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SHORT FORM ASSIGNMENT

JOM, INC., a Maine corporation doing business as CHIPCO INTERNATIONAL, .
(“CHIPCO™) with its executive offices at 1281 Roosevelt Trail, Raymond, Maine 04071
USA, is a party to that certain agreement dated J anuary 18, 2005 by and between
CHIPCO and QualTech Networks Inc., (“QualTech) a Canadian company incorporated in
the Province of Quebec, with its exeoutive offices located at 740 St. Maurice, Suite 201,
Montreal, Quebec, Canada H3C 1LC, a copy of which s attached as Exhibit A (the
“Agreement”) hereto. o

~ In exchange for the promise to pay within thirty (30) days, the amount of TWO
'HUNDRED THOUSAND DOLLARS ($200,000.00) USD, and such other terms and

- conditions as were approved by CHIPCO'S board of dirsctors at a meeting dated April
19, 2005, 2 copy of which is attached as Exhibit B hereto, CHIPCO hereby irrevocably
assigns, sells transfers, sets over and conveys to The Kendall 1987 Revocable Trust
(“Trust”) for the benefit of Technology Capital Corporation (*TCC"™) or such other
‘beneficiary as Trust may designate, all of CHIPCO’S right, title and interest in and to the
Agreement and all versions thereof, and all intellectual property rights and interests
relating thereto, including, the undivided copyrights (including renewals, extensions and
reversions thereof), patent rights, trade secret rights and all other proprietary rights of any
kind therein, whether now known or hereafier created, from the beginning of time and
throughout the world, and, further, including any and all claims, demands, and causes of
action, for infringement or otherwise, of the same, past, present and future, and all of the
proceeds from the foregoing, accrued and unpaid and hereafier accruing.

The undersigned agrees to sign any and all other papers which may be required to
effectuate the putpose and intent of this Assignment, and hereby irrevocably appoints
Trust and TCC, the undersigned’s attorney-in-fact {coupled with an interest) to take such
actions and make, sign, execute, acknowledge and deliver all such documents as may
from time to time be necessary to convey to TCC and their respective successors and
assigns, all rights granted herein,

IN WITNESS WHEREOF, the undersigned has executed this Assignment as of
the date below written. '

FOR JOM, INC. dba
CHIPCO INTERNATIONAL

""""ﬁm\

'm - L il
John M. Kendall, President

Date: April 20, 2005
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EXHIBIT A.
January 18, 2005

Qual’l‘ech

"Atin; Christian Rlchard, I’resxdant

740 St. Maurice -

“Suite 201 .

Montreal, Quebec

'CANADA H3C 1L5

AGREEMENT IN PRINCIPLE TO DEVELOP PRODUCE A SYSTEM

Dear Christian: . -

This AGREEMENT lN PRINCIPLE is intended to modify anid more formaily dcﬁne the
terms first set forth in that certain Letter of Intent dated July 8, 2004 by and between
JOM; INC., a Maine corporation doing business as CHIPCO INTERNATIONAL,
(“CI—IIPCD”) with its executive offices at 1281 Roosevelt Trail, Raymond, Meine 04071

| USA and QUALTECH NETWORKS INC., (“QualTech”) a Canadian company

incorporated in the Provinee of Quebec, wiﬂ: its executive offices now located at 740 St.
Maurice, Suite 201, Montreal, Quebec, Canada H3C 115, ech entity mdmdualiy a

“Party’ and. coﬂecﬂvely, the “Parties”.

-I In::mducuon

CHIPCO iz 8 US-based gaming chip manufacturer ami [} hcensed distributor of gaming
products worldwide. CHIPCO has manufacturing capabilities and has developed

- praprietary ptocesses that make it possible fo encapsulate radio ﬁequency identification
' (RFID) inlays and other sensors inside of injection molded gaming chips.

