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To the Honorable Commissioner o
Please record the attached origina.

U.S. Department of Commerce
Patent and Trademark Office
Attorney Docket No. 06484.0101
Attorney Customer Number: 22,852

ATTN. BOX ASSIGNMENTS

1. Name of conveying party(ies): '

Bright Microelectronics, Inc. J
o
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j:lame:

2. Name and address of receiving party(ies):

Winbond Electronics Corporation

Execution Date: March 2 and 3, 1999

Additional name(s) of conveying party(iéé) fttached? s IJ No Internal Address: No. 4, Creation Road 3
Q‘l\ N~
3. Nature of conveyance: Street Address: Science-Based Industrial Park
X Assignment [l Merger City:  Hsinchu
{1 Security 1 Change of Name State: Taiwan Zip Code: | N/A
Agreement R.O.C.
(| Other:

Additional name(s) & Address(es) attached?

document.

[Yes X No
4. Application number(s) or patent number(s): If this document is being filed together with a new application, the execution date of
the application: No application being filed
A Patent Application Number(s): B. Patent Number(s):
Q7T
Additional numbers attached? []Yes X No
5. Name and address of party to whom correspondence 6. Total number of applications and registrations
concerning document should be mailed: involved:
1
Name: Yitai Hu 7. Total fee (37 CFR 3.41): $40X1 = $40
(| Enclosed (Please charge deficiency to deposit
account)
O Authorized to be charged to deposit account
Internal Address; FINNEGAN, HENDERSON, FARABOW, GARRETT
& DUNNER, L.L.P.
Street Address: 1300 | Street, N.W.
City: Washington, D.C.
State: Zip: 20005-3315 8. Deposit Account No.: 06-0916
9. Statement and signature.
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I/

oy

Signature

Date

Yitai Hu
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SOLE/JOINT INVENTION Aftomcy Ducket No.: 6484,0999-00000

ASSIGNMENT

WHEREAS Bright Micrazlcceronics, Ine, 2 California corporation whose post office addr=ss is
1012 Stewart Avenue, Sunnyvale, CA 94086, hereinafter reforred to as Assignor, owns and has assigned U.
5. pauent No. 5,367,188, entiled "NON-VOLATILE SEMJCONDUCTOR MEMORY WITH THIRD
ELECTRODE COVERING CONTROL GATE" ("PATENT"); and

WRHREREAS, Winbond Electronics Corporanion, a corperation of Taiwan, the Republic of China,
whnse post office address is Winbend Elcctronies Corporation, No. 4, Creation Road 3, Science-Based
Industrial Park, Hsinchn, Taiwsm, R.O.C. (hercinafler yeferred to as Assignee), is desirous of sccuring
fifty-percent (50%) of Assignor's rights, titles, and interests in and to the PATENT,;

NOW THEREFORE, be it known that for mnd in consideration of the sum of One Dollar ($1.00) in
hand paid and erher good and valuable consideration the receipt of which from Assignec is hereby
acknowledged, Assignor has eold, assigned, transferred, and ser over, and does hereby seil, assipn, wansfer,
and set over unto the Assignee, its lawlul puccessors and assigns, fifty-percent (50%) of Assignor's right,
dile, and interest in and to the FPATENT, all pawerns, reissues and reexeminations thereof; and Azsignor
heveby suthorizes and requests the Commizsioney of Patents and Trademarks of the Unired Srates to record
the assignment ip secerdance with the terms of tiis Assignment,

AND, ASSIGNOR HEREBY covenanis thar Assignor has the fid] right to convey the interest

sssigned by this Assignment, and Assigoar haz not executed and will not executr any agrecinent in conflict
with thizs Assipnment;

AND, ASSIGNOR HEREBY further covenants and agrees that Assignor will, without fiather
sonsideyation, comauumicats with Assignee, its successors and assigns, any facts known 1o Assignor
respecting the PATENT, and wstify in any legal proceeding, sign 21l lawfu) papers when called upon 1o do
50, execute and deliver any and sl pspers thas may be necessary or desirabie Vo perfect the title  the
PATENT in said Assignoe, fts sucerssors Or assigns, exceute all patents aad reissue patcuts, moke nl?
fightful vaths and gencrally do everything possible to nid Assignoe, ita successors and nesigos, 1o obtain knd
enforce proper pawens protection for the PATENT (n the United States, ic being understood that any expense
inciden w the execution of such papers shall be boroe by Assignce, iis SUccESSOTs And 3ssigns.

