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To the Director of the U. S. Patent and Trademark Office: Please record the attached documents or the new address(es) below.

1. Name of conveying party(ies): 2. Name and address of receiving party(ies)
1. Water Cove Networks, Inc. Additional names, addresses, or citizenship attached? No
2. Water Cove Mobile TSP Corporation Name. Alcatel USA Sourcing, L.P.
Internal
[] Individual(s) [] Association Address:
(] General Partnership L] Limited Partnership Street Address: 3400 West Plano Parkway
[X] Corporation- State:_Delaware (1. & 2.) City:_ Plano
[ other state; X
Citizenship (see guidelines) Country:__USA Zip:_75075

Additional names of conveying parties attached’?(!)s D No D Association  Citizenship
D General Partnership  Citizenship

3. Nature of conveyance )/Execution Date(s) :

Execution Date(s)__January 29, 2004 [X] Limited Partnership ~ Citizenship _Texas
D Corporation Citizenship
] Assignment [:I Merger
D Other. Citizenship
[] security Agreement ] Change of Name If assignee is not domicited in the United States, a domestic
g ttached represc_antat?ve designation is attached: [ Yes . No
Other__oee attache (Designations must be a separate document from assignment)

4. Application number(s) or registration number(s) and identification or description of the Trademark.

A. Trademark Application No.(s) B. Trademark Registration No.(s)

2640942 2650577 2701100
_____________________________________________________________________ Additional sheet(s) attached? [_] Yes No
C. Identification or Description of Trademark(s) (and Filing Date if Application or Registration Number is unknown):

5. Name & address of party to whom correspondence | g Total number of applications and
concerning document should be mailed: registrations involved: 3
Name: K. Bradford Adolphson

Ware, Fressola, van der Sluys et al.
Internal Address: 7. Total fee (37 CFR 2.6(b)(6) & 3.41) $__90.00

[ ] Authorized to be charged by credit card
D_q Authorized to be charged to deposit acsaunt

Street Address; 755 Main Street
P.0. Box 224 1 enclosed = :
City: Monroe 8. Payment Information: :f:’ E
i
State.  CT Zip:_ 06468 a. Credit Card  Last 4 Numbers __ — ¢
‘ Expiration Date ___ 33
Phone Number:  203-261-1234 Charge fee deficiencies to: 25’041;2
Fax Number: 203-261-5676 b. Deposit Account Number "
Email Address:  kba@wfva.net Authorized User Name K-B. Ad°1P 5\:31“
9. Signature: A n A4 6/& /200.\/
/ i’ / Signature Date
K. Bradford Adolphson, Reg. No. 30,927 Total number of pages including cover 38
sheet. attachments, and document:

Name of Person Signing

Documents to be recotded (including cover sheet) should be faxed to (703) 306-5995, or mailed to:

06/10/2005 ECOOPER 0000008 PR " PRAGRRor 99¥on Services, Director of the USPTO, P.O. Box 1450, Alexandria, VA 223131450
[ womw -
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Page 2 of Form PTO-1594

Section 1. Names of Conveying Parties
3. Water Cove Networks Securities Corp. (Massachusetts corporation)
4. Water Cove Networks U.K. LTD (United Kingdom Private Limited Company)

Section 3. Nature of Conveyance
Extracts from Asset Purchase Agreement

- Cover page of Asset Purchase Agreement, pp. 1, 2, 9, 10, 19 and 2 signature pages;
- Schedule 1.1(b) Intellectual Property;

- Schedule 4.12(a) Intellectual Property;

- Exhibit 7.1(c) Bill of Sale; and

- Exhibit 7.1(d) Trademark Assignment.
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ASSET PURCHASE AGREEMENT
dated as of
January 29, 2004
between
ALCATEL USA SOURCING, L.P.
and

WATER COVE NETWORKS, INC. AND ITS SUBSIDIARIES

4616/10408-040 NYWORD/261825v1
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ASSET PURCHASE AGREEMENT

This Asset Purchase Agreement (this “Agreement”) by and between Alcatel USA
Sourcing, L.P., a Texas himited partnership (“Purchaser”), Water Cove Networks, Inc., a
Delaware corporation (““Seller”), Water Cove Mobile TSP Corp., a Delaware corporation, Water
Cove Networks Securities Corp., a Massachusetts corporation, and Water Cove Networks U.K.
LTD, a Private Limited Company organized under the laws of the United Kingdom (collectively
with Water Cove Mobile TSP Corp. and Water Cove Networks Securities Corp., the
“Subsidiaries”, and each a “Subsidiary™), is made as of this 29" day of January, 2004.

