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Washington, D.C. 20549 041885

| FORM D
NOTICE OF SALE OF SECURITIES

‘ SEC USE ONLY
PURSUANT TO REGULATION D, Profin Serial
SECTION 4(6), AND/OR | |
UNIFORM LIMITED OFFERING EXEMPTION DAEE RECEWED
Name of Offering check if this is an amendment and name has changed, and indicate change.)

Filing Under (Check box(es) that apply): [__] Rule 504 [__| Rule 505 Rule 506 [ Section 4(6) [__| ULOE

Type of Filing: New Filing _ [:] Amendment
A. BASIC IDENTIFICATION DATA

1. Enter the information requested about the issuer

Name of Issuer (L—_] check if this is an amendment and name has changed, and indicate change.)
Dendo Global Corp.

Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
3311 N Kennicott Ave Suite A Arlington Heights, IL 60004 (847) 870-2601

Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
(if different from Executive Offices)

Brief Description of Business

Secure First Responder Communications
Type of Business Organization

corporation 1:] limited partnership, already formed D other (please specify): SEP @ 5 ZUU‘&

[ busi ] fimi : ZATHOMSON
business trust limited partnership, to be formed
INANCIAL

Month Year
Actual or Estimated Date of Incorporation or Organization: [ 1 f 2 ] [ 9 l 4 ] Actual [:' Estimated
Jurisdiction of Incorporation or Organization:  (Enter two-letter U.S. Postal Service Abbreviation for State:

CN for Canada; FN for other foreign jurisdiction)

GENERAL INSTRUCTIONS

Federal:

Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq.
or 15U.S.C. 77d(6).

When To File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S.
Securities and Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that address
after the date on which it is due, on the date it was mailed by United States registered or certified mail to that address.

Where to File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549.
Copies Required: Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed
must be photocopies of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any
changes thereto, the information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and
the Appendix need not be filed with the SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have
adopted ULOE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state
where sales are to be, or have been made. If a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper
amount shall accompany this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix to the notice
constitutes a part of this notice and must be completed.
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Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file the
appropriate federal notice will not result in a loss of an available state exemption unless such exemption is predicated on the
filing of a federal notice.

A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:
¢  Each promoter of the issuer, if the issuer has been organized within the past five years;

e  Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity
securities of the issuer;

e Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and
e  Each general and managing partner of partnership issuers.

Check Box(es) that Apply: D Promoter Beneficial Owner Executive Officer Director D General and/or

Managing Partner

Full Name (Last name first, if individual)
Solomon , James E.

Business or Residence Address (Number and Street, City, State, Zip Code)
3311 N Kennicott Ave Suite A Arlington Heights, 1L 60004

Check Box{es) that Apply: [:j Promoter D Beneficial Owner EI Executive Officer Director [:] General and/or
Managing Partner

Full Name (Last name first, if individual)
Loera, George

Business or Residence Address (Number and Street, City, State, Zip Code)
3311 N Kennicott Ave Suite A Arlington Heights, IL 60004

Check Box(es) that Apply: [:l Promoter D Beneficial Owner D Executive Officer Director D General and/or
Managing Partner

Full Name (Last name first, if individual)
Ashi, Pete

Business or Residence Address (Number and Street, City, State, Zip Code)
3311 N Kennicott Ave Suite A Arlington Heights, IL 60004

Check Box(es) that Apply: E:] Promoter Beneficial Owner I:] Executive Officer D Director D General and/or
Managing Partner

Full Name (Last name first, if individual)
Technology Alternatives, Inc.

Business or Residence Address (Number and Street, City, State, Zip Code)
3311 N Kennicott Ave Suite A Arlington Heights, IL 60004

Check Box(es) that Apply: |:| Promoter E] Beneficial Owner Executive Officer D Director D General and/or
Managing Partner

Full Name (Last name first, if individual)
Williamson, Irv

Business or Residence Address (Number and Street, City, State, Zip Code)
3311 N Kennicott Ave Suite A Arlington Heights, 1L 60004

Check Box(es) that Apply: I:l Promoter l___] Beneficial Owner Executive Officer D Director I:] General and/or
‘ Managing Partner

Full Name (Last name first, if individual)
Otto, David M.

Business or Residence Address (Number and Street, City, State, Zip Code)
900 Fourth Ave Suite 3140 Seattle, WA 98164

Check Box(es) that Apply: :l Promoter E:] Beneficial Owner ‘:) Executive Officer L__] Director [:] General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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B. INFORMATION ABOUT OFFERING

Yes No
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? .........ccooovcremierireceincinvnnvrercnececnnn X
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any Individual? ..o, $N/A
Yes No
3. Does the offering permit joint ownership 0f @ SINGIE UNILT ....c.coviicriniiiiiinrcicere et b et sresesn s seebeserenenen |:|

4, Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any commission or ~ N/A
similar remuneration for solicitation of purchasers in connection with sales of securities in the offering. If a person to be listed is an
associated person or agent of a broker or dealer registered with the SEC and/or with a state or states, list the name of the broker or
dealer. If more than five (5) persons to be listed are associated persons of such a broker or dealer, you may set forth the
information for that broker or dealer only.

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States” or check INAIVIAUAL STALES)...ovuiiviviiieeiseriecreieeses st se b sseeesebsets e eeee seaetesebebesatssebetesasssnansnsssosssssasenbnens [ All States
[AL] [AK] [AZ] [AR] [CA] [CO] (CT] (DE] (DC] (FL] [GA] (HI] [ID]
(IL] [IN] [1A] (KS] (KY] [LA] [ME] (MD] [MA] (MI] [MN] [MS] {MO]
MT] {NE] [NV] [NH] [NJ] (NM] [NY] (NC] [ND] [OH] [OK] [OR] [PA]
[RT) [SC] [SD] [TN] [TX] _un [VT] [VA] [WA] [WV] [WI] [WY] [FR]

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States” or Check INAIVIAUAL STALES) .....ovvvcviieeiietieti et ens e st tsees et sssaeeteebessstebeetsseasetesbasssessessasesesberessesesns D All States
[AL] [AK] [AZ] {AR] [CA] {CO] [CT] [DE] {DC] (FL] [GA] [HI] {iD]
{IL] {IN] [1A] [KS] [KY] [LA] [ME] [MD] [MA] [(MI] [MN] (MS] [MO]
[MT] (NE} {NV] [NH] [NJ] [NM] [NY] [NC] [ND] [OH] [OK] [OR] [PA]
[RI] [SC] [SD] [TN] [TX] [UT] [VT] [VA] [WA] [WV] [WI] [WY] [PR]

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States” or check INAIVIAUAT SIALES)....vvv.viieieiirvierireeicere ettt eete et e et s srasesesses e seaseseesesaaseseseasnesasebnssssssssesnns ] All States
[AL] [AK] [AZ] [AR] [CA] [CO] [CT] [DE] [DC) [FL] [GA] [HI] [ID]
{IL} [IN] [1A] [KS] [KY] [LA] [ME] [MD] [MA] [MI] [MN] [MS] [MO]
[MT] [NE] [NV] [NH] (NJ] [NM] [NY] (NC] [ND] [OH] [OK] [OR] [PA]
[R]] [SC] [SD] [TN] [TX] [UT] [VT] [VA] [WA] [(WV] (Wi _[WY] [PR]

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

Enter the aggregate price of securities included in this offering and the total amount
already sold. Enter “0” if answer is “none” or “zero.” If the transaction is an
exchange offering, check this box [] and indicate in the columns below the
amounts of the securities offered for exchange and already exchanged.

Aggregate Amount Already
Type of Security Offering Price Sold
DIEDE vttt sttt st b e et $0 $0
Equity (Licensing of certain Intellectual Property) ............ooceveinenen, $See Exhibit A $See Exhibit A
Common @ Preferred |:|
Convertible Securities (including warrants) $0 $0
Partnership Interests $0 30
Other (SPECILY)..ciiirirmiriirerir ettt sb e 30 30
TOUBL vttt sttt $See Exhibit A $See Exhibit A
Answer also in Appendix, Column 3, if filing under ULOE.
Enter the number of accredited and non-accredited investors who have purchased
securities in this offering and the aggregate dollar amounts of their purchases. For
offerings under Rule 504, indicate the number of persons who have purchased
securities and the aggregate dollar amounts of their purchases on the total lines. Enter
“0” if answer is “none” or “zero.”
Aggregate
Number Dollar Amount
Investors of Purchases
Accredited INVESIOTS .......coviiiriiriiinincieci s s 8 $N/A See
Exhibit A
Non-accredited INVESIOrS ......ceevivinineeieneiie e 7 § N/A See
Exhibit A
Total (for filings under Rule 504 only).......covveviervverireririisrincennas _ N/A $0
Answer also in Appendix, Column 4, if filing under ULOE.
If this filing is for an offering under Rule 504 or 505, enter the information requested
for all securities sold by the issuer, to date, in offerings of the types indicated, in the
twelve (12) months prior to the first sale of securities in this offering. Classify
securities by type listed in Part C - Question 1.
’ Type of Dollar Amount
Type of offering Security Sold
Rule 505 N/A $0
ReEUIAtION A oot s N/A $0
RUIE 504 oottt e sees e ettt bbbt b b st nns N/A $0
TOAL it N/A $0
a. Furnish a statement of all expenses in connection with the issuance and distribution
of the securities in this offering. Exclude amounts relating solely to organization
expenses of the issuer. The information may be given as subject to future
contingencies. If the amount of an expenditure is not known, furnish an estimate and
check the box to the left of the estimate.
Transfer AZEnt’s FEES ... e e X 30
Printing and Engraving Costs .........oocriiiiiicmiiiiceneensnsnsecsensiessnssesens X $0
Legal Fees X $50,000.00
ACCOUNLING FEES ..ooviviriiiiniiiciiireeereter ettt s st et n et e ne e =X 30
ENZINEEHNG FEES .ovvtieiieiei vttt eiaeessse e saes s sssse sttt s s sas s stenssebn s ssasssesens st = $0
Sales Commissions (specify finders’ fees separately) .......cccovvirerieniernccninncrmnc e = 30
Other Expenses (identify) Blue Sky Fling FEES ...covvrvvimiciiiiinnce e = $400.00
X _$50400.00




-

C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Enter the difference between the aggregate offering price given in response to Part C -
Question 1 and total expenses furnished in response to Part C- Question4.a. This
difference is the “adjusted gross proceeds to the ISSUET.”.......occviiiionecrnmnicrnnnesnncnee e eennen

5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be
used for each of the purposes shown. If the amount for any purpose is not known, furnish an
estimate and check the box to the left of the estimate. The total of payments listed must equal
the adjusted gross proceeds to the issuer set forth in response to Part C - Question 4.b above.

Payments to

$N/A; Issuer is

receiving a
license to use
certain
intellectual
property, See
Exhibit A

Officers,
Directors, & Payments To

Affiliates Others
Salaries and fEes ... $0 MK so
Purchase of real estate $0 X so
Purchase, rental or leasing and installation of machinery and equipment ........ X $0 & s0
Construction or leasing of plant buildings and facilities .......cccocecvevecccnenenn X s0 X so
Acquisition of other businesses (including the value of securities involved in
this offering that may be used in exchange for the assets or securities of
another iSSUEr PUrsUaNt 10 @ METZET) .vevererecverrereenrrereresesirtsieseresaesesesaeceenes X so K so
Repayment of indebtedness .. X 30 X so
WOrking Capital ......c.cooviririiiiiccr e & so X so
Other (specify): Issuer is receiving a license to use certain Interllectual
Property. See Exhibit A

X sNA X _so

COlUMN TOLAIS <ovviiieei ittt e o eeesbeea s e eer e s b e st e e s teesenesresesereeneeenens X %0 XK %0

Total Payments Listed (column totals added)

I $N/A; Issuer is receiving a

license to use certain intellectual

property ; See Exhibit A

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 505, the following
signature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its staff, the
information furnished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

Issuer (Print or Type)

Date

Dendo Global Corp. 7% August 30, 2004
Name of Signer (Print or Type) Title of SignekPrint or Type)
David M. Otto Secretary

ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)
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E. STATE SIGNATURE

1. Is any party described in 17 CFR 230.252(c), (d), (e) or (f) presently subject to any of the disqualification provisions Yes No
OF SUCK TUIE? oottt ettt ettt s e se e e e e e e tt e s bt e ehse et s enessesaseesaataesns e e et baestastaeaneeseeeeseneans O X

See Appendix, Column 5, for state response.

2. The undersigned issuer hereby undertakes to furnish to any state administrator of any state in which this notice is filed, a notice on Form D
(17 CFR 239.500) at such times as required by state law.

3. The undersigned issuer hereby undertakes to furnish to the state administrators, upon written request, information furnished by the issuer to
offerees.

4. The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled to the Uniform Limited
Offering Exemption (ULOE) of the state in which this notice is filed and understands that the issuer claiming the availability of this exemption has
the burden of establishing that these conditions have been satisfied.

The issuer has read this notification and knows the contents to be true and has duly caused this notice to be signed on its behalf by the undersigned duly
authorized person.

Issuer (Print or Type) Signature ¢ o Date

Dendo Global Corp. e = August 30, 2004
Name (Print or Type) Title (Prifit or Type)

David M. Otto Secretary

Instruction:

Print the name and title of the signing representative under his signature for the state portion of this form. One copy of every notice on Form D must
be manually signed. Any copies not manually signed must be photocopies of the manually signed copy or bear typed or printed signatures.
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APPENDIX

Intend to sell
to non-accredited
Investors in State

(Part B-Item 1)

3

Type of security
and aggregate
offering price

offered in state

(Part C-Item 1)

Type of investor and
amount purchased in State
(Part C-Item 2)

5
Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)
(Part E-Item 1)

State

Yes No

Number of
Accredited
Investors

Amount

Number of
Non-Accredited
Investors

Amount

Yes No

AL

AK

AZ

AR

CA

Cco

CT

DE

DC

FL

GA

HI

1D

IL

Common Stock
N/A; See

Exhibit A

N/A

See Exhibit A

7
N/A; See

Exhibit A

N/A

See Exibit A

1A

KS

KY

LA

ME

MD

MA

MI

MS

MO
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APPENDIX

Intend to sell
to non-accredited
investors in State

(Part B-Item 1)

3

Type of security
and aggregate
offering price
offered in state

(Part C-Item 1)

Type of investor and
amount purchased in State
(Part C-Item 2)

5
Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)
(Part E-Item 1)

State

Yes No

Number of
Accredited
Investors

Amount

Number of
Non-Accredited
Investors

Amount

Yes No

MT

NE

NV

NH

NJ

NM

NY

ND

OH

OK

SC

SD

TN

TX

uT

vT

VA

WA

Common Stock
N/A; See

Exhibit A

N/A
See Exhibit A

$0

'A%

WI

WY

PR
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EXHIBIT A




INTELLECTUAL PROPERTY LICENSE AGREEMENT

Technology Alternatives, Inc.
Dendo Global Corp.

