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Form PTO-1595 (Rev. 09/04) U.S. DEPARTMENT OF COMMERCE
QM No, 0651:C027 (exp, Bi30/2000) Anited Statss Patent 334 Lradamadc Qffics

RECORDATION FORM COVER SHEET

PATENTS ONLY

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)/Execution Date(s): | 2. Name and address of receiving party(ies)

InterGorr Holdings Limited Name: InterCorr International Limited

Internal Address:

Execution Date(s) March 21, 2003
Additional name(s) cof conveying party(ies) attached?DYes n Ne

Street Address: Ledingham Chalmers

Johnstone House, 52-54 Rase Street

3. Nature of conveyance:

[ ] Assignment [ ] Merger City: Aberdeen

D Security Agreement Change of Name | giate:
i:l Government Interest Assignment

try:_Scotl ip:_AD10-1UD
D Executive Order 9424, Confirmatory License Country: Scofiand Zip
|:| Other Additional name(s) & address{es) attached? [_]ves No
4, Application or patent number(s): [ ] This document is being filed together with a new application.
A. Patent Application No.(s) B. Patent No.(s)
6,797,149 B2

8. Payment Information

o

Additional numbers atiached? DYes No E

5. Name and address to whom correspondence 6. Total number of applications and patents ,i'?_
concerning document should be mailed: involved: 1 ©
: ~
Name: Amold & Perrera, LLP. 7. Total fee (37 CFR 1.21(h) & 3.41) $_40.00 =
Internal Address: [] Authorized to be charged by credit card S
Authorized to be charged to deposit account o

Street Address: 2401 Fountain View Drive I:I Enclosed g
Suite 630 ]:l None required (government interest not affecting title} :l'e
I

O

City: Houston

a. Credit Card Last4 Numbers
Expiration Date

State: TX Zip: 77057

Phone Number: (713) 872-1150

b. Deposit Account Number 01-2511

Fax Number: (713) 972-1180

Authorized User Name Raymond R. Ferrera

Email Address:

o.Signature: [ el o 10/05/2004
{ Signature Date
Raymond R. Ferrera Total number of pages including cover 17
Name cf Person Signing sheet, attachments, and documents:

Documents to be recorded {including cover sheet) should be faxed to (703) 306-5995, or malled to:
Mail Stop Assignment Recordation Services, Director of the USPTO, P.0.Box 1450, Alexandria, V.A. 22313-1450
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BILL OF SALE AND ASSIGNMENT

THIS BILL OF SALE AND ASSIGNMENT (hls “Assignm

3,18 executed by InterCorr Holdings Limited, & company registersd in Scotlard under No.
SC 177580 (“Assignor’ N in favor of InterCorr Interational Limited, a

scotland under Mo, SC 1

31

ant ) dated \«iarm;&:

LN |

company . registered in
04809 (“Assignee™).

WITNESSETH

WEHEREAS, Assignee is 2 WhOh) owned subsidiary of Assignor;

WHERZAS, Assignor has an interest in certain asss's mors part

rticulariy described herein
ereinafler, the “Sale Asse’s™;

—all

3

v
[
=

-
.

WHEREAS, the Assignee has, for and on behalf of the Assignor carred out ceraln
resgarch and developrent work (and incured expenditure in respect of the same) in relation to
the Sale Assets;

WHEREAS, pursuant to a certain Bill of Sale and Assigrment to be entered into even
date herewith, the Assignae Wik assign all of the Assignor and Assignee’

1)
T~
P
[47]
Is
H
g
@]
[$3
1
w1
]
L}
—
)
b

same corporate group) interests

¢15 1o nterCormr Internationel, Inc., a Texas

cerporation (“InterCo-rr Inc.™;

WHEREZAS, in anticipation of the Bill of Sals and Ass gumnent 1z favour of InterCorr Ine.