WHEREAS, Seller is engaged in the business of developing, manufacturing, marketing,
selling, and distributing networking equipment used in wireless telecommunications (the
“Business™);

WHEREAS, each Subsidiary is wholly-owned, directly or indirectly, by Seller and in
some instances is the owner of the Purchased Assets (as hereinafter defined); and

WHEREAS, Purchaser desires to purchase and Seller and the Subsidiaries desire to sell
substantially all of the assets of Seller and the Subsidiaries (excluding cash and cash equivalents)
upon the terms and subject to the conditions of this Agreement.

NOW, THEREFORE, in consideration of the covenants and mutual considerations
provided in this Agreement, and intending to be legally bound, the parties hereto agree as
follows:

ARTICLE 1
TRANSFER OF ASSETS

1.1 Sale and Purchase. Subject to Section 1.2, below, Seller and each of the
Subsidiaries hereby sells, assigns, transfers, conveys and delivers to Purchaser, and Purchaser
hereby purchases and acquires from Seller and each of the Subsidiaries, as of the date hereof, all
of Seller’s and/or such Substdiary’s right, title and interest in and to all of the assets, properties
and rights of every kind and description, personal and mixed, tangible and intangible, wherever
situated, of Seller and/or such Subsidiary (collectively, the “Purchased Assets”), free and clear of
any mortgage, lien, pledge, security interest, charge, option, restriction on transfer, claim, or
other restrictions and encumbrances of any nature whatsoever (a “Lien”), except as described on
Schedule 4.4. The Purchased Assets include, without limitation, the following assets, properties,
rights and interests o,f Seller and the Subsidiaries:

(a) The software, computer programs and modules owned by
Seller or the Subsidiaries or under development or being tested by Seller,
including, but not limited to, those described on Schedule 1.1(a), together with all
related technical and user documentation, specifications, object and source code
listing, schematic diagrams, flow charts, programmer’s notes, databases, data
collections, techniques, and marketing materials and all copyrights, and other
Intellectual Property (as hereinafter defined) related to the same (the “Software™);
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(b) All patents (including, without limitation, all U.S. and
foreign patents, patent applications (including provisional applications), invention
disclosures and any and all divisions, continuations, continuations-in-part,
reissues, re-examinations and extensions thereof), design rights, trademarks,
trademark applications (including intent to use filings), trade names and service
marks (whether or not registered), trade dress, logos, Internet domain names,
copyrights (whether or not registered) and any renewal rights therefor, sui generis
database rights, statistical models, technology, inventions, supplier lists, trade
secrets, know-how, computer software programs and applications in both source
and object code forms, databases, technical documentation, mask works,
registrations and applications for any of the foregoing and all other tangible and
intangible proprietary information, material and associated goodwill (collectively,
“Intellectual Property’) that are owned by Seller or the Subsidiaries (the items set
forth in this Section 1.1(b) including, but not limited to, those described on
Schedule 1.1(b), together with the Software in (a) above, the “Purchased
Intellectual Property™);

©) all (1) equipment (including computers and office
equipment), machinery, tools, spare parts, supplies, and all other tangible personal
property, owned by Seller or the Subsidiaries including, but not limited to, those
listed on Schedule 1.1(c), wherever located, whether or not carried on the books
of the Seller or the Subsidiaries, and (i1) furniture located in Sellers’ Chicago
leased facility and all laboratory furniture (such as racks, test beds and tables)
including, but not limited to, those listed on Schedule 1.1(¢) ((i) and (ii)
collectively, the “Tangible Assets™);

(d) all nght, title and interest of Seller or the Subsidiaries in the
written contracts, agreements or other instruments of Seller or such Subsidiary,
including those set forth on Schedule 1.1(d) hereto, and any non-disclosure
agreements related specifically thereto (the “Assumed Contracts”), other than
those contracts specifically excluded in Section 1.2(d);