August 20, 2004

This Intellectual Property License Agreement (“Agreement”) 1s entered into
August 20, 2004 (the "Execution Date") between Technology Alternatives, Inc., an
Ilinois corporation (“Licensor”), and Dendo Global Corp., a Nevada corporation
(“Licensee”).

Licensor owns that certain intellectual property set forth in Schedule A,
attached hereto and incorporated by reference herein, which intellectual property
includes, without limitation, all listed hardware, software, copyrights, trademarks and
other intellectual property (the “Intellectual Property”), and United States Patent No:
6,587,441, a description of which is attached hereto as Exhibit A, registered in Licensor’s
name and filed with the United States Patent Trademark Office (“USPTO’) on or around
August 24, 1999 (the “Patent™)’ (collectively the Intellectual Property and the Patent shall
be referred to as herein as the “IP”), and wishes to grant a license to the IP to the
Licensee in exchange for shares of the common stock of Licensee.

Accordingly, the parties agree as follows:
1. License®.

1.1 Grant. Licensor hereby grants to Licensee a worldwide, exclusive, fully
paid, license to the IP including all rights to make, use, offer to sell, sell, and import,
exploit, update, enhance, fix, maintain, sublicense to third-party end users and adapt the
IP (*Use™) as Licensee, in its sole discretion, deems appropriate. Licensee acknowledges
that its utilization of the IP will not create in it, nor will it represent it has, any right, title,
or interest in or to such IP other than the licenses expressly granted herein. In reference
to the Patent, Licensor grants to Licensee a paid up (excepting only the payments
expressly contemplated under this Agreement), exclusive, nontransferrable, perpetual,
rovalty free license to make, have made, use, sell, offer for sale, and import products that
would otherwise infringe the Patent. Licensor, within the Licensor Grant Back Fields of
Use (defined in Section 1.2 below), may, at its sole discretion, market, and license the IP
under names and tradenames of its own choosing, and may develop updated and modified
versions and derivative works of the IP without attribution of authorship to Licensee.
Licensor shall own, subject to the Licensor Grant Back Fields of Use, all rights and title,
including copyrights, in and to updated and modified versions of derivative works of the
IP without requiring permission from Licensee, and without incurring payment

! The "Patent" also includes any extensions, continuations, continuations-in-part, divisions, reissues, and
foreign equivalents of U.S. Patent 6,587,441.
? The license granted pursuant to this Section 1 shall be referred to as the “License”.




obligations to Licensee. Licensor may market the defined Licensor Grant Back Fields of
Use IP in whatever manner and at whatever prices it deems fit.

1.2 Grant Back. Licensee hereby grants back to Licensor a fully-paid
non-exclusive right to use the IP in three (3) specific fields of use, namely banking,
transportation, and healthcare and all necessary tools (i.e., generic routines, subroutines,
test equipment, jigs, vendor samples, software for testing, or other related use, graphics,
displays, documentation, programs, methods and/or algorithms which define
functionality unique to the IP) (“Licensor Grant Back Fields of Use”).

PROVIDED, HOWEVER, THAT NOTHING IN THIS AGREEMENT SHALL BE
DEEMED TO BE A REPRESENTATION OR WARRANTY BY LICENSOR OF THE
"VALIDITY OF ANY OF THE PATENTS OR IMPROVEMENTS. LICENSOR SHALL
"HAVE NO LIABILITY WHATSOEVER TO LICENSEE OR ANY OTHER PERSON
FOR OR ON ACCOUNT OF ANY INJURY, LOSS, OR DAMAGE, OF ANY KIND
OR NATURE SUSTAINED BY, OR ANY DAMAGE ASSESSED OR ASSERTED
AGAINST, OR ANY OTHER LIABILITY INCURRED BY OR IMPOSED UPON
LICENSEE OR ANY OTHER PERSON, ARISING OUT OF OR IN CONNECTION
WITH OR RESULTING FROM (A) THE PRODUCTION, USE, OR SALE OF ANY
APPARATUS OR PRODUCT, OR THE PRACTICE OF THE PATENTS OR
IMPROVEMENTS; OR (B) ANY ADVERTISING OR OTHER PROMOTIONAL
ACTIVITIES WITH RESPECT TO ANY OF THE FOREGOING, AND LICENSEE
SHALL HOLD LICENSOR, AND ITS OFFICERS, AGENTS, OR EMPLOYEES,
HARMLESS IN THE EVENT LICENSOR, OR ITS OFFICERS, AGENTS, OR
EMPLOYEES, IS HELD LIABLE.

1.2 Term of License

The initial term of the License shall commence on the Closing and extend for
six (6) months from the date thereof (the “Initial Term”). At the expiration of the Initial
Term, this Agreement shall be automatically extended for additional six (6) month terms
unless and until terminated by mutual written agreement of the Licensor and Licensee
(the “Term”).

13 Right to Sublicense.

Licensee shall have the right to market and grant sublicenses (“Sublicenses”) to
the IP to a sublicensee (“Sublicensee”).

2. Delivery. Licensor shall deliver to Licensee the IP, and copies of all documents
relating thereto including, without limitation, copies of copyright and trademark
registrations and copies of the patent prosecution history file for the Patent, and all
pending and all final issued patents and patent claims contained theremn in any

jurisdiction on a schedule to be determined by the parties.




3. Consideration. Licensor shall receive, in consideration for the License granted
herein and in consideration of the performance of every term, obligation and condition
required to be performed hereunder, Four Million (4,000,000) validly issued, fully-paid
and nonasseable shares of Licensee's common stock (the “Shares”). As additional
consideration for the License granted hereunder, Licensee shall issue the Additional
Shares (defined in Section 10.9.8 below) to the nominees identified by Licensor.
Licensee shall issue the Shares and the Additional Shares within ten (10) days of the
Closing (defined in Section 4 below) (the “Effective Date”). Licensee shall receive, in
partial consideration for entering into this transaction, a non-refundable cash payment in
the amount of $100,000 (the “Cash Payment”) which shall be paid by Licensor to
Licensee prior to the Closing (defined below).

4, Closing. Unless this Agreement shall have been terminated and the License
herein contemplated shall have been abandoned pursuant to the terms of this Agreement
and subject to the satisfaction or waiver of the Closing Conditions and Conditions
Precedent to Licensor’s Obligations (defined in Section 10 below), the consummation of
the License shall take place as promptly as practicable (and in any event within three (3)
business days) after satisfaction or waiver of the Closing Conditions and delivery of all
the Licensor Closing Documents (defined in Section 6 below) and the Licensee Closing
Documents (defined in Section 5 below), at a closing (the "Closing") to be held at the
offices of The Otio Law Group, PLLC, 900 Fourth Avenue, Suite 3140, Seattle,
Washington 98164, unless another date, time or place is agreed to in writing by Licensor
and Licensee. ' -

5 Licensee Closing Documents. At the Closing, Licensee shall deliver or cause to
be delivered to Licensor the following documents (collectively, the "Licensee Closing
Documents"):

5.1 Certificates Representing the Shares and the Additional Shares. One or
more stock certificates representing ownership of the Shares and the Additional Shares,
which certificates shall be held and released pursuant to Section 14.15;

5.2 Reserved;

5.3 Licensee Officer's Certificate. A certificate dated as of the Closing
executed by a duly authorized officer of Licensee certifying that all necessary actions
have been taken by Licensee's shareholders and directors to authorize the transactions
contemplated by this Agreement and that all representations and warranties made by
Licensee in this Agreement are complete and correct in all material respects as of the
Closing as if made on the Closing; |

5.4  Resolutions. - Copies of signed resolutions of the board of directors of
Licensee approving the following corporate actions by the Licensee:

5.4.1 the approval of the License and consummation of this Agreement;

(9]




5.4.2 approving the issuance by Licensee at Closing of the Shares and
the Additional Shares; ‘ '

5.5  The Indemnification Agreement in a form reasonably agreed to by the
parties; :

5.6 Licensee Officer's Certificate Regarding Corporate Documents. A
certificate dated as of the Closing executed by a duly authorized officer of Licensee
certifying that all minute books relating to meetings and actions of the Lesses’s Board of
Directors and sharsholders have been delivered to Licensor; and

57  Other Documents and Instruments. Such other documents and instruments
"as Licensor's counsel may deem to be necessary or advisable to effect the transactions
contemplated by this Agreement.

6. Licensor Closing Documents. At the Closing, Licensor shall deliver or cause to
be delivered to Licensee the following documents (collectively, the "Licensor Closing
Documents"):

6.1 Reserved;

6.2  Licensor Officer's Certificate. A certificate dated as of the. Closing
executed by a duly authorized officer of Licensor certifying that all necessary actions
have been taken by Licensor's shareholders and directors to authorize the transactions
contemplated by this Agreement and that all representations and warranties made by
Licensor in this Agreement are complete and correct in all material respects as of the
Closing as if made on the Closing;

6.3  Resolutions. Copies of signed resolutions of the board of directors of
Licensor approving the License and execution of this Agreement;

6.4  Investment Letters. Investment Letters in the form reasonably requested by
Licensee executed by each person and entity that is receiving Shares and/or Additional
Shares at Closing;

6.5  Indemnification Agreement. The Indemnification Agreement in a form
reasonably agreed to by the parties; and :

6.6 Other Documents and Instruments. Such other documents and instruments
as Licensee's counsel may deem to be necessary or advisable to effect the transactions
contemplated by this Agreement.

7. Representations and Warranties of Licensee and the Warranting Sharehclder to
Licensor. '



Lindsay Hedin (the "Warranting Shareholder"), and Licensee, jointly and severally
represent and warrant to Licensor that the statements contained in this Section 7 are
correct and complete as of the date of this Agreement.

7.1 Organization. Licensee is a corporation duly organized, validly existing,
and in good standing under the laws of the State of Nevada. Licensee has all the requisite
power and authority to own, lease and operate all of its properties and assets and to carry
on its-business as currently conducted and as proposed to be conducted. Licensee is duly
licensed or qualified to do business and is in good standing in each jurisdiction in which
the nature of the business conducted by it makes such licensing or qualification necessary
and where the failure to be so qualified would, individually or in the aggregate, have a
material adverse effect (“Material Adverse Effect”) upon it.

7.2 Authorization of Transaction. Licensee and the Warranting Shareholder
have full power and authority to execute and deliver this Agreement and the Licensee
Closing Documents and to perform all obligations hereunder and thereunder. This
Agreement constitutes, and the Licensee Closing Documents will constitute, the valid and
legally binding obligation of Licensee and the Warranting Shareholder, enforceable in
accordance with their respective terms and conditions.

7.3 Capitalization. The authorized capital stock of Licensee consists of
50,000,000 shares of common stock, par value $.001, of which 28,875,000 shares are
issued and outstanding, and 5,000,000 shares of preferred stock, par value $.001, none of
which are issued and outstanding. All issued and outstanding shares of Licensee stock
have been duly authorized and validly issued, and are fully paid and nonassessable. All
of the outstanding shares of common stock (and options to purchase common stock) and
other outstanding securities of Licensee have been duly and validly issued in compliance
with federal and state securities laws. There are no outstanding or authorized
subscriptions, options, warrants, plans or, except for this Agreement and as contemplated
by this Agreement, other agreements or rights of any kind to purchase or otherwise
receive or be issued, or securities or obligations of any kind convertible into, any shares
of capital stock or other securities of Licensee, and there are no dividends which have
accrued or been declared but are unpaid on the capital stock of Licensee. There are no
outstanding or authorized stock appreciation, phantom stock or similar rights with respect
to Licensee. The Shares and the Additional Shares, when issued at Closing against the
consideration described herein, will be duly authorized and validly issued, fully paid and
nonassessable. The Shares and the Additional Shares when issued at Closing will not be
subject to any preemptive rights or other similar restrictions.

7.3.1 Shares held by the Warranting Sharehoider. As of the Execution
Date, the Warranting Shareholder holds Fifteen Million (15,000,000) shares of the
common stock of Licensee, which shares comprise a “majority” of the issued and
outstanding shares of Licensee for voting purposes and which shares comprise no less
than 51% of the issues and outstanding shares of Licensee.



7.4 Subsidiaries. Licensee does not own, directly or indirectly, any capital
stock or other equity interest in any corporation, partnership or other entity.

7.3 Reserved.

7.6 Noncontravention. Neither the execution and the delivery of this
Agreement or the Licensee Closing Documents, nor the consummation of the transactions
contemplated hereby or thereby, by Licensee or the Warranting Shareholder will
(1) violate any constitution, statute, regulation, rule, injunction, judgment, order, decree,
ruling, charge, or other restriction of any government, governmental agency, or court to
which Licensee or such Warranting Shareholder is subject, or (ii) conflict with, result in a
breach of, constitute a default under, result in the acceleration of, create in any party the
right to accelerate, terminate modify, or cancel, or require any notice under any
‘agreement, contract, lease, license, instrument, or other arrangement to which Licensee or
such Warranting Shareholder is a party or by which Licensee or such Warranting
Shareholder is bound or to which Licensee or any of such Warranting Shareholder's
assets is subject. Neither Licensee nor any Warranting Shareholder needs to give any
notice to, make any filing with, or obtain any authorization, consent, or approval of any
government or governmental agency in order for the parties to consummate the
transactions contemplated by this Agreement.

7.7 SEC Filings and Financial Statements.

7.7.1 To the knowledge of Licensee and Warranting Shareholder,
Licensee has filed with the SEC and made available to Licensor or its representatives all
forms, reports and documents required to be filed by Licensee with the SEC since March
31, 2001 (collectively, the "Licensee SEC Reports"). To the knowledge of Licensee and
Warranting Shareholder, the Licensee SEC Reports (i) at the time filed, complied in all
material respects with the applicable requirements of the 33 Act and the 34 Act, as the
case may be, and (ii) did not at the time they were filed (or if amended or superseded by a
filing prior to the date of this Agreement, then on the date of such filing) contain any
untrue statement of a material fact or omit to state a material fact required to be stated in
such Licensee SEC Reports or necessary in order to make the statements in such Licensee
SEC Reports, in the light of the circumstances under which they were made, not
misleading.

7.72  To the knowledge of Licensee and Warranting Shareholder, each
of the financial statements (including, in each case, any related notes) contained in the
Licensee SEC Reports, including any Licensee SEC Reports filed after the date of this
Agreement until the Closing, complied or will comply as to form in all material respects
with the applicable published rules and regulations of the SEC with respect thereto, was
prepared in accordance with generally accepted accounting principles applied on a
consistent basis throughout the periods involved (except as may be indicated in the notes
to such financial statements or, in the case of unaudited statements, as permitted by
Form 10-Q or Form 10-QSB of the SEC) and fairly presented the consolidated financial
position of Licensee at the respective dates and the results of its operations and cash



flows for the periods indicated, except that the unaudited interim financial statements
were or are subject to normal and recurring year-end adjustments which were not or are
- not expected to be material in amount.