& desires to receive ftle 1o said Sa

referred to above the Assigne e Assets In exchangs for the
consiceration set forth in Secton 2 her

eia; and

i

WIZREAS, the Sale Assets are listed on Schedule A heresa:

C\,r‘uned a true copy at Edinburgh

1 &\ VLLUWL 2003

Esona Kathleen Bla‘.l\
Notary PPIATENT

REEL: 015215 FRAME: 0669




Sent By: Arnold and Associates ; 7139721180; Oct-5-04 3:44PM; Page 7

NOW, THEREFORE, in consi ieration. of the foregoing and for other vood and valuabie

onsideraticon, the receipt and sufficiency of which is hereby acknowied
f P

Assignor agreus to each of the forsgoing recitals and further agrees as Hllows

1. Assignment b'f Assignor.  Assignor hereby fransfars, zssie

gns, conveys and

deiivers to Assignee, its successors and assigns forever, all ight, ‘itle and interest, if any, in and
toall ofthe 8 at such Assignor owns, TO HAVE AND TO HOLD unic A

F100e35073 end assigns, to its and their

nd own use and benefit fozever. Assignee has not end shall
rot assums or be subject to any claims or liabi ities of the Assignor
2. Purchase Price. Assignee shall pay o A

ssignor $1.00 payable on exacution of this

MLilD

"
o

3. ‘\O ASST TI\’IPTiO\ OF LIABILITIES BY ASSIGNEE. ASSIGNEE HAS NOT

AND SEALL NOT BY VIRTUE OF THIS ASSIGNMENT, ASSUME ANY LIABTLITIES OR
OBLIGATIONS, CONTINGENT OR OTHERWISE OF ASSIGNORS RELATED TO THE

SALEASSETS OR OTHERWISE RELATED TO THE BTSINESS 5 OF ASSIGNCR,

4, Auvthority Relative o This Assig

et Assignor has fall power and autherity o
executs, dajiver

ez, and perform this Assignment and 1o consummats the transaction 1§ contemplated
ereby. The execution, delivery, and performance by Assignor of this Assignment, and the

1

consurnmation by 1t of the {ransactions contemplatad hersby have been duly authorized by ai

necessary action.  This Assignment has been duly executed and delivered by Assignor and
constitatzs, a valid and legally binding obligaticn of Assignor, enforceable against them in

accordance witz its terms, except that such enforceability may be limited by (i) applicable

bankrupicy, insolvency, reorganization, mora torium, and similar laws affecting creditors’ Tights

generally and (i) equita le principles that may {mit the availability of certain equitable remedies

(such as specific performance) in certain instances.

PATENT
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Oct-5-04 3:44PM; Page 8

>
B

Noncontraventicn., The ex

scution, delivery, and performance by Assignor of this
Assignment and the consummation by Assignor of fhe ‘ransacticns contemp
and wiil not () confiict

9

:ated hereby do not
1th or result in a vislation of any D“P"lslo of the och

chatter o7 bylaws of
Assignor, (i) conflict with or result in o vioiailon of any provision of, or constinae Cwith or
y AN . f o ? k

without the giv ing of notice or the nassagze of time or

without the giving of notice or ths p

0% passage of time or bolh) to any

coth).a defanlt under, or give n'sa {with or

¢ right of termination,
cancellation, or acceleration nnder, or require any

cousent, approval, awhorization or walver of,
or notice {0, any narty o, any bond, duc::xue noie, mortgage, indenture, Iease, contract,
mstrument or oblization o which the AsSignoTs are a party or by which’
Assignor (ot any of its oroperties)

agreement, or other

may be bound by the Assignor as 2 result of which this

Assigmnent mav bs can
N i —

tne Assignors.

