants to prepare and file on a timelyshtee Federal tax returns of the
Partnership. The Tax Matters Partner shall cawge,dbcal and any other tax returns required tflée by the Partnership to be prepared and
filed on a timely basis. The Tax Matters Partnedistonsult with the CIRRUS Partner regarding alhministerial decisions described below
in

Section 8.05(c)(2)(iii). Any disagreement with respto such consultation will be resolved in thenmmex described in Section 8.05(c)(3). No
Partner shall file any tax return that is incoreistwith the tax returns filed by the Partnershipept an provided in Section 8.05(c)(3).

(2) The Tax Matters Partner shall take such a@®may be reasonably necessary to constitute RRIC$ Partner as a "notice partner"
within the meaning of Code Section 6231(a)(8). The Matters Partner shall furnish to each Partririmvfive days (or within such shorter
period as may be required by the appropriate stiatar regulatory provisions) (i) copies of all ioats or other written communications
received by the Tax Matters Partner from the IRpwtitten notice of all material communicatiort®etIRS has had with the Tax Matters
Partner and (iii) written notice of all non- mirgsial decisions to be made regarding tax electitaxsteturns, tax audits, tax litigation, tax
settlements and other tax matters that may cortteetattention of the Tax Matters Partner in itsacdty as Tax Matters Partner.

(3) The Tax Matters Partner shall deliver to eatttfeoPartner a copy of all written materials (imthg tax returns) proposed to be filed with
or submitted to the IRS or any other taxing autiyat least 30 days prior to the date such filingubmission is required to be made. If the
CIRRUS Partner does not notify the Tax Mattersaurof its objection to such filing or submissianwriting before the fifteenth day before
the date for such filing or submission, the CIRRREStner will be considered to have approved suictyfor submission. If the CIRRUS
Partner provides such timely notice of objectitre CIRRUS Partner and the Tax Matters Partnemaijotiate in good faith to reach
agreement with respect to such filing or submissibtine CIRRUS Partner and the Tax Matters Paranerunable to reach such an agreement
within 30 days, the CIRRUS Partner and the Tax &tatPartner shall appoint a "Big Six" accountimgf{iexcept any "Big Six" accounting
firm that is one of the Accountants) to determime position that should be taken by the Partnergaph Partner shall retain the right to take
a position inconsistent with such determinatiothis extent allowed under Section 6222 of the Cadmmparable provisions of state or local
law.

SECTION 8.06. Deposit Of Funds. All funds of thetRarship and its Subsidiaries not otherwise emgloghall be deposited from time to
time to its credit in such banks or trust compawiesther depositories or invested in such othertsterm investments held as cash
equivalents as the Governing Board shall authofiibe.funds of the Partnership and its Subsidiafied! not be commingled with the funds
either Partner or any Affiliate of either Partner.

SECTION 8.07. Partnership Borrowings. The incuresbg the Partnership or any of its Subsidiarieargf Indebtedness for money borrowed
in a transaction approved by a majority of the merslof the Governing Board appointed by the IBMtfgarbut not approved by any
member of the Governing Board appointed by the QIBRRartner (other than an set forth in the InBiasiness Plan or a subsequently
approved Business Plan) will be treated as indelgtesispecifically attributable to the IBM Partnggstnership interest. Unless such
Indebtedness has been approved by both Partners,

(i) any costs (including interest and repaymerpraricipal) incurred by the Partnership with resgectuch Indebtedness will be treated as a
cost attributable solely to product to be purchdsetBM pursuant to Sections 8.3 and 8.5 of the IB&es Agreement, (ii) any costs
(including depreciation) incurred by the Partngushith respect to assets purchased with such ledekss will be treated as a cost
attributable solely to product to be purchasedBiM pursuant to Sections 8.3 and 8.5 of the IBM S&@lgreement and (iii) any revenues or
gains recognized by the Partnership with respeassets purchased with such Indebtedness wilklagetl as a reduction in cost attributable
solely to product to be purchased by IBM pursuargéctions 8.3 and 8.5 of the IBM Sales Agreement.

ARTICLE IX

Initial Actions

SECTION 9.01. Partnership Actions. The Partnerslherauthorize the Partnership to, and ratify (idiig for purposes of Section 4.01) all
action having been taken to, execute and deliveOtperative Documents to which it is or is spedifie be a party, including all certificates,
agreements and other documents required in coonettterewith on the Closing Date.

SECTION 9.02. Initial Members of the Governing Bihafa) The initial representatives of the IBM Parton the Governing Board shall be
those individuals specified by the IBM Partner inting at the Closing.

(b) The initial representatives of the CIRRUS Parrton the Governing Board shall be those indivisisalecified by the CIRRUS Partner in
writing at the Closing.

ARTICLE X

Certain Agreements of the Partners

SECTION 10.01. Transfer of or Liens on Partnen@rests. Each Partner agrees that it shall notsTegror grant or permit to exist any Lien
(except Permitted Liens) on, all or any part ofiiggt, title or interest in, to or under the Parship or this Agreement without the prior
written consent of the other Partner (which mawiteheld in its sole discretion), and any such putpd Transfer or Lien made without such
consent shall be void; provided, however, that@neamay assign any part or all of its intereghia Partnership to a United States Subsic
of such Partner's Parent if (i) the assignee agnewsiting to become a party hereto and assumdbkeabbligations of the assigning Partner
hereunder and under each other Operative Documevtiith the assigning Partner is a party andrfitnhediately after giving effect to such
assignment, an Event of Default or an event or itimmdthat with the giving of notice or lapse aini or both would constitute an Event