7.8 Absence of Material Change. Since June 30, 2004, there has been no
change in the business, operations, financial condition or liabilities of Licensee as stated
in the Form 10-QSB filed by Licensee on August 16, 2004 with the SEC that would
result in a Material Adverse Effect to Licensee.

7.9 Litigation. There are no actions, suits, claims, inqguiries, proceedings or
investigations before any court, tribunal, commission, bureau, regulatory, administrative
or governmental agency, arbitrator, body or authority pending or, to the knowledge of
such Warranting Shareholder, threatened against Licensee which would reasonably be
‘expected to result in any liabilities, including defense costs, in excess of $1,000 U.S. in
the aggregate. Licensee is not the named subject of any order, judgment or decree and 1s
not in default with respect to any such order, judgment or décree.

7.10  Taxes and Tax Returns. Licensee has timely and correctly filed tax
returns and reports (collectively, "Returns") required by applicable law to be filed
(including, without limitation, estimated tex returns, income tax returns, excise tax
retums, sales tax returns, use tax returns, property tax returns, franchise tax returns,
information returns and withholding, employment and payroll tax returns) and all such
returns were {at the time they were filed) correct in all material respects, and have paid all
taxes, levies, license and registration fees, charges or withholdings of any nature
whatsoever reflected on such Returns to be owed and which have become due and
payable except for any that 1s being contested in good faith. Any unpaid U.S. Federal
income taxes, interest and penalties of Licensee do not exceed $5,000 U.S. i the
aggregate.

7.11 Employees. Licensee has no salaried employees.
7.12  Compliance with Applicable Law.

7.12.1 Licensee holds all licenses, certificates, franchises, permits and
other governmental authorizations ("Permits") necessary for the lawful conduct of its
business and such Permits are in full force and effect, and Licensee is in all material
respects complying therewith, except where the failure to possess or -comply with such
Permits would not have, in the aggregate, a Materiai Adverse Effect on Licensee.

7.12.2 Licensee is and for the past three years has been in compliance
with all foreign, federal, state and local laws, statutes, ordinances, rules, regulations and
orders applicable to the operation, conduct or ownership of its business or properties
except for any noncompliance which is not reasonably likely to have, in the aggregate, a
Material Adverse Effect on Licensee.



7.13 Contracts and Agreements. Licensee is not a party to or bound by any
commitment, contract, agreement or other instrument which involves or could involve
aggregate future payments by Licensee of more than $1,000 U.S., (ii) Licensee is not a
party to or bound by any commitment, contract, agreement or other instrument which is
material to the business, operations, properties, assets or financial condition of Licensee,
and (iii) no commitment, contract, agreement or other instrument, other than charter
documents, to which Licensee is a party or by which Licensee is bound, limits the
freedom of Licensee to compete in any line of business or with any person. Licensee is
not in default on any contract, agreement or other instruments.

7.14  Affiliate Transactions.

7.14.1 With the exception of the transaction(s) described in Section
7.14.3, Licensee has not engaged in, and is not currently obligated to engage in (whether
in writing or orally), any transaction with any Affiliated Person (as defined below)
involving aggregate payments by or to Licensee of $1,000 U.S. or more.

7.14.2 For purposes of this Section 4.14, "Affiliated Person" means:

(a) a director, executive officer or Controlling Person (as defined
below) of Licensee;

{b) aspouse of a director, executive officer or Controlling Person
of Licenseeg;

(¢) a member of the immediate family of a director, executive
officer, or Controlling Person of Licensee who has the same home as such person;

(d) any corporation or organization (other than Licensee) of
which a director, executive officer or Controlling Person of Licensee is a chief executive
officer, chief financial officer, or a person performing similar functions or is a
Controlling Person of such other corporation or organization;

(e) any trust or estate in which a director, executive officer, or
Controlling Person of Licensee or the spouse of such person has a substantial beneficial
interest or as to which such person or his spouse serves as trustee or in a similar fiduciary
capacity; and :

(f) for purposes of this Section 7.14, "Controlling Person" means
any person or entity which, either directly or indirectly, or acting in concert with one or
more other persons or entities owns, controls or holds with power to vote, or holds
proxies representing ten percent or more of the outstanding common stock or equity
securities. :

7.14.3 Licensee intends to make distributions of up to $100,000 to certain
directors, executive officers, Controlling Persons and certain creditors of Licensee in



connection with satisfying all the liabilities of Licensee prior to the Closing, the
cancellation of certain shares and payment of other amounts. None of the Cash Payment.
will be available to Licensee after the Closing.

7.15  Limited Representations and Warranties. Except for the representations
and warranties of the Licensor expressly set forth herein, Licensee has not relied upon
any representation and warranty made by or on behalf of Licensor in making its
determination to enter into this Agreement and consummate the transactions
contemplated by this Agreement.

7.16 Disclosure. No representation or warranty made by a  Warranting
Shareholder contained in this Agreement, and no statement contained in the Schedules
‘delivered by Licensee and the Warranting Shareholder hereunder, contains any untrue
statement of a material fact or omits any material fact necessary in order to make a
statement herein or therein, in light of the circumstances under which it is made, not
misleading.

7.17  Title to Property.

7.17.1 Real Property. Licensee does not own or lease, directly or
indirectly, any real property.

7.17.2 Environmental Matters. Licensee does not have any financial
liability under any environmental laws.

7.18  Personal Property. Licensee does not own any personal property the
current fair market value of which is more than $1,000 U.S.

7.19 Licensee Intellectual Property. With the possible exception of off-the-
shelf software, Licensee does not own, license or lease, directly or indirectly, any
Licensee Intellectual Property. “Licensee Intellectual Property”, for purposes of this
Agreement, shall mean: patents, patent applications, trademarks, trademark registrations,
applications for trademark registration, trade names, service marks, registered Internet
domain names, licenses and other agreements with respect to any of the foregoing to
which Licensee is licensor or licensee prior to the Closing. In addition, there are no
pending or, to Licensee’s and the Warranting Shareholder’s knowledge, threatened,
claims against Licensee by any person as to any of the Licensee Intellectual Property, or
their use, or claims of infringement by Licensee on the rights of any person and no vaiid
basis exists for any such claims. '

7.20 Insurance. Licensee does not own, directly or indirectly, any insurance
policies with respect to the business and assets of Licensee.

7.21 Powers of Attorney. Licensee does not have any powers of attorney
outstanding other than those in the ordinary course of business with respect to routine
matters.



7.22  Bank Accounts. The Company has one bank account in Logan, Utah. The
Cash Payment will be deposited in this bank account. The Warranting Shareholder will
use the funds in this account to make those payments that the Warranting Shareholder
deems appropriate. There will be no funds available in this account after the Closing and
the account will be closed by Warranting Shareholder as soon as such disbursements are
made.

7.23  Product Claims. No product or service liability claim is pending against
Licensee or against any other party with respect to the products or services of Licensee.

8. Representations and Warranties of Licensor to Licensee.

Licensor represents and warrants to Licensee that the statements contained in this Section
8 are correct and complete as of the date of this Agreement.

8.1 Organization. Licensor is a corporation duly organized, validly existing,
and in good standing under the laws of the State of Illinois. Licensor has all the requisite
power and authority to own, lease and operate all of its properties and assets and to carry
on its business as currently conducted and as proposed to be conducted. Licensor 1s duly
licensed or qualified to do business and is in good standing in each jurisdiction in which
the nature of the business conducted by it makes such licensing or qualification necessary
and where the failure to be so qualified would, individually or in the aggregate, have a
material adverse effect (“Material Adverse Effect”) upon it.

8.2 Authorization of Transaction. Licensor has full power and authority to -
execute and deliver this Agreement and the Licensor Closing Documents and to perform
all obligations hereunder and thereunder. This Agreement constitutes, and the Licensor
Closing Documents will constitute, the valid and legally binding obligation of Licensor,
enforceable in accordance with their respective terms and conditions.

8.3  Compliance with Applicable Law.

8.3.1 Licensor holds all licenses, certificates, franchises, permits and
other governmental authorizations ("Permits") necessary for the lawful conduct of its
business and such Permits are in full force and effect, and Licensor is in all material
respects complying therewith, except where the failure to possess or comply with such
Permits would not have, in the aggregate, a Material Adverse Eifect on Licensor.

8.3.2 Licensor is and for the past three years has been in compliance
with all foreign, federal, state and local laws, statutes, ordinances, rules, regulations and
orders applicable to the operation, conduct or ownership of its business or properties
except for any noncompliance which is not reasonably likely to have, in the aggregate, a
Material Adverse Effect on Licensor.
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8.4  Noncontravention. Neither the execution and the delivery of this
Agreement or the Licensor Closing Documents, nor the consummation of the transactions
contemplated hereby or thereby, by Licensor will (1) violate any constitution, statute,
regulation, rule, injunction, judgment, order, decree, ruling, charge, or other restriction of
any government, governmental agency, or court to which Licensor is subject, or
(ii) conflict with, result in a breach of, constitute a default under, result in the acceleration
of, create in any party the right to accelerate, terminate modify, or cancel, or require any
notice under any agreement, contract, lease, license, instrument, or other arrangement to
which Licensor is a party or by which Licensor i1s bound or to which Licensor’s assets is
subject. Licensor does not need to give any notice to, make any filing with, or obtain any
authorization, consent, or approval of any government or governmental agency in order
for the parties to consummate the transactions contemplated by this Agreement.

8.5  Litigation. With the exception of a pessible claim from Mr. Paul
Masamek relating to his owmnership interest in the Licensor, there are no actions, suifs,
claims, inquiries, proceedings or investigations before any court, tribunal, commission,
bureau, regulatory, administrative or governmental agency, arbitrator, body or authority
pending or, to the knowledge of Licensor, threatened against Licensor which would
reasonably be expected to result in any liabilities, including defense costs, in excess of
$1,000 U.S. in the aggregate. Licensor is not the named subject of any order, judgment
or decree and is not in default with respect to any such order, judgment or decree.

8.6  Taxes and Tax Returns. Licensor has timely and correctly filed tax returns
and reports (collectively, "Returns") required by applicable law to be filed (including,
without limitation, estimated tax returns, income tax returns, excise tax returns, sales tax
returns, use tax returns, property tax returns, franchise tax returns, information returns
and withholding, employment and payroll tax returns) and all such retums were (at the
time they were filed) correct in all material respects, and have paid all taxes, levies,
license and registration fees, charges or withholdings of any nature whatsoever reflected
on such Returns to be owed and which have become due and payable except for any that
is being contested in good faith. Any unpaid U.S. Federal income taxes, interest and
penalties of Licensor do not exceed $5,000 U.S. in the aggregate.

8.7 Limited Representations and Warranties. Except for the representations and
warranties of the Licensee expressiy set forth herein, Licensor has not relied upon any
representation and warranty made by or on behalf of Licensee in making its
determination tc enter into this Agreement and consummate the transactions
contemplated by this Agreement. '

8.8  Disclosure. No representation or warranty made by Licensor hereunder
contains any untrue statement of a material fact or omits any material fact necessary in
order to make a statement herein or therein, in light of the circumstances under which it is
made, not misleading.

9. Covenants of the Parties.
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9.1 Conduct of the Business of Licensee. From the Execution Date of this
Agreement to the Closing, Licensee will conduct its business and engage in transactions
only in the ordinary course consistent with past practice. In addition, without limiting the
generality of the foregoing, Licensee agrees that from the date of this Agreement to the
Closing, except as otherwise consented to or approved by Licensor in writing (which
consent or approval shall not be unreasonably withheld, delayed or conditioned) or as
permitted or required by this Agreement or as required by law, Licensee will not:

9.1.1 with the exception of the transaction(s) described in Section 7.14.3,
grant any severance Or termination pay to or enter into or amend any employment
agreement with, or increase the amount of payments or fees to, any of its employees,
officers or directors other than salary increases to employees consistent with past
" increases; ‘

9.1.2  with the exception of the transaction(s) described in Section 7.14.3,
make any capital expenditures in excess of $1,000 U.S.;

9.1.3 guarantee the obligations of any person except in the ordinary
course of business consistent with past practice;

9.1.4 acquire assets other than those necessary in the conduct of its
business in the ordinary course;

9.1.5 enter into or amend or terminate any long term (one year or more)
contract (including real property leases) except in the ordinary course of business
consistent with past practice;

9.1.6 enter into or amend any contract that calls for the payment by
Licensee 0f $1,000 U.S. or more afier the Closing;

9.1.7 with the exception of the transaction(s) described in Section 7.14.3,
engage Or participate in any material transaction or incur or sustain any material

obligation otherwise than in the ordinary course of business;

9.1.8 contribute to any benefit plans except in such amounts and at such
times as consistent with past practice;

9.1.9 increase the number of full-time equivalent empioyees other than
in the ordinary course of business consistent with past practice;

9.1.10 acquire any real property; or
9.1.11 agree to do any of the foregoing.

9.2 No Solicitation and Liquidated Damages. From the Execution Date until
the Closing, neither Licensee, the Warranting Sharehoider nor any of Licensee’s



directors, officers, representatives, agents or other persons controlled by any of them,
shall, directly or indirectly encourage or solicit from any persons, entity or group other
than Licensor concerning any merger, sale of substantial assets not in the ordinary course
of business, sale of shares of capital stock or similar transactions involving Licensee.
Licensee will promptly communicate to Licensor the identity of any interested or
inquiring party, all relevant information surrounding the interest or inquiry, as well as the
terms of any proposal that Licensee may receive in respect of any such transaction.

0.3 Access to Properties and Recbrds; Confidentiality.

9.3.1 Licensee shall permit Licensor and its representatives reasonable
access to its properties and shall disclose and make available to Licensor all books,
‘papers and records relating to the assets, stock, ownership, properties, obligations,
‘operations and liabilities of Licensee, including but not limited to, all books of account
(including the general ledger), tax records, minute books of directors and stockholders
meetings, organizational documents, bylaws, material contracts and agreements, filings
with any regulatory authority, accountants work papers, litigation files, plans affecting
employees, and any other business activities or prospects in which Licensor may have a
reasonable interest, in each case during normal business hours and upon reasonable
notice. Licensee shall not be required to provide access to or disclose information where
such access or disclosure would jeopardize the attorney-client privilege or would
contravene any law, rule, regulation, order, judgment, decree or binding agreement
entered into prior to the date of this Agreement. The parties will use all reasonable
efforts to make appropriate substitute disclosure arrangements under circumstances in
which the restrictions of the preceding sentence apply.

