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To the Honorable Commissioner of Patents and Trademarks: Please record the attached original documents or copy thereof.
1. Name of conveying party{ies): 2. Name and address of receiving party(ies)
Edge Access, Inc. Name: Arthur Henley and Scott Grau

Internal Address: c/o Charles W, Gaines

Hitt Gaines, P.C.

Additional name(s} of conveying party(es) attached?DYes No
3. Nature of conveyance:

|:| Assignment DMerger

[] Security Agreement [_]change of Name

Other lawsuit to resolve dispute arising
out of patent assignment coniract

Street Address: 2435 N. Central Expressway

Suite 1300

city:_Richardson State:_TX_Zijp;_75080

_ - 04/05/04
Execution Date: Additional name(s) & address(es) attached? [ | Yes No

4, Application number(s) or patent number(s):

If this document is being filed together with a new application, the execution date of the application is:
A. Patent Application No.(s) B. Patent No.(s) 5526353

Additional numbers attached? |:| Yes No
5. Name and address of party to whom correspondence |6. Total number of applications and patents inveolved: |
concerning document should be mailed: 20.00
Name: Charles W. Gaines 7. Total fee (37 CFR 3.41).............. $_ -
Hitt Gaines, P.C. [ ] Enclosed

Internal Address:

Authorized to be charged to deposit account

8. Deposit account number:
P.O. Box 832570
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Street Address:

08-2395

City: Richardson _ state: TX zijp; 75080

DO NOT USE THIS SPACE
9. Signature. e

David H. Hitt Asver £, 2004

Name of Person Signing " Signature™~ Date

Total number of pages including cover sheet, attachments, and documents:

Mail decuments to be recorded with raguired cover sheet information to:
Commissioner of Patents & Trademarks, Box Assignments
Washington, D.C. 20231
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* AD 440 (Rev. 10/93) [MD Rev. 02.!2001] Smmuns ina Civil Aﬁ:lon

UNITED STATES DISTRICT COURT
FOR'I'I{E‘, DISTRICI‘ OF MARYLAND

| | SUMMONS IN A CIVIL CASE
Edge Access, Inc. Y- Arthur Henley ) '
: Scott Grau

QST z;_avmw_

DOCKET
4/4‘7/% d/twwmaku_

TO: (Name end address of Defendant) .
Charles Gaines, Esq.
Hitt Gaines, P.C.
2435 North Centrﬂl Expressway
Suite 1300 -
Richardaon. Texas 75080

YOU ARE HEREBY SUMMONED and requu‘cd to serve upon PLAINTIFF"S ATTORNEY (name and address)

Alan Briggs, ‘Esq.

" Squire, Sanders & De-psey, L.L.P.

1201 Pemnsylvania Avenue, N.W. Su:l.l:e 500
Washington, D.C. 20004

an answer to the complaint which is herewith served ‘upon you. w1thm twenty (20) days after service of this

summons upon you, exclusive of the day of service. If you fail to do s0, judgment by default will be taken against you for the
relief demanded in the comiplaint. You must also file your answer with the Clerk of this Cou.rt within a reasonable penod of time
after service,

‘ APR 5 2004 .
o Fedicia O, C:*mmm o
CLERK 4

DATE

o T
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PROOF OF SERVICE

DATE PLACE '_'
SERVED.
SERVED ON (PRINTNAME) : ' "~ MANNER OF SERVICE . —
" "SERVED BY (PR_IN'I“ NAME) : g ~ TIILE -
DECLARATION OF SERVER

1declare under penalty of perjury under the laws ofthe Unitéd States of America that the foregojlig information contair ed
in the Proof of Service is true and correct. ‘

Executed on

DATE - SIGNATURE OF SERVER

ADDRESS OF SERVER
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(EXCEPT IN U.S. PLAINTIFF CASES) ; (gigﬁs\}lﬁrmm CASES ONLY)
NOTE: IN LAND CONDEMNATION CASES, USE THE LOCATION OF T14E

n

B\" " LAND INVOLVED.

{c)  Attorney's (Firm Name, Address, and Telephane Number) Attomeys (If Known)
Alan Briggs, Esq
Squirey .Sander's & Dempsey L.L.P .
1201 Penfisylvania Avenue, N.W.. "Suite 500
Washington, D.C. 20004 (202) 626—6800 '
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Da not cite jurisdictional stahites unless diversity.)
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IN THE UNITED STATES DISTRICT COURT FARYLARD
FOR THE DISTRICT OF MARYLAND
(Greenbelt Division) 250 AR =2 P 50

EDGE ACCESS, INC. )

. )
 Plaintiff, ) -
)
V. )
)
ARTHUR HENLEY and )
SCOTT GRAU, )
)
Defendants. )
COMPLAINT

Plaintiff, Edge Access, Inc. (“Edge Access™), for its Complaint against Defendants

Arthur Henley and Scott Grau, alleges as follows:

Nature of the Case

1. Thisis a declaratorjf judgment action filed by Plaintiff Edge Access against

Defendants A_rtuur I—Ienley a.ud Scot‘ G1 au to resolve a dlspute as to Whether Edge

- Access has any Iegal duties or obligations pursuant to a contract dated March 22-23,
1956 entitled “Assignment of Patent Rights,” a copy of which is designated Exhibit A
attached hereto and incorporated herein (referred to herein as “Disputed Contract™),-
or whether Edge Access owns United States Patent No. 5,526,353 (the ““353 Patent”)
frée and clear of any claiﬁ by Defendants arising out of the Disputed Contract.
2. Declaratory relief is necessary and appropriatg because it will serve a usefiil purpose
in clarifying and settling the legal disputes and controversies at issue in this suit. An

actual, justiciable controversy exists among the parties.

PATENT
REEL: 015044 FRAME: 0940
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Parties
3. Edge Access, Inc. is a corporation incor‘porated under the laws of the United States
Virgin Islands and has its principal place of business in St. Thomas, Virgin Islands.
4. Arthyrur Henley, upon mformatlon and belief, is a citizen and resident of Austm Texas.
5. Scott Grau, upon information and belief, is a citizen and remdent of Austm Texas.

