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CONFIDENTIAL

ASSET PURCHASE AGREEMENT

3 (the "Agresment”),
g ASSET PURCHASE AGREEMENT, dared as of July 2, 200 ' .
is by aEeWEen WEST BAY SEMICONDUCTOR. INC., a British Cctlpm'tﬁa. u'.:o:ﬂ.'[‘::::ramo:lr{l1
(the “Company”) and INTEL OF CANADA, LTD., an C'."mam:: corporation (Bu‘_:,rer 3. A
capitalized terms have the meanings ascribed 10 guch terms in Article 1 or as otherwise de
herein.

RECITALS

WHEREAS, the Company desires 10 zell o Buver, and Buyer desires to purchaze from
the Company substantially all of the assets of the Business;

WHEREAS, Buyer and the Company are entering into certzin ancillary agreements

simulwaneously with the closing of the wensactions contemplated hereby, and

NOW, THEREFORE, in consideration of the forepoing premises, the mutual
representations, warranties, covenants and agreements hercinafter set forth, and other good and

yatusble consideration, the receipt and sufficiency of which are hereby acknowledged, the par:i#s
hereto agree as follows: r

ARTICLE 1
DEFINITIONS
1.1 Definitions. The following terms, as used herein, have the following meanings:

", fFiliate” means, with Tespect to any person, amy person directly or indirectly
controlling, conirolled by or under direct or indirect common contro) with such other persor.

» Applicable Law" meens, with respect to any persor, any federal, state, local or
forcign statute, law, ordinance, mule, administrative interpretation, regulation, order, wril,
injunction, directive, judgment, decree or other reguirement of any Governmerital Entity
applicable to such person or any of its affiliates or amy of their respective properties, assets,
officers, directors, employees, consultants or agents.

"Assignment and Assumption Agresment” means that ceriain Assignment and
Assumption Agreement dated as of the Cloging Date, to be entered into by Buyer and the
Company, in substantially the form attached hereta as Exhibit A-

"Benefit Arranpgemnent” means any arrangement for the provision. of benefitz or
compensation to Business Employees, consultants or directors of the Company that iz not an
Employee Plan, including (i) smployment, consulting or change of centrol agreements,
(ii) arrangements providing for fringe benefits (including zutomobile assistance and subsidized
antomobile leases), insurance coversge or warkers' compensation benefits, (ii1) bonus, mcentive,
Aeferred borus, incentive or performance pay arrangements, (1v) arrangements providing any
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ARTICLE 2

PURCHASE AND SALE

Section 2.1  Purchased Assets. Upon the 1erme and subject to the conditions of this
Agreement, at the Closing, Buyer agrees 1o purchase from the Company, and the Compamy
agrees 1o sell, transfer, aseign and deliver to Buyer, free and clear of gll Liens, al) of the assets
psed or useful in the Business (but not including the Excluded Assets:) and all other assets and
rights of the Company, including those a&EEld deseribed in this ?‘.e:ﬂm 2.1 and the Coumy
Disclosure Schedule (collectively, the *Purehaged Assets”), including all of the Company's right,
title and interest in, 1o and under:

(a) a1l of the fixed and other tengible personel property used or useful in
connection with the Business, including all computing, laboratory and other capital assets used
or uscful in the design and development of the Inteliectual Property and the Products and &
Equipment described on Section 2.1(a) of the Company Disclosure Schedule; .

(b)  the Products; l‘
(<) all Imellectual Property used or exercised in connection with, or necessary
or useful in connection with the Products or the Business (including all rights, claims, credits,
causes of action or rights of set-off against third perzons relating to the Purchased Assets of the
Company or any affiliate of the Company), including all Intellecmal Property Assets and all
Intellectual Property listed on Section 2.1(c) of the Company Disclosure Schedule;

(d) All items of &l inventories of raw materials, work-in-process and finished

goods (“mventory"), including those listed on Section 2.1(d) of the Company Disclosurs
Schednle;

(=) all design, development and testing taols vsed or useful in connection with
the Business, including those listed on Section 2.1{¢) of the Company Disclosure Echedule;