(e) all accounts, notes and other receivables of Seller or the
Subsidiaries, including, but not limited to, those listed on Schedule 1.1(e);

(D all customer and vendor lists, customer credit histories,
information, files, correspondence, records, data, plans and recorded knowledge
relating to Seller's customers and vendors;

(2) all inventory, including finished goods, work in progress,
raw materials, stores, spare parts and business supplies of Seller or the
Subsidiaries including, but not limited to, those listed on Schedule 1.1(g) (the
“Inventory’);

(h) all claims, causes of action, rights of recovery and rights of
set-off in favor of Seller or the Subsidiaries arising out of the Purchased Assets;
B and
2
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(d Seller has obtained all consents or notices listed on
Schedule 4.11(d) in connection with the transactions contemplated by this
Agreement and the Related Agreements.

(e) Seller has no reason to believe that any of the Assumed
Contracts will be terminated when the transactions contemplated by this
Agreement are consummated.

412 Intellectual Property.

(a) Title. Schedule 4.12(a) sets forth a true and complete list
of all patents (including, without limitation, all U.S. and foreign patents, patent
applications (including provisional applications), invention disclosures and any
and all divisions, continuations, continuations-in-part, reissues, re-examinations
and extensions thereof), trademarks, trademark applications (including intent to
use filings), trade names and service marks (whether or not registered), Internet
domain names, registered copyrights and any renewal rights therefore and
computer software programs owned by Seller. With respect to all Purchased
Intellectual Property that is registered or subject of an application for registration,
Schedule 4.12(a) sets forth a list of all jurisdictions in which such Purchased
Intellectual Property is registered or in which registrations have been applied for,
and all registration and application numbers. Seller has taken all necessary
actions, following its regular course of practice, during prosecution to maintain
the enforceability of each patent assigned to Purchaser hereunder. To Seller’s
knowledge, no person is using a trademark, servicemark, trade name or domain
name similar to any trademark, servicemark, trade name or domain name assigned
to Purchaser hereunder to describe products or services that are similar to, and
sold in the same geographic area as, the products and services of Seller within the
scope of the Business. Seller has taken all necessary actions, following its regular
course of practice, during prosecution to maintain the enforceability of each
trademark, servicemark, trade name or domain name assigned to Purchaser
hereunder.

Except as set forth in Schedule 4.12(a):

() all the Purchased Intellectual Property has been
duly registered in, filed in or issued by the appropriate Governmental Authority
where such registration, filing or issuance is necessary or appropriate for the
conduct of the Business as presently conducted,

(ii) Seller is the sole and exclusive owner of, and Seller
has, free and clear of any Liens except as disclosed on Schedule 4.4, the right to
transfer, use, execute, reproduce, display, perform, modify, enhance, distribute,
prepare derivative works of and license and sublicense, without payment to any
other person, all the Purchased Intellectual Property; the transactions
contemplated hereby do not and will not conflict with, alter or impair any such
rights;
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(11)  the transfer of the Purchased Intellectual Property to
Purchaser hereunder will effectively transfer to Purchaser the rights to use, make,
have made, and sell the products and conduct the services in connection with the
Business as heretofore conducted by Seller; and

(iv)  Seller has not received any written or oral
communication from any person asserting any ownership interest in any
Purchased Intellectual Property.

(b) Licensing. Seller has the unrestricted right to exclude all
others from making, having made, importing, using, offering for sale or selling
products and services infringed by the claims of any.letters patent assigned to
Purchaser hereunder in the countries in which such patents are valid. Seller has
not granted any license, including any option to grant a license, of any kind
relating to any Purchased Intellectual Property or the marketing or distribution
thereof, except nonexclusive licenses to end-users in the ordinary course of
business. Except as set forth on Schedule 4.12(b), Seller has not incorporated any
third party Intellectual Property in the Purchased Intellectual Property, and is not
bound by or a party to any option, license or similar agreement relating to the
Intellectual Property of any other person for the use of such Intellectual Property
in the conduct of the Business, except for so-called “shrink-wrap,” “click-wrap”
or similar license agreements relating to computer software licensed in the
ordinary course of the Business. Except as set forth on Schedule 4.12(b), Seller
does not have any obligation to pay any royalty or other fee to any other person
relating to any Purchased Intellectual Property for the activities of the Business.
The activities of the Business as presently conducted and as currently proposed to
be conducted do not, to the knowledge of Seller, violate, conflict with or infringe
the Intellectual Property of any third party and:

