Form PTO-1595 (Rev. 03/05) 0 - 07 - 06 U.S. DEPARTMENT OF COMMERCE
OMB No. 0651-0027 (exp. 6/30/2005) 9 20 United States Patent and Trademark Office
L .

To the Director of the U.S. Patent and Trademark Office: Please record the attached documents or the new address(es) below, W
1. Name of conveying party(ies) 2. Name and address of receiving party(ies) Eg ﬂ
Network Elements, Inc. Name: TriQuint Semiconductor, Inc. 0o
:) Ll
Internal Address: O
==
N
Additional name(s) of conveying party(ies) attached?DYes No - T

3. Nature of conveyance/Execution Date(s):
Execution Date(s) December 17, 2004

Assignment [ ] Merger
D Change of Name

D Security Agreement

D Joint Research Agreement
D Government Interest Assignment

[] Executive Order 9424, Confirmatory License

D Other

Street Address: 2300 NE Brookwood Parkway

Clty Hillsboro

State: OR

Country: USA Zip:97124

Additional name(s) & address(es) attached? D Yes No

4. Application or patent number(s):
A. Patent Application No.(s)

This document is being filed together with a new application.

Additional numbers attached? D Yes No

B. Patent No.(s)

5. Name and address to whom correspondence
concerning document should be mailed:

6. Total number of applications and patents
involved:_1

Name:Berkeley Law & Technoiogy Group, LLC

Internal Address: 012.P53015D

Street Address: 1700 NW 167th Place, Suite 240

7. Total fee (37 CFR 1.21(h) & 3.41) $_40.00
D Authorized to be charged by credit card
Authorized to be charged to deposit account

D Enclosed
D None required (government interest not affgeting title)

City: Beaverton

State: Oregon Zip:97006

Phone Number:503.439.6500

Fax Number: 503.439.6558

8. Payment Information g
a. Credit Card Last 4 Numbers rer
Expiration Date g

b

-

b. Deposit Account Number 50-3703

, Authorized User Name Howard A. Skaist &3
Email Address: !
H - v —
9. Slgnaturg. () Le . §-24.06 §_/
/ ¢ 0  Signature Date
AREQCORY C. RANIER ( Total number of pages including cov g 6
Name of Person Signing sheet, attachments, and documentE K
Documents to be recorded (including cover sheet) should be faxed to (703) 306-5995, or mailed to: =
Mail Stop Assighment Recordation Services, Director of the USPTO, P.0.Box 1450, Alexandria, V.A. 22313-1450
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BILL OF SALE AND ASSIGNMENT

This Bill of Sale aod Assignrent, dated ax of Decexaber 17, 2004 (this “Agreement™, is
made between Network Elements, Inc., v Oregen corporation (“NEI”), and Tri(Qhint
Semivenduetor, Inc., & Délaware carporation (*TriQuint™).

RECITALE:

A NEDhas disoontinued buainess operations, filed Articles of Dissolution with the
Orogor Corporation Division, and is engaged in the process of completing its dissolution sod
complele Hguidation.

B, NElowes vertain smounty to TriQuint undec an Amended and Restated,
Unsocured Convartible Promissary Note dated Noversber 1, 2003, in the spproximate amount of
) 58.5 million (the “Nots"), p

C. NElaad TriQuint uch desire that NE] sctile its outstanding anc identifiable trade
dabts and somnmercial obligations, and trensfe al) of ite residual masete to TriQuint in full and
oamuplete ketisfaction of all amounts owed by NE! to TriQuint under the Note, reserving anly
such Reserven 23 NEL in {18 sols judgment (without dirsotion or contro] or lisbility to Tri(um
for the! judgmemi) has determined are reagomablz and pmd:m bath to fairly and sppropristely to
manage NEI'z close down process and to sssist TriQuint [n its attempt o lquidins the assats
heeein transferred.

AGREEMENT
In consideration of the oovenxats szt forth herein and of other good end valusble

consideration, the receipt and rufficiency of which are hereby acknowledged by tho partics
hervto, NEI and TriQuint heteby agree as follows:

2631602 WCLCI100517-0003
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1 " Tramler of Assets Sebject tu Cath Reserve. NEI dosa hersby esll, transfer,

convzy, asipn and delives 1o TriQuint s of the date hereolsl) of NET's rights, title, and interost
inand to ALL of the sristing assets of Network Rlements, Inc., of whatever kind and desartption,
incinding without Emdwtion IT infrustrusture, enginoaring squipment, mamufooturing squipmaent,
mventory, work in process, contract claims against third parties if any, intellectusl property
sseta (patents, trademerks, copyrights, trade socrets), contract righta 1o intelioctual property,
rueaficturing information, engincering informuetion, quality vontrol information, customer and
rupplicr irformation, information eonceming the qualifications and expertise and experience of
21 NEI personnal, bank aocounts and bank informatie, and {nformation concerning rmarksting
and ouriomer intenaction,

1.1 Representation. NBIrcproasnts thet hone of the axsets traza ferred i
encumbered or subjoct o any lien or claim of third parties, except az followw: 1)
personne! records are subject to sonfidentiality obligations impowd by Oregan law; 2)
customer aad supplier records, infarmation, ftellectual property kad sofiware Is rubject
10 confidentiality agreements, '