Default shall not exist. Following the effectivered any such assignment, the assigning Partnémshbnger have the assigned right, title
or interest in the Partnership or under this Agreehand the assignee shall be substituted as melPéot all purposes of this Agreement to
extent of the assigned interest. The assigninqiBashall not, however, be released or dischanged &ny existing liability or obligation to
any Person. Except as provided above in this Sedflo01 or as otherwise agreed by the PartnerBerson shall be admitted as an additional
or substituted general partner of the Partnerdhipept to the extent required by law, the Partriprshall have no obligation to recognize or
to furnish information or make distributions to amsignee of a Partner who does not become atsiibdtPartner in accordance with this
Section 10.01. This Section 10.01 shall not applgrty assignment or transfer pursuant to Sectidd8]l&ection 10.10 or Section 10.11.
SECTION 10.02. Code Section 708 Limitation. Notwtdnding any provision of this Agreement to thetamy, no Partner may Transfer all
or any part of its interest in the Partnershipgothan pursuant to

Section 10.08, Section 10.10, Section 10.11 orckrKl, without the prior written consent of théhet Partner (which consent may be
withheld in its sole discretion), if such Transfevuld cause a termination of the Partnership withinmeaning of Code Section 708(b)(1)!

SECTION 10.03. Special Purpose Covenant. Neithgn@ashall

(a) conduct any business other than being a gepartler of the Partnership and performing itsgailons under the Operative Documents to
which it is or becomes a party, (b) issue or becbafde in respect of any Indebtedness or otheigahibns or become a party to or bound by
any contract or other document other than (i) aegessary or appropriate incidents of corporataende and qualification, (ii) pursuant to
Operative Documents to which it is or becomes #&yparother documents delivered at the Closing, 8 a result of its status as a general
partner of the Partnership or (iv) as a resultobtatus as a consolidated subsidiary of its Péweincome tax purposes, (c) offer, sell or is
any of its securities, except to its Parent or ahguch Parent's Subsidiaries, or (d) own or halgdassets other than

(x) $10,000 or less in capital and surplus, (yyig$t, title and interest in and to the Partngsdmid under this Agreement and (z) distributions
received from the Partnership, which, when receiirachediately shall be

(1) distributed or dividended to the owners ofeitglity securities,

(2) applied to reduce or discharge an obligatiohiaduility, (3) contributed to the Partnership @) ptherwise disposed of so that such Partner
will then be in compliance with this Section 10.883(

SECTION 10.04. Maintenance of Existence; ConsdlidatMerger or Sale. Each Partner shall maintaimxistence and shall not dissolve or
merge with or into or consolidate with any Person.

SECTION 10.05. Taxes and Charges; GovernmentalsRE&ch Partner shall (a) promptly pay all appledaxes and other governmental
charges except to the extent any such Taxes or cllaeges are being contested in good faith byapjate proceedings and (b) comply with
all applicable Governmental Rules, except to thergxhat such noncompliance will not have a matedverse effect on the Partnership.
SECTION 10.06. Further Assurances. Following thes®lg, each Partner shall, at its own cost, dogueeand perform all such other acts,
deeds and documents as the other Partner or ttreePdnip may from time to time reasonably requirerider to carry out fully the intents and
purposes of this Agreement or to comply with angli@pble Governmental Rule, provided that no Bustiene Condition shall exist with
respect to such Partner or any of its Affiliateg@mnection therewith.

SECTION 10.07. Escalation; Deadlock. If the Padrame unable to agree on any matter requiringppeoaal of the Partners pursuant to
Section 4.01 or Section 4.02, then either Partragr, oy written notice to the other Partner, eledhvoke the escalation procedure set out in
Section 2.15(b) of Appendix A. The Partners shiadrapt to resolve the issue or proposed actioruastion, to the extent practicable, in a
manner that is consistent with the Partnershign #ffective Business Plan. If within 30 days affter initiation of such escalation procedure
(or such longer period as may be agreed in writinghe Senior Executives), the Partners do noteagith respect to the subject matter of
such disagreement, then within 10 Business Dayegdlfter either Partner may elect by written notaéhe other Partner to declare a deadlock
("Deadlock™). So long as a Deadlock continues tistaxith regard to any action proposed to be takethe Partnership, the Partnership shall
not undertake such action; provided, however, ingbent of a Deadlock subsequent to December 3B, 1®volving an action described in
Section 4.01(a)(6), but with a threshold amouneexiing [*] in case of Section 4.01(a)(6)(iii), edtiPartner may elect by written notice to
other Partner given within 30 days following theldeation of the Deadlock to cause the dissolutibtihe Partnership pursuant to Article XI.
SECTION 10.08. Change of Control of CIRRUS. Upoa tiotification to the IBM Partner by the CIRRUS tRar of a Change of Control ol
proposed Change of Control pursuant to Section818)Qsubject to the consummation of such Chandeooftrol (or in the absence of such
notification, 30 days following the occurrence a€k Change of Control), the IBM Partner shall hteeoption to invoke the termination
process set forth in this Section 10.08 (refercedst the "Change of Control Procedure").

