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PATENT ASSIGNMENT AND CO-OWNERSHIP AGREEME;NT
BETWEEN
RAZA MICROELECTRONICS, INC.
AND
PAXONET COMMUNICATIONS, INC.

April 24, 2003
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THIS PATENT ASSIGNMENT AND CO-OWNERSHIP AGREEMENT Agreement ") is
made and entered into as of this 24th day of April, 2003 (“Effective Date”) by and een:

(1) Raza Microelectronics, Inc., a Delaware cotporation having its registered ead office at 3080
North First Street, San Jose, CA 95134 (*RMI”), and :

(2) Paxonct Communications, Inc., a Delaware corporation having its principa} place of business at
4046 Clipper Court, Fremont, CA 94538, USA, on its own behalf and on b half of its subsidiary
Paxonet Communications (Indxa) Pwt. Ltd. (collectively, “Paxonet™). ;

wIT ETH:

WHEREAS, R.MI is engaged, inter alia, in the design, development, manufaclure and sale of
various communications semiconductor products; and

WHEREAS, Paxonet is engaged in the design and development of certain roducts related to
communications subsystems and owns the technojogy related to such products; amf '

WHEREAS, RMI and Paxonet have entered into that certain License and Ipevelopment
Agreement dated as of February 21, 2003 (the “License Agreement”), pursuant to which RMI acquired
license rights to certain Paxonet technology and engaged Paxonet to assist in a micyochip development
project for RMI; and i

10 RMI under the

i to its products,

in and to certain of
op certain additional

Paxonet is willing to assign to RMI, and RMI desires to obtain, co-ownership ri
Paxonet’s existing patents and patent applications and the parties desire to co-deve
patents relating thereto;

NOW, THEREFORE, in consideration of the above premises and the mutlLl covenants of the
parties contained herein, the parties hereby agree as follows:

1. DEFINITIONS

When used throughout this Agreement, each of the following terms shall hnve the meaning
indicated below:

1.1.  Assigned Patents

Assigned Patents shall mean, individually and collectively, (a) cac
patents duly and legally issued to Paxonet (or its predecessor Corefl Microsystems, Inc.)
by the United States Patent and Trademark Office: (i) Patent Number 6,349,098 entitled
“Method and apparatus for forming a virtual circuit”; (ii) Patent Ngmber 6,229,812
entitled “Scheduling techniques for data cells in a data switch”; (iif) Patent Number
6,198,723 entitled “Asynchronous transfer mode traffic shapers”; 4nd (iv) Patent
Number 6,069,893 entitled “Asynchronous transfer mode switchinf architectures having
connection butters™; and (b) each ot the patent applications pending:on the Effective
Date which were previously filed by Paxonet with the United States Patent and
Trademark Office and are listed on Exhibit A attached hereto and gach resulting patent
thal may issue from such applications. :

of the following
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1.2,  Additiona]l Putents

Additional Patents shall mean (3) all patent applications and patents that constitute
improvements, continuations, divisions, or continuations-in-part of the Assigned Patents;
and (ji) all future patent applications and patents with respect to which the claimed
invention both substantially relates to the subject matter in the Asgigned Patents and
cites one or more of the Assigned Patents. Notwithstanding the fofegoing, it is
acknowledged and agreed that each of RMI and Paxonet intend 1o jndependently
develop, file and prosecute patent applications and obtain patents i Ethc future where the
claimed invention docs not substantially relate to the subject matter in the Assigned
Patents, and that such patent applications and patents are express} excluded from the
definition of Additional Patents hereunder. .

13. Change of Control

Change of Control shall mean (3) any consolidation or merger of a arty hereto with or
into any other corporation or other entity or person, or any ather ¢ rporate
reorganization, in which the stockholders of such party immediate pnor to such
consolidation, merger or reorganization, own less than 50% of the purviving entity’s
voting power immediately after such consolidation, merger or reorganization, or any
transaction or series of related transactions mvolvmg such party infwhich in excess of
fifty percent (50%) of the party’s voting power is transferred, exclgding any
consolidation or merger effected exclusively to change the domicike of such party, or (ii)
any sale, lease or other disposition of all or substantially all of the pssets of such party
related to the Assigned Patents and Additional Patents. :

14. Confidential Information .
/'\ Confidential Information shall mean all non-public Technical Infojmation, and all trade
secret, know-how and other non-public information which are labdled as “confidential”
and are disclosed in any written or recorded form in the course of iplementation of this
Agreement, or, if disclosed orally, are identified as being confidential at the time of
disclosure and confirmed in & writing delivered to the recipient within thinty (30) days of
such disclosure, ;

1.5.  Expense Allocation ;
Expense Allocation shall mean that the applicable rcasonable third perty costs and
expenses ghall he borne (i) 50% by RMI and 50% by Paxonet, unt§ such time as the
aggregate amount of all such costs and expenses reaches $50,000 4nd (ii) thereafter, 75%
by RMI and 25% by Paxonet. :

1.6.  Inteliectusl Property Rights
Intellectual Property Rights shall mean any and all rights arising m the ownership
and/or possession of patents, patent applications, copyrights, tradejsecrets, proprietary or
confidential information and data, inventions (whether patented ornot), and all other
intellectual property of any type under the laws of any country thrqughout the world.

