
 
         AFFIDAVIT OF STEPHEN J. CALABRESE 
 
________________________________________________ 
 
State of Florida 
County of Broward County 
 
 
The affiant, Stephen Joseph Calabrese, after being duly sworn, states 
upon oath that the following is based upon his own knowledge and that 
if called to testify, he would competently state as follows: 
 
 

1. I am Stephen Joseph Calabrese.  
 

2. I am a citizen of the United States of America and resident of the State of 
Florida and reside at 1705 Vestal Drive, Coral Springs, Florida 33071 

 
3. I am the inventor and former owner of Critical RF, a company incorporated 

in the State of Florida in April, 2003 
 

4. In July, 2005,   I was introduced to Donald R. DePriest and John Reardon 
who represented themselves as officers of Maritime Communications/Land 
Mobile, LLC (MC/LM, LLC) 

 
5. DePriest and Reardon were in Florida to sell and lease radio frequencies on 

the 220 AMCTS band to Henry Fitzgerald and Doug Sinclair of Rapid 
Wireless and SunTALK, Margate, Florida. 

 
6. Following negotiation with DePriest and Reardon, I agreed to enter into a 

consultancy agreement as adviser for Critical RF technology for the 
remainder of 2005 for a monthly consulting fee.  

 
7. It was further agreed that, as owner, I would sell Critical RF to MC/LM, 

LLC in 2006 for the initial sum of $1,000.00 and an annual salary of 
$96,000.00, plus expenses. 

 
8. During the period following the sale of Critical RF in 2006 annual sales of 

Critical RF increased from $11,000.00 to an amount in excess of $250,000.00, 
per year. 
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9. In the second half of 2009 and throughout 2010, my salary and expenses had 
not been paid by MC/LM, LLC as of the signing of this Affidavit. 

 
10.  At no time in my negotiations involving the sale of Critical RF to  DePriest 

or Reardon as officers of MC/LM, LLC did I meet or enter into discussions 
with Sandra DePriest. 

 
11. In late 2009, MC/LM, LLC failed to pay my salary and expenses and 

continued this practice during 2010. 
 

12. The total of unpaid salary and expenses exceeded $27,000.00. 
 

13. In February, 2010, MC/LM, LLC transferred $6,000.00 to me as partial 
payment. 

 
14. In March, 2010, DePriest agreed in a registered letter to me to pay the 

balance due under the terms of the Critical RF sale agreement. 
 

15. Despite several verbal assurances DePriest has not paid the amount 
outstanding. 

 
16. The failure to pay my salary and expenses by DePriest has caused severe 

financial strain on me and on my parents. 
 

17. On June 3, 2010, after the exchange of several acrimonious exchanges 
between me and Depriest during the preceding weeks, DePriest issued a cease 
and desist notice through Seyfarth Shaw, LLP. 

 
18. At no time since my initial meeting in 2005 with DePriest and Reardon did I 

have any contact whatsoever with Sandra DePriest. 
 

19. I aver substantial financial damage, hardship and stress as a result of 
MC/LM, LLC’s egregious behavior that showed a disregard of the terms of 
the sale of Critical RF, a breach of the inherent fiduciary duty of a buyer and 
seller and the absence of cooperation with the Seller to correct numerous 
mistakes caused by refusing to abide by the terms of the sale of Critical RF. 

 
Further, Affiant saith not. 

 
   Signed:      /Steve Calabrese/     6/8/10 
                                                                                         3:50PM 
 

  Stephen Joseph Calabrese 
 
            Dated: June 8, 2010  
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Facsimile Transmission Infonnatlon Page

TOI St~ve G{qhte5e From:

Fax: P3glll'l

PhD....: 9:5~ ,5>660 PaiD:

Re: eel

CI Urgant [J For Review 0 Please Contrtlent Cl PIc."II;" Reply 0 Please Recycle

"Comments:

THIS FACSIMILE TRANSMISSION IS INTENDED ONLY FOR THE USE OF THE INDIVIDUAL OR
ENTI"lY TO WHOM IT IS ADDRESSED AND MAY CONTAIN INFORMATION THAT IS
CONFIDENTIAL. If the reader of this transmission is not thE> Intended recipient or the E>mployee or
agent responsible for delivering the transmission to tM Intended reell'lent. You are hereby notified
that any dissemination, distribution, copying or use of this transmission or its contents Is STRICTLY
PROHI6[TED.
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STOCK PlffiCBASE AGREEMENT

This Stock Purchase Agreement ("Agreement") is mad", as ofthe 10th day ofMarch
2006, by lmd among Maritime CommunicatilmlV'Laml Mobile, T,LC (hereinafter refecred to as
the "Buyer") II. Delaware CorpOl"lltjoll. on the one hnnd, nnd Stephen Cnlahrese ("Seller") nnd
Criticll1 RF, inc. ("9RF'), 011 the other hand, for the purchase by Buyer from Seller ofany and
all outstanding shares ofCRF.

