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BILL OF SALE AND ASSIGNMENT AND
ASSUMPTION AGREEMENT

THIS BILL OF SALE AND ASSIGNMENT AND ASSUMPTION AGREEMENT (this
“Agreement”), entered into as of September 21, 2001 by and between CONEXANT SYSTEMS,

INC , a Delaware corporation (“Seller”) and SiRF TECHNOLOGY HOLDINGS, INC,, a
Delaware corporation (“Purchaser™),

WITNESSETH:

WHEREAS, Seller and Purchaser and certain affiliates of Purchaser have entered into an
Agreement and Plan of Contribution and Merger dated as of June 29, 2001, as amended as of
August 24, 2001 (the “Contribution Agreement”), pursuant to which Seller has agreed to sell all
of the right, title and interest of Seller in and to the Contributed Assets (as defined in the
Contribution Agreement) to Purchaser, and Purchaser has agreed to acquire the Contributed
Assets and to assume the Assumed Liabilities (as defined in the Contribution Agreement)
including Additional Items 1 and 2 (as defined below) and to assume the Additional Items 3 and
4 (as defined below) as Assumed Contracts (as defined in the Contribution Agreement) of Seller,
all subject to the terms and conditions provided herein and in the Contribution Agreement:

NOW, THEREFORE, Purchaser and Seller, in consideration of the foregoing, hereby
agree as follows:

1. Sale of Assets. For good and valuable consideration, Seller hereby sells, conveys,
transfers, assigns and delivers to Purchaser all of the right, title and interest of Seller in and to the
Contributed Assets (as set forth in Exhibit A-1 to the Contribution Agreement). SELLER
MAKES NO WARRANTIES, EXPRESS OR IMPLIED, EXCEPT AS SPECIFICALLY SET
FORTH IN THE CONTRIBUTION AGREEMENT.

2 Assumption of Obligations. For good and valuable consideration, Purchaser hereby
agrees to assume and duly perform in a timely fashion the Assumed Liabilitie§ (as set forth in
Exhibit B to the Contribution Agreement). Items 1 and 2 set forth on Appendix A hereto
(“Additional ltems 1 and 2”) shall be treated as, and consider_ed to be, Assumed Liabilities under
the Contribution Agreement and for all purposes such Exhibit B shall be deemed amended to
include the Additional Items 1 and 2.

3. Assumed Contracts.

«“Order Acknowledgements” specified in item 3 of {\pp'endlx A shall be
treated 22) and Zc}:ssidered to be, “Assu%ned Contracts’j ur_lc?gr the Cont}'xbutlon Agres;per:ti;ggt(i)
1 with,respect to, and to the extent of, any rights, habllmes,.comr.mtmcnts a{:_\ % .1g3]
Z?is);ng from the portion of such orders shipped-aflcr ,thc Eﬁ..cct'lve.'rlme (ashidc n::;t :{1 mfm ¢y and
‘bution Agreement) by Purchaser (including without limitation any shipment, ran
o L11)1' tions) or (ii) arising from 2 failure by Purchaser to fulfill any commnt;lneg sor
r%mgm:f ?mder the Order Acknowledgements which are to be performed after the Eltecti
oblig
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Time (“‘Additional Item 3”)! and Exhibit A-2 shall be deemed amended to i iti

Item 3: Nonvlthstapdxx}g the‘forcgoing, in no event shall the foregoing incll?llcell;ie ?1:2:;’? e

;o_mmxtmcnt or obligation w1.t.h respect to such orders to the extent solely arising gom (x; -

bmlurc to perform any commitment or obligation thereunder prior to the Effective Time o
reach that occurred prior to the Effective Time, or (z) any portion of any order shipped’ S?o?rg

the Effective Time (including without limitati
tat o _
thereto). 6 ation any warranty or return obligations with respect

. .(b) Further, without the need for any further acti
if Nokla quile Phones Ltd. (“Nokia™) followi)r,lg the Ef;z:t(i)i'l:?irfz Sggsgtssige; 01; P}UChaSCF,
;ssgnm.cnt in part to‘ Buyc?r of the agreement between Seller and Nokia specified ilt: 'ter 54
ppendix A hereto (“Nokia-Conexant PPA”), then the Nokia-Conexant PPA shall bl weated.
;nd con§1dered to l?‘e, an “Assumed Contract,” with respect to the products listed in i:etreited =
-pp.e.n_dlx A on])( (“Listed Products™), but only with respect to, and to the extent of, y eht
11ab111t.1<:s, commitments and obligations (i) anising from Listed Products shi edoi;tanz,hngms’
Effgctxye Time by Pu.rc.:haser (including without limitation any shipment wailr)anta erd ¥
obligations) or (11) arising from a failure by Purchaser to fulfill any comr,nitrrlents}';:]:)blr'emltrl
llhncdgrff T;i]jgl'(]]‘?-coﬁ?;g} .PPA with respect to thc? Listed Products that are to be perfonlr%:ctilzrtliser
the Effecti Itemm;e (N omiﬁgfﬁ;;;ge)fs;? Ei);hlb’it A-2 shall be deemed amended to include
\ddit ; ,1nn ing i
liability, comm%tment or obligation under thcgNol%ia-Co(I)l:::I?ttIil}liltglfh?;i%;)rll?irli?IUde ;mly
frf)rn (x) any failure to perform any commitment or obligation thereunder prior to theulligffio ve
ghline’ gy) gnytbr::;c};atf}%at c‘)cm’lrrred prior to the Effective Time, or (z) any Listed Products e
pped prior to the Effective Time (including wi imitati
obligations with respect thereto). ( e vathont hl'mtatlon ey ey orremm

