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TRADEMARK PURCHASE AND LICENSE AGREEMENT

This Trademark Purchase and License Agreement (the “Agr )

» . - gree Agreement™) is made as of September 2
2090 (the “Effective Date™), by and between Vocal Point, Inc., a California corporation Wizi eo?ﬁ:és-zt’
847 Hoyard .Sgreeif:i San Francisco, California, 94103 (“VPI”¥), and Syntellect, Inc., a Delaware
corporation with offices at 166 [ ¢ - ohwav. Sui Y A -
(“?{’NTELLECT”; ices a 10 North Black Canyon Highway, Suite 100, Phoenix, Arizona, 83033

WHEREAS, SYNTELLECT 1s a computer telephony software solutions and services business;

WHEREAS, SYNTELLECT is the owner of the trad 'k i ; ik
hereto (the “Trademarks”™); : rademarks described in Exhibit A, attached

WHEREAS, SYNTELLECT desires to assign the Trad 1 i
such assionmont an gn the Trademarks to VPI and VPI desires to accept

3 h 1

- NOW THEREFORE, in consideration of the mutual promises and covenants set forth herein, the
parties agree as follows: ’

Article 1
Assignment

1.1 SYNTELLECT hereby assigns, sells, and transfers to VPl all worldwide right, title, and
interest, whether statutory or at ccmnion Jaw, in and to the Trademarks, including any similar trademarks
and all intellectual property rights embodied therein, together with (a) the goodwill of the business
symbolized by and associated with the Trademarks and the registrations thereof throughout the world, (b)
all registrations and applications pending, filed or obtained for the Trademarks in all countries throughout
the world, and (c) the right to sue and recover for any and all past, present and future infringement or
dilution of or other damage or injury to the Trademarks, their registrations and/or their goodwill

(collectively, the “Assignment”).

In consideration for the Assignment, V'PI shz!l pay to SYNTELLECT $30,000 cash upon
ement and shall grant SYNTELLECT warrants to purchase 10,000 shares of VI
preferred stock ‘0 its next financing rourd after execution of tie Agreement. The execution price of the

itions urchase si 2 t = applicable to ti2
warrants and other terms and conditions of the purchase shall be equal to 11hos applicad o
purchases of other investors in VPT's next financing round. The warrants shall be on the terms o1

standard form of warrant.

1.2

v

execution of this Agre

Article 2

Assignment Represeniations znd Warranty

s to VPl as follows:

SYN resents and warrah |
2.1 SYNTELLECT represe 1d wart 0FC 0 ] 200“
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a. Exhibit A sets forth a true and acc ' i i
3 urate identification of each registraii icati
for anyv of the Trademarks (collectively, the “Registrations™); ” ton and application

e b;»~ SYN.TEL.LECT is the owner of all right, title and interest in and to each item of th
rade narks and Registrations, free and clear of all liens and encumbrances; :

. There have not been any claims i judici

- . v claims, actions or judicial or other adversary i
. . Lo , | ersary proceedings
nf\ ol\.lpg SYNTELLECT concerning any of the Trademarxs or Registrations and to the bestpkno\x-'lbd;b
of SYNTELLECT, no such action or proceeding is threatened; e

. e :
i .d. " SYNTELLECT has the exclusive right and authority to use each of the Trademarks in
onnection with the manufacture, sale and advertising of its products, and to the best of its knowledge
ber)

¢} u n, 'lO]ate / i i 1

e o ltS [ ! e / 1 1€

f‘ 0. - , . _ - ;
reatned All Re,?lstrathils' “ele-pro.pelly issued by the relevant authorities and there is no pending
° Rie | claim, actlon', suit, investigation or proceeding of any kind challenging, alleging or assertinz

hat any Registration was improperly or invalidly granted or is otherwise invalid o 7

Article 3
Further Actions Regarding the Assignment
. 3.1 SYNTELLECT shall execute and deliver to VPI assignments in the form reasonably
prescribed by VPI to effect assignments of the Registrations. Each of the parties shall execute such
further documents and other papers and perform such further acts as may be reasonably required or
desirable to carry out such assignments.