9.3.2 All information furnished by Licensor to Licensee or the
representatives or affiliates of Licensee pursuant to, or in any negotiation in connection
with, this Agreement shall be treated as the sole property of Licensor until consummation
of the License and if the License shall not occur Licensee and its affiliates, agents and
advisors shall upon written request return to Licensor all documents or other materials
containing, reflecting, referring to such information, and shall keep confidential all such
information and shall not disclose or use such information for competitive purposes. The
obligation to keep such information confidential shall not apply to (i) any information
which (w) Licensee can establish by evidence was already in its possession (subject to no
obligation of confidentiality) prior to the disclosure thereof by Licensor; (x) was then
generally known to the public; (y) becomes known to the public other than as a resuit of
actions by Licensee or by the directors, officers, employees, agents or representatives of
Licensee; or (z) was disclosed to Licensee, or to the directors, officers, empioyees or
representatives of Licensee, solely by a third party not bound by any obligation of
confidentiality; or (ii) disclosure in accordance with the federal securities laws, a federal
baoking laws, or pursuant to an order of a court or agency of competent jurisdiction.

2.4  Regulatory Matters.
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9.4.1 The parties will cooperate with each other and use all reasonable
eﬁorts to prepare all necessary documentation, to effect all necessary filings and to obtain
all necessary permits, consents, approvals, and authorizations of all third parties and
governmental bodies necessary to consummate the transactions contemplated by this
Agreement including, without limitation, those that may be required from the SEC, the
USPTO, other regulatory authorities, or Licensor's shareholders. Licensee and Licensor
shall each have the right to review reasonably in advance all information relating to
Licensee or Licensor, as the case may be, and any of their respective subsidiaries,
together with any other information reasonably requested, which appears in any filing
made with or written material submitted to any governmental body in connection with the
transactions contemplated by this Agreement. Licensor shall bear all expenses associated
with SEC filings.

9.4.2 Licensee and Licensor will promptly furnish each other with
copies of written communications received by Licensee or Licensor or any of their
respective subsidiaries from, or delivered by any of the foregoing to, any governmental
body in respect of the transactions contemplated by this Agreement. ‘

9.5  Further Assurances. Subject to the terms and conditions of this
Agreement, each of the parties agrees to use all commercially reasonable efforts to take,
or cause to be taken, all action and to do, or cause to be done, all things necessary, proper
or advisable under applicable laws and regulations to consummate and make effective the
transactions contemplated by this Agreement. :

9.6  Public Announcements. Prior to the Closing, no party will issue or
distribute any information to its shareholders or employees, any news releases or any
other public information disclosures with respect to this Agreement or any of the
transactions contemplated by this Agreement without the consent of the other parties or
their designated representative, except as may be otherwise required by law.

9.7  $100,000 Payment. Within twenty four (24) hours of the Closing,
Licensee shall have received from Licensor the One Hundred Thousand Dollar
($100,000) Cash Payment to, among other things, satisfy all the liabilities of Licensee
prior to the Effective Date. These funds are non-refundable after the Closing.

10.  Closing Conditions and Conditions Precedent to Obligations.

The obligations of Licensor to consummate the transactions contemplated by this
Agreement are subject to satisfaction of the following conditions at or before the Closing
and may be waived only in writing by Licensor:

10.1 Licensee’s and the Warranting Shareholder’s Covenants, Representations
and Warranties. All the covenants, terms and conditions of this Agreement to be
complied with or performed by Licensee and the Warranting Shareholder at or before the
Closing shall have been complied with and performed in all respects. The representations
and warranties made by Licensee and the Warranting Shareholder in this Agreement shall
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be complete and correct at and as of the Closing with the same force and effect as though
such représentations and warranties had been made at and as of the Closing.

10.2  Delivery of Documents by Licensee and the Warranting Shareholder.
Licensee and the Warranting Shareholder shall have duly executed and delivered, or
caused to be executed and delivered this Agreement and the Licensee Closing
Documents.

10.3 Reserved.

10.4  Other Approvals. All authorizations, consents, orders or approvals of any
United States federal or state govemmental agency necessary for the consummation of
-the License or the transactions contemplated by this Agreement (other than such actions,
-approvals or filings which, pursuant to the terms of this Agreement, are to take place on
or after the Closing) shall have been filed, occurred or been obtained.

10.5 No Litigation. No administrative investigation, action, suit or procesding
seeking to enjoin the consummation of the transactions contemplated by this Agreement
shall be pending or threatened.

10.6  Absence of Material Change. There shall have been no change in the
business, operations, financial condition or liabilities of Licensee as stated in the Form
10-QSB filed by Licensee for the period ended June 30, 2004 with the SEC that has had a
Material Adverse Effect on Licensee.

- 10.7  Reserved.

10.8  Reserved.

10.9 Resolutions. The Licensee’s Board of Directors shall have taken the
following actions pursuant to a unanimous consent in lieu of a special meeting of the
board or directors:

10.9.1 approved the License and consummation of this Agreement;

10.9.2 cancelied and returned to the treasury of Licensee 27,219,000
shares of the issued and outstanding shares of common stock of Licensee (the
“Cancellation”) such that, immediately after the Cancellation and immediately prior to
the 1ssuance of the Shares and the Additional Shares, Licensee has no more than One
Million Six Hundred Fifty Six Thousand (1,656,000) shares of common stock issued and
outstanding; _ A ,

10.9.3 appointed the following individuals to the Board of Directors of
the Licensee (the “New Board Members”): Mr. James E. Solomon, Mr. George Loers,
and Mr. Pete Ashi; ‘
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10.9.4 Reserved,

10.9.5 accepted the resignation of the following individuals from the
Board of Directors of the Licensee, which resignations shall take effect immediately
following the appointment of the New Board Members: Lindsay Hedin;

A 10.9.6 accepted the resignation of the following individuals from the
officer positions of the Licensee, which resignations shall take effect immediately
following the appointment of the New Officers: Lindsay Hedin — CEO, CFO, Secretary;

10.9.7 Reserved,

10.9.8 approved the issuance by Licensee at Closing of Six Million Forty
"Four Thousand (6,044,000) validly issued, fully-paid and nonasseable shares of
Licensee's common stock, which shares shall be issued as follows: (i) Five Hundred
Thousand (500,000) shares to The Otto Law Group, PLLC (the “Otto Shares”), (ii) One
Million (1,000,000} shares to those individuals designated by James E. Solomon in
writing at Closing (the “Solomon Friends and Family Shares”), (iii) One Million
(1,000,000) shares to The Otto Law Group, PLLC, as trustee (the “Trustee Shares”) and
(iv) Three Million Five Hundred Forty Four Thousand (3,544,000) shares to James E.
Solomon, pursuant to the Employment Agreement (the “Solomon Shares™). (collectively,
the Otto Shares, Solomon Friends and Family Shares, Trustee Shares, Solomon Shares,
the “Additional Shares™); and

10.11 Due Diligence. Licensor shall be satisfied with its due diligence review of
Licensee as evidenced by written notification.

The obligations of Licensee to consummate the transactions contemplated by this
Agreement are subject to satisfaction of the following conditions at or before the Closing
and may be waived only in writing by Licensee:

10.12 Reserved;

10.13 Licensor’s Covenants, Representations and Warranties. All the covenants,
terms and conditions of this Agreement to be complied with or performed by Licensor at
or before the Closing shall have been complied with and performed in all respects. The
representations and warranties made by Licensor in this Agreement shall be complete and
correct at and as of the Closing with the same force and effect as though such
representations and warranties had been made at and as of the Closing; '

10.14 Delivery of Documents by Licensor. Licensor shall have duly executed
and delivered, or caused to be executed and delivered this Agreement and the Licensor
Closing Documents;

10.15 Other Approvals. All authorizations, consents, orders or approvals of any
United States federal or state governmental agency necessary for the consummation of
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the License or the transactions contemplated by this Agreement (other than such actions,
approvals or filings which, pursuant to the terms of this Agreement, are to take place on
or after the Closing) shall have been filed, occurred or been obtained;

10.16 No Litigation. No administrative investigation, action, suit or proceeding
seeking to enjoin the consummation of the transactions contemplated by this Agreement
shall be pending or threatened;

10.18 Certificate. ~ A certificate issued by the Illinois Secretary of State
indicating that Licensor is qualified and in good standing within such jurisdiction shall
have been delivered to Licensee; :

10.19 Reserved; and

10.20 Due Diligence. Licensee shall be satisfied with its due diligence review of
Licensor as evidences by written notification.

11.  Post-Closing Activities. If requested, a party hereto shall provide within 30 days
following the Closing a Certificate of Good Standing or equivalent certification from the
state in which the party is organized showing that the party is in good standing within
such jurisdiction.

12.  Infringement and Other Licenses.

12.1 Infringements. If Licensee learns of or suspects any infringement of the IP
including, without limitation, the Patent, by a third party, Licensee shall promptly inform
Licensor of such infringement. If Licensor determines to take action to bar the
infringement, Licensor may do so. As of the Effective Date and within the horizon of
Licensor’ reasonably foreseeable business planning process as applicable to such matters,
it is Licensor’ intention to take action to prevent infringement of the IP including, without
limitation, the Patent.

12.2  Patent Maintenance. Licensor shall maintain the IP including, without
limitation, the Patent, in all jurisdictions in which it has been filed, for the statutory life of
patents in those jurisdictions. The parties agree to cooperate in connection with the
maintenance of the IP including, without limitation, the Patent and to take any and all
actions necessary to transfer the necessary documents and rights required for, and to do
such other things as are from time to time necessary to comply with the requirements of
this Section.

12.3  Payment of all fees and costs incurred during the term of this Agreement
relating to the maintenance of the IP including, without limitation, the Patent, shall be the
responsibility of Licensor.

12.4  Cooperation. Licensee and Licensor shall keep each other promptly and
fully apprised of all material developments in the maintenance of the Patent. Each party
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will cooperate as reasonably necessary to secure and maintain protection applicable to the
Patent. ’

12.5 Warranty of Title. Licensor warrants that (i) it has good and marketable
title, and all rights necessary to grant the licenses and rights herein granted, to the IP,
including without limitation, the Patent, and to the right to exercise the claims it contains,
(i1) it has not previously licensed its rights to the IP including without limitation, the
Patent, to any other third party, and (iii) the License granted hereunder does not violate or
infringe upon any rights, common law or otherwise, of any kind or nature whatsoever of
any person or entity. ’

13.  Covenants Regarding Future Disputes. The parties commit to meet and to discuss
-any disputes arising under this Agreement, including without limitation any assertions of
-material breach. The discussions will take place among people who from each party

collectively have the authority to settle matters under discussion, in a good faith effort to

resolve such matters without formal proceedings.

14, Other Matters.

14.1 Notice. "Notice" means notice given as described here. Notice will be
given to the individuals and at the address designated on the signature page of this
Agreement. Each party can change its own Notice address and designated Notice
recipient, by Notice. Notice shall be effective when actually received by the designated
person, in any form that leaves a hard copy record of the notice in that person's
possession. If sent certified or registered mail, postage prepaid, return receipt requested,
‘notice is considered effective on the date on which effective delivery 1s first proven, but -
in no event later than the date the return receipt shows the notice was accepted, refused,
or returned undeliverable.

14.2  Severability. Each clause of this agreesment is severable. If any clause is
ruled void or unenforceable, the balance of the agreement shall nonetheless remain in
effect.

14.3 Non-waiver. A waiver of one or more breaches of any clause of this
agreement shall not act to waive any other breach, whether of the same or different

clauses.

14.4  Assignment. This agreement may not be assigned by Licensee without the
express written consent of Licensor.

14.5 Governing Law; Jurisdiction. This agreement is governed by the laws of
the state of Delaware. Any action brought between the parnes may be brought only in the
state or federal courts located in Delaware, and in no other place unless the parties
expressly agree in writing to waive this requirement. Each party consents to jurisdiction
in that location. Each party consents to service of process through the method prescribed
for Notice in this agreement.
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146 Attorney’s Fees. The prevailing party in any suit, action, arbitration, or
appeal filed or held concerning this agreement shall be entitled to reasonable attorneys'
fees,

14.7 Further Assurances. Each Party shall take such action (including, but not
limited to, the execution, acknowledgment and delivery of documents) as may reasonably
be requested by the other Party for the implementation or continuing performance of this
Agreement.

14.8  Representation. This document is the result of negotiations between
parties, each of whom was represented or had the opportunity to be represented in the
“transaction, and has had the opportunity to have had the transactional documents
-reviewed by counsel of their own choice.

14.9 Integration. This agreement is the complete agreement between the parties
as of the date hereof, and supersedes all prior agreements, written or oral. This
Agreement may be modified only in writing signed by the original parties hereto, or by
their successors or superiors in office.

14.1C Entire Agreement. This Agreement (including the Exhibits and the
Schedules) constitute the entire agreement among the parties with respect to the subject
matter hereof and supersede all prior agreements and understandings among the parties
with respect thereto. No addition to or modification of any provision of this Agreement
shall be binding upon any party hereto unless made in writing and signed by all parties
hereto.

14.11 Incorporation of Exhibits. The Schedules and Exhibits attached hereto
and referred to herein are hereby incorporated herein and made a part of this Agreement
for all purposes as if fully set forth herein.

14.12 Execution by Facsimile and in Counterparts. This Agreement may be
executed by facsimile and in counterparts.

14.13 Indemnification. For a period of four years from the Closing, Licensor
agrees to indemnify and hold harmless Licensee and Warranting Shareholder, and Licensee
agrees to indemnify and hold harmless Licensor, at all times after the date of this Agreement
against and in respect of any liability, damage or deficiency, all actions, suits, proceedings,
demands, assessments, judgments, costs and expenses including attorneys’ fees incident to
any of the foregoing, resulting from any material misrepresentations made by an
indemnifying party to an indemnified party, an indemnifying party's breach of covenant or
warranty or an indemnifying party's nonfulfillment of any agreement hereunder, or from any
material misrepresentation in or omission from any certificate furnished or to be furnished
hereunder. Moreover, Licensor agrees to indemnify and hold harmless Licensee and
Warranting Shareholder from any liability, damage or deficiency, action, suit, proceeding,
demand, assessment, judgment, costs and expenses, including attorneys’ fees, relating to a
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cause of action by a stockholder of Licensor against Licensee and/or Warranting
Shareholder. Notwithstanding the foregoing, Licensor’s indemnification obligation shall
not apply to any claim for breach of warranty or misrepresentation by Licensee and/or
Warranting Shareholder relating to this Agreement.

14.14 Nature and Survival of Representations. All representations, warranties and
covenants made by any party in this Agreement shall survive the Closing and the
consurmmation of the transactions contemplated hereby for four years from the Closing. All
of the parties hereto are executing and carrying out the provisions of this Agreement in
reliance soiely on the representations, warranties and covenants and agreements contained in
this Agreement and not upon any investigation upon which it might have made or any
representation, warranty, agreement, promise or information, written or oral, made by the
-other party or any other person other than as specifically set forth herein.

