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SUBMISSION TYPE: NEW ASSIGNMENT

NATURE OF CONVEYANCE: ASSIGNMENT

CONVEYING PARTY DATA

| Name || Execution Date |

INetwork Elements, Inc. |12/17/2004 |

RECEIVING PARTY DATA

|Name: ||TriQuint Semiconductor, Inc. |
|Street Address: ||2300 NE Brookwood Parkway |
lcity: | Hillsboro |
|
|

|State/Country: ||OREGON
|Postal Code: 97124

PROPERTY NUMBERS Total: 1

Property Type Number

Application Number: 11513752

11

CORRESPONDENCE DATA

Fax Number: (503)439-6558

Correspondence will be sent via US Mail when the fax attempft is unsuccessful.
Phone: 503-439-6500

Email: fflynn@bltg-ip.com

Correspondent Name: Berkeley Law & Technology Group LLC

Address Line 1: 1700 NW 167th Place

Address Line 4: Beaverton, OREGON 97006
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ATTORNEY DOCKET NUMBER: 012.P53031C

NAME OF SUBMITTER: Julianne Flynn

Total Attachments: 5
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BILL DF&ALEANDASSIGNMENT

This Bill of Sale aod Assignment, dated g of Decembér 17, 2004 (this “Agresment”), in
mado betwean Network Blements, Ins., gn Oregon corporation ("NEI"™), and TriQuint
Semivenduotor, Inc., 2 Delaware corparation ("TriQuint™,

BRECITALS:
A, NEIhas discontinued buainess Operations, filed Articles of Dizgolution with the
Oregon Carporation Division, and js caguged in the procesy oijcom;d:ﬁng its dissolution and
complete Hguidation. .

B, NEIowes cortain amounsy fo TriQuint under an Amended and Restated,
Unzocured Convertible Promizsory Note dated November 1, 2003, in the Bppmxm;m amount of

$8.5 million (the *Nota™), H
C. MBI aad THQuint each desire that NEL settls its outstanding and identifiab]s trade
dabty and sommerdial obligations, and trunsfer 11 of its residual msotz 10 TriQuint in full and

for that judement) has determined are reasonable and prudent both to fuirly and Sppropristely to
manage NEI's cloge down process and to regist TriQuint In it attempt 1o lquidate the mssets
herein transferred. ' .
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whetsosver, The Power of Attornsy granted In this paragrsph doos not apply to tha Reserves,
which shall bs need and/or fransforred 1o TzriQuint as provided below,

under the Note; and (if) TriQuint releasee NEJ, {ts directors, officers, agents, smaployees,
Fuocosdors and assigns, From xmy and ol lsbilitles, damages or cauzss of action, whether known
or ankrown, snd whethsr In tort, contract, or under stuts or federal statute.

4, " Delivery, Asam accommodation to TriQuint, NEI hus agresd with NEI's landlord
to extend NEPa Jease at 15425 §W Koll Perkwey, Beaverton, Oregon 97006 through Fobrury
28, 2005, and to allow TriQuint aocens {o and control over NEI's current place of business
throngh that dxte. NBI deltvers o1l ofits physical essots located af that gite effoctive December
16, 2005, and has delivered (&nd TriQuint scknowledges acoeptance of) keys to tho site, NE]
dollvers all additional physical assets, which are Jocated at TriQuint's subsicary’s facility in

TriQuint shall respect the confidentiality of sll perzonnel records in accordance with Oregon law,

~aod ghall respect the confidentiality of third party records Properly identified as “confidential,”

5. Rescryes. NEBJ shall mansge the Rexerves for the following Wuw.

5.1 TriQuint Asset Roacrve, The TnQumt Azset Reserve consists of
- $75,000 in cash, It shall be veed for the following specified purposes:

’ 2) To pay agents or conmltants designated by TriQuint (who mey inchzde
former NEI ofBeere, directors, or employerx) amounts specified by TriQuint when
speclfied by TYQuint, for sexvices asricting TriQuint to identify, catalog, oolisct

fppropriate historical records conceming, and/or scll, all or sny portion of the Assets,

b) To pay expenses of TriQuird incurred for the care, safekeeping, transportation,
or disposition of sll or any portion of the Assets, as, when, and in amounts specified by
TriQuint, Including further extension of the laaxe and hence additional facitics oosty,

. month by month given the coasent of the landlord. Any such exteneion zhal
xutomatically extend the 2005 daic in this parngraph to the sxtended date in ths lease.