(N 2]l information and assets, whether tangible or intangible, relating to
technical or enginecring know-how of the Business or the Products;

(E) subject to Section 2.5, all Contracis listed on Section 2.1(g) of the
Company Disclosure Schedule (the "Assumed Contracts”);

(h) all Company Permits that are legally capable of being transferred and are
necessary, or Tequired by Applicable Law, for the Buyer to own, lease and/or operate or use the
Purchased Assets or the Business, as applicable, as previously or currently cperated of

conducted, including, but not limited to, the Company Permits listed on Section 3.9 of the
Company Disclosure Schedule;

(i) All prepaid expenses, credits, deposits of the Company (other than
deposits of cash with banks or other financial institutions), including the claims, prepayments,

40172720 11.D0C ]

PATENT
REEL: 014222 FRAME: 0444



003 14:24 FAX 732 530 9808 MOSER PATTERSON SHERIDAN

CONFIDENTIAL

(d) The Company has collected from sach receipt from any of their %q$ and
present customiers {or other persons paying amounts to the Company) the amount of ‘;d tzx::
(including soods and services tax and provincial end state =nd _luca! sales taxes) .r;gm e e
collected and has paid and rermitted such Ta:r‘:e'ls when due, in the form requl utr; o
appropriate legislation or made adeguate provision for the payment of su::l:hmgoun it
proper receiving authorities. The amount of Tax collected but not remitted l:-:y e Comp \ .
be retained in their respective accounts and remitted by them to the appropniate authorities w
due.

() The Company has mot been and is not currently required to file any Tax
Returns in any jurisdiction autside of British Columbia, Canada.

(f) Except as get forth in Section 3.13(k) of the Cotnpany }'Jis,::losure
Schedule, the Company has not received any indicerion from any taxation suthority that an
assesement, reassessment of tax or proposed deficiencies is proposed in respect of the Liabjlity
for Tex of the Company er being considered at the present time and are unawarc of any fact,
circumnstaner or event which may lead to an assessment or reassesgment of tax being issued by
any taxation authority.

(£) The Company has made available o Buyer or its legal counsel copies of
all requested foreign, federal, provincizl, state, municipal and local income and franchise and all
provincial, state and local sales znd use Tax Remms for the Company filed for all periods
terminating on or before December 31, 2002.

(h)  As of the Closing Date, there will not be any agrecments, plaps or
arrangements, covering any employee of former employee of the Company that, individually or

collectively, as they existed on or prior to the Closing Date, could give rise to the payment of any -

amount by Buyer that would not be deductible by Buyer as an expense under applicable Law
other than reimbursements of a yeasonable amount of e¢ntertainment expenses and other non-

deductible expenses that are commonly paid by similarly situated businesses in reasonable
amaounts.

(i) Company is a registrant within the meaning of Part IX of the Excise Tax
Aet (Canada) znd its registration number is as follows: 89749 §929 RCO001.

3.14. Inteliectua) Property.

(a) Geperally, Scction 3.14{a) of the Company Disclosure Schednle sels
forth, for each of the following items of Intcliectual Property (collectively, the uScheduled
Company IP") that are owned by the Company, in whole or in part, including jointly with others,
{such Schedule indicating with an asterisk if such Intellectuzl Property jointly owned and, if so,
the names of other joint owners and the nature of their awnership interest), 2 complete and
accurate list of all (i) Pawients, identifying for each (A) the patent number and iesue date (if
jssued) or application number and filing dave (if not issued), (B) its title, (C) the named inventors
and (D) the owner of recard and whether it is owned exclusively by the Company (such Patents
that are so owned, in whole or in part, by the Company being referred 1o as the "Company
Patents™); (ii) registered Trademerks, pending applications for registration of Trademarks and