'CHIE’CO isa recogmzed manufacwrer end a global distributor of gaming chips and hes

publicized its intent fo introduce & complete sensor-based gaming system. -
Fuorthermore, with the assistance of QuulTech, CHIPCO has demonstrated a working

'prototype of cettain system components:in Las Vegas and London to interested casino

operators, and potentisl distributors, OEM or franchisees inoluding but not limited to
TCS, GPI, Shuﬁlmnnswr 1GT and VIP. Gammg of Sydney, Australie. .

| QuaiTech is developing a sooure sensor-based inlay and a magnetic coupling reader

system capable of reliabty and rapidly mtextogaﬁng and readmg/wﬂtmg data to/ﬁom
gaming chxps stacked twenty (20) high.

| Furthermore, QualTechis developmg & 860U Server to manage multiple tablu-based

magne!ic-couplers installed in biaokjsok tables, cashier oages, doorways, and in other
locations in casinos.
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The Parties have cooperated and intend to contimue to cooperate to the extent necessary to

complete in'a competent and timely manner, their respective components such that

CHIPCO can demonstrate progress in the development of the sensor-based gaming
system in accordance with the timeline presented in Exhibit A afteched hereto.

1. Mputerial Terms
1.

In the gaming industry, CHIPCO shall rely exchusively on QualTech for
hardware and softwate component selection, development, integration,

testing, de-bugging, and supply of a limited number of completed and
working sensor-based gaming systems. Such components and target prices are
described in the attached Exhibit B. CHIPCO agrees to purchase these

* components at these prices (or less) fiom QualTech exclusively up to &

putchase value of Five-Hundred Thousend doliars ($500,000 USD). After this
level of payment has been received by QualTech, CHIPCO is free to purchase

* qualified components or gystems from others suppliers; or to extend this

purchase agreement with QualTech. .
QualTech shall rely exclusively on CHIFCO for inlay encepsulation, geming

* chip manufactire, and for all sensor-based component acquisition, production,

integration, testing, and for the delivery of completed sensor-based systems fo
custorers efter QualTech has completed its development effort and has
produced sensor-based systems that the Parties agree are “production ready™.
CHIPCO shall have exclusive, worldwide rights to manufacture, distribute,
install, and support and/or to negotiate manufacturing, distribution,
installation, and suppott agreements for the sensor-based gaming systems

developed by QualTech to the gaming relzted
The Parties agree that CHIPCO shall have the exclusive right worldwide to

inarket the sensor-based systems and its components using CHIPCO selected

gservice marks to the gaming relsted '
CHIPCO shall assume responsibility for all support activities, or shall confract
with established support entities, 5o that reliable and prompt support can be

provided to customers on a global basis..

' CHIPCO has provided financial support to QualTech beyond what was

intended in a good fizith offort to see the development project through to
conipletion. To that end, the Parties agree that CHIPCO shall provide
additional support in the total amount of One Huudred Forty Thousand
Dollars U.S ($140,000.00 USD) which shall includs the payment made by
CHIPCO to QualTech in the amount of Twenty Thousand Dollers U.8.
($20,000.00 USD) on or about Jemuary 17, 2005, Subsequent payments in the
amount of Ten Thousand Dotlars U.S. ($10,000.00 USD) each shall be made
weekly boginning February 1, 2005 by CHIPCO to QualTech until the totel
amount of $140,000,00 USD has been paid. All purchase orders not yet
fulfilled and/or commitments siot yet completed shall be cancelied and, unless
otherwise specified, the payments described herein shall be the total of
CHIPCO’s outstanding obligation to QualTech.

In exchange for such additiona! financiel support QuaiTech shall grant
CHIPCO & Fifty Percent (50%) ownership interest in QualTech’s patents

&
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10,
11.