THIS ASSIGNMENT ia subjected to the terms pnd conditions listed in the attached "Rridge Loan
Agreement” signed betwren BMI and Winkand on s é—_— , 1999,

L il sh/1g
AUTHORIZED SIGNA ONBEBRALF OF ASSIGNOR DATE
4 N . % / (‘(’D 6 ‘P
'1— o p—
ALTHORIZED SIGNATURE Oﬁtﬂ—lal{: OF ASSIGNEG DATE

4w RN RN O AN KIGE | -1~
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LOAN AGREEMENT

The LOAN AGREEMENT is entered inmo as of| ond day of _We.ceflo, 1999 by and
berween ORIOLE HOLDING CORPORATION (*Lender) and BRIGHT MICRO ELECTRONICS, INC.
{“Borrower”™).

Thc parties agree as follows:

1. DEFINTTIONS AND CONSTRUCTIDN

1.1 Definitions. As used i this Agreement, the folowing terras shall have the following definitons:

"Ascounts” means all presently existing and hereinafler arising accounts, conract rights, end all
uther forms of obligations owing to Barrower arising eut of the sale or |¢ase of gonds (inchuding,
without limitatioa. the heensing of software and other wehnology) or the rendering of serviess by
Borrowur, whether or not earmed by prformance, and any and all credit insurance, guaratitees. and
other security thetrefor, as well as all merchandise returned to of reclyimmed by Borrower snd
Barzower's Bools relaning 1o any of the forsgoing.

*Advance” or "Advanccs' means 3 cash sdvance under the Facility.

"Borrower’s Books" means all of Borrower's books and recerds mcluding: ledgers; records
conccrning Borrowcr's assets or liabilides. business operations ar Spancia) condition; and all
camputer proprams, oy tape files, and equipment containing such informatian.

“Business Day" rueans any day that is not a Saturday, Sunday, or other day on which banks in the
State of California are authorized or required (o clase.

"Code™ means \he California Unifurm Comanercial Cade.

“Conmittcd Araount” means an Advance or Advances of v
o

*Eveni of Default” has the mezning assigpucd in Artdcle 7 of this Agresment.

“Facility™ gacans the facility under which Borrower may request Legder to extead Advances, as
specified T Section 2.1 heceof.

"GGAAP" means generally accepicd accounting principles as in effect from Wme 1o wme.
“Mbaterial Adverse Effect” means s material advarss effest on (i) the business aperations or
condition (finencial or otherwise) of Borrower nd its subsidiarics rakem as 3 whale os (ii) the

ability of Borrower To repay the Obligatians or otherwise pexform its obligations under wis
Agreement.

“Manurity Datc” racans June 01,, 1999.

CAWINDORTHS W, O NDANY. IO § -1~
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1.2

2.1

*Obligations” means sll loans, advances, debts, fisbilitles and oblipations for monetiry amnounts
owing by Barrower ro Lender, whether due or become due, matured or amumarared, liquidated or
unliquidated, contingent or non-contingent, and al] covenants and duties regarding such ampunts,
of any kind ol nature, present ar futute, whether ot evidenced by any note, agreement ar other
ingtrument, arising under this Agreement. Obligation includes, without limitation, all prineipal,
interest (inchading inicrese that acerues after the commencement sgainst Barrower under the
Bankruptcy Code), fees, expenses, costs or other armounts chargeable to Barrower undex this
Apreement. :

Accounring Terms

All accounnag rms not sperifically defined berein shall be construed in accordance with GAAP
and »ll calculzdens made hercunder shall be made in accordmce with GAAP. When used herein,
the werms “finencial statements® shall include the notes and schedules thereto.

LOAN AND TERMS OF PAYMENT

Advance

() Subject ta and upon terms and conditians of this Agreement, Londer shall makr one (1)
Advances w Barrower the amount of Giiessssmsess e sy (0 he
forwvardeg 1o the Borrower on or before March D1, 1999, whexeas the specific date cam be farther
devided by the parties. Interest shall secrue from the date of cach Advance at the rate determined

below, ond skall be peyabic monthly on the first day of each month for each month through the
peTiod before the Maturity Date.