(a) If the IBM Partner elects to invoke the Chanfi€ontrol Procedure, the IBM Partner (or any sfAffiliates) may, but shall not be
required to, acquire the entire interest of the RWS Partner in the Partnership subject to the fiotig:

(i) the CIRRUS Partner shall be paid cash in anwarhequal to the balance in its Capital Account an

(il CIRRUS and IBM shall enter into an indemnitydarelease agreement in a form reasonably satisfeitt each party indemnifying
CIRRUS and holding CIRRUS harmless for liabilitiggder the Joint and Several Lease Guaranteesaf®e [gayment obligations arising for
periods after the date the CIRRUS Partner's intéses® acquired. Following the purchase of the RIS Partner's interest in the Partnership,
the CIRRUS Equipment Lease with respect to equipriem installed and leased by the Partnership fldRRUS shall continue in
accordance with the terms then in effect. Duriregy2h-month period following the purchase of the RIS Partner's interest in the
Partnership, the CIRRUS License Agreements wittP@uenership shall continue in accordance withrttegms and then terminate upon
expiration of said 24-month period. In the eventt tine IBM Partner (or any of its Affiliates) puades the CIRRUS Partner's interest in the
Partnership pursuant to this Section 10.08, CIRRkES| be entitled to Proration of Payments and GJBRhall thereafter purchase the
Semiconductor Wafers from the Partnership (orutessor) during the 24-month wind-down periodaatrership Cost as estimated in the
then-current approved Business Plan plus the pfaryayment specified in Sections 8.4.1 through304 the CIRRUS Sales Agreement.

(b) If the IBM Partner elects to invoke the Chanf€ontrol Procedure but does not elect to acahieeCIRRUS Partner's interest in the
Partnership pursuant to Section 10.08(a), thelCtRRUS Partner (or any of its Affiliates) may, tsliall not be required to, acquire the entire
interest of the IBM Partner in the Partnership sabjo the following:

(i) the IBM Partner shall be paid cash in an amaantal to the balance in its Capital Account; and

(il CIRRUS and IBM shall enter into an indemnitydarelease agreement in a form reasonably satisfaitt each party indemnifying IBM
and holding IBM harmless for liabilities under tha&nt and Several Lease Guarantees for lease payikgmations arising for periods after
the date the IBM Partner's interest is so acquifetiowing the purchase of the IBM Partner's inséia the Partnership, the IBM Real Estate
Lease, the IBM Site Services Agreement and the BMipment Leases with respect to equipment thdaliad and leased by the Partners



from IBM shall continue in accordance with the terthen in effect. During the 24-month period foliog/the purchase of the IBM Partner's
interest in the Partnership, the per-wafer paympaysble to IBM pursuant to

Section 4.1.2 of the IBM Patent License shall lihiced to [*] per wafer (which change shall applyyao those wafers not produced for
IBM) and the IBM Patent License and the IBM Knowsdbhicense shall continue for such B#bnth period on the same terms, conditions
limitations that were in effect immediately prierthe Change of Control of CIRRUS but only withgest to Intellectual Property owned by
IBM. The parties acknowledge and agree that, suls#do the purchase of the IBM Partner's intetestPartnership will not have the
opportunity to qualify an a subsidiary of IBM withthe meaning of various third-party cross-licertseshich IBM is a party and,
accordingly, will not be entitled to patent liceasevailable under such cross-licenses to such l@bdidiaries. In the event that the CIRRUS
Partner (or any of its Affiliates) purchases thdliBartner's interest in the Partnership pursuatitisoSection 10.08(b), IBM shall be entitled
to Proration of Payments and shall purchase thac®ahuctor Wafers from the Partnership (or its gssor) during the 24-month wind-down
period at the Partnership Cost, as estimated ithiive current approved Business Plan.

(c) In the event that the IBM Partner invokes thege of Control Procedure and neither the IBMregaimhor the CIRRUS Partner (or any of
their respective Affiliates) elects to purchaseRtagtnership interest of the unaffiliated Partnénspant to Section 10.08(a) or 10.08(b), then
the Partnership shall be dissolved in accordante Sgction 11.02.

(d) The CIRRUS Partner shall notify the IBM Partirewriting not later than 30 days following thecocrence of a Change of Control of
CIRRUS and, in such event, the CIRRUS Partner shailée CIRRUS to provide IBM with a binding offéraovolume wind-down plan for a
24-month transition period for purchases of wafeom the Partnership by CIRRUS. Any such notice @iredinformation contained therein
shall be deemed "Confidential Information” for plirposes of the Confidentiality and Inventions Agments. Within 60 days of IBM's rece
of such notice and wind-down plan (or within 12@sléollowing the last date on which such notice was if not delivered), the IBM Partner
shall notify the CIRRUS Partner in writing as toetthrer it has decided to continue the Partnershipwake the Change of Control Procedure
and, if electing to invoke the Change of Contrad&dure, whether or not it (or any of its Affiligjeslects to acquire the Partnership interest
of the CIRRUS Partner. If the IBM Partner electémaoke the Change of Control Procedure but doésvigh to acquire the Partnership
interest of the CIRRUS Partner, the IBM Partnetlstigo include in such written notification to t@RRUS Partner IBM's binding offer of a
volume wind-down plan, for a 24-month transitiomipé for IBM's purchase of wafers from the Parthgrsn the event the CIRRUS Partner
(or any of its Affiliates) should elect to acquttee Partnership interest of the IBM Partner. Inltiter case, the CIRRUS Partner shall have a
60-day period following receipt of IBM's notificati and volume wind-down plan to notify the IBM Pemt in writing as to whether or not it
(or any of its Affiliates) is electing to purchatbe Partnership interest of the IBM Partner purstmaSection 10.08(b).