Cleanup and disposition of remaining phiyzics! items at, 15425 SW Koll Pateway,

on, Oregon 97006, om or before the Jaase oxplration date of January 31, 2005, ks
Deossrary to comply with NEI's obligetions to foturn spase to the landlord in appropriate
condition, and

~
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d) Rollowing Janusry 31, 2005, to pay over all or amy remaining portion of ruch
funds to TriQuint as &nd when TriQuint .

$155,000), togother with such caxh a8 mey be colleotsd on NEI's remaining ascousts

receivable (iota) A/R currently approximately §$150,000.) The Wind Down Reserve shal] -

bo used for the following specified purpoges, Any remaining balmos after the folfillmemt
- of these purposos ghall be tranaferred to TriQuint:

a) To pay any reonsining debts and abligationz of NET to trade oreditors sud
employess, ta pay RIY remaining expensed of winding up the affuirs of NET
(including without limitation pecfomming final 401(k) sudits, preparing mad filing
final tax retarns, end reap’}viug any residual olaims that mey ardye sgainst NEI);

selectsd by NEI, for ratisfaction of any residual nlaims that may bs made by Groeat -
West Insurance for NEJ's eelf~finded portion of health insurancs claims made
against Groat West arlaing from srvices performed prior to the plen termination
date of Novamber 12, 2004; end .

o) To pay tho fees and saleriss of sppropriate NET staff, conaultants, and
rdvisors, inchuding both back talarics and reasomable and sppropriate fees for
pecformance of the foregoing services, PROVIDED that any fees payable t5 NEY
Agents reaponaible for detrraining emounts of fees 10 be paid, shall be approved
In advance-by T Quint, : .

Monthly Repores, NEI shall deliver monthly reports comcoming the total cash in the
roscryes, the t_ota.} remsining A/R unoolleoted end the rtatus 'of that A/R, snd the total

Reserve Managemenr, NEI may méage the Reserves az aocounting entriss on it books
" #ad records, mnd i pot obligated to provide for #separate brnk mocounts for these fimda,

Transfer of Resicual Cask from Raservss, All rexidual cagh in the Ressrver shull be
transferred to TriQuint as follows: 1) In the Wind Down Reserve, on tho earliost dato on which
NEI determines, in the cxercixe of ity own judgment, that the purposes of the Wind Down
Reaervo have been fuifilled, butin sny case no later than March 1, 2006, aud 23 In the TriQuint
Asrot Sale Reserve, on the dale TriQuint directs that the remaining funds be trmsferrad, but n

6. Overvalus of Retidwal Axsets, TriQuint hereby agrees that if, following itc sale
Oflny'o.r all of the Assets, TriQuint toecives sals proceeds, net of expenscx of galo xnd
dizposition, in wxcess of |1 arnounis owed by NEI to Tri Quint under the Noto immediataly
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proceding the execution of thiy Aproement, TriQuint shall immediately remit to NE] ok exooas
net xale procseds, ' '

7. Binding Effeet: Np Rights and Third Partica, Thix Agreement abul] inyre to the
bmai.’n of and be binding upon TriQuint and NBI rnd their Tespeotive nuccessary and asgipns, '
Nothing exprossed or implied hersin ix intended to confer upon any person or entity, ofher than
TriQuint and NET and their Toxpective suocsasors mpd n3xigns, any rights, revenues, obhlgations

8. Governing Law. This Agreement ghel] be govemed by, and construed in
arcardance with, the laws of the State of Orsgon,

IN WITNESS WHEREOF, the undstsigned have cawsed ‘this Bill of Sale sngd
_Anignment to bo duly execurted o (heidda first above written.

3
NETWORK ELEMENT; 8, INC, TRIQUINT SEhﬂCONDUCTOR, ING,
Byz_%\/\/\-b }W By /Q‘M\ Fen i
Bruce Murdock, President and .
Chief Bxeoutive Offier Nama Tieomd” a Y k
| © Title; VP~ ero
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