(o) Interest. The outstanding principal balance of each Advance shall bear interest until principal is
paidfcomputed daily on the basis of a 360-dsy ycar and actual days elapsed) at a rate of 12% per
annum.

(¢) Repayment. The entirc outstanding principal amount and the interest accrued but unpaid
thocon of Advances shall be due wnd payable on the Maturity Date.

(d) Prepayment of Advances. Borrower msy #t any time prepay any Advance, in full or in pare
Each prepayment shall be made upan e frvcvocable written or telephooe notice of Borrower
reccived by Lender not Jess thap dree (3) Business Days prior to the dare of the prepayment of the
Advamce. The netice of prepaymest shall specify the date of the prepayment, the amonnt of the
prepayment, and the Advance or Advances prepaid. Each prepaymenat of an Advance shall be
accornpanicd by the payment of accrued interest on the armeunt prepaid.

CONDITIONS OF LOANS,

1. , igati initinl Advance is
Conditions Precoden o Inital Advance. The obligation of Lender v moake the initinl A '
subjnct‘ 0 the condition precedent that Borrower shall have provided to Lender (and, in su-h!:féon
3.1(d) hereof, Lender's paIvIi COXIPaNY. WINBOND ELECTRONICS CORPORATION ("WE ™,

AW O ORI A M0 Y53 DIOKC | -2-
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a compuny incorporated in Taiwan, Republic of China), in form and subsrance sarisfactory w
Lender, Nie following:

(s) s Agreement;

(b) & cernficare of % Secretary of Burrower with respeet s mcumbency znd resoludons
sutharizinp the execution and delivery of thiz Agreement; and

(c) such other documents, and completion of such other matters, as Lender may reasonably deem
NECESSArY Or aphropriale.

(d) a security interest in Borrower's assets listed in Appendix A hereof ("Collareral™) m secure
Advances.

3.2 Conditions Precedent to Advance, The obligation of Lender o make each Advanee is further
subject o the following condirion that thr represcntations end warranues contamed in Section 4
shall be tue and conrest in all matenal sospests oa and as of the date of (hiz Agreement and on the
effective date of Advance as though made at-and as of such date, and no Event of Default shall
have occurred and be continuing, or would result fiom such Advance. The roquest for Advance
shall be deemed (o be a representstion and warranty by Bormower on the date of such Advancc as to
the accuracy of the facts referred to in this Section 3.2

4.  REPRESENTATIONS AND WARRANTIES.

Borrower represents and warrants as follows:

4.1 Due Organizaton and Qualificadian, Borrawer is a corporation duly exisung under the laws of its
smte of meorpovation and qualificd and Heensed to do busipess in any stare in which the condust of
its business or its ownership of preperty requires that it be so qualified, excepr where failure to 50
qualify wounld not have a Material Adverss Effect.

4.2 Taxes. Bomrower has filed or caused to be filed 2l) tax roturns required 1o be filed, and has paid, or
has riade adequate provision (o the payment of, all laxes reflecred thextin.

4.3 Subsidiaries. Barrower docs 10t own any stock partnership intexest or other equity securities of any
parsom, except bs disclosed in writing 1o Lender.

24 Govcroment Consents. Borrewer has obtained all consents, spprovals and authorizavons of, madc
all declaranons or filings with, and given all notices to, all governmental authorities that xre
necessary for the continued operation of Barrower’s business as cusrently conducicd, the failure to
obtain which could have a Material Adverse Effect.

as Full Disclosume. No representation, watranty ar other satement made by Borrawer in any
Sertificate oF writren statement fivnished to Lender conmins any unbru¢ statement of a material facl
or omils Lo state a material fact mecessary in ayder to make !h_e stamanents contained f such
certificates or statements aot misleading, as of the date of this Agrecmnent.

5. AFFIRMATIVE COVENANIS.

C AWM ONDASMINL DA N GO ) -3-
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Borrower covinants and agroes 1hat, until payment is full of all outstanding Obligatians, and for so Jong as

5.1

52

53

| 54

5.5

Lender may have any commitment 10 make an A gvance hereunder, Borrower shall do all of the
following:

Guood Standing. Borrower shall maimtain its corporate exirmencs in its jurisdiction of incarpararion
and maintain qualification in each jurisdiction in which the failuxe 1 5o qualify could have a
Material Adversc Effect. Borrower shall maintain in foree all licenses, spprovals and agreetnerms,
the loss of which could have a Materis]l Adverse Effect.