SECTION 10.09. Additional Arrangements. The CIRRREBtner acknowledges and agrees that for so lofigMslirectly or indirectly owns
more than 50 percent the Partnership, the Partipansth, for various purposes, be required to talk#ions as a Subsidiary of IBM, including
complying with contracts and obligations that applyBM Subsidiaries generally, and that the oliigyas of the Partnership as a Subsidiary
of IBM may adversely affect its business, operatiand affairs. Neither the Partnership nor the @BRPartner shall have any claim or rig
against the IBM Partner or IBM (or any of its Affites) as a result of such requirements and oigzat

SECTION 10.10. Remedies upon Event of Default; Tieation on Breach. If there has occurred and igicamg an Event of Default with
respect to a Partner or its Parent (upon such oaroce with respect to either a Partner or its Raeath is referred to herein as the "Defau
Partner" and the "Defaulting Parent," respectivatyd collectively as the "Defaulting Party"), indétibn to all other remedies available to the
Partnership or the other Partner (the "Nondefagif#artner") or its Parent, whether under any ofQperative Documents or other agreem
or by law, the Nondefaulting Partner (and, in thsecof Section 10.10(e) or (f), its Parent) shalehthe option to take one or more of the
following actions:

(a) acquire the Defaulting Partner's ownershiprégtin the Partnership by payment in cash of aousnnequal to 100% of the Defaulting
Partner's Capital Account balance, as adjusteeflect the actions specified below, if applicable;

(b) cause the Partnership to immediately ceasersrpof Semiconductor Wafers to the Defaulting BPare

(c) cause the Partnership to selectively terminpt® half of all the Partnership's leases (bageth total remaining monetary obligations
assuming that such leases had not been terminafgdmaid) within six months of the Defaulting Pets or Parent's agreement (or judicial
determination) that it has failed to timely cure thvent of Default, with the Partnership and thedi&gaulting Partner and its Parent to be
indemnified by the Defaulting Partner and Parenefbamounts payable upon such termination (predithat the CIRRUS Partner and
CIRRUS, as the Defaulting Party, will not be liabbe the payment of termination fees under the IB®hI Estate Lease) together with all
claims arising from such termination up to a tat@llar amount equal to one-half of the then curtetgl remaining lease obligations of the
Partnership under all such leases (including thsds to be so terminated and including the IBM [Eetdte Lease, all facilities leases, clean
rooms and equipment leases), it being understaatd (i the Joint and Several Lease Guaranteesremadin in effect for the IBM Real Est:
Lease and the IBM Equipment Leases (other thafBleSupplemental Equipment Lease and other thap&gment of the termination fee
referred to above) and the Third Party Lease whethaot terminated and

(i) the Defaulting Parent shall be entitled toadfset against amounts that it may otherwise beaired to pay as reimbursement under Section
9.02 of the Participation Agreement equal to 5&@et of the amounts paid by the Defaulting Partmé?arent in respect of leases of the
Partnership terminated pursuant to this SectiofhQ(0);

(d) cause the termination and winding up of tharaship pursuant to Section 11.03;

(e) if IBM or the IBM Partner is the Defaulting BarCIRRUS may also:

(i) terminate all intellectual property licenses®RRUS to the Partnership;

(i) invoke Proration of Payments if the CIRRUS fRar terminates the Partnership; and

(iii) have the right, upon acquiring the IBM Pantseownership interest in the Partnership, to cargithe IBM License Agreements for a 24-
month period, but only with respect to IntellectRabperty owned by IBM, upon the same terms, camtitand limitations that were in effect
prior to the occurrence of such default except thatper-wafer payments payable to IBM pursuarBdction 4.1.2 of the IBM Patent License
shall be reduced to [*] per wafer; and

(f) if CIRRUS or the CIRRUS Partner is the DefaudtiParty, IBM may also:

(i) terminate all intellectual property licensesIBM and IBM cross licenses from third parties e tPartnership;

(i) invoke Proration of Payments if the IBM Pantterminates the Partnership; and

(iii) have the right, upon acquiring the CIRRUS tRar's ownership interest in the Partnership, ttinae the CIRRUS License Agreements
for a 24-month period upon the same terms, conditand limitations that were in effect prior to tiecurrence of such default. In the event
that the IBM Patent License, the IBM Kn-How License or the IBM Real Estate Lease shalebminated in accordance with the term:



such agreement as a result of a default or brepehparty thereto (whether or not such defaultreabh constitutes an Event of Default), the
CIRRUS Partner and the IBM Partner agree that #renBrship shall be wound up and dissolved withimeonths of the date of such
termination.

SECTION 10.11. Limiting Agreements. Under the cimsiances contemplated by Section 5.10(c) or 5. 1f(thje Participation Agreement,
the CIRRUS Partner shall have the option to invibleeprocess set forth in this

Section 10.11 (the "Limiting Agreement Procedure").

(a) If the CIRRUS Partner elects to invoke the lting Agreement Procedure by reason of Section 8)1di(the Participation Agreement, the
IBM Partner (or any of its Affiliates) may, but shaot be required to, acquire the entire intefghe CIRRUS Partner in the Partnership
subject to the following:

(i) the CIRRUS Partner shall be paid cash in anwarhequal to the balance in its Capital Account] an

(i CIRRUS and IBM shall enter into an indemnitydarelease agreement in a form reasonably satisfaitt each party indemnifying
CIRRUS and holding CIRRUS harmless for liabilitiggder the Joint and Several Lease Guaranteesaf®e [gayment obligations arising for
periods after the date the CIRRUS Partner's intéses® acquired. Following the purchase of the RIS Partner's interest in the Partnership,
the CIRRUS License Agreements with the Partnerahipthe CIRRUS Equipment Lease with-respect topegaent then installed and leased
by the Partnership from CIRRUS shall continue iocadance with the terms then in effect. In the ¢teat the IBM Partner (or any of its
Affiliates) purchases the CIRRUS Partner's inteiresihe Partnership pursuant to this Section 1@J1 I{IRRUS shall be entitled to Proration
of Payments and shall, subject to the terms ot tmiting Agreements, purchase the Semiconductoréftéafrom the Partnership (or its
successor) during the 24-month wind-down periath@tPartnership Cost (provided that CIRRUS shdlbearequired to purchase
Semiconductor Wafers that CIRRUS is unable to pseHrom the Partnership an a result of the Limithgreements that caused the
Limiting Agreement Procedure to be invoked), agwetied in the then current approved Business Rlathe per wafer payment specified in
Sections 8.4.1 through 8.4.3 of the Cirrus Saleeégent.