Jurisdiction and Venue

6. A substantial part of the events giving rise to thé Disputed Contract occurred in
Montgomery County, Maryland.

7. Beginning in about 1996, Defendants were employed by e-Net, Inc. (*e-Net™), a
corporation organized under the laws of the State of Delaware and having iis
principal place of business in Montgomery County, Maryland. On information and
belief the Defendants’ employment ended in about 1998. Deferidants were also

shareholders of e-Net and regularly traveled from their homes in Texas to

Montgomery County Ma.ry]and in connectlon Wlth theu' emploment Wlth e—th

8. Additionally on March 22-23, 1996, Defendants entered into the Disputed Contract
with e-Net. Defendants signed the Disputed Contract on March 22, 1996 in Texas
and e-Net signed the Disputed Contract on March 23,1996 in Montgomery County,
Maryland. Acc.ordingly, Maryland law applies to the constriiction of the Disputed
Coiitract. |

S. Defendants personally traveled to Montgomery County, Maryland on several

occasions in connection with the negotiations leading up to the Disputed Contract and

in connection with the implementation of the Disputed Contract.

2 PATENT
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10.

11.

12.

13,

1s.

16.

HITT GAINES PC

Accordingly, this court has personal jurisdiction over the

of the Maryland Courts Article (2002), and venue is prop

doo7

Defendants under § 6-103

er under 28 U.S.C. §1391.

This court has jurisdiction over this cause of action pursuant to 28 T.S.C. §§ 1332;

2201.
BACKGROUND

The Assignment and Transfers of the 353 Patent.

In 1995, Mr. Robert Veschi formed e-Net, which was a Delaware corporation with its

principal place of business in Germantown, Maryland.

On March 22-23, 1996, Defendants agreed to “assign and transfer to the Assignee [e-

Net], and the Assignee does hereby accept, the full and exclusive right, title and

interest in and to the Property [patent application for the ‘353 Patent]...” See Exhibit

A dt 1. Atthe time of the March 22-23, 1996 Assignment, the ‘353 Patent had not et

been accepted by the United States Patent and Trademark Office. Since then,

however the apphcauon has been accepted and is U.S. Patent Number 5,526,353,

On or about February 7, 2000, e-Net merged with ZeroPlus.com, Inc. and continued

to do business as ZeroPlus.com, Inc.

On or about March 13, 2001, Vento L.L.C. loaned approximately $2,000,000.00 to

ZeroPlus.com, Inc. To secure this debt, ZeroPlus.com, Inc. granted and Vento L.L.C.

received a security interest in, among other things, the *

12001 loan”™).

353 Patent (“the IwIarc:n 13,

On or about the Fall of 2001, ZeroPlus.com, Inc. defaulted on the March 13, 2001

 loan.

PATENT |
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17.

18.

19.

20.

21.

Access stock. See Exhibit C.

HITT GAINES PC Boos

On December 28, 2001, in consideration for full satisfaction of the March 13, 2001
loan, Vento L.L.C. and ZeroPlus.com, Inc. entered into a contract for Transfer of
Ownership transferring, among other things, all rights, ﬁtle and interest m the ‘353
Patent to Vento L.L.C. See Transfer of Ownership, attached hereto as Exhibit B.

On or about February 14, 2002, ZeroPlus.com, Inc. filed for Chapter 7 bankruptcy in
the United States Bankruptcy Court for the District of Maryland.

In ZeroPlus.com, Inc.’s Chapter 7 Voluntary Petition filed with the United States

-Bankruptcy Court for the District of Maryland, ZeroPlus.com, Inc. noted that all

equipment and intellectual property (including the ‘353 Patent) valued at

$1,000,000.00 had been transferred to Vento L.'L.C., a secured creditor, on December

28, 2001.
On or about November 14, 2003, Vento L.L.C. transferred all rights, title and interest

m the ‘353 Patent to Edge Access in consideration for 25 million shares of Edge

Defendants® Claim of Rovalﬁes Arising From The 353 Patent

On January 23, 2004, Defendants, through counsel, wrote Edge Access -
claiming:

According to Paragraph 2 of the Assignment, our clients are
entitled to received a royalty of two and a half percent of the gross
profits of any hardware, firmware or software e-Net or its
successors produce that falls within the scopé of or is attributable
to the  assigned patent rights (“Property” according the
Assignment). Paragraph 3 further obligates e-Net or its successors
to make reasonable efforts to develop and exploit the market
opportunities afforded by the Property. Absent such reasonable
efforts, subparagraph a of paragraph 3 gives our client the right to
repurchase the Property and succeed to all associated causes of
action for $10.00 and obligates e-Net or it successors to cooperate

in that repurchase and succession.

4 PATENT
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22,

23.

24,

25.

26.

[Boog

See Letter date January 23, 2004 from David Hitt to Robert Veschi, attached
hereto as Exhibit D. |
In this letter and in a subsequent letter, Defendants assert that Plaintiff has
some obligations arising out of the Disputed- Coﬁtrac‘t, allege those obligations
have not ‘been met and claim some right to arbitration against Edge Access
arising from the Disputed Contract. See Exhibit D; see also Letter dated
March 1, 2004 from Charles Gaines to Kirk Beckhom, attached hereto as
Exhibit E.

Plaintiff disputes Defendants asserti-;)n that 1t has any legal duties arising out
of this Disputed Contract and disputes Defendants® claim that they have any
right to arbitrate this dispute as to Plaintiff.

Edge Access has no duties and obligations under the Disputed Contract, was

never a party to the Disputed Contract, never in fact or operation of law

assmned a.uy lega.l dunes under the Dlsputed pontract and never consented 1o

the alleged arbitration clause in the Disputed Contract

For good and valuable consideration, Vento L.L.C. received the ‘353 Patent
free and clear from ZeroPlus.com, Inc. after ZeroPlus.com, Inc. defaulted on
the March 13, 2001 loan that was secured by, among other things, the ‘353
Patent. Edge Access properly acquired all right, title and interest in the ‘353

Patent from Vento L.L.C.

Defendants wrongful assertion of a contract right in and to the “353 Patent

constitutes a cloud on Plaintiff’s title that Plaintiff must rémove in order that

Plaintiff may freely exercise its rights of ownership in the ‘353 Patent.

