TRADEMARK ASSIGNMENT

Electronic Version v1.1
Stylesheet Version v1.1

SUBMISSION TYPE: NEW ASSIGNMENT

NATURE OF CONVEYANCE: ASSIGNS THE ENTIRE INTEREST AND THE GOODWILL

CONVEYING PARTY DATA

Name H Formerly || Execution Date ” Entity Type

Metron Technology Distribution

. 07/08/2008 CORPORATION: ARIZONA
Corporation

RECEIVING PARTY DATA

|Name: ”OEM Surplus, Inc. |
|Street Address: ||2629 Rose Garden Ln. |
|City: HPhoenix |
|state/Country: ||lARIZONA |
|Posta| Code: ”85050 |
[Entity Type: [corRPORATION: ARIZONA |

PROPERTY NUMBERS Total: 1

Property Type Number Word Mark 5
0
Registration Number: 1680113 ECLIPSE t‘g
CORRESPONDENCE DATA o
o
=)
Fax Number: (602)264-7033 b4
Correspondence will be sent via US Mail when the fax attempft is unsuccessful. T
Phone: 602-650-2000
Email: uspt@polsinelli.com
Correspondent Name: Christine McAuliffe
Address Line 1: One E. Washington St.,
Address Line 2: Suite 1200
Address Line 4: Phoenix, ARIZONA 85004
ATTORNEY DOCKET NUMBER: 063707-418528
NAME OF SUBMITTER: Christine McAuliffe
Signature: /Christine McAuliffe/
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CONFIDENTIAL
EXECUTION VERSION

BILL OF SALE AND ASSIGHNMENT AND ASSUMPTION AGREEMENT

THIS BILL OF SALE AND ASSIGNMENT AND ASSUMPTION
AGREEMENT, is made as of Jule & |, 2008 (this *Agreement™), between METRON
TECHNOLOGY DNSTRIBUTION CORPORATION {the “Company”) and OEM SURPLUS, INC.
{(“Purchaser”). The Company and Purchaser are referred to collectively in this

Agreement as the “Parties.”
RECITALS

WHEREAS, the Company and Purchaser are partics to an Agreement to Enter

arnong other things, the sale by the Company to Purchaser of the Designated Assets {(as
defined below).

NOW, THEREFORE, in consideration of the foregoing and other good and
valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the
parties hereto, intending to be legally bound hereby, agree as follows:

1. Assignment. In accordance with and subject to the terms of the
Settlement Agreement, the Company hereby sells, assigns, transfers and conveys to
Purchaser all of the Company’s and the Company's affilistes’ right, title and interest in,
under and to the assets Histed on Schedule | {the "Designated Assets™) from and after the
date of this Agreement.  For avoidance of doubt, any assets that do not appear on
Schedule | regardless of the location of such assets are not sold, assigned, transferred or

conveyved to Purchaser,

2 Acceptance and Assumption.  In accordance with and subject (o the terms
of the Settlement Agreement, Purchaser hereby {a} purchases and accepts the assignment,
transfer and conveyance of the Company's right, title and interests in, under and to the
hereto; and (b) assumes, undertakes and agrees to timely and duly pay, satisfy, perform
and discharge all of the obligations and other labilities of the Company under the
Contracts listed in Schedule | that arise or require performance after the date of this
Agreement (the “Assumed Liabiliies™).

3, Indemunity. From and afler the date hereof, Purchaser shall defend,
indenmnify and hold harmiess the Company and the Company’s agents, directors, officers,
employees, affiliates, successors and assigns (together with the Company, the
“Indemnitess”™) from and against any and all Liabilities, demands, claims, fees, cost or
expense of any nature arising under, resulting from any fallure by Purchaser to timely and
duly pay, satisy, perform or discharge any of the Assumed Lisbilities or any of the
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obligations or liabilities of any kind arising out of Purchaser’s assumption of the
Assumed Liabilities or any legal procesding related to any matter set forth in this Section
3.

4, Defense of Claims.  In the event of the assertion or commencement by
any Person of any claim or legal proceeding with respect to which Purchaser may become
obligated to defend, indemnify and hold harmless any Indemnites pursuant to this
Agreement, Purchaser shall assume the defense of such claim or legal proceeding at the
sple expense of Purchaser after the Company or such Indemnites notifies Purchaser of
such claim or legal proceeding.  Purchaser shall proceed to defend such claim or legal
proceeding in a diligent manner, Purchaser shall keep the Company or such Indemnitee
informed of all material developments and events relating to such claim or legal
proceeding. The Company or such Indemnitee, at its own expense, shall have the right
to participate in the defense of such claim or legal proceeding.  Purchaser shall
indemnify and hold harmless the Indemnites for any and all Habilities, demands, fess,
costs o expenses incurred by such Indemmitee arising out of or resulting from any
settlement, adjustment oF compromise,