.(c) Except as set fo'rth in this paragraph, Purchaser does not and will not assume or be
responsible for the payment, discharge or performance of any other liabilities or obligations of
Seller, whether accrued, absolute, contingent or otherwise.

4. Further Assurances. Purchaser and Seller shall execute and deliver to the other such
documnents and to take such commercially reasonable actions as the other may reasonably require
to effect the provisions of Sections 1, 2 and 3 of this Agreement.

5. Assignment. This Agreement shall be binding upon and inure to the benefit of the
parties hereto and their respective successors and assigns.

! Thus, for example, in the case of an Order Acknowledgement where some products are shipped prior to
the Effective Time and other products are shipped after the Effective Time, the results are as follows: with
respect to products shipped prior to the Effective Time, the Order Acknowledgement would not be an
Assumed Contract and Conexant would be entitled to any revenue therefrom and be responsible for any
limitations, commitments and obligations relating thereto; with respect to the post-Effective Time

shipments, the Order Ac haser would be entitled

knowledgement would be an Assumed Contract and Purchaser wc i
to the revenue thercfrom and be responsible for any limitations, commitments and obligations relating
thereto.
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6. Governing Law. This Agreement shall be governed by and construed in accordance

with the laws of the State of California, as if both parties hereto were resident and doing business
in such state.

7. Heading; Terms. The headings in this Agreement are for the purposes of reference
only and shall not limit or otherwise affect the meaning of the provisions hereof. Unless

otherwise indicated herein, capitalized terms shall have the meanings set forth in the
Contribution Agreement.

IN WITNESS WHEREOF, Purchaser and Seller have duly executed this Agreement as of
the date set forth above.

CONEXANT SYSTEMS, INC.

By & ﬁ}«mﬁg
770
Name Moiz Bey¥uwala

Title Sr. VP & GM WCD

SiRF TECHNOLOGY HOLDINGS, INC.

By

Name

Title

: 54-5
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Acknowledged and Agreed:
SiRF TECHNOLOGY, INC.

LSy

Name Walter D. Amaral

Title President and Chief Financial Officer

and

SiRF TRANSITORY, INC.

Name Walter D. Amaral

Title President and Chief Financial Officer

COUNTERPART SIGNATURE PAGE
BILL OF SALE AND ASSIGNMENT AND
ASSUMPTION AGREEMENT
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EXHIBIT A-1
Contributed Assets

1. Patents, Patent Applications, and Invention Disclosures:

" Redacted
*  Redacted
i Redacted
& Redacted
*  Redacted
& | Redacted
™ | Redacted
% | Redacted
9.

Redacted

| | l

res1 DOC. | <
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10.

11, |09/244,354 {}Jamming Detection and Kudhrethaya Shridhara [Pendmg 2/4/99 us
Blanking for GPS Receivers

|
|

12 Redacted

13. | Redacted

4 Redacted

b s

5. Redacted

6. Redacted

7. Redacted
8. Redacted
15 Redacted

L
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22,

23,

24

25.

26.

27

28.

19,

30.

31,

32,

Redacted

Redacted
Redacted

Redacted
Redacted

Redacted
Redacted

Redacted

Redacted

Redacted

Redacted

Redacted
Redacted

i Redacted
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Redacted

34,

3. | Redacted

7. | Redacted

% | Redacted

3.1 Redacted |
. | Redacted ;

.| Redacted

The patent files kept by Conexant’s internal patent counsel for all of the above patents, patent applications, and
ipvention disclosures will be delivered to Newco or its designee and constitute Contributed Assets. At Newco's
request, at or following the Effective Time Conexant will authorize the delivery to Newco or its designee of the
patent files for such patents, patent applications, and invention disclosures kept by Conexant’s outside patent

counsel.

2. Copexant’s rights in the following common law trademarks:

Redacted

3. The following equipment:

(a) Cedar Rapids, IA:

AT e ST LI

: iﬂg '::5 7 B R SRR
1,
2.
3. R
3 Redacted a
s. "
6' —
7. _|
-3
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