5 PATENT
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27. Defendants’ claims constitute an actual case or controversy within the

jurisdiction of this Court.

COUNT I — DECLARATORY JUDGMIENT

28. Plaintiff hereby realleges and incorporates by reference the averments contained in

paragraphs 1 through 27 above.

29. This is a claim for declaratory judgment brought aga.iﬁst Mr. Henley and Mr. Gran

pufsuani: io 28 U.S.C. § 2201.

30. There exists a real, live, actual a.ndjus‘ticiable controversy between Plaintiff and
Defendants concerning the Disputed Contract and whether the Disputed Contract
imposes on Plaintiff any rights or duties, whether the Disputed Coniract in any way
lawfully impairs Piaintift’ s.ownership of the ‘353 Patent and whether Defendants
have any right to arbitrate this dispute.

31 Defendants have threatened some claim of title with respect to the ‘353 Patent,

however, Plaintiff received all right, title and interest in the ‘353 Patent free and clear

from any other claim of title.
32. Defendants have threatened to institute an arbitration proceeding to determine their
- rights and claim of title under the ‘353 Patent. Plaintiff, however; is not a party to the
Disputed Contract and never consented to the alleged arbitration provision in the
Disputed Coniract, consequenily, has no obligation to arbitrate this matter.

33. Pursuant to 28 U.S.C. §2201, Plaintiff is entitled to a Jjudgment resolving the disputed

‘1ssues.

6 PATENT
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PRAVER FOR RELIEF

WHEREFORE, Plaintiff prays that this Court enter judgment in its favor and against Mr.

Henley and Mr. Grau as follows:
1. Declaring that:
(2) Edge Access, Inc. received all right, title and interest in the ‘353 Patent free
and clear ofany obligations and duties asserted in the Assignment of Patent Rights.
(b) Edge Access, Inc., as a non-party to the Assignment of Patent Rights, has no

obligation to arbitrate this matter with Mr. Henley and/or Mr. Grau and M. Henley and/or Mr.

Grau have no right to arbitrate this matter as to Edge Access, Inc.

2, For costs and such further relief as this court deems just.
DATED: April 2, 2004
Respectfully submitted,
PO ity Ut s - e st AR LI T T o e ﬂ.ﬁf._. : = =
By: @Z /jﬂ%ﬁ

Alan L. Briggs (#13152)
Kara K. Mather (#15355)
SQUIRE, SANDERS & DEMPSEY L..L.P.
1201 Pennsyivania Avenue, N.W.

Of Counsel: ‘ ' ‘ ' P.O. Box 407 :

- Washington, D.C. 20044-0407
Kirk Beckhorn Telephone: (202) 626-6600
Squire, Sanders & Dempsey L.L.P, Facsimile: (202) 626-6780
8000 Towers Ctescent Drive, 14% Floor e-mail: abriggs@ssd.com
Tysons Cotner, VA 22181-2700 . e-mail: kmather(@ssd.com

Teleplione: (703) 720-7850
Facsimiile: (703) 720-7801

Attorneys for Plaintiff Edge Access, Inc.

7 PATENT
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EXHIBIT A
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TE3 418 3848  F.BE-23

ASSIGNMENT OF PATENT RIGHTS

‘This ASSIGNMENT OF PATENT RiGHTS (this “Assignmest™) is cffective 18 of the 22nd day of

" March, 1996, by and between Arthur Henley and Scott Grau (collestively, Honley and Grau aro
referred to hereinafisy as the “Assignors™), respectively rexiding at
Texas 78750 and 13303 Ivywood Cove, Auslin, Texas 78729, and e=Net,

10705 Bay Lauyel Trail, Austin,
Inc., & Delaware

orporarion, baving a mailing sddrcss at 7-4 Metropolitan Court, Gaithersburg, Maryland (the

{ -7 «“Assignes'™ (coliectively, the Assignors and the Assignes are referrcd to hereinafter es the ‘f!’artics“).

WIINESSEIH:
WHEREAS, the Assipnors are the owner of all right, title and interest in and to those cortain

.. inventions entitled “SYSTEM AND METHOD FOR COMMUNICATION OF AUDIO) DATA OVER A PACKET~
;. BASED NETWORK" (the “Inventions™) for which application for Letiers Patent of the United States
:. . ;was filed on Decomber 20, 1954 under Serial Number 08/359,393 (the 393 Application™).

WHEREAS, the United States Patent and Trademark Office indicated that prosccution on the

i nerits of the *393 Application is concludad and that Unitad States Letters Patent are 1o issue (the

.+ - “Pgrent Rights™) as evidencad by a “Notice of Allowance and Issue Fee Due,” mailed January 23,

-- 1996, that is antached hereto ai EXHIBIT A (collectively, the Inventions, the ‘393 Patent and the
Patent Rights are reférred to hercinafter as the “Propeny™);

WHEREAS, the Aszipnors hold all right, title and imterest for the United States in and 1o the

; .. . Property and to any divisional, continuing, substitute, renewel, reissue and all other applications for
Letiers Patemt which have been or will be filed in the United States and eny foreign country on any

" of the Proparty; and
'-_-'-""f‘é"—'f??.-f?:':*-"‘ﬁ;—l’—’—ﬁsﬁfﬁ Assigheés it desirous of asquiring ol fight, tifs and interoerirand tor the—— = —==—
: Propeity. )

P

NOW. THEREFORE, it consideration of the promises and the mutual covenants herein

Lo Sbnteined, and for other goad and valuable considerstion, the receipt and sufficiency of which arc
v hcreby acknowltdged and confessed. the Parties hereto agrae gs follows: , :

L jﬁ f.  TEANSFER OF RIGHTS: The Assignors hereby assign and transfer 1o the Assipnee, and the
‘ Assignee does hereby accept, the full and exclusive right, title and interest in and to the
Property. and 1o all rights to existing cayses of action pertaining to the Property. together
with all past damages associated with the camp, ' '
- 1 -
- PATENT
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MAR-E9-2084 - 11:31

2.