3. Miscellangous Provisions.

a. Speecific Performance. The Parties scknowledge and agree that the breach
of this Agreement would cause irreparable damage and that the Parties will not have an
adequate remedy at law. Therefore, the respective obligations of the Parties under this
Agreement shall be enforceable by an award or decree of specific performance issued by
the Arbitrator chosen pursuant to Section 5(¢} ot by any court of competent jurisdiction,
and appropriate injunctive relief may be applied for and granted in connection therewith.
Such remedies shall, however, be cumulative and not exclusive and shall be in addition to
any other remedies which any Party may have under this Agreement or otherwise,

b. Further Assurances. The Company and the Purchaser sach agress to
execute and deliver such other documents or agreements and to take such other action as
may be reasonably necessary or desivable for the implementation of this Agreement and
the consummation of the transactions contemplated hereby.

c. Tax Matters. The Company and the Purchaser shall cooperate fully, as
and to the extent reasonably requested by other party, in connection with audit, Hitigation
or other procesding with respect to taxes. Such cooperation shall include the retention
and {upon the request of the other party) the provision of records and inforration that are
reasonably relevant to any such audit, litigation or other proceeding and making
employees available on a mutually convenient basis o provide additional information
and explanation of any material provided hereunder. The Company and the Purchaser
will: (i) retain all boeks and records with respect to fax matters pertinent to the
Designated Assets relating to any taxable period beginning before the date of this
Agreement until the expiration of the statute of limitations {and, to the extent notified by

28]
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any party, any cxtensions thereof) of the respective taxable periods, and to abide by all
record retention agreements entered into with sny taxing authority; and {ii) give the other
party reasonable written notice prior to transferring, destroying or discarding any such
books and records and, if any other party so requests, the Company or the Purchaser, as
the case may be, will allow the other party, at such party’s sole cost, to take possession of
such books and records, The Company and the Purchaser, upon request, will use its
commercially reasonable efforts to obiain any certificate or other document from any
governmental body or any other person or entity as may be necessary to mitigate, reduce
or eliminate any tax that would reasonably be expected to be imposed upon the Company
or the Purchaser, as the case may be,

d. Arbitration. Any and all disputes, claims, coniroversies or
disagreements {“Dispute(s)”) arising out of or relating 1o this Agreement or the
Settlement Agreement, or the construction or breach thereof, or any of the transactions
contemplated by either of said Agreements, shall, subject to his ability and willingness to
serve, be submitted to Karl Bayer for binding arbitration, and each Party (o either of said
Agreements hereby irrevocably agrees that all claims or defenses in respect of any such
Dhispute may be heard and determined by Karl Bayer or other arbitrator chosen in
accordance with this Section 3{d}, and agrees, further, that Karl Baver's or such other
arbitraior’s determination of any such Dispute shall be final and binding upon the Parties
and their permitted assigns {if any}. The Parties hersby irrevocably waive, to the fullest
extent permitted by applicable law, any objection which they may now or hereafter have
to the submission of any such Dispute to Karl Bayer for binding arbitration. If Karl
Bayer is unable or unwilling to serve as Arbitrator, then the arbitration will be conducted
before any other single mutually agreed person chosen by the parties to said agresments,
or, failing agreement, before an arbitrator to be named by the United States Distriet Coun
for the Western Distriet of Texas {Austin Division). Each of the Parties agrees that the
arbitrator’s award  in any such dispute may be enforced in any  manner provided by iaw
in any court of competent jurisdiction.  Hach of the Parties hereby consents 0 notice of
or demand for the initiation of any arbitration proceeding brought pursuant to this Section
5{d} being served by any party to this Agreement or said Settlement Agreement in any
arbitration proceeding by the mailing of a copy thercof in accordance with the provisions

{ Section 5{g). The arbitrator shall have the power to decide any such Dispute on
principles of equity and geod faith and applicable rules of law. The arbitrator shall also
have the power to order the parties to pursue remedies of alternative dispute resolution,
including mediation before the arbitrator or another person chosen by the muiual
agreement of the parties or, failing agreement, by the arbitrator.  Each party shall bear itg
own attorneys fees, costs and expenses and an equal share of the arbitrator’s fees and
expenses for any arbitration brought pursuant to this Section 5{d}. The parties agrec that
the arbitrator shall follow such procedures as may be agreed upon among the parties and
approved by the Arbitrater or, failing such agreement and approval, such procedures as
may be established by the Arbitrator. The parties agree that the arbitrator may, in his
discretion, refer to the AAA Commercial Rules in determining such procedures,
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e. Entirg Agresment; Amendments and Waivers. This Agreement and the
Seitlement Agreement reprasent the entire understanding and agreement between the
Parties with respect to the subject matter hereof and thereof, and this Agreement can be
amended, supplemented or chianged, and any provision hereof can be waived, only by
written instrument making specific reference to this Agreement signed by the party
against whom enforcement of any such amendment, supplement, modification or waiver
is sought. No action taken pursuant to this Agreement, including without limitation, any
investigation by or on behalf of any party, shall be deemed o constitute a waiver by the
party taking such action of compliance with any warranty, covenant or agreement
contained herein.  The waiver by any party hereto of a breach of any provision of this
Assignment and Assumption Agreement shall not operate or be construed as a further or
continuing waiver of such breach or as a waiver of any other or subsequent breach. No
failure on the part of any party to exercise, and no delay in exercising, any right, powsr or
remedy hercunder shall operate as a waiver thereof, nor shall any single or partial
exercise of such right, power or remedy by such party preclude any other or further
exercise thereof or the exercise of any other right, power or remedy. All remedies
hereunder are cumulative and are not exclusive of any other remedizs provided by law,