12 Transfer Timing. To the oxtent NED's right, title, and interest in and to
the sssctr it a corrract right which cannot be transferred by asxlgroment vnder {ts own
terms, NEI and TriQuint ackmowiedpe (hat tile 10 that contrast right does not iransfer
heroby, but thet TriQuint's appointment a8 attomey ir f2ct uader pamagraph 2 below shel!
entitls TriQuint, in NEI's piace and siead apd in ite disorction and =t itz choice, to
negotiate mod sxccule any agreemont with NED's vontrect party for tramafer of the
necessary contrest dghts from NEI to TriQuinl that TriQuint deerox appropt]ae,
yroviding much negotiation does 7.t oruse NE] expense in sxcess of funds reserved
therefore, and remalning available, in the TriQuint Asset Roserve identified below,

1.3 Retsryes. NE reserves out of that otherwise pomplste trensfer 1) all
remaining cash, and 2) sy emounts collected in the fiiture from accourts receivable.,
The amounts reserved shall be held in two Reserves, the TriQuint Alsct Resarve and the
Wind Down Rewerve, to be wied 4 describad bolow,

L Pomer of Aftorney, NET hereby constituter and appoints TriQuint and its
aucoessare and assigns as NEI's true and lawfl] attorney and attorneys (eack an “Attomey-in-
Paot") with full power of substintion in NEI's name and stead, on behalf of and for ths benefit
of TriQuint xnd i1s vuccessors and amigns, to demand and recoive my wnd all of the Aivets
transfeered or purperted to bo transferred herounder and 1o give recedpts snd reloasea for and in
respect of any or all of much Assets, and from time o time, to Inttinate 2nd prosecute in NEI's
name of otherwise, for the beneft of THQuint and 115 successors and aexigne, aoy and ol
prooeedings st Jew, in equity or otherdse, which such Atomney-in-Fast may deem proper for the

 polleoting or obtaining posscaslon of kny of the Ansets transferred or purported to be trenaferred
hereunder or for the collection and enforcement of apy claim or right of any kind hereby sold,
comveyed, wsigned, traufarred snd delivered or purported to be 0{d, conveyed, assigned,
trangferred and deliversd, hersunder md 16 do all rels rod things in relstion to suoh Assots,
claims md rights, NEThereby declaring that the forsgoing powsers xre coupled with an intercat
md are 2nd shall be inevocable by NEI in any snd 2]l menasr or for any and all reasans
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whﬁboav:r.. The Power of Attorney grimted in this paragraph does not apply to the Reserves,
which shzl} be used and/or transforred fo TriQuint me provided below,

kR Forgtvenrss of the Notey Releaze of Chalms. TriQuint harsby adnowlodger sad
pgreey that in exchange for and In contldorstion of the Assots being transferred 1o it horeundar:
(1) all amourtx owed by NEI it TriQuint under the Note immediately preceding the execution of
thir Agroenuent are bereby decrned satisfied in full, the Note shell be doemed paid i full and
carrotied g2 of lbe date of this Agreement, and NEI ahall owe no further obligatione to TriQuin!
under the Note; and (i) TriQuin! relearor NEJ, ite directom, officers, sgeats, cnployees,
soocosdors and aasigns, from xoy and all Habilities, damages or caese of action, whother known
oz unknowry, snd whethse in toct, contract, or under rtate or fodernl statute.

4. Delivery, At m accommodation to TriQuint, NEI hes agresd with NEI's landlord
1o extend NET's Jease w1 15425 SW Koll Parkwry, Beeverton, Oregon 97006 through Fobruary
28, 2005, end 1o allow TriQuint asceas 1o and control over NEI's current plaoe of business
throngh that dxte. NEI delfven 11l of itx physical pesets loocated af {oa: rite effoctive December
16, 2005, and has delivered (end TriQuint ackmowledgss scceptmoe of) keys (o the slie. NEI
dolivers all additional phy.ripal assels, which are locetzd af TriQuint's subsidiary’s facility in
Matamores, Mexico, to TriQuint at thet rite. NEI ahall preserve ity documants nd records for
‘suitable retention pariods through s 0/Fkits records mansgemant compaTy wclocted by NEI, wnd
shell provide TriQuixt socess to thess records. TriQuint mx} maks nich copies of these records
ax it finds necessary to muximire the value it iz able lo obtain from the assets, provided that
TriQulnt shall respect the confidentislity of all pervonnel records in accordance with Oregon law,
and ghall respect the confidentiality of third party records properly idemtifiod ag “confidential.”