1.7.  Project
Pro_lect shall mean Paxonet’s and RMTI’s joint effoxts to develop,

providing any personnel, mntenals equipment, data, or programs
Project, as updated and modified by the mutual agreement of the
time during the term of this Agreement.
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1.8.  Techunical Information
Technical Information shall mean any and all documentation and
written or otherwise, provided to RMI by Paxonet describing the
provided by each party 1o the other describing the Additional Patefts, and any updated,
improved or modified versions of such materials, in published wri ten form, on magnetic
mcdia or communicated by clectronic means.

2.  ASSIGNMENT AND CO-OWNERSHIP RIGHTS

2.1.  Assignment of Assigned Patents

Paxonet agrees to and hereby does assign all right, title and intere: in and to the
Assigned Patents, jointly to RMI and Paxonet, the same {0 be joinfly owned in equal and
undivided intercsts by RMI and Paxonet. Z

22. Co-Ownership of Additional Patents

All Additional Patents, conceived of, discovered, filed, prosecut ér obtained under
this Agreement shall be jointly owned in equat and undivided integests by RMI and
Paxonet, :

2.3. Procedures

With respect to the foregoing grant of rights in and to the Assigneq
Additional Patents (individually and collectively, the “Joint Propesty”), each party agrecs
to (a) execute any and all documents and make sl assighments negessary to effectuate
such equal and undivided interests in and to the Joint Property, and (b) provide to the
/\ other party any and all Technical Information relatmg to the Joint Property as may be
Teasonably requested by such other party to assist it in exercising ifs rights under and in
carrying out the terms and provisions of this Agreement. With respect to Assigned
Patents that are the subject of pending applications, RMI will use djommercially
reasonable efforts to cooperate with Paxonet with respect to prepating and filing any
documents necessary to successfully prosecute such applications t¢ completion. The
reasonable third party costs and expenses incurred subsequent to te Effective Date in
prosecuting such applications to completion, and the reasonable thjrd party costs and
expenses of thereafter maintaining the Assigned Patents shall be shared by RMI and by
Paxonet pursuant to the Expense Allocation, provided that the pa m use a single patent
counsel reasonably satisfactory to RML. ,

24. Rights of Co-Ownership
Subject to each of the restrictions set forth in Section 2.5 below anf clscwhcn: in this
Agreement, each of Paxonet and RM1 shall have the right to freel use, exploit, protect,
maintain, license, transfer and enforce its rights to the Joint Properyy. Without hmmng
the foregoing, each of RMI and Paxonet shall have the independen nght, exercisable in

f’atmts and

its sole discretion (a) to sue third parties, other than those parties tat are existing
licensees of the Assigned Patents on or before the Effective Date, for infringement of
any and all 9f the Assigned Patents and Additional Patents, (b) to gommence any and all

| cnforceability of the
) to license, sell or
onal Patents, as the

relief or other remedies with respect to the ownership, validity =
Assigned Patents and Additional Patents, as the case may be, and
assign such pany ] ngtns in and iy the Assngned Patents and Addi

otherwise agreed, the rights of each party under this Section 2. 4 shi ll be free from
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puyment of royalty or accounting to the other party, and each party hereby torever

waives and releases any right each has or will have in the future tofrequire any

;ccountmg, sharing or payment of profits from the other in conne txon with the Joint
roperty.

