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ASSIGNMENT AND LICENSE AGREEMENT

This Assignment and License Agreement {the “Agreement™) is made gnd entered on this
18% day of November 2021 (the “Effective Date™} by and between Estech Systems, Inc., a Texas
corporation with a principal place of business at 3701 E. Plano Parkway Plano, Texas 75074
{“Assigoor” or "Liccosee”), and Bstech Systems 1P, LLC, of 3701 E. Plano Parkway Plang, Texag
75074, (the “Assignes” or “Licensor”). Assignor and Assignee shall be referred to individually as
the “Party” or collectively as the “Parties™

Recitals
WHEREAS, Assignor is the sole owner of United States patents and patent applications,
the inventions described in the patents, and all associated rights, as set forth on Schedule A and
incorporated fully hersin by this spectfic reference (the “Patents™);

WHEREAS, Assignor has entered info those certain engagement letiers with Williams
Stmvons & Landis PLLC and The (’8hea Finm as set forth on Schedule B and incorporated fully
herein by this specific reference {the “Engagement Letters™);

WHEREAS, Assignee i3 a single member Texas limited Hability company formed as a
wholty-owned subsidiary of Licensee;

WHEREAS, Assignee desives to scquire the entirs right, title, and interest in and to the
Patents, Intellectual Property, and Engagernent Letters described above {o facilitate the further
development and marketing of said Patents; and

WHEREAS, Assignor is willing to assign the Patents, Intellectual Property and
Engagement Letiers to Assignes, in exchange for all of the Membership Interests in the Assignee
and in exchange for the other rights and obligations sof forth in this Agreement.

NOW THEREFORE, for good and valuable consideration of the sum of Ten Dollars
(310.00} and other good and valuable consideration, the receipt and sufficiency of which is
acknowledged, the Partics agree a3 follows:

i. Assignment. Asvignor doey hereby drrevocably sell, assign, end transfer o
Assignee, and to Assignee’s successors and assigns, Assignor’s entire right; title, and interest in
and to the Paients, the inventions described in the Patents, the huiellectual Property, the
Bapagement Letters, the income, royaliics, damages, claims, payments, and proceeds of the
Patents, the Tntellectual Property, and the Engagement Letters now or hereafter due or payable in
respoct thereto, and any and all associated rights to the Patenis, incloding the right to sue for pasy,
present, and fature infringement thereof snd any and all damages associated therewith, In exchange
for such assignment, Assignee does hereby tssue to Assignor all of its Moembership Inferests as a
Texas Limited Lisbility Company, subject to the rights and ebligations of the Company Agresment
executed concurrently herewith,
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2. Existing Agreements. The forogoing assigrument 1 made with notice of and

Y

subiect {o the existing settlement, Hoensg, or other agreements listed in Schedule C

3. Nep-exclusive License Grant. For the Term, Licensor grants to Licensee & non-
exchusive, rovalty-free, revocahle world-wide right and Heense to use the Palents and any related
intellectual property. The Heense includes, but is not himited {o, the following rights:

{i} The rights to design, manufacture, have manufactured, use, sell, sub-license,
distribule, offer for cale, market, export and import products based on or using in
any manner the Patents and Intellectugl Property in connsction with business
telephone systems (“Licensed Products™), inchuling, but not Hmited 1o, private
branch exchanges, on-premise phone systems, voice over internet protocol, vouters,
modems, voicematl, call processing, call manapement festures and related
programs and applications {the “Freld of Use™)

(it}  Authorized Thivd Partics. Assignee herchy grants and agrees to gant to
Authorized Third Parties a nonexclusive, worldwide, royaliv-free, irrevocable,
perpetual, and fully paid-up hcense, under all Patents and Intellectual Property: (8}
to make, use, sell, offer for sale, lease, or otherwise dispose of Licensed Products;
and/or (b) 1o practice or use a method or process claimed in the Patents that includes
steps implemented by a Licensed Product, and to sell, offer for sale, or lease
products resulting from such msthod or process. “Authorized Third Perty” shall
mesn any entity that is implcitly or explicitly authorized by Assignor fo exercise
any legal rights or to perform any activities with respect to 2 Licensed Product,
including without lmistion, distributors, resellers, value-added rescllers,
indemniiees, customers, and users,

