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CERTIFICATE OF SALE
[CALIFORNIA COMMERCIAL CODE § 9504]

Pursuant to § 9504 of the California Commercial Code, and in consideration of the
sum of m‘he receipt of which is hereby acknowledged, Silicon Valley Bank
(hereinafter ~Seller”) does hereby sell, transfer and deliver to Domondi Technologies, Inc., a
California Corporation, or its nominee {hereinafter “Purchaser”), all of the rights of Radio
Local Area Networks, Inc. dba RadioL AN, Inc. (hereinafter “Debtor™) to certain of the assets

of Debtor, which are more particularly descrived in Exhibit “A™ ariached hercto. Sald assels
shall hereinafter be referred to as the “Subject Assets.”

The sale transfers to Purchaser all of Debtor’s right, title and interest in and to the
Subject Assets free and clear of any and all security interests of Seller and any security
- interest or lien subordinate thereto. Seller warrants that it holds a valid first priority
perfected security interest in and to Debtor’s interest in the Subject Assets pursuant to certain
UCC-1 filings in the State of Calitornia, as amended from time-to-time. Notwithstanding the
foregoing, Purchaser acknowledges that with respect to any intellectual property included in
the Subject Assets, which may include but is not limited to patents, patent applications,
copyrights and/or and trademark applications, or any collateral locatod outside of California,
this warranty is made upon Seller’s actual knowledge without investigation regarding
particular assets or whether liens or assignments have been recorded in other states or in
national registers.

AS BETWEEN SELLER AND PURCHASER, THE SUBJECT ASSETS ARE
SOLD “AS IS,” “WHERE IS,” AND “IF IN,” WITH ALL FAULTS, EXCEPT AS
IICREIN PROVIDED, SELLER SPICIFICALLY DISCLAIMS ALL WARRANTILS,
WRITTEN OR ORAL, STATUTORY, EXPRESS OR IMPLIED, INCLUDING,
WITHOUT LIMITATION, ANY IMPLIED WARRANTIES OF MERCHANTABILITY,
FITNESS FOR A PARTICULAR PURPOSE, NONINFRINGEMENT, OR TITLEA((}?IE{ OR
ANY WARRANTIES ARISING FROM A COURSE OF DEALING, TRADE UgER
TRADE PRACTICE. AS BETWEEN SELLER AND PURCHASER, PURCII-EI}%  THE
ACCEPTS ALL RISKS OF TRANSFER OF OWNERSHIP OR ASSIGNME

SUBJECL ASSETLS.

Purchaser acknowledges that it has not relied upon any reprgsegtg’io‘rllzl?i 2?1;?;&{%
except A8 may sperifically he provided herein, and that it has exzmn:tf:h out..recourse,to T
ciuality and value of the Subject Assets and has accepted the samz wi ot e e the
Purchaser acknowledges that it is a merchant of .the inventory an_alegg cﬂ e e s
Subiect Assets, as that term is defined in the Uniform Commerci Exh:bit e
any]representat’iion or warranty that particular property described on Exhi ,

i ssets are in
whole or in part orisina form usable to Purchaser. To the extent that Subject A
?

i ing but not limited to
the possession, custody or control of parties other than D::ﬁz;zzﬁ?;:fﬁ Egt];‘cbmr Seller
’ i artne >
former cmployccs manufacturing parto : ” s Of
iik'lbolo?trzﬁ;sgepresentaﬁgn or w;rranty that Seller’s rights therein are SUpertor to righ
isclaim
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any other such party and further disclaims any obligation to deliver such property to
Purchaser.

THE MONEYS RECEIVED BY SELLER UNDER THIS AGREEMENT DO NOT
INCLUDE ANY ASSUMPTION BY SELLER OF ANY RISK OF PURCHASER OF ANY
ACTUAL DAMAGES IN EXCESS OF $125,000.00, OR OF ANY CONSEQUENTIAL
DAMAGES, INCLUDING WITHOUT LIMITATION, ANY LOSS OF PROFITS, OR
OTHERWISE. ACCORDINGLY, SELLER SHALL NOT BE LIABLE TO PURCHASER
FOR ANY ACTUAL DAMAGES IN EXCESS OF $125,000.00, COSTS OF
PROCUREMENT OF SUBSTITUTE GOODE OR SERVICES, LOSS OF USE, DATA OR
PROFITS, BUSINESS INTERRUPTION OR ANY SPECIAL, INCIDENTAL, INDIRECT,
CONSEQUENTIAL EXEMPLARY, OR RELIANCE DAMAGES HOWEVER CAUSED
AND ON ANY THEORY OF LIABILITY WHETHER CONTRACT, STRICT
LIABILITY, OR TORT (INCLUDING NEGLIGENCE OR OTHERWISE), ARISING IN
ANY WAY OUT OF THIS AGREEMENT, EVEN IF SELLER HAS BEEN ADVISED OF
THE POSSIBILITY OF SUCH DAMAGE. IN NO EVENT MAY AN ACTION BE FILED
ON ANY CLAIMS ARISING OUT OF THIS AGREEMENT LATER THAN 90 DAYS
AFTER THE DATE OF EXECUTION HEREOF.

As hetween Seller and Purchaser only, in addition to all the consideration paid
hereunder, Purchaser shall be liable for all sales or use taxes, and shall hold Seller harmless

from any cost relating thereto.

All aspects of this agreement, including construction, validity and pcrfqrmancc of this
agreement, shall be governed by, and construed and enforced in aCCOI‘d-aIlCc? with, the laws of
the State of California. The Purchaser agrees to submit to the exclusive jurisdiction of the
state and Federal courts located in Santa Clara County, State of California.

Executed at Santa Clara, California this 4 dayof Mﬁ/m, 2000.

SILICON VALLEY BANK

By: : ,&,«-—-—-—
Its: __YICE FRESIDENT

THE FOREGOING I8 AGREED AND ACCEPTED

PURCHASER

g @_ﬁ

T, MRl
b ;({_S;L.Mhm'ﬂsx A
- ijns,s; Tt

26812537653 2-
11/03/00 9:15 AM
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BuUSINESS ASSETS

Transfer of all ather business assets owned by RadioLAN, evidenced by attached fist, and all
other related business assets that are not on this [ist, excepting accounts, dccounts recelvable,
contract receivables, cash, deposit accounts, cash instruments, certificates of deposit or chattel

paper.

208\255609.1
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CONSENT TO AGREEMENT

Radio Local Area Networks, Inc. dba RadioL. AN, Inc, i g
cansents (o th? sale of the Subject Assets as described in the C%ﬁﬁaﬁ? atr:gled
haroto es Exhibit “A_” RadioLAN acknowledges thar this sale s in compliance with all
duries and obligations of Siticon Valley Rank under all loan documeats and the California
Commercial Code, including any obligations of good faith and commercial reasonableness.

Dared; October 5, 2000 _
RADIO LOCAL AREA NETWORKS, INC.

o el can

Its: _Michael M. Claie

c;\W!NDowsmﬁlnhopmideunpmq nrmes FilenOLEKAL 1S VEBRdioLANCoasits- 29 400
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