5. Reteryea, NEI ahall manaas the Rexerves for the following 'pm';;on:s

5.1 TriQuint Asset Roacrve, The TriQuint Azsst Reserve consists of
$75,000 in cash, It ahall be used for the following specified purposes:

' ) To pay egents or copmltnts designeted by TriQuint (who mry {nclude
former NEI ofBicers, directors, or employess) amounts specified by TriQuint whan
speclfied by TriQuint, for sexvices asaisting TriQuint to identlfy, catalog, ocllect
sppropriate historical records canceming, end/or sell, all or any parton of the Agsets,

b) To pay expenses of TriQuint incurred for the care, saftkesping, transportstion,
or disposition of all ot any portion of the Asscts, us, when, and in amounts specified by
TriQuint, Including further axtension o7 the lexse xnd henoe additional faclHties costy,
month by month given the oonsent of the Jandlord. Any sueh extension 2hai
sutomatically extend the 2005 dale in this paragraph io the extended daie iu the lease.

<).To pay for any remaining trensportation of assets to TriQuint from, or aite
¢leanup and disporition of remaining phiysical ftems at, 15425 SW Kell Pasowty,
Bevarton, Oregon 97006, oo or bofore the Jaase expiration date of Jannary 31, 2005, s
neoessary 1o comply with NEI's obligetions $o retarh ;ace 1o the landiord In ppropriste
condition, and
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d) Following January 31, 2005, to pay over all or any remeining portion of such
funds to TriQuint as and when TriQuint directs,

%2  Wind Down Reserve. The Wind Down Reszrve conxisis of all NE! oash
remaining following reservation of the TriQuint Asset Sals Reserve (approximudely
$155,000), togother with such caxh as mey be collectod on NEI's remaining aocounta

receivablz (1ota) A/R currently approximately $150,000.) The Wind Down Roserve shall
be used for the following specifisd purposes, Any remaining balmoe after the folfillment
of these purposos hal) bo tranaferred to TriQuint:

®)  Topay myremaining debis id obligations of NEI ta trade oreditors mud
employesl, to pay kny remaining expensce of winding up the affain of NEI
(including withoul limitation petforming final 401(k) sadits, preparing and filing
final 1ax returns, wnd Yeaplving any residusl cirima that may ardse sgaingt NEI);

B

b) To establish 2 fund (the Health Pund), under suitable fand management
selectsd by NEI, for ratisfiction of any residusl oleims (het mey be made by Great
West Insurence for NEI'z self-fimded portion of health insurance claims mmsde
against Groat West arlaing from sarvices performed p"]o*to the pl terroimation
date of November 12, 2004: md

c) To pay the foes and salsrics of eppropriste NET staff, consultanits, and
ndvizons, inchuding botk back saleries and reasomable and mppropriate foss for
pecforminse of the foregoing services, PROVIDED the! any fees paysble to NEI
sgents rexponaible for detraiuing miounts of foea 1o be pud, 1hall be epproved
in s¢vance by TriQuint,

Monthly Repores, NEI shall deliver monthly reports comeerning the total ceah in the
reservos, the totel remaining A/R uncollected and the tatus of tha: A/R, and the total
expenditures againgt each reserve, to TriQuint on a monthly basis, immadiatzly Hbllowing the
end of ssch month end beginning immediately following Decamnber 31, 2004, and shall answer
:hny queations TriQuint mzy have cancerning those sxpenditures and the obligations underlying

em.

Reserve Managemon, NEI may manage the Resarves ms aocounting entries an its books
" and records, end 1 not obligated to provids for separmle brnk nocounts for these flnds,

Transfer of Residual Cash from Ressrves. All roaldun! oaxh in the Reserves shal] be
transferred to TriQuint as follows: 1) Tn the Wind Down Resarve, on tho eacliest date on which
NEI determines, In the cxerciic of ity own Judgment, that the purposea of the Wind Dewn
Reservo have been fulfilled, but in sy case po l2ter than March 1, 2006, and 2) In the TriQuint
Asyot Sale Reserve, on the dale TriQuint directs that the remaining fimds be trmefeered, but In
any caeo no leter than Deconber 31, 2005,

6 Overvalue of Retidwal Assets. TriQuint heroby sgrees that Jf, following its xale

of any or all of the Aseets, TriQuint roccives sale procseds, net of expenses of ralo tnd
dfsposition, i exoess of k1l amomnts owed by NEI to Tri Quint under the Noto immediately
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preceding the execution of this Agroement, TriQuin{ shall immediately remit to NEJ auek exceas
net 1ale procoeds,

7, Bindhig Effect; No Rights and Third Partica, Thix Agreement abal] inure to the
benefit of and be binding upon TriQuint and NEI end thelr respective suncessars and asigns.
Nqﬁur}g expreswed o jmplied horsin ix intended to confer upot: any perean or enlity, other than
TriQuint and NET and thelr reapectivs suoczasors and asaigns, xny rigits, revenuer, obligations

br lintclitics vodor or by reason of this A grocment,

8 Governing Law. This Agreement shill be govimed by, and constrasd in
wrcardanes with, the laws of the State of Orogon.

IN WITNESS WHERROF, the upderzigned have caused this Bill of Sale and
Anipument 1o be duly execined on the date first sbove written.

4

NETWORK ELEMENTS, INC. * TRIQUINT SEMICONDUCTOR, INC,
] g .
n B Wb ny [ Sepredln, T
Bngc: Murdock, President and
Chief Exsoutive Ofioer Name:___Timond’ A Lywik
Title: VP~ cFo
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