G. Further Assurancess.  Assignor shall daly execute and deliver or causs to be
exectted and delivered all instrumernts of sale, conveyance, transfer. 2

fer, assignment and quitciaim o
assumption, and all notn.es releases, acquittances

and other documents that may be reasonably
necessary or advisable 1o consummate the transactions conter

mrelated by this Assignment, to
more fully sell, convey, transfer, ass ign and dszliver o and

oy
her

vest in Assignes the Sale Assets
sby sold, conveysd, transfarred, assigned and delivered or intended so to Se On the dats

N

bereol, Assignor snall deliver to Assign

o

¢ the Copyright Assignment Agreemert in the form
attached hereto as Exhibit A

7. Goveming Law and Fxclusive Venue,

THIS AGREEMENT SHALL BE
COVERNED BY AND CONSTRUED AND ENFORCED IN ACCORDANCE WITH THE LAWS OF

COTLAND . THE PARTIES HrR.uTO HEREBY TRREVOCABLY AND UNCONDITIONALLY
CONSENT TO SUBMIT TO THE EXCLUSIVE 'URISD CTION OF THE

COURTS OF
SCOTLAXND.

g Warranty, Assignor warrants and represents to Assignee that it hes a valid
bered title to zach of the Sale Assets which hisct only ¢ 1 licen ign
uneneurnnered ttie 1o sach of the Sals Assets which is su Duly 1o such licenses as Assigner
-

- J -

PATENT
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Sent By: Arnold and Associates

X

and Assignes have respectively granted in favor of third parties in the courss of their resnactiva

businesses as described on Schedule B, Except as exprassly stated iz this Agrsement,

i

Ives no warranty or representation in favor of Assignee with respect to the Sale Agsets

IN WITNESS WHEREOQF, the parties hersto have,

date first above written as follows -,

Forand on behalfof the ASSIGNOR: INTERCORR HOLDINGS LIMITED by Kennath

M Mackenzie {Director) at Aberdesn nefore the

; he witness signing opposite:-
...,‘,"H‘ , ’ A
e o g
<y H { ‘
Witniess L] 'L ”"\-/\/ L’\’”‘*“?
KennetE KT Mzckerzi N DRy i L L
Kemnetf M Mackenzie Full Name . F0T70N S S P I

b
— 8] )
Adéress 0L oz o Lqzeer

...............................

For end on behalf of the ASSIGNEE: INTERCORR INTERNATIONAL LIMITED by
T ann i rd Ay ~lra N . - M + i 1 g T4 . M . v
Kenneth M Ducxuk}gﬁa (Director) at Aberdesn before the witzess S1gNINng cpposite:-

o

. _ s

e e T Witnes AN ‘
Y -f//—’____’__w_ Witness ...l \J“’A‘—”'\./‘L” .......... e
Kenngfh M Mackenzie f

PATENT
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SCHEDULE A

Sale Assets

The Sale Assets comsist of the rights, inte

provided that the Sale Assais do

Teg

not include the “Bxeind

P

st3 and nrop

=d Assets’™

Oct-5-04 3:45PM; Page

erties expressly descrived below:

{a) all proprietary trade secrets (whather ot not recuced to writing}, ideas,
comcepts, inventions, discavedes, plans,

techniques, models, ressarch, d

policies and customer information;

21
o

(<)

evelopment, processes, procedure

aL product literature, marketing and devalopment plans, pric

specifications, designs, drawings,

anc

e

n . I S
I, puw ,.LL].:.S iNg, Manuiadtiurs anda sa.

(¢

‘te Condition Mondiering Software a3 currently used in the
business of Assignor:
(d) all of the rights, priorities and privileges provided under United
States, state, multinatio

the United King

Parert License

Dy Assignor, the goodwill svimbolized thereb

continuztions, dervatives o
sug at law or in equity for any
thers

other counte
Pes

zof, including the ight ta recover all pro

nal and foreign law, including, but not limitad to

ngdem, relating 1o the intellsctual property of Assignor, if
any, including, without limitation, the name

“InterCorz”, the Patents,

es, Copyrights, Trademarks, and Trademark Licenses owned

¥ or associated therswith,
arts thereof, and all rghts to

ast infringe

—
Sipar

ment or other impairment

eeds and damages therefrom,;

PATENT
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-

P
4]
o
[
N
—
.

financial, accounting, inveicing, shipping, ordering, data processing,
personnel and administrative systems, procedures and appiications and
software programs in whatever mediz incinding paper, electronic,
magnetic, microfim  or microf_uhe, and  ali rnanua}s‘ and  other

soumerntation related to the fore gOing ass:a

[ [T I R B R I L
A7 O ESTTVLLLIRGRG W Lhe L Legidlg adbuly, diid
(g ail cumrent active records, files and papers pertaining fo any of the

foregoing assats, including, any of ths foregoing information that is stored

" in electronis format.