14.15 Financings.

14.15.1 Within 5 days following the Closmg, Dendo shall have
raised at least $500,000 in equity funding (the “Initial Funding”).

14.15.2 Within 90 days following the Closing, Dendo shall have
raised at least $3,500,000 in equity funding (the “Final Funding”), which amount shall be
in addition to the Initial Funding. ‘

14.15.3 The historical stockholders of Dendo who held 1,656,000
shares of Dendo common stock immediately prior to the Closing (the “Historical
Stockholders™), shall own not less than 8% of the outstanding common stock of Dendo
on a fully diluted basis upon consummation of the Final Funding (the “Maximum
Dilution™). For purposes of this Section 14.15.3, the 8,000,000 shares of common stock
issuable upon exercise of the warrants issued in connection with the Initial Funding and
the Final Funding shall be excluded from the calculation determining whether the
Maximum Dilution is exceeded. This Section 14.15.3 in no way prohibits the issuance of
additional securities of the Licensee subsequent to the Final Funding, provided the
Maximum Dilution has not been exceeded as of the date of the closing of the Final

Funding.

14.15.4 In the event that either (i) the Initial Funding is not timely
completed, (ii) the Final Funding is not timely completed or (iii) the Initial Funding and
the Final Funding result in the Historical Stockholders being subject to more than the
Maximum Dilution, then Licensee shall give written notice of the same to Warranting
Shareholder with a copy to Eric L. Robinson, Esq., Blackburn & Stoll, LC, 257 East 200
South, Suite 800, Salt Lake City, Utah 84111. Upon receipt of such written notice,
Warranting Sharehoider shall have the option, for fourteen (14) calendar days following
receipt of such notice (the “Termination Option Exercise Period”) to terminate the
arrangements described in this Agreement (a “Termination Option™) by sending notice to
Licensee and Licensor. The exercise of the Termination Option shall be effective on the
date notice is first sent to Licensee and Licensor by Warranting Shareholder; provided,
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however, that notwithstanding anything in this Agreement to the contrary, in the event
the Termination Option is exercised as a result of the Historical Stockholders being
subject to more than the Maximum Dilution on account of the Initial Funding and the
Final Funding, Licensee shall have the right to allocate that amount of shares of common
stock’ of Licensee to the Historical Stockholders necessary to ensure that the Maximum
Dilution is not exceeded (the “Maximum Dilution Remedy™). Further, in the event the
Licensee allocates that amount of shares of common stock of Licensee to the Historical
Stockholders such that the Maximum Dilution is not exceeded, the Termination Option
shall not be exercised on account of Section 14.15.4(iii). Finally, with respect to the
Termination Option as it relates to Section 14.15.4(i), (i1) and (iii), in the event the
Termination Option is not exercised during the Termination Option Exercise Period, the
Termination Option shall fully terminate and shall be of no further force or effect.

In the event a Termination Option is exercised, (i) any and all
rights to the intellectual property licensed to Licensee pursuant to the this Agreement
shall be terminated, (ii) all contracts executed by Licensee or to which Licensee is bound
that arose on or after the Closing date, relationships, assets, tangible and/or intangible
property and any and all other items necessary and/or material to the operations of the
business secured by James E. Solomon shall be terminated as they relate to Licensee, (iii)
all Shares and Additional Shares shall be cancelled, and (iv) any and all funds received
by Licensee in connection with the Inmitial Funding, the Final Funding and/or any other
financing (excluding the Cash Payment) shall be transferred from Licensee to another
entity as directed by James E. Solomon. The exercise of the Termination Option,
however, will not result in an obligation to return the Cash Payment and the provisions
contained in Sections 14.13 and 14.14 shall survive the exercise of the Termination
Option. All contracts executed by Licensee and all arrangements entered into by Licensee
for a period beginning on the Closing date and ending on the day following the last date
on which the Termination Option may be exercised shall contain provisions allowing for
termination in the event that the Termination Option is exercised. Notwithstanding any
other provision in this Agreement, the certificates representing the Shares and the
Additional Shares shall be subject to the Escrow Agreements, copies of which are
attached hereto as Exhibit B, and Exhibit C (the “Investor Escrow Agreements”).
Further, the Four Million Eight Hundred Thousand (4,800,000) shares issued in
connection with this Agreement but not held in escrow pursuant to the Investor Escrow
Agreements (the “Cambridge & Licensor Shares™), shall be held in escrow pursuant to
the escrow agreement attached hereto as Exhibit D (the “C&LS Escrow Agreement”)
pending completion of the Final Funding. :

14.15.5 In the event the Termination Option is exercised, Licensor
shall (i) make arrangements for all investors to be reimbursed for the amount of their
investment in the Initial Funding and/or in the Final Funding, (ii) take such sets as are
reasonably required to reinstate the management and board of directors of Licensee as it
was constituted immediately prior to the Closing, and (iii) shall secure for Licensee all
certificates representing shares issued to all investors in connection with the Initial

* No fractional shares of common stock shall be issued pursuant to the Maximum Dilution Remedy. Any
fractional shares that would otherwise be issued shall be rounded.up to whole shares.
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Funding and/or 1n the Final Funding. Moreover, if the Termination Option 1s exercised all
securities 1ssued in the Initial Funding and the Final Funding and any other Dendo
securities issued after the Closing shall no longer be outstanding and shall automatically be
canceled and shall cease to exist.

14.16 Piggv Back Registration of the Stock. If Licensee proposes to
register any of its securities under the Securities Act of 1933 (other than pursuant to (i)
the registration statement filed by Licensee in connection with the Initial Funding and the
Final Funding, or (ii) Form S-4 and/or Form S-8, or any other successor form of limited
purpose), and the Historical Stockholders are not able to sell the Historical Stockholder
Stock (defined below) pursuant to Rule 144 of the Securities Act of 1933, Licensee will
give written notice by registered mail at least thirty (30) days prior to the filing of each

“such registration statement to the Historical Stockholders of its intention to do so. If the
Historical Stockholders notify Licensee within twenty (20) business days after receipt of
any such notice of its desire to include any of the 1,656,000 shares of common stock held
by the Historical Stockholders (the “Historical Stockholder Stock™) in such proposed
registration statement, Licensee shall afford the Historical Stockholders the opportunity
to have any such amount of the Historical Stockholder Stock registered under such
registration statement.

[\
o



IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be
executed as of the date first written above by their respective officers thereunto duly
authorized.

LICENSOR: LICENSEE:

TECHENCLOGY ALTERNATIVES, INC. DENDO GLOBAL CORP.
By: : By:

‘Print: James E. Solomon Print: Lindsay Hedin

Title: President and CEO Title: CEO

Date: Date:

Address: . Address:

3311 N. Kennicott Ave., Suite A 6743 Hare Run Lane,
Arlington Heights, IL 60004 Arlington, TN 38002

WARRANTING SHAREHOLDER:

By:

Print: Lindsay Hedin

Date:

Address:

743 Hare Run Lane,
Arlingion, TN 38002
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IN WITNESS WHEREOEF, the parties hereto

i
executed as of the date first wititen above by toeir

rs Qe

authorized.

TECENOLOGY ALTERNATIVES, INC.

~ Print James E. Solomon

t

Title: President and CZ!

Addrsss
3311 N. Kennicott Ave., Suite A
Arfington Heights, TL 60004

WARRANTING SHAR_:IOLDER:

By:

Prnt: Lindsay Hedin

Date:

13 Hare Run Lane,
ﬂgfon. TN 38002

have caused this Agresment (¢ be
respective oifcers thersumto f:..i}«

LICENSEE:

DENDO GLOBAL CORP.

Print: Lindsay Hedin

Date:

Address:

6743 Hare Run Lane,
Aritington, TN 38002
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B 12:15F FROM:

TO: 9815783552

IN WITNESS WHERFOT, the parties hereto have caused this Agreement o be
executed as of the date first written above by their respeciive officers thereunto duly

authorized,
PICENSOIR:
TECHNQLOGY AL TERNATIVES, INC.

By:

e~

Print; James E, Solomon

Title; President and CEQ

TDate:

Address:

3311 N. Kennicott Ave., Suite A
Arlington Helghts, [L 60004
WARRANTING SHAREHOLDER:
By: ’ -

s {
& 4
Print: Lindsay Hedin

Date: A’{/’\'ﬁ Méé/ : /Z f)} 20:){,{/

wrwean

Address:

6743 Hare Run Jane,
Arlingion, TN 38002
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LICENSEE:
DENDG GLOBAL CORF,

Print; Lindsay Hedin

Title: CEO

7

Datc: ;A{ {%M//j {j gjf-’) 7/“?@{’{

Address:

6743 Hare Run Lane,
Arlington, TN 38002
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Exhibit A

United States Patent 6,587,441
Urban , et al. Auvgust 1, 2003

Method and apparatus for transportation of data over a managed wireless
network using unique communication protocol

Abstract

A wireless, redundant, secure, real-time, network for a proprietary interactive data
-transfer system having a remote terminal and a host data center, such as an automated
teller banking system, is disclosed. Controllers for the remote terminal and the host data
center receive the proprietary language messages and packetize and encrypt the messages
for sending over the best wireless carrier among the plurality of wireless carriers the
controllers are connected to. The wireless control protocol monitors the communications
to provide for selection of the most reliable communication carrier for any part of a
transmission. Each network segment of the signal path has at least one state-controlled
gate which reports the status of that signal path. Real time transmission and
acknowledgment of securely packetized messages on wireless communications carriers
via an object oriented coding control application provides for reliable dataoram transfer
independent of the reliability of any one signal path.
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ESCROW AGREEMENT

THIS ESCROW AGREEMENT (“Agreement”) is entered into as of August 18,
2004 (the "Closing Date"), by and among: TECHNOLOGY ALTERNATIVES, INC., an
Illinois corporation ("Technology Alternatives"); JAMES E. SOLOMON, an individual
residing in the State of Iilinois ("Solomon"); DENDO GLOBAL CORP., a Nevada
corporation (to be renamed TechAlt, Inc.) (“TechAlt”); SUNRISE SECURITIES CORP.
(the "Agent"), as agent for those certain investors in TechAlt listed on Schedule A (the
“Buyers”); and THE OTTO LAW GROUP, PLLC (the "Escrow Agent").

RECITALS

A, Shortly after the execution of this Agreement, TechAlt intends to sell
4,000,000 shares of its Series A Preferred Stock (the “Series A Preferred”) and Warrants
to purchase 8,000,000 shares of its common stock (the “Warrants”) to the Buyers in
exchange for Four Million Dollars ($4,000,000) (the “Funding Consideration”) and
pursuant to the following agreements: (i) Amended and Restated Articles of
Incorporation, (ii) Officer’s Certificate, (iii) Registration Rights Agreement, (iv)
Secretary’s Certificate, (v) Securities Purchase Agreement, (vi) Additional Investment
Right Agreement and (vii) Warrant Agreement, copies of which are attached hereto as
Exhibit A, Exhibit B, Exhibit C Exhibit D Exhibit E, Exhibit Fand Exhibit G
respectively (collectively, the “Transaction Documents”).

B. Technology Alternatives intends to license certain intellectual
property (the “IP”) of Technology Alternatives to TechAlt pursuant to that certain
Intellectual Property License Agreement, a copy of which is attached hereto as Exhibit H
(the “IP License Agreement”), and secure the services of Solomon in exchange for the
issuance of Four Million (4,000,000) shares of the common stock of TechAlt to
Technology Alternatives and Four Million Five Hundred Forty Four Thousand
(4,544,000) shares of the common stock of TechAlt issued to James E. Solomon in
connection with the I[P License Agreement (the “IP License Shares”).

C. Technology Alternatives and Solomon, as majority shareholder of
Technology Altematives, anticipate a legal dispute (the “Anticipated Dispute”) with Paul
Masanek, minority shareholder of Technology Alternatives (“Masanek™).

D. The Buyers have requested the establishment of an escrow
arrangement to protect their investment in TechAlt should the Anticipated Dispute result
in litigation (the “Contingency”).
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AGREEMENT

The parties to this Escrow Agreement, intending to be legally bound, agree as
follows:

SECTION 1. PURPOSELY LEFT BLANK
SECTION 2. CONSENT OF TECHALT AND TECHNOLOGY ALTERNATIVES

By virtue of the approval by the Board of Directors and Chief Executive
Officer, Technology Alternatives and TechAlt have consented to the establishment of an
escrow (the "Escrow") pursuant to this Agreement to protect the Buyers against the
Contingency.

SECTION 3. ESCROW

3.1 CASH AND STOCK TO BE PLACED IN ESCROW. Solomon hereby
agrees that Four Million Five Hundred Forty Four Thousand ( 4,544,000) shares (the "
Shares") of the Five Million Five Hundred Forty Four Thousand (5,544,000) shares of the
common stock of TechAlt to be issued to Solomon in connection with the license granted
pursuant to the IP' License Agreement shall be issued directly to the Escrow Agent to be
held in escrow in accordance with this Escrow Agreement. TechAlt hereby agrees to
deliver the Solomon Escrow Shares directly to the Escrow Agent to be held in escrow at
the Wells Fargo bank or such other financial institution deemed appropriate by the
Escrow Agent in accordance with this Escrow Agreement. One Million (1,000,000) of
the Five Million Five Hundred Forty Four Thousand (5,544,000) shares of the common
stock of TechAlt which shall be issued to Solomon in connection with the license granted
pursuant to the IP License Agreement shall be held in escrow pursuant to a separate
agreement and shall not be subject to this Agreement.

3.2 VOTING OF THE SHARES. Solomon shall be entitled to vote the Shares.
TechAlt shall provide Solomon at least as much notice of meetings of shareholders as it
gives its shareholders generally. Solomon shall, in accordance with the instructions
received from Technology Alternatives, direct the Escrow Agent in writing as to the
exercise of voting rights pertaining to the Shares as to which such voting instructions
have been received, and the Escrow Agent shall comply with any such written
instructions. In the absence of such instructions, the Escrow Agent shall not vote any of
the Shares. The Escrow Agent shall have no obligation to solicit consents or proxies
from Solomon for purposes of any such vote.

3.3 DIVIDENDS, ETC. Any cash, securities or other property distributable

- (whether by way of dividend, stock split or otherwise) in respect of or in exchange for the
Shares shall not be distributed to Solomon, but rather shall be deposited by TechAlt with

the Escrow Agent to be held in the Escrow. At the time any Escrow Amount is required

to be released from the Escrow to any individual or entity (“Person”) pursuant to this

Escrow Agreement, any cash, securities or other property previously distributed in

respect of or in exchange for the Shares shall be released from the Escrow to such Person.
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3.4 TRANSFERABILITY. The interests of Solomon in the Escrow shall not
be assignable or transferable, other than by operation of law. No transfer of any of such
interests by operation of law shall be recognized or given effect until TechAlt and the
Buyers shall have received written notice of such transfer.