4, Complignce with Law, Licenses and Sob-Liceusees shall comply, at all times,
with applicable and docurnentable local, state, foderal, foreign, and intomational laws, ordinances,
and regulations, including, but ot timited to, those pertaining W the manufacturing, distribution,
packaging, marketing, advertising, promotion, and sale of the Licensed Produds chsmee ard
any Sub-Licensees shall strictly comply with the applicable laws, rules, and regulations, as well as
any comparable laws, rules, and regulations of other nations. If] at any fime, the Licenses or any
Sub-livensee is found to have violated any law, ordinance, or regulation, the Livensor must notify
Licenses, or sny Sub-Licenses of the alleged violation. If in fact there is desmed to be a vislation,
Licensee has 120 days to comaply. If after 120 days of formal notice, Licensee or Sub-Licenses
does not comply, Licensor reserves the right o terminate the Livense andior any Sublicense
granted by the Licenses.

5. Confidentiality:

{a}  Confidential and Proprietary Information.

{ Licensor Obligations with Respect to Livensee Confidential Information.
Licensor BEress to hold all confidential information of Licenses and its
Affilistes, including withour Lmitstion, any information relsting to
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Licensee’s and its Affiliates’ business operations, price lists, manufacturing
data, marketing information sirategies, customer or product lists, ressarch
and development information and all other information disclosed by
Licensee or ifs affiliates to Licensor {“Licensee Confidentigl Information™),
in strict confidence and not to use any of the foregoing commercially for its
own benetit or that of anyose else nor for the purpoese of developing or
improving a product or method for anyone except Licensee. Licensor
apregs to linut dissemsimation of and access {o Licensee Confidential
Information only to the persons who have a need for access thersin, and
who have entered o a restrictive agreoment prohibiting such personnel
from doing anyvthing with respect to Licenses Confidential Information that
Licensor would itself be prohibited from doing under this Agreement.

(i1}  Licensee Obligations with Respect to Licensor Confidential Information.
Licenses agrees to hold all confidential information of Licensor, including
withoot limitation, any information relating to Licensor’s business
operations and all other informstion disclosed by Licensor (“Licensor
Confidential Information”™), in strict confidence and not o use any of the
foregoing commercially for ils own benefit or that of anyone else. Licensee
agrees fo lwmit disseminetion of and access to Licensor Confidential
Information only to the porsons within Licensee and its Affiliates, and thetr
respective  third-party coniractors, subeontractors, manufacturers and
business partners whe have a need for access thereto, and who have entered
into a restrictive agreement prohibiting such personnel from doing anyihing
with respect to Licensor Confidential Information and such information that
Licensee would itself be mrolbited from doing under this Agreemaent.

(b}  Swrvivsl The provisions in Section 4 regarding Confidential Information shall
survive the termination of this Agreoment,

&, Term and Termination.

{a} Termy. The term of this Agrecment began on the Effective Date and shall remain in
gifect subjort to the provisions set forth i this Agreoment; provided, however, that
the Term shall end (3} upon one of the events of tenmination set forth in the Section
6(b), (1) upon Licensee’s written notice to Licensor, or (i} npon the mutual
consent of the parties hereto.

{3  Termination by Licensor. This Agresment may be terminated by Licensor prior {o
the end of the Term as follows:

(i} Upon a Baunkruptey BEvent of Licensee, Licensee shall nonfy Licensor
thereof within one (1} business day thoreof, and Licensor may eleet fo
terminate the Agreement by giving writien notice to Licenses within thirty
{34 days of that notice.
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iy Upon the assignment of this License, or the transfer of cubstantially all of
the assets, or the transfer of more than Hfty percent of the voting right in the
Licensee, Licensor may give notice to Licesses of such termination.