(b) If the CIRRUS Partner elects to invoke the lting Agreement Procedure by reason of Section B)Ifi(the Participation Agreement but
the IBM Partner does not elect to acquire the CIBRRartner's interest in the Partnership pursuaBettion 10.11(a), then the CIRRUS
Partner (or any of its Affiliates) may, but shatitibe required to, acquire the entire interesheflBM Partner in the Partnership subject to the
following:

(i) the IBM Partner shall be paid cash in an amauntal to the balance in its Capital Account; and

(il CIRRUS and IBM shall enter into an indemnitydarelease agreement in a form reasonably satisfaitt each party indemnifying IBM
and holding IBM harmless for liabilities under thant and Several Lease Guarantees for lease paytkgations arising for periods after
the date the IBM Partner's interest is so acquifetlowing the purchase of the IBM Partner's ingeie the Partnership, the IBM Real Estate
Lease, the IBM Services Agreement and the IBM Eapgipt Leases with respect to equipment then ingtaltel leased by the Partnership
from IBM shall continue in accordance with the terthen in effect. The per-wafer payments payabl8kd pursuant to Section 4.1.2 of the
IBM Patent License shall be reduced to [*] per wdfehich change shall apply only to those wafersproduced for IBM) and the IBM
Patent License and the IBM Know-How License shafitmue for the remainder of the term of the Padhip (i.e., December 31, 2002,
unless the Partnership is terminated earlier im@@nce with the terms hereof) on the same teramglittons and limitations that were in
effect immediately prior to the purchase of the IB¥rtner's interest in the Partnership but oniy\wéspect to Intellectual Property owned by
IBM. In the event that the CIRRUS Partner (or ahitoAffiliates) purchases the IBM Partner's imtstrin the Partnership pursuant to this
Section 10.11(b), IBM shall be entitled to Proratad Payments and IBM shall thereafter purchases#maiconductor Wafers from the
Partnership (or its successor) during the 24 muiirkd-down period at Partnership Cost as estimatetia then-current approved Business
Plan. The parties acknowledge and agree that, gubeeto the purchase of the IBM Partner's intethstPartnership will not have the
opportunity to qualify an a subsidiary of IBM withthe meaning of various third-party cross-licertseshich IBM is a party and,
accordingly, will not be entitled to patent liceasevailable under such cross-licenses to such l@bdidiaries.

(c) In the event that the CIRRUS Partner invokesltimiting Agreement Procedure and neither the IBMtner nor the CIRRUS Partner (or
any of their respective Affiliates) elects to puask the Partnership interest of the unaffiliatedr®a pursuant to Section 10.11(a) or 10.11(b),
then the Partnership shall be dissolved in Accardamith Section 11.02.

(d) If the CIRRUS Partner elects to invoke the lting Agreement Procedure by reason of Section 8)1df(the Participation Agreement, the
CIRRUS Partner (or any of its Affiliates) shall ag®g all or a portion of the interest of the IBMrBeer in the Partnership as specified by the
IBM Partner within 10 Business Days of the receifiotice from CIRRUS invoking the Limited Agreeniéirocedure (but in any event not
less than [*] of the total interests in the Parshgn) subject to the following:

(i) the IBM Partner shall be paid cash in an amagputal to the balance in its Capital Account mii&gh by the portion of its interest
transferred, and this Agreement will be amendeatliost Percentages to reflect the portion solddjast future capital contributions
correspondingly and to make other conforming changeeflect the revised ownership structure inicigdhe appointment by the CIRRUS
Partner of a majority of the Governing Board; and

(i) in the event of the sale of the entire inté¢rasthe IBM Partner, CIRRUS and IBM shall entetoian indemnity and release agreement in a
form reasonably satisfactory to each party indeyimgf IBM and holding IBM harmless for liabilitiesyder the Joint and Several Lease
Guarantees for lease payment obligations arisingdaods after the date the IBM Partner's inteiesb acquired; and in the event of a partial
sale of the interest of the IBM Partner, Sectidi?mand Article 1X of the Participation Agreementlie appropriately amended to reflect the
revised ownership percentages. Following the pwelud the IBM Partner's interest in the Partnerghip IBM Real Estate Lease, the IBM
Services Agreement and the IBM Equipment Leasds mgipect to equipment then installed and leasdtéartnership from IBM shall
continue in accordance with the terms then in &ffElee per-wafer payments payable to IBM pursuar8dction 4.1.2 of the IBM Patent
License shall be reduced to [*] per wafer (whiclmfe shall apply only to those wafers not proddoetBM) and the IBM Patent License
and the IBM Know-How License shall continue for tleenainder of the term of the Partnership (i.e gédeber 31, 2002, unless the
Partnership is terminated earlier in accordanch thi¢ terms hereof) on the same terms, conditinddimitations that were in effect
immediately prior to the purchase of the IBM Pargterest in the Partnership but only with respe Intellectual Property owned by IBM.
In the event that the CIRRUS Partner (or any oflfffiates) purchases all or a portion of the IBR&rtner's interest in the Partnership
pursuant to this