Tfor purposes of this

Iowmc terms shall have the
cliowing meanings

{(a) “Tatent License” shall mean all agress ents, providing for the grant by or
0 Assig_mr ¢l any right to manufacture, use or sel’ any 1nv n covera
i wiole or in part by a Paent,

o) atent” or "Patents” shall mean il) 2.l letfers patent of the Unit=d S:ates

oI any Ctagr country, inch

ading, but not limited to the United Kirgdom
Patent Offic

e, and all reissues and exiensions tnmreor (11} all appiications
for letiers patent of the United States or any other country

not lmited o the United Kingdom Patent Office,
contl

, includmg bt

and 2ll divisions,
uations and continuations-in-part thersof, and (1) all nghts to

obtaln any reissues or extensicas of the #

foregoing.

(c) “Copyright” or “Copyrights” shall mean {1) all copyrights, in the
United States or any other co

cuntry, including, but not lmited to the United

m Fatent Office, whethar registerad or unragistersd, or published

5 6-

PATENT
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or unpublished, all registrazions and recordings thereef and all applications

in cornection therewith, and (i } the right 1o obtain il renewals thereo?

() “Trademmark 11

snse’” shall mean any agresment providing for the
rant by cr to an Assignor of any right o use'any Trademark.

3 e i b
s

agall ELJ ail LL&LA\JLLL\—L‘.L\_D, Tade

» COTPOIALS [RaIN2s, COmpany names, business names, ﬁctitious
business names, trade styles, servics marks, laﬂa: and oth_er SCUILs or

business identifiers, and all zocdwill associated therewithi, now existing or

hereafisr ado“md or acquired, all registrations and recordings thereof

all applications in comnmection thsrewith, whather in the United Stares
Patent

and Trademark Office o1 in any similar offica or agency ol the

United States, any State thereof or any oiher country, including, but not
limited to the United Xingdom Patent Office, or any political subdivision

thereod, or otherwise, and all common- law rights related th
(O “Hxeluded Assets” sheil maan

(1) a.l of the properties and ass=ts of Assignor of a nature not
normaily reflectad on a balance sheet in accordancs wi ith generzlly
‘accepted ascounting prineiples, except for the propertias and assats

incinded in the Sale Assets;,

{(i1) = any covenants not to compete

vv,

(i) all cash on hand, prepaid €xpenses, securitiss, and notes

.receivable;

~

PATENT
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o o , ey e .
J¥) alreas proparty, and buildings owned by Assigner, wheather or not
used by or relatsd 0 the business of Assignor, and all leased real

b —
cropetty, and buildings (including leasehold im Tovements) usad

ty or related to the business of Assicnor:

fic] 1

[T i AYET S P, SR oo .
(v) all security and other deposits, advance rents and any other
ST b eem o 2l

:Ju-j Libweldild LIS LE

ISTSURGET priot o ihe dats hereof for the penens
or to the

account of Assignor as terant pursuant io any r2al cr

versonal property leases; and

(v} all royalties, assignments and othar similar agreemants {out
not including contracts with customers to fill orders Sor product).

PATENT
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SCHEDULE B

Licenses

" PATENT
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CEXHIBIT A

Copuvright Assﬂgﬁment Apgreement

This Copyright Assignment Agraement {this Acr ement’), effeciive as of March
03, (the “Effective Date J is made

ade by end betwesn In thOTT Holdmvs Limitsd, a company.
registered in Seotland vnder Na SCITTRR0 fnn A ard Intac0 i

~ S aai

¥ i —-‘~——~
poGRlans .u.u.uxpuu. J-ALL: ildb.)ida

Limited, a company registered in Scotland under No. S0 104809 (the "Assignze™.