{iiy  Upon a material breach of this Agresment by Licensee, Licensor may give
notios to Licensee of such breach. I Licensee fails to cure such breach
within sixty (80} days of such notice, then this Agreement may be
terminated by Licensor at any fime during the period that beging on the
sixtieth {60th) day following such notice and ends on the ainetieth (20th)
day following such notice (the “Licensor Teumination Period™) by giving
written notice of such termination o Licensee before the expiration of the
Licensor Termination Period. Licensor’s failure to fermunate this
Agreement during the Licensor Termination Pertod will vonstitute a waiver
of Licensor’s rights to terminste this Agreement by reason of the applicable
breach.

{iv)  Ne Liability for Termination. Neither Parly in exereising ifs righiz ©
termuinate this Agreement in accordance with the terme and conditions
hereof shall incur any Hability whatsoever for any damage, loss or expense
of any hind suffered or incarred by the other {or for any compensation to
the other) arising from or jocident o any such termination {except 1f such
termination is for a matenial breach of this Agreement), whether or not the
terminating Party Is aware of any such damage, loss, or expense. Any
termination hereof shall not impair any rights nor discharge sny obligations
which have accrued fo the partics as of the sftective date of such
termination.

e

Reoresentation gnd Warranties.

{a} Licensor’s Representations and Warranties. Licensor hereby represents and
warrants to Licensee that:

{1} Licensor has the full power, capaeity, and right to enter inte this Agreement
and has exclusive rights to grant an exclusive Heense to Liconses;

(1)  Licensorknows of no peading or threatened action in law or in eguity which
adversely affects the rights granted herein, and know of no basis for any of
the foregotug;

(iify  Te the knowledge of Licensor, neither the execution and delivery of {his
Agreement nor comphiance with the obligations of Licensor hergunder, will
violate any law or regulation, or any order or decress of any cowet or
government instrumentality;

{iv)  To the knowledge of Licensor, neither the cxecution and delivery of this
Agreement nor compliance with the obligations of Licensor herevnder, will
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conflict with, or result in the breach of, or constitute & defbult under, any
contract, agresment, instrument, or judgment to which Licensor iz a party,
or which is or pwports to be binding upon Licensor;

{v}  No action, approval, or consent, including, but not limited to, any action,
approval, or consent by any federal, state, municipal, or other governmental
agency, is necessary In order to constitute this Agreemnent as valid, binding,
and endforcegble obligations of Licensor in sccordance with its terms;

{vi)  Liveusor is the sole legal and beneficial owner of the Intellectual Froperty;

(b}  Licensee’s Representations and Wareanties, Licensee hereby represents and
warrants to Licensor that:

{} It has the full power, capacity, and right to enter into this Agreement;

(it}  All corporate action necessary 1 authorize Licenses to enter into this
Agreement and be legally bound by its terves has been taken;

(i) I koows of no pending or threatened action in law or in equity which
adversely affects the rights granted herein, and it knows of no basis for any
of the foregoing;

{iv}  To the knowledge of Licensee, neither the excoution and delivery of this
Agreement nor compliance with the obligativns of Licenses hereunder, will
violate any law or regulation, or any order or decrees of any court or
government instrumentality;

{v}  MNeither the execution and delivery of this Agreement nior compliance with
the obligations of Licensee hereunder, will conflict with, or result in the
breach of, or constitute a defauli under, any contract, sgreement, insttument
or judgment {o which Licensse or any officer, director, employee or
controlling person of Licensee is @ parly, or which is or purports to be
binding upon any of the foregoing persons; and

{vi}  No sction, approval, or consent, including, but not Hmited 1o, any action,
approval, or consent by any federal, state, municipal, or other governmental
agency, I8 necessary in order o constitute this Agreement as a valid,
binding, and enforceable obligation of Licensee in accordance with its
terms.

&. Indenmmnification.

{a} Licensor’s Indemnification. Licensor shall indemuty, defend and hold Licenses,
s Affiliates, and their respective officers, directors, emplovees and agents (each, g
“Licensor Indemnified Party™), harmless from and agsinst sny and all claims,
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demands, losses, cosis, expenses, obligations, Habilities, damages, recoveries and
deficiencics, including intorest, penalfies, reasonable atiomeys” fees, vosts of
investigation and any legal ov other expenses or costs “Losses™) incurred or
suffered by any Licensor Indemnified Party arising oul of, in connection with or
resulting from any claim, allegation or judgment as to! {1} any violation or
infringement upon any conuynon faw or statutory intellectual property rights of any
third party that arises from or relates to Intellectual Property, or {ii) any inaccuracy
arbregch in any of Licensor’s representations and warranties under this Agreement.