WORLD PATENT SERVICES: INC | 7E3 418 3848 r

PAYMENT: Each of the Assignors will receive two and a half percent of the quarterly gross
profits of the Assignes attributabls to the sale, lesase, license or sublicense of eny hardware,
firiiware ot software products within the scope of, or attributable to, the Property (tl}c
“Profits™). The Profits will Le paid quartarly to the Assignors in United States Dollers, in
arrears, by the Assignee, “Gross profits,” as the phrase is used herein, i¢ defined by Generally
Actepted Accounting Prineiples ss promulgated by the Financial Accounting Standards

Ii addition to the Profits, cach of the Assignors will be paid 10 percent of the net procceds
of any legal action undertaken by the Assignee against any party based on the Assignee’s
claim that the paity has violated, infringed, misappropriated or the like upon sny of the
Assignee’s rights in and to the Property. “Net proceeds,” as the phrase is used herein, is
défined as cash or cash equivalents received by the Assignes as a result of any settlemnicnt of
the legal action or of any judgments resulting from the legal action, less reasonable legal fees
and collection costs.

REPURCHASE: If the Assignes fiiils to make rezsonable efforts 1o develop and exploit the
market opportunitiss made available to the Assignes by the Proparty, and upen presentation
by at lesst one of the Assignors to the Assignee in writing of a speeific besis for a determina-~
tion that reasonable efforts have not baen made, the Assignes nay either: ‘

a. concur in sich determingtion and take such ordinary end necessary actions as are
required for the Assignee to gssign and transfer to the Assigners the full and exclusive
right, title and interest in and to the Property, and to all rights to ¢xisting causes of
action pertgining to the Property, together with ail pest damages associated with the
same for $I10.00; or

b. - dispute such determination of the Assignors and refer the matter 1o binding
arbitration, conducted by three arbitrators knowladgeable in the talecommunications
products end imelectun] property fislde, under the administration of the Amarican
Arbitration Association, costs to each party to be home by cach of them, arbirration
1o be held jn Dallas, Texas.

The Pirties agrce that af jtast 51,000;000:00 of paid-in capital must be slfocated io znd sat

aside to muake re2sonable efforts to davelop and exploit the market opportunitics made

available to the Assignee by the Propsrty by December 31, 1996,

Faiture of the Assianors 3t any fime fo make such determination that reasoneble efforts have

not been made will not be construed e5 a waiver of the same or of the Assignors® right to the

seimne on any subsequent oceasion.
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4. NOTICES: All notices, reparts, requests or demands to be given by either paﬂy 10 the other
' under the provitions of this Amgnmudllbcforwudcd, via relecopy or registercd mail,
addressed 10 the respective party at the addresses given above, or a5 later provided

propetly
byeuberofthehrnnn

s. ASSIGNORS” COVENANT: Thie Assignors covenant that the Assignes will, upon its request,
be provided prompily with all pentinent facts and documents relating to the Property as may
be kriown and accassible to the Assignors and will testify as to the same in any interference
oc litigation relsted thereto and will promptly execute and deliver to the Assignee or its legal
Tepresentative any and all papers, instruments or affidavits required to apply for. obtain,
maintain and coforce any of the Property that may be necessary or desirable to carry out the

purposes hareof,

_ IN WITNESS WHEREOF, the lmdemgnad bave
i thc date above writtsn, o~

 ASSiGNORS: u,\,ﬁ : L_; ek

AS—"‘-IGNEE e-Net, Ing, |
| %f‘.@ 4»43_4{1 _B/23/%
Nama

Date

. g

this Asgignment effective as of

(?ég%;aﬁl\._q;:_- (e

L . Til"ie . » 7
) t::' ﬁ ‘4 %..-f'ﬂr ﬂ&'(r-x‘(g//d Wdu 4)(::_—-_7' Tt
4 /\/'J.'ﬂf)/
- 3 -
PATENT
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BE 22795 15:58 HITT: OHUANG & GRINES » 512 328 1845 NO 441 1BS
Unit=d States of Americs )

sutgof.oéﬂ'a. ) as.:
County of \ZZawed) )
On thia _Z2 ey of AR 194, batore me pacycnally came Acttur Henlsy.

to me known to be the indivi mmmmmmmlmm and
=k soknowisdped execution of the sune.

Public

b bl g T L Tl

Uniited Statsy of America )

- mwnmbeﬂnindivﬂuldmﬂiudhmmmmdﬂwfamgam ingtrument, mi'
admwhdpdmmufﬁam
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Unitad Staes of Americk )
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Oa this £y of ﬂ/mfﬁ 193&; before me psnmlllly came _

mmknmmhﬁmaindivuuldwﬁedlnudwhum

A
acknowledged execution of the same. Wﬁﬁ)”e‘zf xif:_"f;f;f Tl Aarnd
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. - .
."% [IRTRC T

\" " [RANSFER OF OWNERSHIF OF PATENT COLLATERAL AND EQUIPMENT
COLLATERAL FROM ZEROPLUS,COM, INC. TO VENTO LLC

L RECITALS

1.1  ZeroPlus.com (“ZeroPlus"), a Delaware Curpbratiuu, owns and holds the title to
the following United States Letters-Patent: (=) U.S. Pet. No. 5,526,353, System and Method for
Communication of Audio Dita Over a Packat-Based Network; and (b) U.S. Fat. No. 5,923,655,

Interactive Video Communication Over a Packet Data Netwark; and

12  ZeroPlus, a Delaware Corporation, owns and holds the title to the following

o : ' Applicstions for Letters-Patent currently panding in the United States Patent and Trad=mark

. Office:
(2) S/N PCT/US98/12033, Interactive Video Communication Over A Packet Data
Network;

(b) S/N 60/127,701, Telephons Interface To Computer Systern;
(¢) S/N 09/574,820, Privats Dialing Plan For Voice On A Packet-Based Netwotk;

(@) S/N 98805827.8 (CN), Interactive Vidso Communications Over A Packet Data
Network;

(e) S/N 503158/1993 (JP), Interactive Video Communications Over A Packet Data
Network; ‘ '

- CIitoL .'_".'::(ﬂ:Sj_N:QS'926”5‘]:8‘;5"(3&); Interactive VIdQQCﬂTnn!umcmFs Ov C‘I."A Pacm Data

P _L.;_l-._f__- ——
% 3

N

Network;
() S/N 09/777,350, System For Inteenet Télephony Devices To Announce icoming
Calls;

(&) S/N 09/823.350, Mathod and System For Routing Calls From A Standard Telephons
Device To A Voice Over Internet Protocol Net.