13.
14,

identified as US 60/614957 and US 60-606155, and Canadian patent number
2471055, as well as a Fifty Percent (50%) ownership interest in all subsequent
patents for the gaming market no matter where filed by QualTech provzded
such patents can reasonably be applied to applications conducted it a gaming
environment.
The Parties hereby agree that the pre-tax operating proﬁts generated from the
salo or lease of RFID, magnetic coupling, or other sensor-based gaming
systems that utilize the technologies and/ot components developed under this
. agreernent shall be shared equally by CHIPCO and QuaiTech, with the
‘exception that CHIPCO shall retain all revenues and profits generated by the
snle or lease of sensor-based tratisaotion pieces including gaming chips and
tokens, as well as player loyalty cards, employee badges and the like. Pre-Tax-
Operating Profits shall be defined as Operating Profits calculated in
socordance with GAAP after either party is roimbursed for any support, sales,
‘service or installation expenses at cost, CHIPCO will make available during
normal business hours to qualified anditors reprosenting QualTech all
financial records required to insure the proper caloulation of expenses and
income disbursements under this agreement, Profits will then be split 50:50.

- For any custom made software requested by a cesino, QualTech shall be
- reimbursed for its costxasdnsaﬂbed in Bzhibit C unless otherwise agreed to

. in veriting.

Distribution, OEM or franchisee fces, if collected as an up-ﬁ‘ont payment shall
be shared equally by the Parties. The fee for exclusive worldwide distribution,

" ifless than $3,000,000 shall be mutually approved by the Parties:

Vendors, if used, must be jointly approved using equipment specifications

- ‘designed by QualTech and approved by CHIPCO, International.

~12: " The term of this agreement shall be perpetual unless otherwme agreed to in

writing by the parties. :
A cash flow projection of antzcxpated lsase revenues is included as Exhibit D.

Xt is anticipated that QualTech shall receive a performance bonus of $300,000
an or before December 30, 2006 if aggregate lease payments exceed
$500,000 by this date, or as soon as the monthly net lease payments reach

$500,000 USD.

1L Timing,
Tiroe is of the essence, It is contemplated thet the Parties will pmmpﬂy prepare to enter

into a definitive Development and Distribution Agreemnnt aftaer the exeoution of this
Agreoment In Pnnciple ‘

IV, Definitive Deveiopmant and Distribution Agreement.

Stould a definitive Development and Distribution Agreement not be completed by May
30, 2005, the Parties agree to conduot activities in good fhith in socordance with the
terms of this Agreement until such time as a Definitive Development and Disttibution
Agrecment is executed or until the Partms mutualiy agree to terminate this Agmement

V. Certam Representations and Wazmatxes
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Each Party represents and warranis to the other that neither the matters set forth in this
Agreement In Principle; nor the execution of the definitive Development and Distribution
Agreement conternplated herein, will breach or interfere with any contractual or other
obligations to any third party. Each Party unconditionally agrees to indemnify and hold

harmless the other and their respective officers, directors, employees and agents from and
- against any and all liabihty, claim, injury, damage, cost or expense of any kind, mcludmg

reasonable attorney’s fees, ditectly or indirectly related to, associated with or arising out
of any breach of representation and warranties contamed in this paragraph.

VL No Discussions. |
Prior to the (i) nautual execution of a definitive Development and Distribution Agreement

or (if) the terminetion of this Agreement, QualTech agrees not to discuss the potential
definitive Development and Distribution Agreement with- other developers (except for
those developing complementary application software) or distributors, or selicit, initiate

~or ¢ongider the submission of proposals from any other third party relating to the

contemplated definitive Development and Distribution Agreement, nor will either Party
furnish to any such third party information with respect to this Agreement or the
proposed Development and Dwtublmon Ageemant or details of those negotiations.

VIL Effoct. ' ' R
By executing this Agreement In Principle, the Parhas conﬁxm their intentions as specified

herein, and the Parties intend for this to be a binding and enforceable Agreement to which
the Parties agres to be Iegally bound, Therefore, this Agreement is intended to constitute
a contrect and is intended to be binding upon either Party, Neither Party shall rely on any
oral or written representation outgide of this Agreement (other than as expressly -
contemplated hereby). This Agreement shall be interpreted and enforced under the laws

of the State of Maine.