Gavernment Comphance. Borrower shall mezt the minimum funding requitements of ERISA with
respest to any emapluyee benefit plans subject 10 ERISA. Borrower shall comply with all suansics,
laws, ordinances and governmennt rules and regulations to which it is subject, nohcompliance with
which could have a Marenial Adverse Effect.

Finapcial Statcments, Reparts, Certificates. Borrower shall deliver to Lender: (a) 4s soon as
available, 2 company prepared consolidated balance sheet and income statement covering
Borrower's consolidated operations during such period; (b) as soon as availeble, sudiwd
consolidated finapeia] staternents of Borrower prepared in accordance with GAAP, consistenily
upplied; (¢) within five (5) days of ling, copics of all financial swrements and reports sent or made
awvaileble generally by Borrower to its security holders; end (d) such budgets, sales projections,
operating plans or other financial informadon as Lender may reasopably request from bme s tme,

Taxes. Barrower shal] make due and tirnely payment or depoait of all rpaterial federsl, state, and
local raxes, assessments, or conwibutions required of 1t by law, and will executs and deliver w0
Lender, on demand. appropriate certificares atresting to the paymnent or deposit thereof; snd
Barrawer will make timely payment or deposir of all material tax paymecuts and withholding taxes
required of it by applicable laws, including. but not limired w, those laws conceming FICA,
F.U.T.A., saate diszbility, and local, stare, 3nd federa) incowe taxes, and will, upon requess, fimnish
Londer with proof satisfactory to Lender indicating that Borrower bas mede such payments or
deposit provided that Borrower nced wot make any payment if the amount or validity of such
payment is conkested in good faith by appropriate proceedings and is reserved (to the extent
roquired by GAAP) by Borrower. ‘

Purther Assunances. At any twne and from time to time Borrower shall executs and deliver such
further mstraneats and ke sach funher action 3s may reasonably be requested by Londer to effect
the purposes of this Agreement

NEGATIVE COVENANTS.

Borrower covepants and agrees that, so Jong »s any wredit hereunder shall be available and until
poymentin full of dse outstanding Obligstions or for so long as Leader toay have ary commitment
to ke any Advances, Borrower will not do any of the following:

sposit ise di jvely, 3 "Transfer™), or
Dispositions. Convey, sell, lease, Tansfer ar otherwise d:spose of {(collecive -

permit mny of its subsidiaries w Transfer, all or any pan of ics burinass or :pru::erty. &) Trmsff._-;'s ro(
inventory in the ordinary course of business; {(ii) Transfers of non-.exgluswc _l_xmm and simmla
arrangements for the use of the propexty of Boatrower ot its subsidiaries: or (i) Transfers of
wom-oiurt or obsalets equipynent

PATENT
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6.2

6.3

6.4

6s

7.1

7.2

7.3

7.4

S I By TH S gL RS DO ¢

Changye in Business. Engage in any business, or permit any of its subsidiaries to engage in any
bdusiness, other then the businesses cucretly enpaged in by Borrowrr and any business

substantia]ly similar or related therero (or incideptal thereis), or suffer a material change in
Bearrower's owmncrship.

Indebindness. Create, meur, assume or be or remaia liable with respeet to any indebtednsss, or
permit any subsidiary so to do.

Encumbrances. Create, incur, assums or suffer 10 axist woy lien with respect to any of its propesty,
or assign of othtrwise cohvey any nght to feceive incame, including the ale of any Accaounts, or
pecmit any af its subsidiarics so 1o do.

Distrjbudons. Pay any dividends or make any other distribution or payment oh sceount of of in
redeurption, retivemenl or purchase of any capital stock.

EVENTS OF DEFAULT,

Any one oy moxe of the following cventy shall constitute au Event of Defaulr by Borrower under
this Agreement:

Payment Default If Borrower fails to pay the principal of, or any intorest on, any Advanecs on
Mangrivy Date, or fails w pay any of the other Obligstions not constituting principal or inlerest
within fifteen (15) days of reecipt by Bozrower of an invoiee for such other Obligatioms;