"'j B

1.3 ZeroPlus entered into a Patent Security Agreement with Vento LLC (“Vento™), &
Colorado Limited Liability Company, in which ZeroPlos granted Vento & sscurity interest in the
Patent Collateral of ZeroPlus. “Patent Collateral,” ag defined in §2 of the Patent Security
Agresment, enconupasses the Intellectual Property listed in §11.1 and 1.2 above. The security
intetest secured ZeroPlos® obligation to make payments to Verto on a certain promiesory note

" from ZeroPlus to Vento dated March 13, 2001 (“rthe Note™); and -

PATENT
REEL: 012852 FRAME: 0571

PATENT
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: 1.4 ZeroPlus entered into & certain security agreement with Vento in which ZeroPlus

granted Vento a secusity interest in certain personal property (“the Equipment col_lateral") to

secure ZeroPlus’ obligation to make payments on the Note; and

ZeroPlus has defanlted on the Note; and ZeroPlus now wishes to transfer

1.5
Collateral to Vento in full sa.tisfa:tion of

ownership of its Patent Collateral and the Equipment
ZeroPlus’ debt to Vento evidenced by the Note,

.  TRANSFER OF OWNERSHIP OF THE PATENT COLLATERAL FROM ZERO
. PLUS.TO VENTO |

5.1  Pursuant to 35 U.S.C. §261, ZeroFlus hereby irrevocably transfers to Venio all of
its righits, title, and ownership of, agd hereby irrsvocably assigns ta Vento alt of its rights, title.
and its ownership interest in the following ‘l'.zttars-Patant: .

(2) U.S. Pat. No, 5,526,353, System and Methad for Communication of Andio Data Over
a:Backet-Based Nerwork; '
" () U.S. Pat, No, 5,923,655, Interastive Video Communication Over a Packet Data
Network; ‘ ‘ ‘ :

?ru‘zz pursuant to 35 U.S.C. §261, ZeroPlus hereby irrevocably transfers to Vento all of its
rights, title, end ownership of, and hereby irrevocably assigns to Vento all of its rights, title, and
jts ownership interest in the following Applications for Letters-Patent:

[ .

&) S/N PCT/US98/12033, Interactive Video Communication Over A Packet Data

Netwark;

12" %) S/N 09/574,820, Private Dialing Plan For Voice On A Packet-Based Network;

() S/N 98805827.8 (CN), Interactive Video Communications Over A Packet Data
Nerwork; ' ‘

(d) S/N 503 158/1999 (JP), Interactive Video Communications Over A Packet Data
Metwork; :

Z'\'j_",ij.‘\, Vo
YL (e) S/N 98 926 518.6 (BP), Interactive Video Communications Over A Packet Data
“ o Natwork; '

yib v (f) S/N 09/777,350, System For Internet Telephony Devices To Announce Incoming
Calls; '

o (&) S/N 08/823,350, Method and System For Routing Calls From A Standard Telephone

¢ o Device To A Voice Over Internet Protocol Net.

.

‘ PATENT
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L TRANSFER OF OVWNERSHIP OF THE EQUIPMENT COLLATERAL FROM
ZEROPLUS TO VENTQO. 7 '
' ZE:oPIus shall transfer ownership of the Equipment Collaterul to Vento by separate
agrecment.

IV. REPRESENTATIONS AND WARRANTIFS;

ZeroPlus hersby represents and warrants to Vento as follows:

- 3.1 That U.S. Pat, No. 5,526,353 and U.S, Pat, No. 5,923,655 are in full force and
effect, and that ZeroPlus has not abandoned either of the two above-listed patents, for any reason
inclizding, by way of exatuple and not limitation, failure to pay requined after-issue fees.

., -:32  That the Patent Applications listed in §2.2 above are cusrently pending in the
United States Patent Office; that said Patent Applications have not been abandoned {or any
kbheon, #ifd especially for, by way of example and not limitation, failure 1o pay required patent
prosecufion fees.

' 4.3  That ZeroPlus hes not granted, created, or peamitted to exist any lien,
anciembrance, or any security interest whatsoever on the Patents or Patent Applications listed in
742.1 and 2.2 of this Assignment Agreement, other than the scourity interest created in favor of
afvd granted to Vento by the Patent Security Agresment.

34  That ZeroPlus is the owner of the Patents or Patent Applications listed in 192.1
and 2.2 of this Assignment Agreement, throogh gssigninent by the inventors or otherwise; and
that no impediment exists preventing ZeroPlus from transferring full ownership of the Patents or
Psitent Applications listed in F12.1 and 2.2 of this Assignment Agreement to Vento; and that

——{eroRlias hias full power-authority; legal right and capacity to.transfer fuil ownership of the '
Paents or Patent Applications Listad it 2.1 and 2.2 of this Assignment-Agreement to-Vento-

Unied 3.8 ‘That the corporate officers who exeoute this Assignment and Transfer of
Givsiership on behalf of ZeroPlus.cam, Inc. and Vento LLC, respectively, have the power and
puhosily pursuant to the respective bylaws of ZeroPlus.com, Inc. and Vento LLC te effect such
#mi assignment and transfer; and that executing this Assignment and Tragsfer of Ownership is not
wlrra vires; and that exécuting this Assignment and Transfer of Ownership does ot in any way

eontsivene the bylaws or ather corporate governing documents of ZeroPIus.com, Inc. and Vento
AmG E

and o 4.1  ZeroPlus acknowledges the requirement of 35 U.S.C. §261 that Vento record thig
Agsipnment snd Transfer of Ownership in the United States Patent and Trademark Office within
i%ree-(3) months of the effective date of this Agreement as defined in J4.7. ZeroPlus agrees to

‘ ;l;-aéah‘uh
o o ‘ 3
'm'.ha:;";;g - _ PATENT
A aE REEL: 012852 FRAME: 0573
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: REEL: 015044 FRAME: 0956