SECTION 4. RELEASE OF ESCROW
4.1 ESCROW RELEASE.

(a) The Shares shall be released by the Escrow Agent as set
forth below and to those parties set forth below upon the earliest to occur of (a)(1) and
(a)(2) below:

(2 upon the execution by the Buyers, the Escrow
Agent, The Otto Law Group, PLLC and David M. Otto (as legal counsel to Technology
Alternatives and TechAlt), Michael J. Lightfoot, P.C. and Michael J. Lightfoot (as legal
counsel to Solomon, majority shareholder), Technology Alternatives, TechAlt, Solomon
and Masanek (and any other individuals or entities associated with Masanek requested to
be made a party to the Settlement Agreement by the Released Parties and their
professional advisors) of a full settlement and release agreement (the “Settlement
Agreement”), acceptable to the Buyers, the Escrow Agent, The Otto Law Group, PLLC
and David M. Otto (as legal counsel to Technology Alternatives and TechAlt), Michael J.
Lightfoot, P.C. and Michael J. Lightfoot (as legal counsel to Solomon, majority
shareholder), Technology Alternatives, TechAlt and Solomon (the “Released Parties™), in
their sole discretion, the Escrow Agent shall release to Masanek from the Escrow that
portion of the Escrow Amount then held in the Escrow necessary to satisfy the terms of
the Settlement Agreement (the “Settlement Release”). Upon consummation of the
Settlement Agreement, any portion of the Technology Alternatives Escrow Shares, the
Escrow Cash and the Solomon Escrow Shares not required to be released to Masanek (or
his designees) per the terms of the Settlement Agreement shall be released to Technology
Alternatives, TechAlt and Solomon, respectively, in accordance with their proportional
interest therein.

(a)(2)  thirty six (36) months after the closing date of the
Transaction Documents (the "Three Year Release"), the Escrow Agent shall release from
the Escrow one hundred percent (100%) of (i) the Technology Alternatives Escrow
Shares to Technology Alternatives, (ii) the Escrow Cash to TechAlt, and (i) the
Solomon Escrow Shares to Solomon; provided, that the written consent (which shall not
be unreasonably withheld of delayed) of the Agent shall first be obtained.

SECTION 5. FEES AND EXPENSES

5.1 ESCROW AGENT FEES AND EXPENSES. The Escrow Agent will be
entitled to payment of fees for time actually spent in carrying out its responsibilities
hereunder and reimbursement for extraordinary expenses reasonably incurred in
performance of its duties hereunder. .
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5.2 PAYMENT OF ESCROW AGENT. TechAlt shall pay the fees and
expenses of the Escrow Agent incurred in connection with the services to be rendered by

the Escrow Agent hereunder.
SECTION 6. LIMITATION OF ESCROW AGENT'S LIABILITY

6.1 LIMITATION. The Escrow Agent shall incur no liability with respect to
any action taken or suffered by it in reliance upon any notice, direction, instruction,
consent, statement or other documents reasonably believed by it to be genuine and duly
authorized, nor for other action or inaction except its own willful misconduct or
negligence. The Escrow Agent shall not be responsible for the validity or sufficiency of
this Agreement. In all questions arising under the Escrow Agreement, the Escrow Agent
may rely on the advice of counsel, and for anything done, omitted or suffered in good
faith by the Escrow Agent and, based on such advice, the Bcrow Agent shall not be
liable to anyone. The Escrow Agent shall not be required to take any action hereunder
involving any expense unless the payment of such expense is made or provided for in a
manner reasonably satisfactory to it.

6.2 INDEMNIFICATION OF ESCROW AGENT. TechAlt and Technology
Alternatives, jointly and severally, shall indemnify the Escrow Agent for, and hold it
harmless against, any loss, liability or expense incurred without negligence or willful
misconduct on the part of Escrow Agent, arising out of or in connection with its carrying
out of its duties hereunder.

SECTION 7. GENERAL

7.1 NOTICES. Any notice or other communication required or permitted to be
delivered to any party under this Escrow Agreement shall be in writing and shall be
deemed properly delivered, given and received when delivered (by hand, by registered
mail, by courier or express delivery service or by facsimile) to the address or facsimile
telephone number set forth beneath the name of such party below (or to such other
address or facsimile telephone number as such party shall have specified in a written
notice given to the other parties hereto):

If to the Escrow Agent:

David M. Otto

The Otto Law Group, PLLC
900 Fourth Avenue, Suite 3140
Seattle, WA 98164

If to Technology Alternatives:

James E. Solomon

President and CEO

Technology Alternatives, Inc.
3311 N. Kennicott Ave., Suite A
Arlington Heights, IL 60004
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with a copy to:

David M. Otto

The Otto Law Group, PLLC
900 Fourth Avenue, Suite 3140
Seattle, WA 98164

If to TechAlt:

James E. Solomon

President and CEO

Technology Alternatives, Inc.
3311 N. Kennicott Ave., Suite A
Arlington Heights, IL 60004

a

with a copy to:

David M. Otto

The Otto Law Group, PLLC
900 Fourth Avenue, Suite 3140
Seattle, WA 98164

If to James E. Solomon, individually:

James E. Solomon
3311 N. Kennicott Ave., Suite A
Arlington Heights, IL 60004

with a copy to:

Michael J. Lightfoot, P.C.
Attorney at Law

555 Skokie Blvd.

Suite 500

Northbrook, IL 60062
USA

If to the Agent:

Sunrise Securities Corp.

641 Lexington Ave., 25" Floor
New York,NY 10022
Attention: Nathan Low

§705386.4



with a copy to:

Eleazer N. Klein

Schulte Roth & Zabel LLP
919 Third Avenue

New York, New York 10022

7.2 COUNTERPARTS. This Escrow Agreement may be executed in two or
more counterparts, each of which shall be deemed an original, and all of which together
shall constitute one and the same instrument.

7.3 HEADINGS. The underlined headings contained in this Escrow Agreement
are for convenience of reference only, shall not be deemed b be a part of this Escrow
Agreement and shall not be referred to in connection with the construction or
interpretation of this Escrow Agreement.

7.4 GOVERNING LAW; VENUE. This Escrow Agreement shall be construed
in accordance with, and govermned in all mspects by, the internal laws of the State of
Washington (without giving effect to principles of conflicts of laws). Any state or federal
court in the County of King in the State of Washington shall have exclusive jurisdiction
and venue over any dispute arising out of this Escrow Agreement and the parties hereby
consent to the jurisdiction and venue of such courts. '

7.5 SUCCESSORS AND ASSIGNS; PARTIES IN INTEREST. The Escrow
Agent and the Buyers (or the placement agent on behalf of the Buyers)may freely assign
any or all of its rights under this Escrow Agreement, in whole or in part, to any other
Person without obtaining the consent or approval of any other party hereto or of any other
Person. None of the Shareholders, Solomon, TechAlt or Technology Alternatives shall
be permitted to assign any of his, her or its rights or delegate any of his, her or its
obligations under this Escrow Agreement without the Escrow Agent's prior written
consent.

7.6 WAIVER.

(a) No failure on the part of any Person to exercise any power, right,
privilege or remedy under this Escrow Agreement, and no delay on the part of any Person
in exercising any power, right, privilege or remedy under this Escrow Agreement, shall
operate as a waiver of such power, right, privilege or remedy; and no single or partial
exercise of any such power, right, privilege or remedy shall preclude any other or further
exercise thereof or of any other power, right, privilege or remedy.

(b) No Person shall be deemed to have waived any claim arising out
of this Escrow Agreement, or any power, right, privilege or remedy under this Escrow
Agreement, unless the waiver of such claim, power, right, privilege or remedy is
expressly set forth in a written instrument duly executed and delivered on behalf of such
Person; and any such waiver shall not be applicable or have any effect except in the
specific instance in which it is given.
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7.7 AMENDMENTS. This Escrow Agreement may not be amended,
modified, altered or supplemented other than by means of a written instrument duly
executed and delivered on behalf of Technology Alternatives, the Agent and the Escrow
Agent. '

7.8 SEVERABILITY. In the event that any provision of this Escrow
Agreement, or the application of any such provision to any Person or set of
circumstances, shall be determined to be invalid, unlawful, void or unenforceable to any
extent, the remainder of this Escrow Agreement, and the application of such provision to
. Persons or circumstances other than those as to which it is determined to be invalid,
unlawful, void or unenforceable, shall not be impaired or otherwise affected and shall
continue to be valid and enforceable to the fullest extent permitted by law.

7.9 ENTIRE AGREEMENT. This Escrow Agreement sets forth the entire
understanding of the parties relating to the subject matter hereof and supersedes all prior
agreements and understandings among or between any of the parties relating to the
subject matter hereof.

7.10 CONSTRUCTION.

(a) For purposes of this Escrow Agreement, whenever the context
requires: the singular number shall include the plural, and vice versa; the masculine
gender shall include the feminine and neuter genders; the feminine gender shall include
the masculine and neuter genders; and the neuter gender shall include the masculine and
feminine genders.

(b) The parties hereto agree that any rule of construction to the effect
that ambiguities are to be resolved against the drafting party shall not be applied in the
construction or interpretation of this Escrow Agreement.

v (c) As used in this Escrow Agreement, the words "include" and
"including," and variations thereof, shall not be deemed to be terms of limitation, but
rather shall be deemed to be followed by the words "without limitation."

(d) Except as otherwise indicated, all references in this Escrow
Agreement to "Sections" are intended to refer to Sections of this Escrow Agreement.
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IN WITNESS WHEREDF, the parties have exee:uted this Eserow Agreement as
of the date first sbove writien.

TECHENOLOGY ALTERNATIVES, INC.

an Illinais corparation

sy L E Sl

¢cs E. Sclomon
'I'1t1e. Président and CEQ

- DENDO GLOBAL CORP.
a Nevada corporation

By:&&"%/ f ﬁ“w/

Nam%ﬁmcs E. Solomon
Title: President and CEO

JAMES E. SOLOMON

\Jame David M. Ctto
Title: Principal

SUNRISE SECURITIES CCRP

By:
Nemc:
Title:

- FTDE3R6. 8
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IN WITNESS WHEREOP the parties have executed this Escrow Agreement as

of the date first above written.

§ 7052864

TECHNOLOGY ALTERNATIVES, INC,

ap inois corporation

By@é—ué &’é«-/

ﬂmes E. Solomon
Tit sident and CEQ

DENDU GLOBAL CORP,
a Nevada corporation

JAMES E. SOLOMON

ByM 8”(5-"»”

es E. Solomon

T HE OTTO LAW GROUP PLL

NameDaVId M. Otto
Title: Principal

SUNRISE SECURTTIES CORP

Bﬁ(‘/bé/ C'f —

atee Yerele CeldrM
Tltlc C,\/P

08/23/04 MON 14:22 ([TX/RX ND 58481



Bristol Capital Advisors, LLC

6363 Sunset Blvd.

5% Floor

Hollywood, CA 90028

Attention: Paul Kessler
Amy Wang

Caldwell, Derek

641 Lexington Ave.
25" Floor

New York, NY 10022

Cranshire Capital LP

666 Dundee Rd.

Suite 1901

Northbrook, IL 60062
Attention: Mitchell Kopin

Crestview Capital Funds

95 Revere

Suite A

Northbrook, IL 60062

Attention: Stewart Flink
Adam Blonsky

DKR Oasis

1281 East Main St.

3rd Floor

Stamford, CT 06902-3565
Attention: Ethan Benovitz

Iroquois Capital

641 Lexington Ave.

26th Floor

New York, NY 10022
Attention: Michael Chill

Lachman, Ron
3140 Whisperwoods Court
Northbrook, IL 60062
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Smithfield Fiduciary LLC
c/o Highbridge Capital Management, LLC
9 West 57" Street, 27™ Floor
New York, New York 10019
Attention: Ari J. Storch
Adam J. Chill
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ESCROW AGREEMENT

THIS ESCROW AGREEMENT (“Agreement”) is entered into as of August 18,
2004 (the "Closing Date"), by and among: JAMES E. SOLOMON, an individual residing
in the State of Illinois ("Solomon"); DENDO GLOBAL CORP., a Nevada corporation (to
be renamed TechAlt., Inc.) (“TechAlt”); TECHNOLOGY ALTERNATIVES, INC,, an
Illinois corporation (“Technology Alternatives”); SUNRISE SECURITIES CORP. (the
"Agent"), as agent for those certain investors in TechAlt listed on Schedule A (the
"Buyers"); and THE OTTO LAW GROUP, PLLC (the "Escrow Agent").

RECITALS

A Shortly after the execution of this Agreement, TechAlt intends to sell
4,000,000 shares of its Series A Preferred Stock (the “Series A Preferred”) and Warrants
to purchase 8,000,000 shares of its common stock (the “Warrants™) to certain investors
(the “Buyers”) in exchange for Four Million Dollars ($4,000,000) (the “Funding
Consideration™) and pursuant to the following agreements: (i) Amended and Restated
Certificate of Designation, (ii) Officer’s Certificate, (iii) Registration Rights Agreement,
(1v) Secretary’s Certificate, (v) Securities Purchase Agreement, (v) Additional Investment
Right Agreement and (vii) Warrant Agreement, copies of which are attached hereto as
Exhibit A, Exhibit B Exhibit C Exhibit I Exhibit E, Exhibit Fand Exhibit G
respectively (collectively, the “Transaction Documents”).

B. Technology Alternatives intends to license certain intellectual
property (the “IP”) to TechAlt pursuant to that certain Intellectual Property License
Agreement, a copy of which is attached hereto as Exhibit H (the “IP License
Agreement”), and secure the services of Solomon in exchange for the issuance of Ten
Million Forty Four Thousand (10,044,000) shares of the common stock of TechAlt (the
“IP License Shares”). '

C. Technology Alternatives and Solomon, as majority shareholder of
Technology Alternatives, anticipate a legal dispute (the “Anticipated Dispute”) with Paul
Masanek, minority shareholder of Technology Alternatives (“Masanek™).

D. The Buyers have requested the establishment of an escrow
arrangement to protect their investment in TechAlt should the Anticipated Dispute result
in litigation (the “Contingency”), which escrow agreement shall hold One Million
(1,000,000) shares of the IP License Shares issued (the “Dispute Reserve Shares”), and
which shares shall be registered with the Securities and Exchange Commission and sold
by the Escrow Agent to pay various legal expenses contemplated to be incurred in
connection with the Contingency by the Buyers, The Otto Law Group, PLLC, and David
M. Otto (as legal counsel to Technology Alternatives and TechAlt), Michael J. Lightfoot,
P.C. and Michael J. Lightfoot (as legal counsel to Solomon, majority shareholder),
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Technology Alternatives, TechAlt, the Escrow Agent and Solomon (each individually a
“Covered Party” and collectively the “Covered Parties”).