WITNESSETH:
WHEREAS, ASalgnor 1 the owner of all right, 4tle and ‘nterest in and to the criginal
material identified on Fxhibit A ( (tThe "Works™), which Werks were chatezl‘“ ¥ ASsignors
emplovess within the scope of their employment;

WHEREAS, pursuant to that

certain Bill of Sale and Assigrmen
Assignor and Assignes

& of even date herewith {the “Bill of Sale™), Aa‘%l gnor has agreed to assign,
and Assignee desires to accept, all of Assicnors righ £, 3
P g

got, ttle and interest in the Works, muudmg
the aght to register the copyright for the Works in Assignea’s name;

1t by and between

NOW THEREFORE, for in consideration of the e premuises, and other good and vaable
sideration, the receipt and sufficiency of which is hereby ac)

nowiedged;

Assignoer hereby grants, transfers and as signs to ‘—xsskoﬁﬁee all
and io the Works, including but nor limited to the copyright and the right to secure cop}mvht mn
Assignes’s own name, the rights fo punlish, repreduce, prepare derivative works, distribute to the
public by sale or other transfer of - ownership, or otherwise make use of the Works or poriions of
the Works (including all subsequent versions of the Works) throughout the world in any form or
medium, and to license, assign, or avthorize others ‘0 make use of the Works, for the entire term
ofc copyright, including any renewals and extensions

1right, title and interest o

IN WITNESS "“*IHRJ:OL* the parties ha‘fe caused their duly authorized representatives
o execute this Agreement effective as o the date Frst above written as follows:-

—
=

Forznd on behalf of INTERCORR ZOLDINGS LIMITED by Kenneth M Mackenzie {Director)
at Aberdeen before the witness sigming opposite:-

....................................... Witaess

Full Name

Kennsth M Mazkensis

- 10 .

PATENT
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.+

"Address

For and on behalf of INTERCORR INTERNATIONAL LIMITED by Kenneth M Mackenzie

(Director) at Aberdeen before the witness signing opposites

......... i it ann
-------------------------- W LS LS

Kerneth M Mackenzie Full Name

Address

PATENT
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*

. b | )

EXHIBIT A

Condition Moritoring Scftware as currenty used in the business of

PATENT
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EXCHANGE AGREEMENT : o
by and between
InterCorr International, Inc.

P
aing

the Buyers (as defined herein)

SeptemberaA , 2003

00175 004766 DALLAS 1579871 .4
PATENT
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% ) | ' ]
I . A“ ) ) }
: EXCHANGE AGREEMENT

s EXCHANGE AGREEMENT (this “Agreement”) is dated as of September __,
1 between InterComr International, Ince., a Texas corporation (the “Company”), AMT
{,, a Texas limited partnership (“AMT"), Caledonia Investments PLC, a company
i in England with the registered number 23543 (“Caledenia™) and Kenneth

and Janet MacKenzie (the “MacKenzies”) (each of AMT, Calsdonia and the
5 are sometimes referred to individually as a “Buyer” and collectively as the

JEREAS, AMT owns 166,167.8 shares (the “Existing Common Shares”) of the
s Commen Stock (as hereinafter defined) (u) is the helder of that certain Secured
¢ Note of the Company, dated April 23, 2003, in the principal amount of F1ve Hundred

ve Thousand Dollars (3525,000) (the “Old AMT Note™), all of the principal and

iterest of which is cumrently outstanding and (iii)is the holder of that certain

2 Securéd Promisscry Note of the Company, dated November 15, 2002, in the

mount of $156,000 (the “AMT Bridge Note”);