08/09/04 08:44 FAX 9724+480+8864 HITT GAINES PC do22

\M MAR-B5-2084 11134 | WORLD éﬁTENT SERUICES, INC 703 418 3848  P.28.23
' :. T cooperate fully, including, by why of example and not limitation, executing any documents
N " required for Vento to effect such a recording in the United States Patent and Trademark Office.
m 42  ZeroPlus and Vento agree, pursuant to MD COML. §9-620, that this transfer of the
#we " Patent Collateral apd the Equipment Collateral of ZeroPlus to Vento shal) be for the full
- satisfaction of the debt of ZeroPIus to Vento evidenced by the Note.
() By exeouting this Assignment, ZeroPlus consents to Vento's acceptance of the
o collateral in foll satisfaction of ZeroPlus’ dsbt pursuant to MD COML §9-620(a)(1) and MD
= COML §9-620()X(2)- For the purposes of MD COML §9-620(c)}(2), ZeroPlus's acceptance of
€-iooo' Vento's retaining the Patent Collatera! and Equipment Collateral in full satisfaction of ZeroPlus's
*> 7 -7 debtin this Assignment shall constitute acceptance in a record authenticated after ZeroPlus'
#Ee defauls
' * | ) ZeroPlus warrants, for the purposes of Vento's compliance with the notification -
,;T requirements of MD COML §9-620(a)(2)(A) and (B); and MD COML §9-621; that no other
- - entity holds a lien or other security interest, whether auperior to or subordinate to Vento's
o security interest, in the Patent Collateral or the Equipment Collateral. :
oy ()  The Patent Coflatcral and Equipment Collateral accepted by Vento does not

i
5 consist of commercil gaods; therefore, MD COML §9-620(s)(@) s not applicable.

interest that ZezoPlus granted Vento was neither a purchase money

(d)  Theseourity
pursuant to MD COML

security interest (PMSD) or an non-PMS! {a consumer goods. Therafore,
e, . §9-620(a)(4), MD COML §5-620{c) does not apply.

s ()  Pursuant to MD COML §9-620(b)(1), Vento accepta the Patent Callateral and the
full satisfaction of ZeroPlus' obligation to Vento under the Note. Vento

% Equipment Collateral in
.- ____ agreeg that this Assignmeant is en “authenticated record” for the purposes of MD COML §9-

g oo 620K

()  Pursuant to MD COML §9-620(s), ZeroPlus and Vento agree that the Note was
not & “consumer transaction” within the mesning of MD COML §9-620{g), nd, therefore, that

MD COMIL. §9-620{g) does not apply.
Tane T (&  Totheextent applicable and to the extent not waived in J4.2(a)-(f) sbove,

b . pursuant to MD COML §9-624(), ZeraPlus waives any right it may have for Vento to notify
o ZeroPlus of any disposition that Vento makes of either the Patent Collateral or the Equipment

~ Collatersl. To the extent applicable and fa the extent not waived in 4.2(a)-{f) above, pursuant
- to MD COML, §9-624(b) ZeroPlus waives the fight to regiine disposition of the Patent aud
i Equipment Collaicral under MD COML §9-620(c). ZeroPlus agrees that ZeroPlus's waivers

Fe 7 under MD COML §§9-624(s) and (b) shall constitute waiver in a record authenticated after
A ZeroPlus' default,
4
PATENT
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the Patent Collaters] and the Equipment Collatetal. ZeroPlus agrees that ZeroPlug's waiver
under this section shall constitute waiver in a record authenticated after ZeroPlus' defaultf.,

-. - 44  As Vento hes agreed to accept the Patent Collateral and the Equipment Collatersl
iy full satisfaction of ZeroPlus’ debt to Vento pursuant to MD COMLI. §9-620:

S (@)  Vento hereby granis to ZeroPlus an unconditional release of any claims
that Vento might have, presently or in the future, against ZeroPlus pursuant to MD COML §9-

- 615(d)(2) for 2ny deficiency between the value of the Patent Collateral and the Equipment
Collateral and the remaining balance due from ZeroPlus to Vento on the Note,

T (b)  ZeroPlus hercby grants to Vento an unconditional release of any claims
that ZeroPlus might have, presently or in the future, against Vento pursuant to MD COML. §9-
615(d)(1) for any surplus of the vaiue of the Patent Collateral and the Equipment Collateral over
the remaining balance due from ZeroPlus to Vento on the Note. '

s Falen.
ancier i ZeroPlus and Vento agree that, to the extent this Assignment and Transfer of
Owiiership implicate any provision of the Uniform Commercial Code or other state law, hen this
Assipnment and Transfer of Ownership shall be interpreted under the law of the State of
éryiand, notwithstanding Conflict of Law principles. ZeroPlus and Vento agres that, to the
extent this Assignrnent and Trapsfer of Ownership implicates any marter of patent ownership or
other intellectual property ownership, then the Patent Laws of the United States shall supply the
Rule of Decision. : ' :
aisi . ‘ :
Cuoi:. 4.6  ZeroPlus and Vento agree that any litigation to enfarce any provision of this
Assignment and Transfer of Ownership, or to interpret itg terms, shall be brought in either the
federal or state courts Jocated in the State of Maryland, to the exclusion of any other fora. Both
FetoPlus and Vento consent to the jurisdiction of the Maryland state and/or federal courts, as
--—applicable, for any litigation to enforce any provision of this Assignment and Transfer of

@wriership, or io interpret its terms,

«i.cr 47  This Assignment and Transfer of Ownership may be executed in counterparts, If
hiscAssigiment and Transfer of Ownemhip 15 executed in counterparts, then this Assignment
and; Franster of Ownership shall beoome effective on the date when the last party executes it,
SlEisfing | ‘

SXIEnt .
XM WIINESS WHEREQF, the parties hereto have caused this Assignment and Transfer of

Tawnership Agresment to be executed by their duly authorized officers as of the later date set
Forth below. . _
[,

Adalpi.
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REEL: 012852 FRAME: 0576

~ PATENT
REEL: 015044 FRAME: 0958




08/09/04 08:45 FAX 972+480+8864 HITT GAINES PC do24

WORLD PATENT SERUVICES, IHC TA3 418 3848 P.22-23

. . ' MAR-B9-2804 11:35 !
- Title: fr_aﬂ.ur S (EO

1 ‘ ' | Dates /] 2-23 0601
d.0
;k] "'.'.‘
Fut.