AGREEMENT

The parties to this Escrow Agreement, intending to be legally bound, agree as
follows:

SECTION 1. REGISTRATION RIGHTS

The Dispute Reserve Shares shall be registered on the same terms and
conditions as the common stock underlying the Series A Preferred and Warrants
registrable pursuant to that certain Registration Rights Agreement described in Section A
of the Recitals above. '

SECTION 2. CONSENT OF TECHALT

By virtue of the approval by the Board of Directors and Chief Executive Officer
of TechAlt, TechAlt has consented to the establishment of an escrow (the "Escrow")
pursuant to this Agreement to protect the Buyers against the Contingency.

SECTION 3. ESCROW
3.1 STOCK TO BE PLACED IN ESCROW.

(a) Solomon hereby agrees that the Dispute Reserve Shares shall be
delivered directly to the Escrow Agent to be held in escrow by the Escrow Agent in
accordance with this Escrow Agreement. TechAlt hereby agrees to issue the Dispute
Reserve Shares to the Escrow Agent and deliver the Dispute Reserve Shares directly to
the Escrow Agent to be held in escrow at the Wells Fargo bank or such other financial
institution deemed appropriate by the Escrow Agent in accordance with this Escrow
Agreement. In the event of sale, the Escrow Agent shall provide an accounting to all
parties.

(b) The Dispute Reserve Shares shall be held by the Escrow Agent in
the Escrow in accordance with the provisions of this Escrow Agreement and shall not be
subject to any lien, attachment, trustee process or any other judicial process of any

creditor of any party hereto.

3.2 VOTING OF THE DISPUTE RESERVE SHARES. Solomon shall be
entitled to vote the Dispute Reserve Shares. TechAlt shall provide Solomon with at least
as much notice of meetings of shareholders as it gives its shareholders generally.
Solomon shall direct the Escrow Agent in writing as to the exercise of voting rights
pertaining to the Dispute Reserve Shares as to which such voting instructions have been
received, and the Escrow Agent shall comply with any such written instructions. In the
absence of such instructions, the Escrow Agent shall not vote any of the Dispute Reserve
Shares. The Escrow Agent shall have no obligation to solicit consents or proxies from
Solomon for purposes of any such vote.
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3.3 DIVIDENDS, ETC. Any cash, securities or other property distributable
(whether by way of dividend, stock split or otherwise) in respect of or in exchange for the
Dispute Reserve Shares shall not be distributed to Solomon, but rather shall be deposited
by TechAlt with the Escrow Agent to be held in the Escrow. At the time any Dispute
Reserve Shares are required to be released from the Escrow to Solomon pursuant to this
Escrow Agreement, any cash, securities or other property previously distributed in
respect of or in exchange for the Dispute Reserve Shares shall be released from the
Escrow to Solomon. '

3.4 TRANSFERABILITY. The interests of Solomon in the Escrow and in the
Dispute Reserve Shares shall not be assignable or transferable, other than by operation of
law. No transfer of any of such interests by operation of law shall be recognized or given
effect until TechAlt shall have received written notice of such transfer.

SECTION 4. RELEASE OF DISPUTE RESERVE SHARES
4.1 DISPUTE RESERVE SHARES RELEASE.

(a) At the request of any Covered Party, the Dispute Reserve
Shares shall be released by the Escrow Agent and sold by the Escrow Agent (or its
agents) to pay legal fees incurred by any Covered Party in connection with the
Contingency; provided, however, that whether any of the Dispute Reserve Shares
requested by any Covered Party to be released by the Escrow Agent should be released
and sold shall be determined by the Escrow Agent, in its sole discretion, but only with the
consent of the Agent.

(b) Upon the execution by the Buyers, the Escrow Agent, The
Otto Law Group, PLLC and David M. Otto (as legal counsel to Technology Alternatives
and TechAlt), Michael J. Lightfoot, P.C. and Michael J. Lightfoot (as legal counsel to
Solomon, majority shareholder), Technology Alternatives, TechAlt, Solomon and
Masanek (and any other individuals or entities associated with Masanek requested to be
made a party to the Settlement Agreement by the Released Parties and their professional
advisors) of a full settlement and release agreement (the “Settlement Agreement”),
acceptable to the Buyers, the Escrow Agent, The Otto Law Group, PLLC and David M.
Otto (as legal counsel to Technology Alternatives and TechAlt), Michael J. Lightfoot,
P.C. and Michael J. Lightfoot (as legal counsel to Solomon, majority shareholder),
Technology Alternatives, TechAlt and Solomon (the “Released Parties”), in their sole
discretion, the Escrow Agent shall release to Solomon that portion of the Dispute Reserve
Shares then held in the Escrow not paid or payable to Masanek pursuant to the terms of
the Settiement Agreement.

(¢ Thirty six (36) months after the closing date of the
Transaction Documents (the "Three Year Release™), the Escrow Agent shall release from
the Escrow that amount of the Dispute Reserve Shares not released and sold pursuant to
Section 4.1(a) above; provided, that the written consent (which shall not be unreasonably
withheld of delayed) of the majority-in-interest of the Buyers and the placement agent
shall be obtained prior to such release.
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SECTION 5. FEES AND EXPENSES

5.1 ESCROW AGENT FEES AND EXPENSES. The Escrow Agent will be
entitled to payment of fees for time atually spent in carrying out its responsibilities
hereunder and reimbursement for extraordinary expenses reasonably incurred in
performance of its duties hereunder.

5.2 PAYMENT OF ESCROW AGENT. TechAlt shall pay the fees and
expenses of the Escrow Agent incurred in connection with the services to be rendered by

the Escrow Agent hereunder.
SECTION 6. LIMITATION OF ESCROW AGENT'S LIABILITY

6.1 LIMITATION. The Escrow Agent shall incur no liability with respect to
any action taken or suffered by it in reliance upon any notice, direction, instruction,
consent, statement or other documents reasonably believed by it to be genuine and duly
authorized, nor for other action or inaction except its own willful misconduct or
negligence. The Escrow Agent shall not be responsible for the validity or sufficiency of
this Agreement. In all questions arising under the Escrow Agreement, the Escrow Agent
may rely on the advice of counsel, and for anything done, omitted or suffered in good
faith by the Escrow Agent and, based on such advice, the Escrow Agent shall not be
liable to anyone. The Escrow Agent shall not be required to take any action hereunder
involving any expense unless the payment of such expense is made or provided for in a
manner reasonably satisfactory to it.

6.2 INDEMNIFICATION OF ESCROW AGENT. TechAlt and Technology
Alternatives, jointly and severally, shall indemnify the Escrow Agent for, and hold it
harmless against, any loss, liability or expense incurred without negligence or willful
misconduct on the part of Escrow Agent, arising out of or in connection with its carrying
out of its duties hereunder.

SECTION 7. GENERAL

7.1 NOTICES. Any notice or other communication required or permitted to be
delivered to any party under this Escrow Agreement shall be in writing and shall be
deemed properly delivered, given and received when delivered (by hand, by registered
mail, by courier or express delivery service or by facsimile) to the address or facsimile
telephone number set forth beneath the name of such party below (or to such other
address or facsimile telephone number as such party shall have specified in a written
notice given to the other parties hereto):

If to the Escrow Agent:

David M. Otto

The Otto Law Group, PLLC
900 Fourth Avenue, Suite 3140
Seattle, WA 98164
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If to Technology Alternatives:

James E. Solomon

President and CEO

Technology Alternatives, Inc.
3311 N. Kennicott Ave., Suite A
Arlington Heights, IL 60004

with a copy to:

David M. Otto

The Otto Law Group, PLLC
900 Fourth Avenue, Suite 3140
Seattle, WA 98164

If to TechAlt:

James E. Solomon
President and CEO
Technology Alternatives, Inc.

3311 N. Kennicott Ave., Suite A
Arlington Heights, IL 60004

with a copy to:

~ David M. Otto

The Otto Law Group, PLLC
900 Fourth Avenue, Suite 3140
Seattle, WA 98164

If to James E. Solomon, individually:

James E. Solomon
3311 N. Kennicott Ave., Suite A
Arlington Heights, IL 60004

with a copy to:

Michael J. Lightfoot, P.C.
Attorney at Law

555 Skokie Blvd.

Suite 500

Northbrook, IL 60062
USA
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If to the Agent:

Sunrise Securities Corp.

641 Lexington Ave., 25" Floor
New York, NY 10022
Attention: Nathan Low

with a copy to:

Eleazer N. Klein

Schulte Roth & Zabel LLP
919 Third Avenue

New York, New York 10022

7.2 COUNTERPARTS. This Escrow Agreement may be executed in two or
more counterparts, each of which shall be deemed an original, and all of which together
shall constitute one and the same instrument.

7.3 HEADINGS. The underlined headings contained in this Escrow Agreement
are for convenience of reference only, shall not be deemed to be a part of this Escrow
Agreement and shall not be referred to in connection with the construction or
interpretation of this Escrow Agreement.

7.4 GOVERNING LAW; VENUE. This Escrow Agreement shall be construed
in accordarce with, and governed in all respects by, the internal laws of the State of
Washington (without giving effect to principles of conflicts of laws). Any state or federal
court in the County of King in the State of Washington shall have exclusive jurisdiction
and venue over any dispute arising out of this Escrow Agreement and the parties hereby
consent to the jurisdiction and venue of such courts.

7.5 SUCCESSORS AND ASSIGNS; PARTIES IN INTEREST. The Escrow
Agent and the Agent (on behalf of the Buyers) may freely assign any or all of its rights
under this Escrow Agreement, in whole or in part, to any other Person without obtaining
the consent or approval of any other party hereto or of any other Person. None of
Solomon, Solomon, the Buyers, TechAlt or Techno logy Alternatives shall be permitted to
assign any of his, her or its rights or delegate any of his, her or its obligations under this
Escrow Agreement without the Escrow Agent's prior written consent.

7.6 WAIVER.

(a) No failure on the part of any Person to exercise any power, right,
privilege or remedy under this Escrow Agreement, and no delay on the part of any Person
in exercising any power, right, privilege or remedy under this Escrow Agreement, shall
operate as a waiver of such power, right, privilege or remedy; and no single or partial
exercise of any such power, right, privilege or remedy shall preclude any other or further
exercise thereof or of any other power, right, privilege or remedy.
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(b) No Person shall be deemed to have waived any claim arising out
of this Escrow Agreement, or any power, right, privilege or remedy under this Escrow
Agreement, unless the waiver of such claim, power, right, privilege or remedy is
expressly set forth in a written instrument duly executed and delivered on behalf of such
Person; and any such waiver shall not be applicable or have any effect except in the
specific instance in which it is given.

7.7 AMENDMENTS. This Escrow Agreement may not be amended,
modified, altered or supplemented other than by means of a written instrument duly
executed and delivered on behalf of Technology Alternatives, the Agent and the Escrow

Agent.

7.8 SEVERABILITY. In the event that any provision of this Escrow
Agreement, or the application of any such provision to any Person or set of
circumstances, shall be determined to be invalid, unlawful, void or unenforceable to any
extent, the remainder of this Escrow Agreement, and the application of such provision to
Persons or circumstances other than those as to which it is determined to be invalid,
unlawful, void or unenforceable, shall not be impaired or otherwise affected and shall
continue to be valid and enforceable to the fullest extent permitted by law.

7.9 ENTIRE AGREEMENT. This Escrow Agreement sets forth the entire
understanding of the parties relating to the subject matter hereof and supersedes all prior
agreements and understandings among or between any of the parties relating to the
subject matter hereof.

7.10  CONSTRUCTION.

(a) For purposes of this Escrow Agreement, whenever the context
requires: the singular number shall include the plural, and vice versa; the masculine
gender shall include the feminine and neuter genders; the feminine gender shall include
the masculine and neuter genders; and the neuter gender shall include the masculine and
feminine genders.

(b) The parties hereto agree that any rule of construction to the effect
that ambiguities are to be resolved against the drafting party shall not be applied in the
construction or interpretation of this Escrow Agreement.

{¢) As used in this Escrow Agreement, the words "include" and
"including," and variations thereof, shall not be deemed to be terms of limitation, but
rather shall be deemed to be followed by the words "without limitation."

(d) Except as otherwise indicated, all references in this Escrow
Agreement to "Sections" are intended to refer to Sections of this Escrow Agreement.
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IN WITNESS WHEREOF, the parties have executed this Escrow Agreement as of the
date first above writien.

TECHNOLOGY ALTERNATIVES, INC.
an [llinois corporation

o O T 5o

Name:{(Janes E. Solomon
Title: President and CEG

DENDG GLOBAL CORP.
a Nevada corporation

By%g ¢t

Name{:\%mes E. Solomon
Title: President and CEQ

JAMES E. SOLOMON

oy Ot Z ol

Name:@és E. Solomon

THE OTTO LAW GROUP, PLLC:

By &&= &
Name: David M. Otto
Title: Principal

SUNRISE SECURITIES CORP.

By:
Name:
Title:
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MWV B L e WAL T e &

o, : |
A IN WITNESS WHEREOF, the parties have executed this Escrow Agreement as of the
date first above written,

TECHNOLOGY ALTERNATIVES, INC.

an Illinois corporation

By: & fﬁg"‘“‘/

Name: es E. Solomon
Title: Pretident and CEC

DENDO GLORAL CQRP.
a2 Nevada corporation

By%g%v—/

Narzx@mes E. Solomon
Title: President and CEO

JAMES E. SOLOMON

By:%z &é"""/

NameA Jafes E. Solomon

‘THE OTTO LAW GROUP, PLLC

Namc Davde Ot
Title: Principal

SUNRISE SECURITIES CORP.

By*vfbé/ Q —
S Do adls
;VP

51052174 g

N8/23/06 MON 14:22 ([TX/RX NO 3948}



Schedule A
Schedule of Buyers

Bristol Capital Advisors, LLC
6363 Sunset Blvd.
5™ Floor
Hollywood, CA 90028
Attention: Paul Kessler

Amy Wang

Caldwell, Derek

641 Lexington Ave.
25" Floor

New York, NY 10022

Cranshire Capital LP

666 Dundee Rd.

Suite 1901

Northbrook, IL 60062
Attention: Mitchell Kopin

Crestview Capital Funds

95 Revere

Suite A

Northbrook, IL 60062

Attention: Stewart Flink
Adam Blonsky

DKR Qasis

1281 East Main St.

3rd Floor

Stamford, CT 06902-3565
Attention: Ethan Benovitz

Iroquois Capital

641 Lexington Ave.
26th Floor

New York, NY 10022
Attention: Michael Chill

Lachman, Ron
3140 Whisperwoods Court
Northbrook, IL 60062

9705217.4 9



Smithfield Fiduciary LLC

c/o Highbridge Capital Management, LLC
9 West 57 Street, 27" Floor

New York, New York 10019

Attention: AriJ. Storch
Adam J. Chill
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ESCROW AGREEMENT

THIS ESCROW AGREEMENT (“Agreement”) is entered into as of August
2004 (the "Closing Date"), by and among: DENDO GLOBAL CORP., a Nevada
corporation (“DNDOQO”); TECHNOLOGY ALTERNATIVES, INC. an [linois
corporation (“Technology Alternatives™); and THE OTTO LAW GROUP, PLLC (the
"Escrow Agent").