(1) no claims are pending or, to the knowledge of
Seller, threatened, against Seller by any person with respect to the ownership,
validity, enforceability, effectiveness or use of the Purchased Intellectual
Property;

(i) Seller has not received any written or oral
communication offering a license to a third party’s Intellectual Property rights,
alleging that Seller or any of its affiliates has in the conduct of the Business
violated any rights relating to Intellectual Property of any person, or which
challenges Seller’s right to conduct the Business or exploit the Purchased
Intellectual Property;

(i) Seller is not interfering with, infringing upon or
misappropriating any Intellectual Property of any other person;

(tv)  no person is interfering with, infringing upon or
misappropriating any Purchased Intellectual Property;

10
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(a) All consents set forth on Schedule 4.11(d) required in
connection with the consummation of the transactions contemplated by this
Agreement and/or the assignment of the Assumed Contracts;

(b) Employment letters, in substantially the form attached as
Exhibit 7.1(b) hereto, executed by (i) each of the employees of Seller listed on
Schedule 7.1(b)(1), and (i1) 90% of the employees of Seller listed on Schedule

7.1(b)11);

(©) A bill of sale executed by Seller and each of its
Subsidiaries, in the form attached as Exhibit 7.1(c) hereto;

(d) Such assignments, patent assignments, general trademark
assignments, certificates of title, or other instruments of transfer and assignment,
dated the date hereof, all in the forms attached as Exhibit 7.1(d), as shall be
etfective to vest in Purchaser valid and marketable title to the Purchased Assets,
free and clear of any Liens;

(e) A copy of Seller’s certificate of incorporation and all
amendments thereto, certified by an authorized officer of the Seller to be a true
and correct copy of the certificate of incorporation in effect as of the date hereof;

3] A copy of Seller’s by-laws and resolutions of the board of
directors and stockholders of Seller and each of the Subsidiaries authorizing the
execution, delivery and performance of this Agreement and any Related
Agreements to which Seller or such Subsidiary is a party by Seller or such
Subsidiary, and a certificate of the secretary or assistant secretary of Seller, dated
the date hereof, which states that such by-laws and resolutions were duly adopted,
are in full force and effect and have not been amended or modified;

() Physical possession of the tangible Purchased Assets; and
(h) Evidence of the release of all Liens, including UCC-3
statements, on the Purchased Assets (except for those Liens listed on Schedule

4.4)

7.2 Purchaser Closing Deliveries Purchaser shall deliver to Seller (or to its
creditors , as the case may be) at the Closing:

’

(a) The Cash Purchase Price;

(b) An assumption agreement relating to the Assumed

Liabilities executed by Purchaser, in the form attached as Exhibit 7.2(b) hereto;
and

(c) The Notes marked “cancelled”.

19
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement on the day

> first written above.

ALCATEL USA SOURCING, L.P.
By: Alcatel USA GP, Inc., its general partner

By: ‘ﬂ\,dm(/[ + /@_l,l/t/
Name: Naﬁcy H. Greer
Title: Senior Vice President and CFO

WATER COVE NETWORKS, INC.

o

By:

Name:
Title:

WATER COVE MOBILE TSP CORP.

By:

Name:
Title:

WATER COVE NETWORKS SECURITIES CORP.

By:

Name:
Title:

WATER COVE NETWORKS U.K. LTD

By:

Name:
Title:

[Signature Page To Asset Purchase Agreement between
ALCATEL USA SOURCING, L.P. and WATER COVE NETWORKS, INC. and its Subsidiaries}
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IN WITNESS WHEREQOF, the parties hereto have executed this Agreement on the day
first written above.

ALCATEL USA SOURCING, L.P.

By:

Name:
Title:

WATER COVE NETWORKS, INC.

MZ/

Name: < ANESW  CATTEC
Title: ¢SS (DEW T CE

By:

WATER COVE MOBILE TSP CORP.

Name: 3 /N esw O Te-
Title: Pass DENT  + <59

WATER COVE NETWORKS SECURITIES CORP.