CERTIFICATE OF ACKNOWLEDGMENT OF ZEROPLUS.COM, INC, PURSUANT
TO 35 US.C. §261

Agﬁﬂ Vid &idg parsona]ly appemd bafore me and scknowledged his sigrature
day of

S W Assignment and Transfer of Ownership Agrezment on this
W LT 200 1.

1 am a Notary Public authorized to administer oaths in the State of

NERTISI e
-

o A
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Title: ;/tfam.ag e

CERTIFICATE OF ACKNOWLEDGMENT OF VENTO LLC PURSUANT TO 35 US.C

| 5261
 Stae of: 7 Javedo—r
@M d Ve-t‘?h’ , pérsonally appeared before me and acknowledged his signatire
 on the foregoing Assignment snd Trensfer of Ownership Agreement on this /Y _dayof

, 200¥, 2.

s el et
5T, Notarial Officer - State of Nevada
E FChaPs Depuly Coun Clark-ingine Justce Cour
Notary Publie CarTy " Washoa County
‘ : i NRS 240.1835; 4350
.My commission cxpires: j/é" Patbevias
oo
7
PATENT
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 EXEIBTT C ¢
PATENT ASSIGNMENT
This assignment ("Patent Assipnment®) is mads and effective as of 257 [, 2003 ("Effecive

Date") from VENTO LLC, s Coloraio limited Hubility company having a place of business at 363 Tahoe
Blvd,, Suitc 203, Incline Viliage, Nevada 89451 (“Assiznor™), to EDGE ACCESS, INC., a United Statcs
Virgin Islands cotppany and having a place of business st 9800 Buccanser Mall, Suit= 210, St. Thoras,

USVI 00802-2409 ("Asaignes™).
- WHEREAS, Assiguor is the owner of the patent identified below (hereinafier, the "Page™:

U.5. Patent No, 5,526,353 ° ' o -

Title: Systam and Method for Communicntion of Audio Duts Over a Packet-Based
Netwark; and . T .

WHEREAS, Assignee is desirous of acquiring the Patent; and '

NOW, THEREFORE, for good and veluable consideration, the receipt and sufficiency of which

are bereby scknowledged, Astipnor does borchy acll, mansfir, convey sod sssign, 10 Assipnee the
Assigno's entire ripht, tile and interest in and to the Palent, in the Tinited States and ali jurisdictions

 ourside the United States, inluding the xight 1o apply for letters patent in tny and all suck jurisdictions

based on said Patent, and including all divisional, renewsl, subititite, continustion, coirtinustion-in-part,
resxamination, reizsue, extension xnd convention spplicationd or patents based in whole or in pat upon
said Patznt, and any and all letters parsar that rmy issue thereon, in say and all such jwisdictions, fo the full
right that ie af oy
be predicated upon or arise from the foregokig, the same 1o ba held and enjoyed by Assignee for its own
uso and benefit and for the use and benafit of its zuccescors and aseigns, to be used =t filly and eotirely as

o027

axid riphix would bave been beld and enjoyed by Ansigoor if this essignment had not been msde,

-7 “Assigoor hereby autharizes fhe Commisaibne; of Parcnfs and Traderarki of the Usnited Staies ind
other empowered officials of thi United Statss Patent and Trademark Office and/or the Rppropriate
empowered officiale in relevant jurisdictions outxide the United Stawms to record the transfer of the Patant to
Assignee u Assignee of Assignor’s entire right, title and intereat therein, and to issue to Assignee all letters
petent and other items refrrmd to shave which may lssus with respect 1o thic Patent, in sccordence with this

. Patent Assiprrment.
- IN WITNESS WHEREOF, Assigno: bas cansed this Pawnt Assigument o be exssuted by ifs
Froper Gificer ﬁirmﬁto‘"ﬁiﬁjf'iﬁmﬂ,ﬂf* , & Of the d3ie first Tbove wiitsn.
ASSIGNOR: ASSIGNEY. ©
Vepo LLC Bdge Access, Iuc.
865 Tahoe Bivd,, Suite 203 9800 Buccanser hail,
; Suite 120

TOISZ05-Pale Ao Server 1A

A RO WIT ann ‘

St Thomas, USV] 00802-2409

by AR cbde

Name: .-.%M.&Méa
Title: (€5 GenT g Chw

MEW « Dralt Apnil 25, 2002 - 10:32 AM

PATENT
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. &%: } ax:
‘COUNTYDF [ .

Before me, the undersigned, & Nnury Public oi' the State of U@Y’ , pesonally appeared
e . . — ; Hassinmg I_l : -i-----'ﬁ"ﬁ‘;
thcfmgui{:lgPamn‘iAluisnmcmonbehuforﬂ::cmﬁguur. nndd:dmb:nowludgﬂh -. onof
WITNESS my band and notecial seal this 2 _day of Mavc h, a5t

Coriw . Brasr

{Written Sigoarure) | . . ‘
_ %@mﬁ'&ﬁ&r/ | | S
Wmmmmmﬂ - o ' L i
THI5205-Pako Abo Sarver 1A - MSW » Deak Apeil 15, 2002 - 16:32 AM
PATENT
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Hitt GAINES, P.C.
Intallecttm! Property Law & Related Matisrs

Jaguary 23, 2004

_ Robert A, Veschi - ) '
_ President. CEQ and Co—Foundcr C ) ATION VIA 1
EROn EDGE ACCESS, INC, , ' : :
- 9800 Boceaneer Mall #3 . . e
St. Thomas, Virgin Islends 00802-2409 '

RE:

Dear Mr. Veschi:

