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1
PATRICK M. CISTELLO, I.D. 11720%
2] STRPHEN T. O‘NEILL, IT.D. 115132 ,
MURRAY & MURRAY Kas 30 '3
31l A Professional Corpcoration '
3030 Hansen Way, Suite 200 HEENAN € CASADY, CLEPK
4 Palo Aalto, CA  94204-1009 “,z,ﬁf&f’égm LY COURT
s (650) 852-S000 T st orA.
At.corneysg for Debtor
6
7
3
9 UNITED STATES BANKRUPTCY COURT
10 NORIHERN DISTRICT CF CALIFORNIA
11
H 12§ In re ) Ceae No. 97-58435-MM
b }
8§ s 13| TAaL WIRELESS NETWORKS, JNC., ) Chaptexr 11 Case
s )
£§g§ 14 Debtor. } Date: February 13, 1898
63}3&% ) Time: 10:00 a.m.
‘533 15} Employer’'s Tax Identification | Place: 280 S. First Street
FIcE3 No.: 13-3768554 ) Courtroom 3070
Eggg} 16 ) Judge: Hon. Marilyn Morxrgan
53 &1
<ak §‘ 17 OFDER AUTHORIZING SALE OF RSSETE
] i8 The Debtor’'s Notice of #Hotion and Motion to Sell Assets

19| having been filed with this Ccurt on January 5, 1998, .

20§ objections o the Motion having baen filed by Rgincourt, Inc.
21} and RDC Networks, Inc., the mattey came on regula.;ly for

22} hearing on Tebruary 13, 19%8. Craig M. Prim of the law firm of
23 Muxray & Murray, A Professicnal Corporation, appeared on behalf

241 of the Debtor. Nels R. Nelsen of the law firm of Gray, Cary,

25 Ware & Freidenrich appeared on behalf of the Unsecured

26 Creditoxrs Cowmittee. DLavid V. Duperrault of the Silicon Valley
\

27} Law Group appeared on behalf of Wireless NWeatworks, Inc. Robert

28| Gebhard appeared on behalf of the Office of the United States Trustef
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RDC Networks, In¢. having withdrawn its objection at ths
hearing; Wireless Networks, Inc. having amend=d its proposal to
purchase the assetsg; the Court having reviewed the pleadings
filed hereir; and good cause appearing thersfor,

IT IS EEREBY ORDERED, ADJUDGED AND DECREED as follows:

1. Tre Motion is granted.
2. Thte cbiection filed by Agincourt, Inc¢. is disallowed;
3. The Bill of Sale and Assigrment executed by the

Debtor in favor of Wireless Networks, Inc. and attached to this
Order as Exhibit A ls approved, subject to Paragraph 4 below.
4, The Debtor is authorized to sell the asPets dascribed
in the Bill cf Sale and Bssignment attached hereto as Exhibit
A, to Wireless Networks, Inc. for the following consideration:
AL Initial payment of $7,000.00, payable
immediately; and
B. $50.00 per unit for the firet 1,000 wunits which
incorporates any of the assets purchased from
the Debtox,

3. The proceeds of said sale shall be held in tryust

pending further Court Order, with the liens of Marcen Imports

Pty. Ltd. attsaching to the sale proceeds. -

Dated :M_ ’ 5_542 Wﬁf‘r*—
‘ HON. MARILYN MORGAN

United States Bankrugfcy Judge

Approved as to form:

Wayne E. Johnson
Brabeck, Phleger & Harrison
Attorneys foxr Marcon Imports Pcy. Limired
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/o ware Jor valmable oousidermtion, TAL Wiralese Natworks, Ins., a
vesa ~Galifiosmis corperation ("Saller?), sells, gnntu, eouc:zlu
cranciars st aaxiges to Wirelass a-tworiu eam.ia
corporation ("Bugex”}, all of che crived om Bxhibit A
sttached bareto snd incorporated ('Purchn«d Augets. ")
ty and covenanta to Ruyer, ite successars and

faller

ansi mt: Sielleyr bam good and murketable title to all of the
m«;g:-d Assets sud an unvestrioctad right to sell them to Buyer,
free and clesxr ¢f any lisn, claim, security interest or other
@ourbranos. Opon delivery, and subject to Bankruptey Court
approval, Buyer will have gesd and sarketshle title to al) of the
Purchaged Azemta, fxes and claar of any lien, claim, geenxity

i.ntm-t or other

. Sellar alsc zells, grants, conveys, tranefere and masigus to
Bayer all of its xyight, ti.t.lﬁ and intereast in and to all of tha
"wcchnalagy * ag dsfined in Exhibit B attaaghsd hereto and
incosporated haredn. Seller makes oo ressntatione oxr .
varranties concerning its ownership of Tuchnology.-

K.to dallar the following sums in
mi&erutim for the Purchased Rsssts and the assignmant af the
Teahnol 84,000 upon tha exacution herec?; plus $36 per unit
fox the 21000 units which incorporate any of che Purchased

Assets which aru wold by Buyar or its assignsg.

Dﬂ‘:ﬂd: “2‘31 1897
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EXHIRBIT B

to BILL OF SALE executmd by TAL Wireleas Networka, Inc.
(vgellex”) in favor of Wireless Natworks, Inc., a California

corporation.

The “Technology" shall mean and include all righte and
intereste «f Seller in all intellectual proparty, whather now
owned or bereafter developed or acquired, including all pastents,
patent applicacions, copyrighte (whether oxr not registexed),
trademarks and trade names {(whether or not registered), trade
seoratg, know-how, computer hardware, programs, software, systems
and modules, inrcluding without limitation all sourxca codea,
cbjact codes and dzta bases; and all discoveries, inventions,
a=cret processes, propriatary arts, and secret, novel, or
original ideas, applications, combinations, procesgsas,
specifications, formulas, algorhythma, and technol ; whether
relating to any developed or designed products, ma ag, tools
or equipment, or any componants therecf, or otherwise, whether
patentable ox not patentable; together with all models, aamples,
drawings, saketches, plans, apecifications, photographs, studies,
analyses, reportw, tests, applications, documents, or other
materiale relating thereto; and all other confidential or
proprietary information; and all licenases relating te any of the
property described above, whether as licensor or licensee; and
all gquarant'es, warranties indemnity agreements, service
agreements, maintenance agreements, insurance policiesm, and other
agreements and contracts related thereto. The Technology
includes without limitation: (a) all software known as TALNet,
TALTalk, and NetBrick, the KASQ Intermat Protocol Package, and
2ll software licenmed William Allem &impson dba Couputex
Systema Consulting Services; and (b} the trade names "Teatherless
Access, Ltd.," “TAL," "TAL Wirelegs Networkse, Inc.," and all
logos associated with Seller and ita productsa.
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