% el Sl S

Name: T ssd  ¢ATE-
Title: pres vDenNT =

By:

WATER COVE NETWORKS UK. LTD

. WJ@/

Namc:’Sr‘:\{QS\-\ P T
Title: cass e T KEO

[Signature Page To Asset Purchase Agreement between
ALCATEL USA SOURCING, L.P. and WATER COVE NH_WORKS. INC. and its Subsidiaries]
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Schedule 1.1(b)
Intellectual Property

Active Patent Applications:

Title Status

=  Provisional Patent Filed
10/19/2001

=  Non-Provisional and
PCT filed on 6/3/02

= U.S. Patent Application
S/No. 10/161,210

Implementing an Intelligent Network Service * International
- for a Packet-Switched Service Using a Node Application No.
Interfacing a Mobile Communications ~; PCT/US02/17477
. Network to a Packet Data Network = PCT Application
: Published 12/12/2002
(International

Publication Number
WO 02/100044)
= WGS file no.

W00561.70008. WO

n  Provisional Patent Filed |
6/1/2001

=  Non-Provisional and
PCT filed on 6/3/02

= U.S. Patent Application
S/No. 10/162,232

' Topping up a Subscriber’s Account for a ? = International

- Multimedia Service on a Communications Application No.

- Network while the Service is being provided PCT/US02/17492

- (“Top Up, Pop Up™) . * PCT Application

‘ Published 12/19/2002
(International

Publication Number
WO 02/101624)

= WGS file no.
W00561.70009. WO

BOSTON 1814866v8
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Provisional Patent Applications:

Title

Multi-party Message Delivery on a
Mobile Communications Network

Distributed Architecture for a Switching
Node of a Mobile Communications
Network

Establishing a Telephone Call Between
a Plurality of Parties on a Mobile
Communications Network

Status

Provisional Patent Filed

5.11/2001
o Pursuit (No PCT or U.S.
Non-Provisional Filing)

Pxrovisional Patent Filed
£/11/2001

No Pursuit (No PCT or U.S.
Non-Provisional Filing)

Provisional Patent Filed
6/5/2001

Mo Pursuit (No PCT or U.S.
Non-Provisional Filing)

- MPLS Label Distribution in Mobile IP

Domain Names:

watercovenetworks.com
watercovenetworks.net
watercove.com
watercove.net

BOSTON 1814866v8

Provisional Patent Filed
6/15/2001

MNo Pursuit (No PCT or U.S.
Non-Provisional Filing)
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Title

Implementing an Intelligent Network Service
for a Packet-Switched Service Using a Node
Interfacing a Mobile Communications
Network to a Packet Data Network

- Topping up a Subscriber’s Account for a
Multimedia Service on a Communications
Network while the Service is being provided
(“Top Up, Pop Up”)

STON [814866v8

Status

Provisional Patent Filed
10/19/2001
Non-Provisional and
PCT filed on 6/3/02
U.S. Patent Application
S/No. 10/161,210
International
Application No.
PCT/US02/17477

PCT Application
Published 12/12/2002
(International
Publication Number
WO 02/100044)

WGS file no.

W00561.70008.WO

Provisional Patent Filed
6/1/2001
Non-Provisional and
PCT filed on 6/3/02
U.S. Patent Application
S/No. 10/162,232
International
Application No.
PCT/US02/17492

PCT Application
Published 12/19/2002
(International
Publication Number
WO 02/101624)

WGS file no.

W00561.70009.WO
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Provisional Patent Applications:

Title Status

= Provisional Patent Filed

Multi-party Message Delivery on a 3/11/2001
Mobile Communications Network s« No Pursuit (No PCT or U.S.
Non-Provisional Filing)

. . . . »  Provisional Patent Filed
Distributed Architecture for a 5/11/2001

sy . £ .

Switching Node of a Mobile «  No Pursuit (No PCT or U.S.

Communications Network . . .
Non-Provisional Filing)

Establishing a Telephone Call Between * Provisional Patent Filed
a Plurality of Parties on a Mobile 6/5/2001
* No Pursuit (No PCT or U.S.