This fitm represents Messts. Arthur Henley and Scont Grau with respect to intellectual
property whatters. On Mearch 22, 129G, our clients, as “Ass:gmrs," entered into an Assignment of
" Patent Rights (“Assignment’”) with e-Net, Inc., a5 “Assignee” (copy attached). W understand that
¢-Net thén Tater s6ld to Zeroplus.com and that vou then took title w ZeroPliis.com’ assats by
foreclosing a security interest. You therefore appear persona.lly 10 be -Net's latest successor with

. respect o that Assigrment,

“:_*_ j‘—i—“%’:—_ B T Aocordi 'DHW]TZT'@RP' Spl 2 of the Asignment; our ﬁ]im&mcﬂﬁﬂ(\‘a’t@"@dye aroyalyof . ..
fave o . two and 2 AT pércent o1 the gross profity of anty hardwsre, firmware or software-e<Net-or-its - - : -
- successors produce that falls within the scope of or is armibutable to the assign‘ed parent rights '
(“Property™ nocording to the Assignment). Paragraph 3 further obligates ¢-Net or its siccéssors to
make reasonable efforts to develop and exploir the market opportumﬁﬁ afforded by the Property.
Absent such reasonsbie effarts, subparagraph a of paragraph 3 gives our clicats the right 10
repurchase the Property end succeed to all pspoctated canses afaction for $10.00 and o'bh_g&t:s ==Net
or e sua'c‘ﬁsors Iy cooperate inrthat repurchase and succession:

" . Qur cherits have brought to our a.ttcnhon that they heve not received any rovalty payinents
since July 16, 1999 (for the first quarter of 1999). This fact forms 2 specific basis for ouwr clicnts’
determination thar you, Zeroplus.com, e-Net or any Interim owner of which we may not yet beaware
has failed to make rezsonable efforis to develep and exploitthe marker opportinizies affordad bythe |
Propexty, Qur clients therefore invoke paragraph 3, subparagraph a of the Assignment and will, in
zpproximately 30 days of the date of this Jetter, tender $10.00 w0 you as payment I full for the
GC‘urchasc of the Property and succession 1o all associated causes of action. .

ey ] ) Mailiag Addrecs PO, Box TIIS7V, Rickardson, Texns 750032570
B . Strcer Addru.:: Palsades Contral Ik, 2435 Namh Cmtn-} Expresiway, Suite 1300, Richardsox, Texay 75050-I758 U.5.A.
L | Tol= (JT2) 4505300 Faxs [972) 330-2565 f-r-@bmpum

CeHRLT 2 - -
J—-"ng- P.Jw,.'“«-— C‘—\m Eﬁlfw""“"a/ 2 -
RN - X PATENT
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Robert A, Veschi
- January 23, 2004
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Veschi
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BL /218918 p.2

Utless you: or the current Property owner disputes this dmcrrnumuon within 30 days of the
date of shis letter, our clicos will deem everyonc invoived as having 2cqui iesced 1o it P.cas-.., Cireet

al! cormmunicationg regarding this matter 1o me.

DilHsp
cc: Arthur Heniey
Scon G

Very tuly yours,

-

David K. Hin

TR

1,
N
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HI1TT GAINES, P.C. -

Inteliectual Property Law & Related Matters

March 1, 2004

| CERTIFIED MAIL o
RETURN RECEIPT REQUESTED

Kirk D. Beckhorn, Esq:

- Squire, Sanders & Dempsey, LLP

_ 8000 Towers Crescent Drive, 14th Floor
Tysons Corner, Virginia 22182-2700

" Assignment of Patent Rights to United States Patent No. 5,526,353 (the P_‘roperry),
dated March 22, 1996, by and among Arthur Henley and Scott Grau {Assignors)

and e-Net, Inc. (Assignee)
QOur Ref: HENA-0002LIT

Re:

Dear Mr. Beckhorn: _

We assume from your February 5, 2004, letter that you have been retained by Robert Veschi
to represent Edge Access, Inc. in connection with the above-referenced matier. Ifthis is not the case,

please let us know immediately.
As you know from our January 23, 2004, comrespondence, Messrs. Arthur Henley and Scott
Grau (" Assignors™) assert that the lack of royalty payments since July 16, 1999, constitutes failure
T "ofEdge Access, Tfic., as successor to e-Ne, Ine. (“Assignee") to make reasonable efforis to develop— — .
and exploit market opportunities afforded by the invention that is the subject of the above-referenced -
* Assignment of Patent Rights. It is our understanding from your February 5, 2004, letter that your
client disputes Assignors' claim. Therefore, we assume that your client declines io assign and
transfer the Property:back to Assignors for $10.00 in accordance with Paragraph 3a of the

Assignment of Patent Rights.

Accordingly, pursuant to Paragraph 3b of the Assignment of Patént Rights, Assignors hereby -
* hotice your client of their iritention to arbitrate this matter with the arbitration proceedings to be held
in Dallas, Texas, and under the administration of the American Arbitration Association (AAA), for
a ruling on the allegations and a determination of whether ihe Property should re-assigned to the
Assignors and for a determination of the amount of damages or other specific enforcement relief to

which Assignors are entitled. -

In accordance with the American Arbitration Association’s Rule 6 (b), pertaining to the
"Tnitiation under an Arbitration Provision in a Contract,” three copies of this notice and three copies
of the arbitration provision of the contract with the appropriate filing fee will be filed in the Dallas,

Texas regional office of the AAA.

B Mailing Address: P.0O. Box 832570, Richardson, Texas 75083-2570 ‘
Street Address: Palisades Central LI, 2435 North Central Expressway, Suite 1300, Richardson, Texes 75080-2753 U.5.A.
Tel: (972) 480-8800 . Fax: (972) 480-8865 firm@hitigaines.com - PATENT .
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- Kirk D. Beckhorm, Esq.
Page 2

‘ Also, this letter places your client on nofice to preserve all evidence related to this mater,
including accountings and documentation showing the alleged efforts by your client, inasmuch as
that evidence will be the subject of discovery processes during the arbitration and any subsequent
litigation. |

If you have any questions regarding this notice, please do not hesitate to contact me

immediately.
. . :d;é;,‘.’"
Very truly yours,
. HITT GAINES, P.C.
L
Charles W. Gaines
CWGeg

ce: . Arthur Henley
' Scott Grau '

| o | PATENT
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