Covenant Default, I Borrower fails to perform any obligation under Section § or violates any of
the covenants contained in Section 6 of this Agrecment, or fails or negleets to perfarm, keep, or
observe any other meterial tern, provision, condition, covenant, or agrscment cartained n tis
Agrecment, and has failed to cwre such default within ten (10) Buginess Days after Rorrower
receives notice theresf or apy officer of Botrpwer becomics aware thervof, provided, howevey, thar
if the default cermot by its nature be cured within the ten (10) Business Day peried or ¢annor aficy
diligont attempts by Borrower be corcd within such ten (10) Busincas Day periad, and such default
is likely ™ be eured within a reasonable time, then Bornower shall have an additianal ressonahilc
period (which shall not in any case sxceed twenty (20) Business Days) t0 atiempt to cure such
default, and within sush reasonable fime peniod the failore 1o have cured such default shall pot be
deemed an Event of Default (provided that no Advanees will be required 1o made during such cure
pexiod);

Marerial Adverse Change. If an event occurs that has or is reasonabdly likely 1o result in u Myterial
Adverse Effect;

Attzchment If any material portion of Borrower's assets is srtached, scized, subjecped toawnlor
dicaess warrany, or is levied upan, or comes into the possession of any m.rwumor‘::rm
acting in » sirilar copacity and such atachmerr, setzure, writ or djstress warrant or levy 1:1::1
besa removed, discharged of rescinded within wn ( 10) days. or if Borrower is enjoined, : mofits
or in any way prevented by coun order from continuing o c?ndul:l all or any materia panmwdn‘
buziness affairs, or if a_judgmiont or olher cliim becomes 3 Ben ox g:::mnhrn«;t upon ‘:{\h
portion of Borower's asscts, or if anotice of lien, levy. or assesamcnt is fled © remd. - “mpm
to any of Borrower's assers by the United Stutzs Government, ar any deparrment, ‘:8 md.‘m came
instrupnentality thereod, or buy amy sute, county, pmumicipal. or governmental 3gency,

-5«
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7.5

7.6

81

B.2

8.3

is net paid within ten (10) days after Borrower receives notice thereof, provided that none of the
foregoing shal! constituie an Event of Default sction ot event ix stayed oy en adequate bond bas
been posted pending 3 goed faith contest by Borrower (provided that no Advances will be required
to be made during such cuze periad):

Insolvency. If Barrower files 1 voluatary baniquptcy petition or an involuniary petitior is flcd
against Borrower which is not dismissed within thirty (30) days froea the date of filing of such
pettam;

Misrepresentation. 1€ any material migrepresentation or material misstatergent exists new or
hereafter in sty warranty or representation set forth herein or in mny cevvificate delivered 1o Lender
as of the datc such representation or warranty was made pursuant to this Agreement or © induce
Lender to enter into this Agrecment; provided, that the Borrower finls 10 cure such default within
five (S) business days aftey Barrower receives natice theresf or any officer of Borrower becomes
aware thereof; provided, however, thar if the default carmot by its natore be cured within the five
(5) business day period or cannot sfter diligent arterpts by Berrower be cured within such five (5)
business day period, and 2uch default is likely to be cured within a reasonable rime, then Borvower
shall have an additional reasomable period (which shall ne? in any éase exceed ten (10) business
days) o anternpt to cure Such dafault, and within such reasonable time period the failure to have
cured such default shall net be dcerned an Event of Default (provided that no Advances will be
required 1o made durmg sych cure period);

LENDER'S RIGHTS AND REMEDIES.

Rights and Remedies. Upon the occuvence and diring the continuance of an Event of Default,
Lender may notify its clection and demand, as specified hersinafter, to Borrower and Graham &
James. If Borrower fails to object to the occurtence of Event af Default by responding such natice
of demand 1o Borrower within five (5) busimess days upon receipt of fuch notice, Lender may do
any one ar more of the [ollowing, all of which are authorized by Borrower:

(2) Dexlarc all Obligations, whether evidencad by this Agreernent or otherwise, immediately due
and payable (provided that upon the occuwrrence of an Event of Default deseribed in Secdon 7.5 all
Obligations shall become immediarely duc and payable withour any action by Lendez).

(b) Ceasc ndvancing moncy o extending credit to or {or the benefit of Borrower under thix
Agreement or under any other agreement between Barrower and Lender; and

{s) Foreclese Collateral and transfer half of Berrawer's ownership of Collateral 1o Lender or WEC.