Communications Network . . o
Non-Provisional Filing)

* Provisional Patent Filed
6/15/2001

= No Pursuit (No PCT or U.S.
Non-Provisional Filing)

MPLS Label Distribution in Mobile 1P

Domain Names:

watercovenetworks.com
watercovenetworks.net
watercove.com
watercove.net
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BILL OF SALE

January 7q, 2004

WATER COVE NETWORKS, INC., WATER COVE MOBILE TSP CORP.,
WATER COVE NETWORKS SECURITIES CORP., WATER COVE NETWORKS U.K. LTD
(collectively, the “Sellers™) and ALCATEL USA SOURCING, L.P. (“Purchaser”) have entered
into an Asset Purchase Agreement, dated as of the date hereof (the “Agreement™), under which
the Sellers have agreed to sell to Purchaser, and Purchaser has agreed to buy from the Sellers, all
of the Purchased Assets (as such term is defined in the Agreement). Unless otherwise defined,
capitalized terms used in this Bill of Sale have the meanings given to them in the Agreement.

NOW, THEREFORE, in accordance with the provisions of the Agreemenat, for
good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged,
each Seller hereby sells, assigns, transfers, conveys, and delivers to Purchaser all of its right, title
and interest in and to all of the Purchased Assets, including, but not limited to the following:

(a) The software, computer programs and modules owned by any
Seller or under development or being tested by any Seller, including, but not
limited to, those described on Schedule 1.1(a) of the Agreement, together with all
related technical and user documentation, specifications, object and source code
listing, schematic diagrams, flow charts, programmer’s notes, databases, data
collections, techniques, and marketing materials and all copyrights, and other
Intellectnal Property (as hereinafter defined) related to the same;

(b) All patents (including, without limitation, all U.S. and foreign
patents, patent applications (including provisional applications), invention
disclosures and any and all divisions, continuations, continuations-in-part,
reissues, re-examinations and extensions thereof), design rigbts, trademarks,
trademark applications (including intent to use filings), trade names and service
marks (whether or not registered), trade dress, logos, Internet domain names,
copyrights (whether or not registered) and any renewal rights therefor, sui generis
database rights, statistical models, technology, inveantions, supplier lists, trade
secrets, know-how, computer software programs and applications in both source
and object code forms, databases, technical documentation, mask works,
registrations and applications for any of the foregoing and all other tangible and
intangible proprietary information, material and associated goodwill (collectively,
“Intellectual Property”) that are owned by any Seller including, but not limited to,
those described on Schedule 1.1(b) of the Agreement;

(c)  all (i) equipment (including computers and office equipment),
machinery, tools, spare parts, supplies, and all other tangible personal property,
owned by any Seller including, but not limited to, those listed on Schedule 1.1(c)
of the Agreement, wherever located, whether or not carried on the books of any
Seller, and (ii) furniture located in the Sellers’ Chicago leased facility and all

4616/10408-040  NYWORD/255468v2
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' laboratory furniture (such as racks, test beds and tables) including, but not limited
to, those listed on Schedule 1.1(c) of the Agreement;

() all right, title and interest of any Seller in the written contracts,

ents or other instruments of any Seller, including those set forth on
Schedule 1.1(d) of the Agreement, and any non-disclosure agreemeats related
specifically thereto, other than those contracts specifically excluded in Section
1.2(d) of the Agreement;

(e)  all accounts, notes and other receivables of any Seller including,
but not limited to, those listed on Schedule 1.1(e) of the Agreement;

® all customer and vendor lists, customer credit histories,
information, files, correspondence, records, data, plans and recorded knowledge
relating to any Seller's customers and vendors;

(g) all inventory, including finished goods, work in progress, raw
materials, stores, spare parts and business sopplies of any Seller including, but not
limited to, those listed on Schedule 1.1(g) of the Agreement;

(h)  all claims, causes of action, rights of recovery and rights of set-off
in favor of any Seller arising out of the Purchased Assets; and

(i all other tangible and intangible assets of any kind or description,
including, without limitation, goodwill, wherever located, that are carried on the
books of any Seller or which are owned by any Seller.

Notwithstanding anything to the contrary in this Bill of Sale, the assets specified
in Section 1.2 of the Agreement are not being sold, assigned, conveyed or transferred to
Purchaser by this Bill of Sale.

The Sellers will, at any time and from time to time upon the reasonable request of
Purchaser, execute and deliver or cause to be executed and delivered such other instruments of
transfer and take such other actions as may be reasonably requested by Purchaser in order to sell,
assign, transfer, convey and deliver to Purchaser any or all of the Purchased Assets.