Section 10.11(d), IBM shall be entitled to Proratad Payments. In the event of the sale of theeimiterest of the IBM Partner, IBM shall
thereafter purchase the Semiconductor Wafers fhanPartnership (or its successor) during the 24tmemd-down period at Partnership
Cost as estimated in the tl-current approved Business Plan. In the event afrigb sale of the interest of the IBM Partner, lB¥ Sales



Contract and the CIRRUS Sales Contract will be atedrso as to revise the CIRRUS Capacity Allocadiod the IBM Capacity Allocation
reflect the new ownership percentages and to miakéher changes required to be consistent withréivésed allocations. The parties
acknowledge and agree that, subsequent to thegsedf all or a portion of the IBM Partner's intgy¢he Partnership will not have the
opportunity to qualify as a subsidiary of IBM withihe meaning of various third-party cross-licertseghich IBM is a party and,
accordingly, will not be entitled to patent liceasevailable under such cross-licenses to such l@bdidiaries.

ARTICLE Xl

Dissolution

SECTION 11.01. Dissolution. Unless extended by alugigreement of the Partners or earlier dissoltredterm of the Partnership shall end
as provided in Section 2.04, and thereupon thenBsttip shall be dissolved and its affairs woundRror to such dissolution, no Partner
shall withdraw from the Partnership and no Parsiadl permit to exist any event of dissolution unajgplicable law within its control (other
than a technical dissolution resulting from a pétexi transfer of an interest in the Partnershiptaedcadmission of the transferee and a
corresponding withdrawal of the transferor, anthimevent of the dissolution of the Partnershigpthan a dissolution caused by a permitted
transfer or by agreement of the Partners an praoviid&ection 11.02 or as a result of an Event daDiean provided in Section 11.03, the
Partners agree to use their good faith effortsatese the reformation of the Partnership in the fexmting immediately prior to such event of
dissolution forthwith; provided, however, thatliet Partnership is dissolved by operation of appletaw (whether as the result of a volun
or involuntary event affecting a Partner or thetfanship other than a dissolution caused by a pgegthiransfer or as provided in

Section 11.02 or Section 11.03), and the Partneisninot be reformed with the Partners existingra such dissolution due to failure or
refusal so to reform the Partnership by a Parther'Breaching Partner") within 15 Business Dayfaing written notice from the other
Partner (the "Remaining Partner") (and an additi8faday period if (i) the Partnership is capali®eng reformed and (ii) the Breaching
Partner has been engaging in good faith efforteftrm the Partnership) then the Remaining Parvgyr, after complying with any
requirement of law, continue the business of tirgnReship with the property of the Partnership ander the same name and the Breaching
Partner shall be deemed to have withdrawn fronPtenership effective as of the date of such digiwi of the Partnership; and provided,
further, however, that the Remaining Partner gl to the Breaching Partner an amount equal tpdikgive value, if any, of the Capital
Account of such Breaching Partner, and such BregcRartner shall have no further right, title amigiest in, to or under this Agreement or
the Partnership. The Breaching Partner shall rtelver, be released or discharged from any exidiibgity or obligation to any Person.
The Remaining Partner shall have, in addition, fights to seek damages from the Breaching Paftmdareach of its obligations hereunder.
SECTION 11.02. Dissolution by Agreement. (a) In ¢vent that either Partner gives the other Partatice prior to December 31, 2000, that
it elects to terminate the Partnership for any@agsermitting termination without mutual agreemeinthe Partners other than an Event of
Default, a 24-month transition period shall begiom the effective date of such notice. In additibthe Partners have not agreed by
December 31, 2000, to extend the term of the Patiebeyond December 31, 2002, and unless naiiceifmination has already been gi\
a 24-month transition period shall begin upon Ddwem31, 2000. During the transition period, thetiiRans and their respective Parents may
negotiate the terms of a mutually agreeable prisate among themselves.

(b) At the end of the transition period provided ligy

Section 11.02(a), at the expiration of the ternthef Partnership under

Section 2.04, if the Partners decide to dissoldevaind up the Partnership at any earlier time dinéf Partnership is to be dissolved and wt
up pursuant to Section 10.07, 10.08 or 10.11 asrAlniicle XI, the Partners shall proceed as proynad practicable to (i) terminate the
business and operations of the Partnership an@ edlagperations as a going concern,

(i) wind up the affairs of the Partnership in atance with

Section 11.02(d) and (iii) liquidate the Partnegp&htangible personal property through individugdet sales and not as a going concern. In
connection with any such sale under clause (iithefpreceding sentence, either Partner or anyidéiof either Partner shall have a right of
first offer to acquire the Partnership's tangibdesonal property in the liquidation process and malag acquire such property through
participation at auction. Each of the Partnersldiefurnished with a statement setting forth thgess and liabilities of the Partnership as of
the date of the complete liquidation of the Paghgr. The Accountants shall review the final acdmgnand shall render their opinion with
respect thereto.

(c) If agreed by the Partners in writing at thegjmapon the dissolution and winding up of the Raghip, if the assets of the Partnership are
insufficient to pay and discharge all debts, lidiles and obligations of the Partnership as to Whie Partners have joint liability, the Partners
shall pay such liabilities in the proportion of itheespective Percentages. Such payments shakbdmed to be capital contributions to the
Partnership by the payor. A Partner paying mora ttsaproportion shall have a right of contributimam the other Partner, and payments in
respect of such contribution obligations shall berded to be capital contributions to the Partnprishithe payor and distributions by the
Partnership to the payee.