Barrower may object o the occumrence of Event of Default within five (5) business days upoo
receipt of the notice of demand, as vet forth in Section 8.1 bereof, by submirtag .‘h' underlying
dispute 1o arbiration under the Rules of Conciliation and Asbitration of Iutamatienal Chamber of
Commerce. Such arbitravon shall be conducted in the city of San Francisces, gnd the langusge shall
be English. -

Remedies Cumulative. Lender’s rights end remedics under this A.g:t:f!u'.nt shall ‘be cumulative.
I ender shall have all ether rights and remedics not iru:nmi.—._um herewith 85 provided under the
Code, by law, er in equity. No :zﬂﬁscbyLmdﬂofmengmwrmedyshﬂlbedmed -:da
clection, and no waiver by Lender of any Eventof Default on Boyrower's part shall be deem

CAWENRAWIAD AL a0 M P T -6a-
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B4

10.

11.

11.1

centinuing waiver. No delay by Lender shall constingte 2 wagver, er acquiescence by it. Na waiver
hylmdqshph efleetive unless mades i & writien document signed an behalf of Lenider and then
shall be effective anly in the sperific instance and for the specific purpose for which it was given.

Demand; Protest, Borrower waives dematid, protest, notice of protest, notice of default or dishonar,
natice of psyment and nonpayment, notice of any defaujt, nonpayrent st manzity. release,
compromise, settiement, cxtension, or renewal of accaunts, documents, instranents, chatie] paper.
anad guarantees at any time Leld by Lender oo which Borrowcer may in any way be liable.

NOTICES

Unless otherwisk plovided im this Agreement, sll potices ar demands by agy party relating to this
Agrecracnt of any othet agreement entered into i connection herewith shall be in writing and
{except for financial stateinents and other infonmmations] documents which may be sent by first-
class mail, postage prepaid) shall be persemally delivered or sent by 8 recognized overnight
delivered or sent by a recognized overnight delivery service, certified mail, posage prepaid, return
receipt requested, or by telefucsimile w Borrower or 10 Lepder, as the case may be.

_Tbn parties herero may chanpe the address at which they are to reccive notices hereunder, ®y notice
n writing in the forcgoing manner given W the other.

CHOICE OF LAW AND VENUE; JURY TRIAL WAIVER.

This Agreement shall be poverned by, and construed (n accordance wilh , the intcrna! Jaws of the
Suate of Californie, without regard w principles of conflicts of law. Each of Borrowey and Lender
hereby submits to the exclusive jurisdiction of the state snd Federal caurts Jacared in the County of
Santa Clara, State of California. BORROWER AND LENDER EACH HEREBY WAIVE THEIR
RESPECTIVE IUGHTS TO A JURY TRIAL OF ANY CLAIM OR CAUSE OF ACTION BASED
UPON QR ARISING OUT OF THIS AGREEMENT OR ANY OF THE TRANSACTIONS
CONTEMPLATED HEREIN, INCLUDING CONTRACT CLALMS, BREACH OFDUTY .
CLAIMS, AND AL OTHER COMMON LAW OR STATUTORY CLAIMS. EACH PARTY
RECOGNIZES AND AGREES THAT THE FOREGOING WAIVER CONSITIUIES A
MATERIAL INDUCEMENT FOR IT TO ENTER INTO TIIS AGREEMENT. EACH PARTY
REPRESENTS AND WARRANTS THAT IT YIAS REVIEWED THIS WAIVER WITHITS
LEGAL COUNSEL AND THAT IT ENOWINGLY AND VOLUNTARILY WAIVES ITS JURY
TRIAYL RIGHTS FOLLOWING CONBULTATION WITH LEGAL COUNSEL.

GENERAL PROVISIONS.

Successors and Assigns. This Agreement shall bind and imure 10 the benefit of the ::cspc:t_ivc
suscessort and permitied assigns of each of the parties; provided, howowes, that mfﬂu:r. this .
Agreemenl nior ey rights hereunder may be assigned by Borrower m.ﬂmm ‘erd:t s prier written
conscot, which soasent may be granted of withheld in Lender's sol: discrerion. Lender :hnﬂ have
the rieht without the consenl of or notice to Borrower 1o sell, wansfer, negobate, or gran
phuer:i‘c%:aﬁon ;n all or any part of , or azy interest in, Lender's cbligations, rights and benefits
hereunder.