Article 4
License

41 VP! hereby grants SYNTELLECT 2 w orldwide, rovalty-free right to use the Trademarks
in the manufacture, sale and support of the Product (the “License™) on the terms stated herein.

47 SYNTELLECT shall use the Trademarks only on the Product manufactured by
SYNTELLECT in accordance with the Syntellect specifications, directions to be provided 0 VPLupon

request,

L

4 3SYNTELLECT will provide VP[ with a copv of its standard usage OT: the \"cl»cal Poin
i the event SYNTELLECT modifies it usage of the trademark, a copy o the revised usag

[ shall not be unreasonably withheld. Approva
I'disapproval or within seven (7) business da>

«

trademark, if 1
will be provided to VPI for its approval, which approna
will be granied on the carlier of writien receipt of appreva
from the date of submission.

4.4 The License 1s non-exclusive

T

to use the Trademarks

wi T

and VPI sha!l be free to itself use or grent others the right

%)
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The License is non-divisible and shall not be assigned, transferred or sublicensed, without

. I o J ny aS>l c al O S i 1

4.6 The License granted herein shall becom i
. . e g e effective on the Effective Date and i
;ntlcl1 the ec.riier of fwe years or t.he date upon which SYNTELLECT ceases selling andLesjgpo:tci)gglgle
roduct (ths “Term™), unless earlier terminated as provided herein. In the event SYNTELLECT reqzir::
4 >

an extension of the Term in order to fulfill its s igati '
1oft - upport obligations with respect to the i t
unreasonably withhold its consent to such an extension. ’ Product, VELwill nox

4.7 The License is made AS-IS, without any /
1S, y warranty as to whether SYNTELLECT’
the Trademarks as contemplated by the License will infringe the rights of any third party. useof

Article 5
Protection of Licensed Trademarks

5.1 SYNTELLECT shall not register and/or utilize any trademarks similar to the Trademarks

5.2 SYNTELLECT shall render VPI all reasonable assistance in connection with any matter

pertaining to the registration, maintenance, renewal i infri
, , , protection, enforcement or infringement of
Trademarks. ’ i} Pt

o 53 SYNTELLECT shall provide VPI with prompt written notice of any and all
infringemens, imitations, simulations or other illegal use or misuse of the Trademarks that come to
SYNTELLECT s attention. VPI shall have the sole discretion whether to take any action to prevent such
activities and shall be entitled to keep all money recovered in any such action.

5.4 SYNTELLECT shall provide VPI with prompt written notice of any action commenced
or threatened against SYNTELLECT in connection with its use of the Trademarks. SYNTELLECT shall
allow VPI 1o participate in SYNTELLECTs defense of any such action.

5.3 11 manufacturing and selling the Product that bears the Trademarks, SYNTELLECT shall
comply with all laws of the United States and of the states where the Product is marketed.

Article 6
Indemnification Regarding the License

to SYNTELLECT or third parties with respect to the

6.1 Pl assumes no liabiliy : e
performancs of the Product. SYNTELLECT shall indemnify, defend and hold harmless \IPISm lt_:
affiliates, ermplovees, representatives, directors, o‘fﬂcelirs: and agents. from and agam%t 'agy and? ?Of:d
liabilitieé and eNpenses, including without limitation, interest, penalties, atiorney anq third party ie?, and

he foregoing, that relate In any

all amounts paid in the investigation, defense, and/or settlement of any oft g, that relate it 27
way to the ~=znuiacture production, performance. desien, sale, distribution, use or advertisement O df.

go ine I .an-iasv s B . = - ) ; ’ s
Product sold under any of the Trademarks, or the use of the Trademarks on the Product, notwithstancing

any approva: thai may have been given by VP10 SYNTELLECT regarding such products.