(d) The following principles shall apply to theldiglation and winding up of the Partnership:

() IBM shall be responsible for, and shall indefgr€IRRUS and its Affiliates against, all claimssiing out of the Partnership's obligations
under the IBM Real Estate Lease and the IBM Equiggrhesses other than the IBM Supplemental Equiprhease;

(i CIRRUS shall be responsible for, and shallanthify IBM and its Affiliates against, all claimsising out of the Partnership's obligations
under the Third Party Lease;

(iii) each Parent shall be equally responsible &ad shall reimburse the other Parent and itsiaféis with respect to its share of, all claims
arising out of the Partnership's obligations urtlerCIRRUS Equipment Lease and the IBM Supplemdigaipment Lease and any
additional, equally shared capital expenditures;

(iv) IBM shall be responsible for any Indebtednekthe Partnership to be treated as a liabilityc#fmally attributable to the IBM Partner
pursuant to Section 8.07; and

(v) all Intellectual Property licenses to the Parship shall terminate.

SECTION 11.03. Dissolution upon Event of Defaultridg the occurrence and continuation of an Evémiedault with respect to a Partner
or its Parent, the other Partner may elect by arittotice to the Defaulting Partner to dissolveRhetnership, in which event the Partnership
shall be dissolved and the Partners shall forthteikie all actions necessary to wind up the affafithe Partnership. This Section 11.03 shall
not be construed to limit the rights of the Nond#étfag Partner under Section 10.10 or to seek dasn&gm the Defaulting Partner or any
other Person for the breach of its obligations.

SECTION 11.04. Liguidation Proceeds.

(@) In the case of the dissolution and liquidatidthe Partnership, any cash or other propertyvhoatld otherwise be distributed pursuan



Section 6.02(a) shall instead be distributed toRthgners pro rata in accordance with their reggepbsitive Capital Accounts, an adjusted
pursuant to Section 7.01 to reflect all prior Parship operations (including any gains or lossesray from the sale of any assets of the
Partnership in connection with such dissolution Bepaidation and any hypothetical gains or lossepmvided in Section 7.03 with respect to
any asset distributed in kind). In the event thatvtalue of any cash or other property to be thisted exceeds the sum of the Partners'
aggregate positive Capital Account balances aslgst®d, such excess shall be distributed to tha®&a pro rata in accordance with their
respective allocations of Net Profits and Net Lesa® set out in Section 7.02.

(b) Unless otherwise agreed by the Partners atitetextent permitted under any agreements witl fhéirties, all assets to be distributed to
the Partners upon the dissolution and liquidatibthe Partnership shall be distributed as follows:

(i) first, cash and cash equivalents shall be itisted to the Partners separately in the propastmmovided pursuant to

Section 11.04(a); and

(i) second, all remaining assets shall be distatun kind to the Partners as they shall agremjiged that absent agreement such assets shal
be distributed in kind to the Partners as provigesuant to Section 11.04(a) (with the allocatibspecific items being made in the good
faith determination of the Governing Board). Forgmses of this Section 11.04(b), instruments afsfer and other documents reasonably
requested by the distributee shall be executetidyartnership or the other Partner, or both.

(c) Any distribution made pursuant to this Sectldn04 shall be made no later than the later dh@)end of the calendar year during which
the dissolution occurs and (i) 90 days after tagedf such dissolution.

ARTICLE XII

Indemnification and Insurance

SECTION 12.01. Indemnification. (a) The Partnerghbipt not any Partner) shall indemnify each Pergsba was or is a party or is threatened
to be made a party to any threatened, pendingropladed action, suit or proceeding, whether crilninal, administrative or investigative
(including an action by or in the right of a Partnethe Partnership), by reason of the fact tleaistor was or has agreed to become a membe
of the Governing Board or an officer of or Seconé@abloyee to the Partnership or is or was servinigas agreed to serve at the request of
the Partnership as a director, officer, employeagant of another partnership, corporation, joartture, trust or other enterprise, by reason of
any action alleged to have been taken in any saphdity, against any and all losses, damageslifiedj costs, charges, expenses (including
interest, penalties and reasonable attorneysaiegexpenses), judgments, fines and amounts pagttiement (collectively, "Losses")
actually and reasonably incurred by him or on lelsdif in connection with such action, suit or prediag and any appeal therefrom if such
Person acted in good faith and in a manner reaspbhabeved by such Person to be in or not oppdsébe best interests of the Partnership,
and, with respect to any criminal action or proégeggdhad no reasonable cause to believe that hidum was unlawful.

(b) The termination of any action, suit or procegdby judgment, order, settlement, conviction ocorup plea of nolo contendere or its
equivalent shall not, of itself, create a presumpthat the indemnified Person did not meet thedsted set forth in Section 12.01(a).

(c) The indemnification provided under this Sectiéh01 shall inure to the benefit of the succesdmis and personal representatives of any
Person entitled to the benefit of such indemnifaatSuch indemnification shall be a contract rightl shall include the right to be paid
advances of reasonable expenses incurred by ahyP&areon in connection with such action, suit ecpeding.

SECTION 12.02. Insurance. The Partnership mayheadullest extent permitted by law, purchase anthtaa insurance against any liability
that may be asserted against any Person entitiedéonnity pursuant to

Section 12.01.