£ Govermning Law. This Agreement shall be governed by and construed in
accordance with the Laws of the State of Texas without reference o such state’s
principles of conflict of laws.

g. Headings. The section headings of this Agreement are for reference
purposes only and are to be given no effeet in the construction or interpretation of this
Agresment,

h. Noticgs. Al notices and other comwmunications under this Agreement
shall be in writing and shall be deemed given when delivered personally or mailed by
ceriified mail, return receipt requested, 1o the Parties {and shall also be transmitted by
facsimile to the persons receiving copies thereof) at the following addresses (or fo such
other address as a party may have specified by notice given to the other party pursuant to
this provision):

If'to the Company:
Applied Materials, Inc.
Corporate Business Development
3036 Bowers Avenue, M/S 01038
Santa Clara, CA 95034
Atlention: Greg Psihas, Vice President,
Corporate Business Development

Facsimile: (408} 986-7260
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With copies {which shall not constitute notice) to:

Applied Materials, Inc.

2881 Scoti Boulevard, M/S 2064

Santa Clara, CA 95050

Attention: Joseph Sweeney, Senior Vice President,
General Counset and Corporate Secretary

Facgimile: (408) 563-4635

And

Cooley Godward Kronish LLP

Five Palo Alto Square

3000 Bl Camino Real

Palo Alto, CA 94306

Attention: Jennifer DiNucei, Esq.
Facsimile: (650) 845-7400

If to Purchaser:

OEM Surplus, Inc.

2629 E. Rose Garden Ln,

Phoenix, AZ 853050

Tel: 480-609-8565

Atftention: Wayne Jeveli, President
Facsimile: 48(-609-9132

With copies {which shall not constitute notice) to:

Waits Law Firm

Bank of America Plaza

Suite 100

300 Convent Strest

San Antonio, Texas 78205

Attention; Mikal C. Waits
Ed Allred

Facsimile:

i Severability, If any provision of this Agreement is invalid or
unenforceable, the balance of this Agreement shall remain in effect.
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i Binding Effect; Assignment. This Agreement shall be binding upon and
inure to the benefit of the Parties and their respsctive successors and permitted assigns.
Nothing in this Agreement shall create or be deemed to create any thivd party beneficiary
rights in any person or entity not a party to this Agreement except as provided below.
No assignment of this Agreernent or of any rights or obligations hereunder may be made
by cither the Company or the Purchaser {(by operation of law ar otherwise) without the
prior written consent of the othier party hereto and any attempted assignment without the
required congents shall be void.

k. Counterparts. This Agreement may be executed in one or more
counlerparts, each of which will be deemed to be an original copy of this Agreement and
all of which, when taken together, will be deemed to constitute onc and the same

agreement,

I Interpretation of Agrcement. FEach Party acknowledges that it has
participated in the drafiing of this Agreement, and any applicable rule of construction to
the effect that ambiguities are to be resolved against the drafling party will not be applied
in conpection with the construction or interprefation of this Agreement, Whensver
required by the context hereof, the singular number will include the plural, and vice
versa, As used in this Agreement, the words “include” and “including,” and variations
thereof, will not be deemed to be terms of limitation, and will be deemed to be followed
by the words “without limitation.” Unless the context otherwise requires, references in
this Agreement to S

Sections™ are intended to refer to Sections of this Agreement. The
bold-faced headings contained in this Agreement are for convenience of reference only,
will not be deemed to be a part of this Agreement and will not be referred to in
connection with the construction or interpretation of this Agreement,

[Remainder of Page Intentionally Left Blank]
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N WITNESS WHEREQF, the parties hereto have duly executed and delivered
this Agreement as of the date first writlen above,

WOODHALL BOS - SIGNATURE PAGE

METRON TECH *fyn,(;ec::}-f PNSTRIBUTION
CORPORAFION | ‘

By | A Lﬂ;}ﬂ E«s},@&aﬁ

Name: | lf‘fﬁ f*igf“? o %’\:“f’ 5 Cf:fgi?ﬁ‘e&? i
Title: ﬁ’f@fﬁﬂ»’i”"

QEM wmﬁm h‘jf 4

By: ’ o *"\ !

Narne: '{//f‘:if“}! e

Title: CE
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