(b3  Licenses’s Indemmificaion. Licensee agrees to indemnify, defend and hold
harmiess Licensor and Licensor’s successor, assigns, officers, directors, emplovees
and agents {each, & *“Licenses Indemnified Party”} from and sgainst any and all
Losses {as defined in Section 12(a) ahove} wmeurved or suffered by any Licensec
Indemnificd Party arising out of, in ccnnection with or resulting from any claim,
allegation or fudgment as {0 sny nacouwracy or breach in any of Licensee’s
representations and warranties under this Agreement. Additionally, Licensee shall
asspme  foll responsibility for the manufachuring, distribution, marketing,
advertising and sale of the Licensed Products and shall mndenwify and held

wwwww

Licensor harmiess with respect to any and all clammns, losses, obligations, liabilities,
incloding product Hability or strict Hability in tort, caused by any defocts or slleged
defects in the Licensed Products, or any third-party claims of patont infringement
related to the Licensed Products, plus costs and expenses, including legal and other
fees, with respect to the detense of any such claims, even if such claios arise after
termination of this Agreement. Such indemnification applics to all claims ansing
from violations of laws, ondingnces, or regudations by Licensee or a Sub-licensee,
Licensee shall obtain and mgintain, af #s expense, sdequats IBRUrance covering any
claims or suits, except for claims or suits related to patent infringement, arising out
of the sale or distribution of the Licensed Products, said inswrance, with minimmm
insured Hmdis of One Million Dollars {$1,000,000% v name Licensor as an
additional insured party and to provide that it may not be canceled without af logst
ninety (90} days prior written notice to Licensor.

2. Patends.

Ownershdp of Patents, Licensor has and will retain all right, title {o, and interest in
the Intellectual Properly subject to this Agreement.

1. Markiog sud Notice of Infringement.

{8} Licensee and Authorized Third Partics will mark all Licensed Products sold under the
Heense goanted with the word “Patent” and the number or numbers of the Liconsed Patent
or Licensed Patents spplicable thereto,

{6y  Licenses shall promptly notfy Licensor of any actua! or apparent infringement of
the Intellectunl Property of which licenses becomss aware. Licensor shall
prosecute any suif that is reasonably nepessary of appropriate o protect any of
Licensor’s rights to the Intellectual Property from and against infringement by third
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parties and Licensee shall cooperate fully with Licensor in connection with any
such action. If Licensor fails to do so within sixty {60} days of written reguest by
Licensee, Licensee may pursue such action, the reasonable cost of which will offset
any pavments due Licensor under this Agreement.

11, Assignment, Unless expressly stated in this Agreement, any right, duty, privilege,

andfor obligation nnder this Agreement are personal to Licensee, may not be sold, assigned,
delegated, transferred or conveyed without prior written consent of the Licansor,

12, Burvival Anyprovision ofthis Agreement which contornplates performance or the
existence of rights or obligations after the termination of this Agreement shall expressly
survive such termination of this Agreement, including Sections 4, 5, 7, &, 9 and 14 and
shall be binding upon the Party or Parties obligated thereby in accordance with the terms
of this Agreement, subject to any Hmitstions expressly sot forth in this Agreement.

13, Amendment or Walver. Thic Agreement cannot be changed orally, and no
modification of this Agreement shall be recognized nor ave any effect, unless the writing
in which it is sef forth ie signed by Licensor and Licensee, nor shall any waiver of any of
the provisions of this Agreement be effective unless in writing and signed by the Party to
be charged therewith. The failure of either Party {o enforce, ot any Hime or for any period
of time, the provisions hereof, or the failure of either Party to exercise any option herein
shall not be construed as a watver of such provision or option and shall in no way affect
that Party’s right to enforce such provisions or exercise such option. No waiver of any
provision hereot shall be deemed a waiver of any succeeding broach of the same or any
ather provisiens of this Agreoment.