THEREAS, the Company and AMT desire to {(a) exchange (i} a portion of the principal
1g under the Old Note, (il) the AMT Bridge Note and {ili) certain services rendered to
yany for a new promissory note and shares of the Company’s Preferred Stock (as
r defined) and {b) provide for the purchase by the Company of the Existing Commen

VHEREAS, Caledonia and the MacKenzies are each the holders of a Convertible
>romissory Note of the Company, dated November 15, 2002, in the principal amounts
300 and $312,000, respectively (the “Caledonia Bridge Note” and the “MacKenzie
Jote,” respectively) (the AMT Bridge Note, the Caledonia Bridgs Note and the

r7ie Bridge Note are sometimes individually referred to as a ‘Bndge I\ote and
zlv as the “Bridge Notes™);

WHEREAS, the Company and each of Caledonia and the MacKenzies desire to

2 the Caledonia Bridge Note and the MacKenzie Bridge Note for shares of Preferred
d - '

WHEREAS, the Company desires to amend and restats the Company's Articles of
ration to, among other things, amend the rights, privileges, preferences acd restrictions of
erred Stock;

NOW, THEREFORE, in consideration of the premises and the mutual covenants and

ants herein contained, and intending to be legally bound hersby, the Company and Buyer
agree as follows: .

14766 DALLAS 1579971.4 1

PATNT
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¥

; 7139721180; Oct-5-04 3:49PM;

ARTICLE L

TERMS OF THE TRANSACTION

1.1 Agreement to SGH and to Purchase Prefarred Shares.

() Cn the date hiereof and on the terms and conditions set forth in this Agreemeny,
the Company shall sell and deliver to each Buyer, and each Buyer shall purchase and accept
from the Company, the number of shares of Preferred Stock listed next to such Buyer’s name on
Scheduie 1.1 attached hereto (the “Preferred Shares™). ' |

(3)  In consideration of the sale of the Preferred Shares as set forth on Scheduls 1.1,
AMT shall (i) surrender and exchange One Hundred Fifty-Five Thousand Dollars (8§155,000) of
the outstanding principal under the Old Nots for a newly issued Secured Promissory Note of the
Company, in the principal amount of Three Hundred Seventy-Five Thousand Dollars (33 75,000),
in the form attached as Exhibit A (the “New AMT Note™), (ii) swrrender and exchange the AMT

Bridge Note and (iii) exchange the services rendered hy AMT to the Company in connection
with the restructuring of the Company (the “Services™).

(¢} In consideration of the sale of the Preforred Shares as set forth on Schedule 1.1,

Caledonia shall swrrender and exchange the Caledonia Bridge Note and the MacKenzies shall
surrender and exchange the MacKenzie Bridge Note,

{d)

{c), the Company shall purchase the Existing Common Shares from AMT for the aggragate
purchase price of [$10.00] (the “Existing Commeon Shares Purchase Price™,

12 Bridge Note Payoff. Upon receipt by Buyers of the Preferred Shares, all of the
obligations under the Bridge Notes and the Security Agreement in faver of Buyers, dated
November 15, 2002 (the “Security Agreement’) shall be terminated and satisfied in full. Upon
receipt of the Preferred Shares in accordance with the feregoing and satisfaction of the other
conditions referred to in Sections 1.2, 5.8 and 5.9 of this ‘Agreement, Caledonia and the
MacKenzies each agres to'releass, on and with effect from the Closing Date, all of its security
interests and liens created as security for the obligations, including but not limited to any liens
filzd in the State of Texas pursuant to the Uniform Commercial Code (*UCC™) or any liens filed
with the United States Patent & Trademark Office, under the Security Agreement and further
agrees that the Security Agreement shall be terminated as of the Closing Date, provided that the
cbligations of the Company pursuant to Section 4.5 of the Security Agreement shall survive the
temination of the Security Agreement. It is expressly acknowledged and agreed that the

Amended and Restated Security Agreement in favor of AMT, dated April 25, 2002, shall not be
¢ffected by anything in this Agreement, | :

PATENT

Immediately following the transacticns described above in Secton 1.1{a) throlugh
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