Article 7
License Termination

(3]
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. 7.1 . In the event that SYNTELLECT fails to comply with any provision of this Agreement

sm?éi]fgén%naﬁe l;che License lizpon not less than 60 days’ written notice to SYNTELLECCT but 1f
shall correct i i i i :

SYNTELLEC ect such default during such notice period, such notice shall be of no further

7.2 Termination of the License s i judi

nse shall be without prejudice to t i
. nina any oth - otherwis
available to the terminating party at law or in equity. i ¥ oter remedy ethenvise

Article 8
Ownership of Licensed Trademarks

8.1 SYNTELLECT acknowledges VPI's exclusive right, title and interest in and to tt
Trad_emarks_ and .wﬂl not at any time do or cause any act or thing contesting or in any \vay impairing o
tending to impair any part of such right, title and interest. SYNTELLECT shall not iil] anp manner
represent that it has any ownership in the Trademarks or registrations thereof, and SYI\ITyE[r?illgg“,eilE
acknowledges that use of the Trademarks shall not create any right, title or intere;t for SYNTELLECT
but all uses of the Trademarks by SYNTELLECT shall inure to the benefit of VPI. Upon the ex irat'l ,
or termination of this Agreement, SYNTELLECT will cease and desist from all use of the Tradelﬁarksloi::
any way and no longer possess any right or interest in the Trademarks or any associated goodwill or
registrations. ”

_ Article 9
Miscellaneous

9.1 This Agreement, including the exhibit hereto, and the agreements, documents and
instruments to be executed and delivered pursuant hereto are intended to embody the final, complete and
exclusive agreement among the parties with respect to the assignment of the Trademarks and
Registrations; are intended to supersede all prior agreements, understandings and representations, written
or oral, with respect thereto; and may not be contradicted by evidence of any such prior or
contemporaneous agreement, understanding or representation, whether written or oral.

9.2 Faiture of either party at any time to enforce any of the provisions of this Agreement shall
not be deemed a waiver of such or any other provision. Any modification or waiver of any proyismn of
this Agreement must be made in writing and signed by authorized representatives of both parties. ANy

1 ET ;T =y o1 ~1
such waiver shall in no way be construed as a waiver for any subsequent breaci.

invalidity or unenforceability of any prodision of this Agrzement

93 The invalidity or partial e
ity of any other provision.

shall not affect the validiov or enforceabil
3 R L I s ale T P S AN
9.4 SYNTELLECT shall maintain as confidential and shall not disciose to and third pary ihe

i this Agre rior wri al of VPL
financial terms of this Agreement W ithout the prior written approy

1ed by and construed i1 sccordance with the laws of wie

5 his Agreament is to be gover rd: | : 3
o I ool hollv within such State. and W ithout

State of Arizona applicable to contracts made znd to be performed W
recard to the conflicts of laws principles thereot.

9.6 SYNTELLECT acknowledges that monetary relief wout
breach by SYNTELLECT of this Agreement and that VPI shall be

d not be an adequate remecy fo

3

antitled to enforcement of this

G
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Agreement by injunction, specific performance or oiher equitable relief, without prejudice to any other
rights and remedies that VPI may have.

9.7 In the event a dispute z-ises between the parties from this Agreement, the party prevailing
in anv litigezion resulting from suck dispute shall be entitled to recover as part of the award, its reasonable
attorneys’ fees and related legal expensss.

9.8 Any notices required or permitted 1o be given under this Agreement shall be deemed

T
sufficiently given if mailed by registered mail, postage prepaid, addressed to the party to be notified at its
address shown at the beginning of this Agreement.

IN WITNESS WHEREOF. tiiz parties herc:o have caused this Agreement to be executed in
duplicate as of the Effective Date by thzir respective duly authorized representatives:

VOCAL POINT, INC. SYNTELLECT, INC. ~
L cANA
B\/‘: . -/\-~\ Lo~ ."I By.

3 = —
Name: [1m l/47 Yo r—

-

Name: /4 =7 J oS0 7
N

Title: S ey LA Title: \// CE-] nes Cébb’f

Date: - ;‘ :;! }?/T_ i Date: §£ 7 ’w// zé’w

'~ -z] Point Confidzntial
TRADEMARK
REEL: 002207 FRAME: 0481



Exhibit A

Trademark Countrv Registration Number
VOCALPOINT United States 1,871,845

United Kingdom 1,548,689
VOCALPOINT INTERACTIVE WEB RESPONSE United States : 2,182,513

United Kingdom 2,148,136

VISTA VOCALPOINT INTERACTIVE SERVICES
TRANSACTION ARCHITECTURE United States application pending,
Serial No. 75,466,723

678356 vl
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