14, Dispute Resolution: Governing Law: Iniunctive Relief.

{c} Negotiations, The parties agroe that they will attermpt in good faith to resolve any
controversy, elaim, dispute or question between them srising oul of or relating to
this Agreement, including the construction or applicgtion of this Agreement,
promptly by negotiastions between the parties. If a controversy or claim should
arise, appropriate reprosentatives of the parties will meet at least onge asd will
atterpt to resolve the matter. Rither Party may reguest the other to meet within
fourteen {14} days, st g mutually agreed time and place.

{d}  Arbitration. The laws of the SMate of Texae shall govern the application and
interpretation of this Agreement in all respects and aspects.  Any controversy or
claim arising out of or relating {0 performance of any part of ihis agreement, or
breach thereof, shall be settled by arbitration in accordance with the rules of the
Americany Arhitration Association in the State of Texas, unless otherwise agreed by
both parties. The venue for arbiiration shall be exclusively in Plano, Texas

{e} Injunctive Relief. Each of the parties acknowledge and agroe that the other parties
will be damaged irreparably if any of'the provisions of this Agresment (specifically
including the ohligations of confidentiality set forth in pavagraph 7 herein) are not
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performed in scoordance with their specific ferms or otherwise are breached.
Accordingly, notwithstanding any other provision in s Agreement the damaged
Party shall have the right o pursse a claim for injunctive relief, damages, and
attorneys” fees in arbitration for the other Party’s breach of anv covenant,
agresment or ohligation.

{f} Fees. In the event any Party io this Agreement breaches itv obligations,
representations, warranties or covenants hercunder, and the Party not in default is
reqguired to resort to legal means to enforee this Agreoment’s terms, the prevailing
Party shall be entitled o receive from the defaulting Pacty the costs and expenses
of such enforcement, inchuding reasenable atlorneys™ foes, whether before or afler
any arbitration action ot judgment,

15. Counterparts. This Agreement may be executed in muadtiple counterparts, which

taken together shall constitnte one instruoment and sach of which shall be considered an
original for «l purposes.

[ Signature page to jollow]
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IN WITHESS WHEREQGF, the Parties horoto have executed this Assignment on the day
. and vear first above mentioned.

LByt Eric Suder
Ite:  Board Chalrman
Date: November 18, 2021

~~~~~~~~~~

N

By ~Eric Sudey
Hsr Manager
Dhate; MNovember 18, 2021
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SCHEDULE A

{the “Patente™

Patent Ne.  Descrintion App. Bate  Issue Bate
8,301,298 Phone directory in g voice over IP 3/29/2003 352013
7,826,440 Quality of service in a remote telephone 2732002 11/2/2010
7.564,834 Shared knowledge in a tolephone systern 103072002 77212008
7421066 Telephone callfvoice processing system 3/13/2001 Q22008
RE3NTZ2 Telephone callivoice processing system 6372008 FAW2007
7.238,741 Dialing using caller I WIR/2000 §/22/2007
7,123,699 Yoice mail in s voice over [P system 81272002 1O/37/2006
7,068,684 Quality of service in a voice over 1P system 2/1/2001 & 2772006
6,940,962 Dial on-hold §/11/1997 9/6/2005
6,925,167 Sorvice chsorving ina voiee over IP system 1/8/2002 2005
6,842,505 Communications system enhanced with &/5/1999 V1172005

human presence sensing capabilities
6,252,844 Telephone callfvoice processing systom 2/ 11/1997 6212001
6,067,349 Digling nsing calter ID 12/3171987  §5/23/2000
7.860,083 Shared knowledge in a telephone system O0/I1RA2GG9 12/28/2010
8,538,002 Telephone call/voice processing system 06/04/2012  D/1T2013
8,104,845 Telephone callivoice processing system O8/28/2008 (87052012

Al derivative works and supporting documentation related to the forgoing Patents.
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SCHEDULE B

Engagement Letters
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SCHEDULE C
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