SECTION 12.03. Indemnification by and of the Partnéa) Each Partner agrees to, and does heratgminify and hold harmless the
Partnership and the other Partner from and agamsand all Losses arising out of, or based ugmngtoss negligence or wilful misconduct
of such Partner or such Partner exceeding its @tithmder this Agreement.

(b) The Partnership agrees to, and does herebgminifly and hold harmless each Partner, and, testtent set forth in Section 12.03(c), each
Affiliate of such Partner, from and against any alid.osses (except items indemnified under Secti®2(c)) arising out of (i) its status as a
general partner, (i) acts or omissions or alleget$ or omissions of either Partner in its capaastgeneral partner or on behalf of the
Partnership or

(iii) any liability or obligation of the PartnerghiWithout limiting the generality of the foregoirany of such Losses shall be deemed to arise
out of a Partnership liability or obligation ifarises out of or is based upon the conduct of tistnkess of the Partnership (or any of its
Subsidiaries) or the ownership of the propertyhef Partnership (or any of its Subsidiaries).

(c) The indemnification set forth in Section 1216)3¢hall be available to any Affiliate of a Partmath respect to any of such Losses arising
out of a Partnership liability or obligation whichpaid or incurred by such Affiliate as a resdlsoch Affiliate directly or indirectly owning

or controlling a Partner or as a result of the fhat an individual employed or engaged by therfeaship (or any of its Subsidiaries), or a
Seconded Employee or member of the Governing Bagalso a director, officer or employee of sucliiliste. The indemnification set forth
in

Section 12.03(b) shall not inure to the benefigitiier Partner (or any of its Affiliates) in respe€any of such Losses to the extent that such
Losses (x) arise out of or are based upon the gmglgence or wilful misconduct of such Partnerdo Affiliate of such Partner) or such
Partner exceeding its authority under this Agregmenefaulting in the performance or observancanyf of its covenants or agreements
expressly set forth herein or (y) constitute a texy or similar governmental charge not imposedrutine Partnership (or any of its
Subsidiaries) or on their respective properties tinderstood and agreed that, for the purposésegbreceding sentence, Losses shall be
deemed not to arise out of or be based upon ttss gregligence or wilful misconduct of a Partnergay of its Affiliates) solely because it
arises out of or is based upon the gross negligened&ful misconduct of a director, officer or efogee of such Partner (or any of its
Affiliates) if at the time of such gross negligerarewillful misconduct such director, officer or ptoyee was also a Seconded Employee or a
member of the Governing Board of the Partnershiim@én his capacity an such.

(d) The provisions of this Section 12.03 shall stgeach of the termination of this Agreement, dissolution of the Partnership and the
withdrawal of either Partner.

SECTION 12.04. Assertion of Claims. (a) In the evibat a Person (the "Indemnified Party") desiceadsert its right to indemnification frc

a Person (an "Indemnifying Party") required to imaéfy such Indemnified Party under this Article Xthe Indemnified Party will give the
Indemnifying Party prompt notice of the claim gigirise thereto (a "Claim"), and the Indemnifyingtiavill undertake the defense thereof
(unless the Claim is asserted against or related tesults from any action or failure to take aatby such Indemnifying Party). The failure to
promptly notify the Indemnifying Party hereundeamot relieve the Indemnifying Party of its oldigpns hereunder, except to the extent
the Indemnifying Party is actually prejudiced b failure to so notify promptly



(b) The Indemnified Party shall not settle or coamise any Claim without the written consent of l@emnifying Party unless the
Indemnified Party agrees in writing to forego amyg all claims for indemnification from the Indemyiifig Party with respect to such Claim.
However, if the Indemnifying Party, within a reaabie time after notice of any such Claim, failgledend such Claim, the Indemnified Party
will have the right to undertake the defense, campse or settlement of such Claim on behalf of fandhe account and risk of the
Indemnifying Party, subject to the right of the émahifying Party to assume the defense of such Cddiamy time prior to settlement,
compromise or final determination thereof.

(c) If the Indemnifying Party has undertaken théedse of a Claim and (i) if there is a reasonakfgeetation that (x) a Claim may materially
and adversely affect the Indemnified Party othanths a result of money damages or other moneyegagror (y) the Indemnified Party or
Parties may have legal defenses available tothiem that are different from or additional to thefehses available to the Indemnifying Party,
or

(i) if the Indemnifying Party shall not have empéal counsel reasonably satisfactory to the IndaethPParty, the Indemnified Party shall
nevertheless have the right, at the IndemnifiedyRacost and expense, to defend such Claim.

ARTICLE Xl

Withdrawal Prohibited

SECTION 13.01. Withdrawal Prohibited. Except aseottise specifically permitted by this Agreementtimer Partner may withdraw from t
Partnership and neither Partner may effect or causemination or dissolution of the Partnershithait the prior written consent of the other
Partner (which consent may be withhold in its shéeretion).

ARTICLE XIV

Miscellaneous

SECTION 14.01. Amendments. This Agreement may beralad from time to time as mutually agreed upothbyPartners. No amendment
to this Agreement shall be effective unless itishalin writing and signed by each Partner ancedtat it constitutes an amendment to the
Sections of this Agreement specified therein.

IN WITNESS WHEREOF, this Agreement has been execatel delivered by each party as of the datedlvst/e written.
CIREL INC.,

By:
Name:
Title:

MICRUSHOLDINGSINC,,

By:
Name:
Title:

PARTNERSHIP AGREEMENT
Dated as of September 30, 1994
between

CIREL INC.

and

MICRUSHOLDINGSINC.
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