25.  Restrictions

The rights of each of Paxonet and RMI set forth in Scction 2.4 abxlvé shall be subject to

the following restrictions, limitations and covenants: :

a) Ifa party provides written notice to the other party that such pjrty has contacted a
potential third party licensee or transferee of any of the Joint Hréperty with the intent
of licensing such Joint Property to such third party, the receivipg party shall not (and
shall not seek to) independently license, sell or transfer such Jg int Property (or any
Intellectual Property Rights directly relating to such Joint Profeity) to such potential
licensee or transferee for a period of ninety (90) days, which ay be extended up to
two (2) additional nincty (90) day periods on additional notice.. Notwithstanding
the foregoing, the receiving party may transfer and livense desjgns or sell products to
such third party which include a limited license to the Joint Préperty but only to the
extent necessary for such third party to be able to exploit such 'sign or to distribute
or use such product.

b) Ifaparty provides written notice to the other party that such

rty has commenced

Property) to TranSwitch until the conclusion of such litigation
¢) Neither party may interfere with a license, transfer, or sale agrpen ent granted or

the Joint Property .
d) Neither party may license, transfer or sell (or seek to license, tfa : sfer or sell) any of

the Joint Property to any third party that the other party hereto has
identified to such party in writing as a direct competitor of the pther party.
Notwithstanding the foregoing, subject to cach party’s complignce with Subsections
(a), (b) and (c) above, nothing in this Subsection (d) is intendedl to, nor shall it,
restrict or prohibit Faxonet or RMI from (i) licensing all or any portion of the Joint
Property to a third party that is a bona fide purchaser of Paxongt: or RMI products,
respectively, or that is a client of Paxonet design and development services or RMi
design and development services, respectively, in each case in ponnection with the
license to such purchaser or client of related Paxonet or RMI Intellectual Property

D:\Transfer\Patent Assignment & Co-Ownesship v92.doc

'PATENT
REEL: 021243 FRAME: 0639



Sent By: Paxonet Communications, Inc.; 510 770 2288; Apr-28-03 8:15PM; Page 6

Patent Assignment and Co-Ovwmership Agreement ?age 60of 15

Rights, respectively, or (ii) transferring or selling all or any ,‘:ﬂﬂm of the Joint

Property 10 a third party that is a bona fide acquiror of Paxonef or RMI in & Change

of Control transaction. :
e) Neither party may (i) assign, sell or transfer any of the Joint P

license to such Joint Property), and such assignment, salc or
any of the other restrictions set forth above in this Section 2.5

Joint Property and to share in the license fees, purchase price or d
a subsequent agreement.
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TN WITNESS WHEREOF, the purties huvi| caused this Agreement to be efeculed in their
respective corporate names by their duly authoﬂzo}g! representatives on the date wrihgn below.

i
18
RAZA MICROELECTRONICS, INC.

N 2&/% . Q .
Name: _L(A/,l Z[“ﬂe Cavace; o
tine: VP

y/28/03

Date:

Acknowledged and Agreed:

PAXONET COMMUNICATIONS
(INDIA) PVT. LTD.

Title: g); \rez‘edfo‘v*‘
Date: CTL

74(‘24:9_%
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EXHIBIT A
(U5, Patant
Cases . ..
Date susd’ ; L wex-
Case Number _[Serial Numbar |Filing Date  (Stetus Patent No. |Or Abanddéed,Case - Tithe : ._|CaseNumber | Status {invemor
i1 [SWITCHING ARCHITEETURES HAVING | -
COREPOO1_ __ {08/959.066 11 lssued _ . 18,060,893 [5/:30/2000 ;. WF&RS erMobE— . learRucK
' [SWITCHING ARCHITECTURES HAVING |
CORMPOD1+  |60070.652  |10/28/1008 |Convartad g % ECTION BUFFERS _ICOREPOO1.P [Dome  |PARRUCK
UONS TECANIQUES FORDATA ]~ | 1 1 i
COREPQOZ OB/872530  6/111997  [issued 6.220.812 |8/48/2001 :i. {CHLLS IN A DATA SWITCH N PARRUCK
_“_c o T, {SCHEDUIRNY TECANIGUES FORDATA | - - i
[COREPO02D  106/760.054 __(2/%/2001  (Pending .| ._. . _ . - W&% .,Fﬁﬂm ' PARRIICK
COREF00S upRL 228 |ahages | 6,198,723 _ [3/6/2001 7 | TRAFFIC 34 RANG -~ lconmp
COREF 2 — (6,198,723 : ! one___|PARRUCK
— raoued G104, 5] R
COREPO0SA  |00/753.707  [1/2/2001  [Pending :i. |TRAFFIC SHAPERS ; PARRLICK
Ty |METHOD AND APPRATUS FOR FORMING A
COREPO06 1082062301 _ _{4/17/1998  lianued |6.:440.008  |2r1972002 - mmgekcmcurr : PARRUCK
i [INTE ] . ’
ORERODT —— ;4. |INTERFACE TO A 77.76 MHz SONET :
[COREPODT. Pending | (2 i _ TRIKUTAM
juszsoz 13 %2258 NN LVOS TINE
12 JINTERFACE TC A 77.76 MH2 SONET
CORRPO0T+ __IBOIZT3864 130872001  |Converied 3 TRIKUTAM |
i
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