40172729 11.000 20
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.1 unresistered  Trademarks, sdentifying for each {A) its registration {as ap;:_ohca.'u]e) and
?;fi::i‘im? r::l?:mbers, (B) the owner of raco-rd and v:*lmher i 13 _uwned e:t_::ls;::;;e‘:gybeﬂz
Company, (C) its curremt status and (D) if r:g;stue:red or if an apphcatmn for regi o
filed, the class(es) of goods or cervices to which it velates (such Trademarks that are 50 OWneg, 12
whole or in pert, by the Company being referred to as ﬂ"le_ "Company Tmc}emaxk& Y. an
(iii) Copyrights, indicating for each (A) the applicable jurisdiction, (B) regiswation number (or
application number), (C) the date issued (or filed) and (D) the owner of rccurd and wl:-ether jitis
owned exclusively by the Company (such Copyrights that are 50 n?me_.d, in whole or in part, by
the Company being referred 1o as the "Company Copyrights") and (iv) items of Other Intc}‘let:tlnal
Property Rights. For purposes of this Agreement, "Intellectual Property” means all rights arising
from or associated with the following, whether protected, created or arising under the laws of the
United States or any other jurisdiction: (A) trademarks and service matks (whether ngist_ured or
unregistered), trade names, internet domain names, logos, designs and general intqnglblm_s of like
nature (collestively, »Trademerks™); (B) patenis and patent applications, including any
continuation, continuation-in-pari, divisional, reissue, renewal, provigional patent appﬁcati?qs,
and any patents jssuing therefrom, and rights in respect of utility models and industris] designs
(colleciively, "Patents”); (C) copyrights (including any registrations and spplications therefor and
whether registered or unregistered) (collectively, "Copyrights”); (D) trade secrets and other
confidential information, tnow-how, technical data, techmology, research and development
inforrnation, product roadmaps, board layouts, ASIC designs, net lists, RTL and high levfel
definition language descriptions of the Company’s current and contemnplated products, bills of
materials, proprietary processes, formulae, algorithms, models, user interfaces, customer lists,
invertions, discoveries, concepis, jdeas, techniques, methods, source codes, object codes,
methodologies and, with respect to all of the foregoing, related confidential date, information or
documentarion, in each case to the extent that any of the foregoing derives independent
economic value, actual or pofential, from not being generally known to the public or to other
persons who can obtain economic value from its disclosure or use, excluding eny Copyrights or
Patents that may cover Or proiect amy of the foregoing (all of the

foregoing in <lause (D)
collectively, "Trade Secrets”) and (E) mask work rights and other rights protecting integrated

cirenit or chip topographies or designs and any and ali other proprietary, intellectusl or industrial

property rights of any kind or nature other than Trademarks, Patents, Copyrights or Trade Seorets
(collectively, “Other Intellectuzl Property Rights"). -

{t) Trad s

(i) All registered Company Trademarks are in compliance in all
maiterial respects with all legal requirements (including the timely post-registration filing
of sffidavits of use and imcontestability and renewal applications) other than any
requirement that, if not satisficd, would not result in a cancellation of :Emy such

registration or otherwise materially affect the use, priority or enforceability of the
Cornpany Trademark in question.

(ii) No registered Company Trademark or, to the knowledge of
C‘Pmpmy, sny Trademark that is exclusively licensed to the Company ("Exclusively
Licensed Trademar. ™), has been or is new involved in any opposition or camcellation
proceeding in the United States Patent and Trademark Office or with any non-U.S.

01 7RrFe 11000
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IN WITNESS WHEREQF. each of the parties has caused this Asset Purchase Agreement
10 be duly executed on its behalf as of the day and year first above writien.

SWEST BAY SEWUCTOR INC.

Name: Trwe [ peecart
Title: Pres ¢ o

INTEL OF CANADA, LTD,

By:
Name: Arvind Sodhani
Title: Vice President and Treasurer

(Signature page to Intel of Canada/West Bay Semiconductor Asset Purchase Agreement]
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N WITNESS WHEREOF, each of the parties has caused this Asset Purchase Agreement
to be duly executed on its behalf as of the day and year first above written.

WEST BAY SEMICONDUCTOR INC.

By:
Name:
Title:

INTEL “ A, LTD.
LEGAL OK} By: § —=
F=re A will Name;,/f\ irld Sodhani
Title: ice President and Treasurer

[Signature page to Intel of Canada/West Bay Semiconductor Asset Purchase Agreement]
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