Cr Wi NOW DAL DaMLKED ROV § -7-
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112 Indenmificatian. Borrower shall defend, indemnify and hold barmicss Lender and its
officers, employses, and agents sguinst:(s) sll obligations, demands, claims, and lisbilities or
asserted by apy other party in connestion with the minsactions contempplaied by this Agreement;
and (b) »ll losscs in any way suifered, incurred, or paid by Lender as a result of or in say way
arising our of, [ollowiny, or consequential to Tynsactions berween Lender and Borrower whether
under this Apreement or otherwise, except for losses caused by Lender's gross nepligence or willful
misconduct

113 Time of Essence. Time is of the easence for the performance of all ebligations set forth in
this Agreement.

114  Seversbility of Provisions. Each provision of this Agreament shall be severable from
cvery other provision of this Agreement of the purpose of determining the legal enforceability af
any specific provision.

1.5 Ameéndments in Writing, lutegration.  This Agreement carmot be amended or (ermumated
orally. All prior agreernents, undesstandings, represcntations, 'warrsntiss, and negotiations
between the partics harcto with tespect to the subject matter of this Agreement, if any, stc moerged
into this Apreciment.

11.6 Coumerpoit. This Agreement may be executed in any number of couterpart and by
different parties ap separnee couterpart, each of which, when exeeut=d and delivered, shali be
decemed 1o be ap original, and all of which, when taken wgether, shall canstimze but ane and the
igne Agreement.

11.7  Survival. All covenants, repressalations and warrantes made in this Agreement shall
continue ity full force and effect so long as any Obligalions remain outstanding. The obligations of
Borrower to indemnify Lender widh respect to the expenses, damages, losses, costs and liabilitics
described in Section 11.2 shall swyvive until all applicable statute of lindistions periods that may be
brought against Lender have rn.

ORIOLE HOLDING CORPORATION

By:

M/%K 2/3/ (PP

Title:

BRIGHT MICRO ELECTRONICS, INC.

By:

ALk LM

Title: M .
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APPENDIK A : Collaters) for Yoan to BM1

For the payreent of SR the colisieral shall be the following three items.
(13 Hall of BMI owncrship of the followmg two 1. S. pstonss.

U. S. patent No. §,250,72). entitled "METHOD OF MAKING STACKED SEMICONDUCTOR NON-
VOLATILE MEMORY DEVICE,” aud

U. S. patent No. 5,367,185, entitled "NON-VOLATILE SEMICONDUCTOR MEMORY W11} TRIRD
ELECTRODE COVERING CONTROL GATE"

(2) Half of BMI ownership af the following U. S. patent application.

U 5; patenvApplcstion:Serial:No.-08/948,145; enttled "PROGRAMMING CURRENT-EIMITER FOR;
- SOURCESSIDE TNHECTION EEPROM CELES"

(3) Ha!f of BMI ownership of the following SEVEN Japanese patent applications,

TOKU-GAN-HEI! 2-173801, cotitled “Non-volatle semiconductor device end method of making that
dﬂvicc,“

TOKU-GAN-HEI 6.73603, enritled "Method of making s noa-volatile memary.”

TOKU-GAN-HEI 3-159040, entitled "Method of making a non-volatile semicanductor devies,”
TORU-GAN-HET 2-180092, entitled "Non-volitils semiconduator memory device,”
TOKU-GAN-BEI 31.132722, entided "Non-valatile semiconductor memary,”

TOKU-GAN-HEI 1-132723, entitled "Mothod of making a non-volatile scmicunductar memory.”
TOKU-GAN-HEI 5-282749, entiticd "Mcthod of making a non-velatile semicondusior memory.”

- . '] r - a [f
Note - It is understood that WEC gets half of the BAI ownership of the patents and patent spplicatians

the patent or application is wholly owned by BMI, then WEC gets SD% of tha ownevship; if BMJI owns 50%,
then WEC gets half of BMI's 50%: if BMI owns 25%, then WEC gers half of BMI's 25%.

BMT will execute patent and application assigrment shests. Actyal docur.?en!s and data ba'sc of tiese
collaterals will be filed with a designared third party unti] the dme for assignment. For this purpose,
Graham and James will serve as the designaed third party.

Upon occuzrence of an Event of Default, Winbond wrculd potity the third party and BMIL BMI would have

‘ i wansfer the
i (nat an Event of Defauk dad occwred or else the Th:rd pany would
i:g(!?n::::: ::dd m rape 0 Winbend for Winbond to act as provided in the agreement.
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