Nothing contained in this Bill of Sale shall be deemed to supersede, amend or
modify any of the terms, conditions or provisions of the Agrecment or any rights or obligations
of the parties (or their permitted assigns) under the Agreement and, to the extent of any conflict
between the Agreement, on the one hand, and this Bill of Sale, on the other hand, the tenms and
provisions of the Agreement shall prevail.

This Bill of Sale shall be governed by and construed in accordance with the law
of the State of New York applicable to agreements made and to be performed entirely in New
York. This Bill of Sale shall inure to the benefit of the Purchaser, its successors and permitted
assigns and shall be binding upon the Sellers and its successors and permitted assigns.
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WATER COVE NETWORKS, INC.

Name: T &N Esw €A
Title: ¢ rzcwipanT - =

WATER COVE MOBILE TSP CORP.

fyert fotud

Namc TS B CRTEC
Title: ¢ =S DT+ >

WATER COVE NETWORKS SECURITIES CORP.

By: ./% //Qj/&,///

TxﬂC‘ Cras oS © - s

WATER COVE NETWORKS UK. LTD

By: —

Name: — T AN SN [ SR S S =A N,
Title: ¢ oew v DT 3 S

4616/10408-040 NYWORD/255468v2

TRADEMARK
REEL: 003178 FRAME: 0904



Exhibit 7.1(d) -

TRADEMARK
REEL: 003178 FRAME: 0905



TRADEMARK ASSIGNMENT

WHEREAS, Water Cove Networks, Inc., a Delaware corporation, and Water Cove Mobile TSP Corporation, a
Dclaware corporation (collectively referred to as “Seller™), owns the trademarks, applications and registrations listed in
Attachment A. (referred to as the “Trademarks™);

WHEREAS, Alcatel Sourcing USA, LP_, a Texas limited liability partnership, having its hcadquarters at 3400
West Plano Parkway, Plano, Texas 75075 (referred to as “Purchaser™), is desirous of acquiring the cntire right, titke and
interest, including common law rights, in and to the Trademarks for valuable consideration; and

NOW, THEREFORE, for good and valuable consideration, the receipt of which is hereby acknowledged, Seller
hercby transfers and assigns to Purchaser, its successors and assigns, the entire right, title and intcrest in and to the
Trademarks including common law rights thereof and any rights based on an intent to use such Trademarks, and all renewals
and extensions thercof which may be granted relating to the Trademarks; and Seller hereby amtbocizes and requests the
Commissioner of Patents and Trademarks to issue all further trademarks resulting from any applications pending with regard
to the Trademarks, insofar as Purchaser’s interest is concerned, to Purchaser as assignee of Seller’s cntire ipght, title and
ioterest.

Seller also hercby transfers and assigns to Purchaser, its successors and assigns, amy forcign rights to the
Trademarks, in all countries and regioas of the world, including the right to file applications and obtain Trademarks under the
terms of any international treaty or conventions, and further agrees (o perform such lawful acts and o exocuic any and all
tradcmark applications, assignments, affidavits, and any other papers in connection therewith necessary to perfect soch
trademark rights.

This Trademark Assignmeat is subject to and includes by reference all of the represcntations, warrantics, covenants

aﬂm&mmﬁmmmrapxtmchmarkssafmmmmamnAumchmAgmbeumdmm
Scller dated Janmary 2 9, 2004. '

Upon Purchaser’s written request, Sclier hereby further agrees that Scller will, at the expease of Purchaser, testify in
any legal proceedings, sign all lawful papers, execute all renewal, extension and substitute applications, make all lawful
caths, and provide rcasonable assistance to aid Purchaser, its successors, assigns and nominecs to obtain and enforce proper
protection for the Trademarks in all countries.

IN WITNESS WHEREOF, Scller hereunto sets its hand this day and year;

Water Netw: Inc.
By__ . YL faled
NameTalssa ¢ ove
Title 0= D et T« oo
Date  janumary 29 2004

Water c Mobﬂ?l’ 3170@(10:1
NameTAaNsty  CATS

Title =SS EaT o=

Date January 29, 2004

BOSTON 1827126:2
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