Pleass indicate your scceptance of and agreement fo the terms and conditions of this

Agreement In Principle by signing and returning an exectbed. copy of this Agreement.
This Agreement will expire at 5:00 PM, Rast Coest Time, Januaty 19, 2005, unless a

signed copy hereof is returned to CHIPCO befnre that time,

The Pattics below have. executad this Agreement to be cffeotive as of the latest date
wnttan below, = -~ -

QUALTEC, womcs NC | CHIPCOA TERNATIO
A - Bm'a@ﬁ’ﬁ” w

By: -
CHASTI ottty ok M Kenllalf
(Typed or Printed Name) ' (‘Iypﬁ or P ted ame)
(ruf?m OENT ‘ . res
x N .

2-3.6% | ‘£~3~ar
(Date) - (Date)

PATENT

REEL: 023940 FRAME: 0564



R /. .
: %I.-/.. - . \._- .
it —-_. T
e———— - - - g : . -
. . - . ’ © puswauuopony E i saqErmdesey
fmnendl T mdmdnofcy  INBEWESEOOENN  Sods: JueuswERRY & S
: - ap . : SL-10-60 WIC © Seg
- 39fond 8D ergETICEDeY & Slicdar uomr IR enmUeRy e[qE Y0B] ¥IEG UoRSHIe ¢ afesd |
SIS SHRDL - emodsy aysyy : mﬁﬁ .
4200 L . sinef 1z J8WWCSTT ﬁ.ﬁ wopBa ag
2 . - mﬂ._g - nof 12 =91 87
] 988 C . SVZ0 3 - [smefgy : Eonm.ﬁaﬂbw. lieg=p 4
mu.ne. . ..n m_.ﬁ_ R . smof og . Buppenemmyos gmop Iz
rore . - - LI \Binaf g . ko i~  eosuos arengos pasp oz
g +m§. R smefog L RUN0as aENyos MRp Sz
S LA ainof 1z : . uepeoumeds ampenyore vz
s ‘ S : ‘ £z
SZsu & ) - lamofp . . : LBAGOS MISFSAS =z
u«.a.am Ve smof g uapeinsdens vogonpaid of joddns . oz
e : : AR - jemolgy Asziu] UG X USSR - gl
- oo ﬁ.wﬁ : ol iy T opuea drp Ey pales 8}
F si-1n s mef g . 21
== ¢ R - fepm Bl
m _ ’ . - gi
i o bz Li710. . =mof gl 160§ unjay usgonposd exmiBeg )
_ . | FASY] : =mof oy : © xni MR sEEem €}
) ‘ ; : o , FA?
: 20 :
m o @ : - amofo soire opesb uoponpay 3
: : . { B . 01
o LA LR hva ‘ o emefg : " amanos podgynu spsBa 6
o . vl o E - smof g : CIPE jays sl ko smibouy 8
] - -, - - .-
." 81407 2110 © | wunefg WO Jieys sig o embay L
i Lo Y . lmnafgy QMR Sl g
¥ 3..8_ e 2 VIO . |smefyy : s soloul ¢ Lm o0 St Gy By F| g
D S.Nam _ .mt..v.a . sinal gy wapsAs Buipiys sty eidwos ¥
: ok ’ . €.
oz @ . k . mofg . . oreL 354 z
= __ a1 6 . .
el ma ] WY IR T~ N 554 ao._wﬂsn. . -
e — Sl s M R B
s SR L1 - § LV R ; . ’

./'3"“/

| PATENT
REEL: 023940 FRAME: 0565



-

Exhibit B

ICS Component Costs

" Pices mirchased today .- , In-housc built cost target
Feigreader $1,850.00 §500.00
‘Bet station coil  40.00 x 7 30,00 x7
Multiplexer 2,000.00 N 259.00 -
Eeclipre Server 3,000.00 x 2 - 3,000.00x 2
TOTAL . $10,130.00 : o $7,110.00

One Eclipse server with FIPS certified aperating encrypted software will handle
2,000,000 RFID encapsulated chips and 200 tabies at egsentinlly realtime transaonon

speeds. |
Note: Eclipse servers are required with the ﬁrst table. Subsequent tables will cost

$4,130.00 per table for purchased components and $960.00 per table for in-houge built
table components. Installation costs are yiot included in these estimates.

