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TECHNOLOGY CONTRIBUTION AND LICENSE AGREEMENT TERMINATION

WHEREAS, Inter-Tel, Incorporated, an Arizona corporation ('Inter-Tel”), and Cirilium
Corporation, a Nevada corporation ("Cirilium"), entered into a Technology Contribution and License
Agreement (the “Agreement”) on December 10, 1999, which certain rights in Inter-Tel Intellectual
Property were granted to Cirilium and identified as “Assigned Licenses,” “Assigned Technology,”
“Assigned Trademarks,” “Licensed Marks,” “Licensed Materials,” and “Licensed Technology” and listed
in Schedules A, B1, B2, C, D, E and F of the Agreement and reproduced as attachments hereto. All
capitalized terms in this Termination Agreement shall have the same meaning as their capitalized counter-
parts in the Agreement.

WHEREAS, Section 10.3 of the Agreement provndes that all licenses granted to Cirilium by
Inter-Tel under the Agrecment shall automatically terminate in the event of a party’s insolvency and/or
dissolution.

WHEREAS, Section 10.4 of the Agreement sets forth the requirements in the event of
termination of the Agreement or the dissclution of Cirilium and provides that Cirilium will re-assign to
Inter-Tel the assigned Intellectual Property under the Agreement, together with all enhancements Cirilinm
has developed.

NOW THEREFORE, Cirilium agrees as follows: (1) Cirilium’s recent dissolution is a
dissolution under Section 10 of the Agreement; (2) pursuant to Section 10.3 of the Agreement, all licenses
granted to Cirilium by Inter-Te] under the Apgreement have terminated, the effect of which is
memorialized in this Termination Agreement; (3) pursuant to Section 10.4 of the Agreement, Cirtlium
hereby assigns to Inter-Tel all right, title and interest in and to all Intellectual Property previously
assigned to Cirilium under the Agreement, including, but not limited to, the Assigned Technology, the
Assigned Licensed, and the Assigned Trademarks, as well as all enhancements, if any, Cirilium
developed thereto, mcludmg all applicable source code relating to enhancements or design variations to
the Assigned Technology and the Assigned Licenses.

IN WITNESS WHEREOF, the signature below of Cirilium’s %uly authorized representative binds
Cirilium to the provisions of this Termination Agreecment as of 4 1"1 , 2002.
A\

('%th\ILi‘UM Cow

Name; Paul Wallner

Title; President and Director

County of Maricopa )

State of Arizona )

Then personally appeared the above named and acknowledged the
foregoing act to be his/her free act and deed, before me, this day of ,2002.

Notary Public

My commission expires:

BRANDONPHX\1007299.5
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SCHEDULE A

Delivery

e Source code and object code for Vocal’Net Gateway products.
¢ Source code and object code for Vocal'Net $S7 Gateway products. '
* Source code and object code for Vocal’Net Centralized Accounting System (CAS).!

« Source code and object code for Vocal’Net Gatekeeper.'

e Object Code and documentation for Radvision H.323 Client and Gatekeeper technology.'

! Pursuant to the ASSET PURCHASE AGREEMENT dated October 30, 2001 between Cirilium, Inc. a
Florida corporation, Cirilium Corporation, Heritage Communications Corporation, and Paul Wallner,
Cirilium Corporation agreed to sell, assign, transfer and deliver to Cirilium, Inc. certain assets, which may
include the above items. Inter-Tel, Inc., as a signatory to the AGREEMENT for limited purposes defined
in the AGREEMENT, acknowledged that it does not have any right, title or interest in technology
hereafter developed by Cirilium, Inc.; provided, however, that Inter-Tel is not precluded from continuing
1o use and sublicense technology in connection with its business. Inter-Tel forever releases Cirilium
Corporation and Cirilium, Inc. from any obligations arising after the AGREEMENT to provide
enhancements or modifications pursuant to Section 4.4 of the Technology Contribution and License
Agreement dated December 10, 1999 between Ciritium Corporation and Inter-Tel.
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' SCHEDULE B1

Aissigned Technology

* Source code and object code for Vocal’Net Gateway products.

* Source code and object code for Vc;cal’Net SS7 Gateway products.’

e Source code and object code for Vocal’Net Centralized Accounting System (CAS).2
® Source code and object code for Vojcal’Net Gatekeeper

» Object Code and documentation for Radvision H.323 Client and Gatekeeper technology.®

2 Pursuant to the ASSET PURCHASE AGREEMENT dated October 30, 2001 between Cirilium, Inc. a
Florida corporation, Cirilium Corporation, Heritage Communications Corporation, and Paul Wallner,
Cirilium Corporation agreed to scll, assign, transfer and deliver to Cirilium, Inc. certain assets, which may
include the above items. Inter-Tel, Inc., as a signatory to the AGREEMENT for limited purposes defined
in the AGREEMENT, acknowledged that it does not have any right, title or interest in technology
hereafter developed by Cirilium, In¢.; provided, however, that Inter-Tel is not precluded from continuing
1o uge and sublicense technology in connection with its business. Inter-Tel forever releases Cirilium
Corporation and Cirilium, In¢. from any obligations arising after the AGREEMENT to provide
enhancements or modifications pursuant to Section 4.4 of the Technology Contribution and License
Agreement dated December 10, 1999 between Cirilium Corporation and Inter-Tel.
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' SCHEDULE B2

‘Assigned Licenses

. Software License Agreement, dated February 15, 1999, between Radvision, Inc.
and Inter-Tel. Subject Matter: Radvision H.323 Client Object Code — H.323 software
used in the Inter-Tel Vocal’Net Gateways and the H.323 IVR system; and Radvision H.323
Gatekeeper Object Code — H.323 'Gatekeeper software that is integrated with the CAS
system to provide an H.323 billing systc:m.3

3 pursuant to the ASSET PURCHASE AGREEMENT dated October 30, 2001 between Cirilium, Inc. a
Florida corporation, Cirilium Corporation,EHeritage Communications Corporation, and Paul Waliner,
Cirilium Corporation agreed to sell, assign, transfer and deliver to Cirilium, Inc. certain assets, which may
include the above items. Inter-Tel, Inc., as a signatory to the AGREEMENT for limited purposes defined
in the AGREEMENT, acknowlcdged that it does not have any right, title or interest in technology
hereafter developed by Cirilium, Inc.; provided, however, that Inter-Tel is not precluded from continuing
to use and sublicense technology in connection with its business. Inter-Tel forever releases Cirilium
Corporation and Cirilium, Inc. from any obligations arising after the AGREEMENT to provid.e,
enhancements or modifications pursuant to Section 4.4 of the Technology Contribution and License
Agreement dated December 10, 1999 between Cirilium Corporation and Inter-Tel.

BRANDOMNHX\1007299.5

TRADEMARK
REEL: 002515 FRAME: 0663



MAY. 32002 9:34AM ‘ , NO, 3483 P, B

' SCHEDULE C
Lficensed Technology

o Inter-Tel IP Telephony U.S. patent application #08/895,650 (File Date: 7/17/97; Title:
INTERNET CALLING SYSTEM)'if granted.
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- SCHEDULE D

' Licensed Marks

o “Inter-Tel” trademark and logo for purposes of marketing and documentation.
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SCHEDULE E

Licensed Materials

[This page intentionally left blank.]
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" SCHEDULE F

Assigned Trademarks

Trademark “Inter-Tel Vocal’Net”. Secrial Number 75/714396 (Filed May 26, 1999)
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