RECITALS

A. Technology Alternatives intends to license certain intellectual
‘property (the “IP”) to DNDO pursuant to that certain Intellectual Property License
Agreement, a copy of which is attached hereto as Exhibit A (the “IP License
Agreement”), and secure the services of Solomon in exchange for the issuance of Ten
Million Forty Four Thousand (10,044,000) shares of the common stock of DNDO (the
“IP License Shares™).

B. Technology Alternatives and DNDO, anticipate a legal dispute (the
“Anticipated Dispute”) with Paul Masanek, minority shareholder of Technology
Alternatives (“Masanek™).

C. DNDO has requested the establishment of an escrow arrangement
relative to certain of the shares of DNDO issued pursuant to the I[P License Agreement to
(1) The Otto Law Group, PLLC (“OLG”), and (ii) Technology Alternatives (collectively,
the “Shareholders”) should the Anticipated Dispute result in litigation (the
“Contingency”), which escrow agreement shall hold Four Million Eight Hundred
Thousand (4,800,000) shares of the IP License Shares (the “Shares”) issued to the
Shareholders as provided in the IP License Agreement.

AGREEMENT

The parties to this Escrow Agreement, intending to be legally bound, agree as
follows:

SECTION 1. RESERVED
SECTION 2. CONSENT OF TECHALT

By virtue of the approval by the Board of Directors and Chief Executive Officer
of DNDO and Technology Alternatives, DNDO and Technology Alternatives have
consented to the establishment of an escrow (the "Escrow") pursuant to this Agreement to
protect DNDO against the Contingency.
SECTION 3. ESCROW

3.1 STOCK TO BE PLACED IN ESCROW.

(a) The Shareholders hereby agree that the Shares shall be delivered
directly to the Escrow Agent to be held in escrow by the Escrow Agent in accordance



with this Escrow Agreement. DNDO hereby agrees to issue the Shares to the Escrow
Agent and deliver the Shares directly to the Escrow Agent to be held in escrow at the
Wells Fargo bank or such other financial institution deemed appropriate by the Escrow .
Agent in accordance with this Escrow Agreement. In the event of sale, the Escrow Agent
shall provide an accounting to all parties.

(b) The Shares shall be held by the Escrow Agent in the Escrow in
accordance with the provisions of this Escrow Agreement and shall not be subject to any
lien, attachment, trustee process or any other judicial process of any creditor of any party
hereto.

3.2 VOTING OF THE DISPUTE RESERVE SHARES. The Shareholders
“shall be entitled to vote the Shares. DNDO shall provide the Shareholders with at least as
much notice of meetings of shareholders as it gives its shareholders generally. The
Shareholders shall direct the Escrow Agent in writing as to the exercise of voting rights
pertaining to the Shares as to which such voting instructions have been received, and the
Escrow Agent shall comply with any such written instructions. In the absence of such
instructions, the Escrow Agent shall not vote any of the Shares. The Escrow Agent shall
have no obligation to solicit consents or proxies from the Shareholders for purposes of
any such vote.

} - 3.3 DIVIDENDS, ETC. Any cash, securities or other property distributable
(whether by way of dividend, stock split or otherwise) in respect of or in exchange for the
Shares shall not be distributed to the Shareholders, but rather shall be deposited by
DNDO with the Escrow Agent to be held in the Escrow. At the time any Shares are
required to be released from the Escrow to the Shareholders pursuant to this Escrow
Agreement, any cash, securities or other property previously distributed in respect of or
in exchange for the Shares shall be released from the Escrow to the Shareholders.

3.4 TRANSFERABILITY. The interests of the Shareholders in the Escrow
and in the Shares shall not be assignable or transferable, other than by operation of law.
No transfer of any of such interests by operation of law shall be recognized or given
effect until DNDO shall have received written notice of such transfer.

SECTION 4. RELEASE OF DISPUTE RESERVE SHARES

4.1 SHARES RELEASE. The Shares shall be released by the Escrow Agent
as set forth below and to those parties set forth below upon the earliest to occur of (a) and
{(b) below:

(a) Upon the execution by the Escrow Agent, The Otto Law Group,
PLLC and David M. Otto (as legal counsel to Technology Alternatives and DNDO),
Michael J. Lightfoot, P.C. and Michael J. Lightfoot (as legal counsel to Solomon,
majority sharcholder), Technology Alternatives, DNDO, Solomon (the “Released
Parties”) and Masanek (and any other individuals or entities associated with Masanek
requested to be made a party to the Settlement Agreement by the Released Parties and
their professional advisors) of a full settlement and release agreement (the “Settlement
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Agreement”), acceptable to the Released'Pazﬁes, in their sole discretion, the Escrow
Agent shall release to the Shareholders the Shares then held in the Escrow.

(b)  Thirty six (36) months after the closing date of the IP License
Agreement (the "Three Year Release"), the Escrow Agent shall release from the Escrow
the Shares.

SECTION 5. FEES AND EXPENSES

5.1 ESCROW AGENT FEES AND EXPENSES. The Escrow Agent will be
entitled to payment of fees for time actually spent in carrying out its responsibilities
hereunder and reimbursement for extraordinary expenses reasonably incurred in
‘performance of its duties hereunder.

52 PAYMENT OF ESCROW AGENT. DNDO shall pay the fees and
expenses of the Escrow Agent incurred in connection with the services to be rendered by
the Escrow Agent hereunder.

SECTION 6. LIMITATION OF ESCROW AGENT'S LIABILITY

6.1 LIMITATION. The Escrow Agent shall incur no liability with respect to
any action taken or suffered by it in reliance upon any notice, direction, instruction,
consent, statement or other documents believed by it to be genuine and duly authorized,
nor for other action or inaction except its own willful misconduct or negligence. The
Escrow Agent shall not be responsible for the validity or sufficiency of this Agreement.
In all questions arising under the Escrow Agreement, the Escrow Agent may rely on the
advice of counsel, and for anything done, omitted or suffered in good faith by the Escrow
Agent and, based on such advice, the Escrow Agent shall not be liable to anyone. The
Escrow Agent shall not be required to take any action hereunder involving any expense
unless the payment of such expense is made or provided for in 2 manner reasonably
satisfactory to it.

_ 6.2 INDEMNIFICATION OF ESCROW AGENT. DNDOQO and Technology

Alternatives, jointly and severally, shall indemnify the Escrow Agent for, and hold it
harmless against, any loss, liability or expense incurred without negligence or willful
misconduct on the part of Escrow Agent, arising out of or in connection with its carrying
- out of its duties hereunder.

SECTION 7. GENERAL

7.1 NOTICES. Any notice or other communication required or permitted to be
delivered to any party under this Escrow Agreement shall be in writing and shall be
deemed properly delivered, given and received when delivered (by hand, by registered
mail, by courier or express delivery service or by facsimile) to the address or facsimile
telephone number set forth beneath the name of such party below (or to such other
address or facsimile telephone number as such party shail have specified in a written
notice given to the other parties hereto):




if to the Escrow Agent:

David M. Otto

The Otto Law Group, PLLC
900 Fourth Avenue, Suite 3140
Seattle, WA 98164

if to Technology Alternatives:

James E. Solomon

President and CEO

Technology Alternatives, Inc.
3311 N. Kennicott Ave., Suite A
Arlington Heights, IL 60004

with a copy to:

David M. Otto

The Otto Law Group, PLLC
900 Fourth Avenue, Suite 3140
Seattle, WA 98164

if to DNDO:

James E. Solomon

President and CEO

Technology Alternatives, Inc.
3311 N. Kennicott Ave., Suite A
Arlington Heights, IL 60004

with a copy to:

David M. Otto

The Otto Law Group, PLLC
900 Fourth Avenue, Suite 3140
Seattle, WA 98164

7.2 COUNTERPARTS. This Escrow Agreement may be executed in two or
more counterparts, each of which shall be deemed an original, and all of which together
shall constitute one and the same instrument.

7.5 HEADINGS. The underlined headings contained in this Escrow Agreement
are for convenience of reference only, shall not be deemed to be a part of this Escrow
Agreement and shall not be referred to in connection with the construction or
interpretation of this Escrow Agreement.

- 7.4 GOVERNING LAW; VENUE. This Escrow Agreement shall be construed
in accordance with, and governed in all respects by, the internal laws of the State of
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Washington (without giving effect to principles of conflicts of laws). Any state or federal
court in the County of King in the State of Washington shall have exclusive jurisdiction
and venue over any dispute arising out of this Escrow Agreement and the parties hereby
consent to the jurisdiction and venue of such courts.

7.5 SUCCESSORS AND ASSIGNS; PARTIES IN INTEREST. The Escrow
Agent may freely assign any or all of its rights under this Escrow Agreement, in whole
or in part, to any other Person without obtaining the consent or approval of any other
party hereto or of any other Person. None of the Shareholders, Solomon, the Buyers,
DNDO or Technology Alternatives shall be permitted to assign any of his, her or its
rights or delegate any of his, her or its obligations under this Escrow Agreement without
the Escrow Agent's prior written consent.

7.6 WAIVER.

(a) No failure on the part of any Person to exercise any power, right,
privilege or remedy under this Escrow Agreement, and no delay on the part of any Person
in exercising any power, right, privilege or remedy under this Escrow Agreement, shall
operate as a waiver of such power, right, privilege or remedy; and no single or partial
exercise of any such power, right, privilege or remedy shall preclude any other or further
exercise thereof or of any other power, right, privilege or remedy.

(b) No Person shall be deemed to have waived any claim arising out
of this Escrow Agreement, or any power, right, privilege or remedy under this Escrow
Agreement, unless the waiver of such claim, power, right, privilege or remedy 1is
expressly set forth in a written instrument duly executed and delivered on behalf of such
Person; and any such waiver shall not be applicable or have any effect except in the
specific instance in which it is given.

7.7 AMENDMENTS. This Escrow Agreement may not be amended,
modified, altered or supplemented other than by means of a written instrument duly
executed and delivered on behalf of Technology Alternatives, the Agent and the Escrow
Agent. ‘

7.8 SEVERABILITY. In the event that any provision of this Escrow
Agreement, or the application of any such provision to any Person or set of
circumstances, shall be determined to be invalid, unlawful, void or unenforceable to any
extent, the remainder of this Escrow Agreement, and the application of such provision to
Persons or circumstances other than those as to which it is determined to be invalid,
unlawful, void or unenforceable, shall not be impaired or otherwise affected and shall
continue to be valid and enforceable to the fullest extent permitted by law.

7.9 ENTIRE AGREEMENT. This Escrow Agreement sets forth the entire
understanding of the parties relating to the subject matter hereof and supersedes all prior
agreements and understandings among or between any of the parties relating to the
subject matter hereof.

7.10 CONSTRUCTION.



(a) For purposes of this Escrow Agreement, whenever the context
requires: the singular number shall include the plural, and vice versa; the masculine
gender shall include the feminine and neuter genders; the feminine gender shall include
the masculine and neuter genders; and the neuter gender shall include the masculine and
feminine genders. ‘

(b) The parties hereto agree that any rule of construction to the effect
that ambiguities are to be resolved against the drafting party shall not be applied in the
construction or interpretation of this Escrow Agreement.

(¢) As used in this Escrow Agreement, the words "include" and
"including," and variations thereof, shall not be deemed to be terms of limitation, but
rather shall be deemed to be followed by the words "without limitation."

(d) Except as otherwise indicated, all references in this Escrow
Agreement to "Sections" are intended to refer to Sections of this Escrow Agreement.




IN WITNESS WHEREOF, the parties have executed this Escrow Agresment as
of the date first above written.

TECHNOLOGY ALTERNATIVES, INC.
an Illinois corporation

By:

Name: James E. Solomon
Title: President and CEQ

DENDO GLOBAL CORP.
a Nevada corporation

By:

Name: James E. Solomon
Title: President and CEQ

THE OTTO LAW GROUP, PLLC:

By:

Name: David M. Otto
Title: Principal



IN WITNESS WHEREOF, the parties have cxecuted this Escrow Agreement as

of the dnte Arst nhove written.

TECHNOLOGY ALTERNATIVES, INC.
an Tlinois corporation

B&:@@wz’&é&/

Name%mcs E. Solomon
Title: President and CEO

DENDO GLOBAL CCRP.

a Nevada corporation

Byy/ M JZ
N&U‘rsé:?.zgtmcs E. Sulumon
Title: President and CEQ

THE OTTO LAW GROUP, PLLC:

By:

Name: David M., Otto
Title: Principal



Schedule A

Exclusive License

An exclusive license to US Patent Number 6,587,441 B1, issued July 1, 2003, and
associated applications for transmission (i.e. images, audio, documents, etc.), storage,
retrieval, viewing and output of customer data (the “IP”).

Trade Secret Tool Sets

The Company also provides perpetual license for all associated source code, designs,
diagrams, network architectures, layouts, concept documents, documentation, generic

‘routines, subroutines, test equipment, jigs, methods and/or algorithms which define
functionality unique to the Company applications, for recording, viewing, storing,

retrieving, and communicating, in any form, the data associated with the IP. Examples’
would include certain drivers and/or networking interfaces to WiFi, 1XRTT, iDEN,
GSM/GPRS, Satellite, microwave and other wireless technologies, code set for interfaces
to Microsoft Windows .NET framework compliant devices, etc.

Copyrights

The Company copyrighted materials include: Company Logo, PowerPoint presentations
(including, but not limited to, photos, audio, embedded graphics and associated art
functionality), brochures, sales literature, Website, exhibit display booth(s),
advertisement materials (i.e. print, audio & video, etc.) fact finding questioners, training
materials, proposals, look & feel computer display screens, select application code, and
descriptive graphical representations of functions and processes, representing the TechAlt
technology and its implemented applications.

Trademarks

Trademarks have been files in the name of Technology Alternatives, Inc. (“TechAlt”)
including:

“TechAlt” and its derivatives,

(Examples of which include TechAlt “The right information. To the right people. Right
away™’; “Unleash the power of Wireless™”; “Working together to save lives”).
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