Qualified inlay (suitable for these gaming apphcatmns) purchases to be made by
CHIPCO exclusively from QualTech under the terms of this agreement (Material Temns
I1.1) the inlays sold to CHIPCO will not exceed $.33 cents (USD) each without prior

written approval from CHIPCO,

QualTech acknowledges that these today pnccs, and these displayed target prices are
their best effort estimateg on attainable cost savings under the development timeline
attached hereto as Exhibit A, Both parties agree to use thexr best efforts to achmve thcsc

cost savings as soon ag possible.

A A
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‘Development rates for custom software work b

Exhibit C |

y QualTech will be as listed here for the

- year 2005,
Senio’f Project leader or security analysf $100.00 USD per hour
Intermediate developer $ 80.00 USD per hour
$ 60.00 USD per hour

Junior developer or technician

Travel and lodging as necessary is not included in these figures. If the Canadian dollar
goes over §.85 US this development hourly rate would be adjusted quarterly upto a

. axirsum rate of 1:1,

QualTech will not allow their personnel to travel to noi;—NATO approved countries
unless specific security exception has been approved by the Canadian Solicitor General to

eliminate the risk of incarceration,

. d g%
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' | EXHIBIT B, o | |
Yy | | ' TERMSHEET

Technology Capital Cotporation (“TCC”) with executive offices at 207 Stevens Mills Road,
Auburn, Maine 04210, or such other beneficiary as TCC may designate, promises fo pay the cash
amount of TWO HUNDRED THOUSAND DOLLARS ($200,000) to CHIPCO
INTERNATIONAL in exchenge for the assignment to TCC (or to its designee) of the CHIPCO-
QUALTECH Agreement and CHIPCO'S acceptance of the terms and conditions defined herein,

{.  TCC will pay $200,000 to Chipco in exchange for the assignment of Chipco’s
interest in the Chipeo/QualTech agreement.

2. TCC will not license, sell, lease, assign or otherwise encumber the system for 2
six month period to give SenSysNet a reasonsble opportunity to complete a
business plan and secure financing acceptable to TCC, TCC agrees that requests

by SenSysNet for three month extensions to the initial six month term shall not be
unreasonably withlield. ‘

3. Should a business plan and financing be approved, TCC will transfer all rights to
the system to SenSysNet in exchange for an annual license fee of $200,000 and a
five percent (5%) royalty on SenSysNet revenues.

¢ F\\ 4, Should SenSysNet fail to complete a business plan acceptable to TCC or fail to
o arrange funding acceptable to TCC within the allowed term, (and TCC agrees not
to unreasonably withhold acceptance), TCC shall be free fo sell, license, lease,
assign, or in some other manner monetize, commercialize, or dispose of the

system. ‘ L :

5. Following the six month term, and subsequent extensions if approved, or
following the failure of SenSysNet to complete a business plan or seoure funding
acceptable to TCC, and should TCC successfully secure an agreement with a
party other than SenSysNet, any proceeds up to $2,000,000 shall be paid to TCC.
Proceeds following receipt.of the initial $2,000,000 shall be distributed 20% to
TCC, 40% to Chipeo and 40% to QualTech.

6. Chipco warrants that it shall continue to pay the obligaiion owed to QualTech.

7. For the six month term, or until additional and adequate funding is secured,
Chipeo will adhere to a restricted disbursements budget which shalt be agreed to
through negotiation between Chipco and TCC. '

8. ' Square J agrees to aggressively pursue a Sale/Leaseback transaction for the 1281
Roosevelt Trail property. '

TGC_Chipoo_Term, Sheet _0408
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