Buyer, Seller and CRF, hereinafter "Parties", intending to be legally bound, agree as
follows:

Article 1- .Detluiti,;m

a) The tenn "Buyer" shall mean Maritime Comm\lnieationsiLand Mobile, LLC.

b) The term "Seller" shall lneal1 Stephen Calabrese.

e) The term "eRpl> shall meau that Plorida cor]loratiou which owns ll11d makes Voice over
Internet Protocol ("VoIP") produut~, ami any work, dinmllon of work, technical
intormatioll, teelmieal consulting, OJ' other technical serviccB (including but not limitcd to
design services, analytical services, radio development work, and other :;pecialized
engineering servict's) fUTll{shed by Seller to CR.F in the pa~t.

Artiele IT - PUl'ehase and Sale of CRF.

a) Buyer agrees to pay to Seller One ThOU$;l,lld Dollars ($1,000.00) as the purohase priee for
all ofthe outstanding stock of CRF, Such payincl~t shall be lnada on the closing date of
this trllll$uction.

b) Seller agr~ ltl furnish to B l1yer any and alll:\took oertificates, Corponlte minute books,
and ~imilar aeeounl~ alld inlbrmalion ot"CRF. Sell'-T shall a~~iijll and convey any and all
outstanding stock ofCRF at the closing. Seller does hereby convey all intellectual
property rights owned by Seller and owned by CW,

c) Buyer ll11d Seller agree, at the closing, to enter into an Employment Agreement whereby
Seller shall be employed by Bl\yer as the Vice President and ChiefTechnology officer of
BUyt>T'S sl1bsidillry, CRF. A eupy ol'lhal Employment Ab,'T"enwnt is '1tta<;h,,(1 as Exhibit
A.

d) The Closing ofthis transaction shall take place within five (5) business days ofits
executioll. Such closing shall OCCt\!' in Buyer's o'fflces In A1(;xandtia, Virginia or at II
mutually convenient location.

I"ee I of 11
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Article m- Repnsentlltions and Warranties

a) Buyer represents that it has the corporate authority to p\U'chase Seller's stock in eRF,

b) Seller and CRF represent that Seller ~lwns 100% ol'the issued and outstanding stock of
CRF, and that thel'e !H'e no promises, whether writtcll or verbal, to third parties for the
issu!lJlee or deliwry ofstock ofCRF. Seller and CRF further represent that C:n,:J:l owns
all neeessary intellectual properly rights to the equipment, software and solutions
currently marketed limier the namos Silocasl, Safoty Nct and Virtual Base Station.
Attached as Exhibit B is a desel'lptiol1 of these CRF products, Seller and CRF further
l'~presents that by purchasing all of the Seller's stock ofCRF, Buyer shall obtain those
same product rights,

c) Seller and CRF represellt that there is no outstanding debt ofCRF greater than $10,000
total. Seller and CRF further rcprcsont tlmt it will operate CRF in the ordinary course of
busim,"'''' betweeTl thc datc ofthis Agreement tu1d the Closing Date.

Article IV - Nonas~ignllbillty

Seller agrees that this Agreement, inoluding lhe Employment Agreement attached, is
unique and that Seller I11ay not ll~sign it to a third party without Buyer's prior written consent.

Article V -Indemnification

a) Seller shall indemnifY, defend, aod hold ha11nless Buyer fron1 and against all claims and
actions and all expem;es inddentallo such claims or actions, based UPOll or adsing out of
damage to propt:rty or injuries to POI'SOIlS or oU~CI' tortuous acts caused or contributed to
by Seller or anyone acting under Seller's direotion or oontrol or on his behalfin the
course ofhis performanoe prior to the closing ofthis Agreement.

b) Buye" shall indemnifY, det'elld, il11d hold hlltln1ess Consultant from and against all olaims
and actions and all expenses incidental to such chlims tlr actitlns, based upon or arising
out ofdamase to P!'O[)C!'ty 0" injul'ies to persons Or other tortuous acts caused or
contributed to by Buyer or anyone acting tU1der BtlYcr'S direction or control or on his
behalfin the course ofills performance prior to the closing ofthis Agreement.

Article VI- Audit and RecordS

Seller and CRF agrec that thcy llaVC kept acourate records and books ofaccounting
showing all charges, dishursements, or expenses made or incurred by Seller or CRF in the
performance ofthe CRF business. CRF has paid all taxes which are due and owing. Buyer
shall have the right, upon reasonable llotiee, to audit the records of CRF.

Pago2nfll
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Article vn- Ownership ofDO~llments
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Buyer shall have completo and unre.~tl'ictet! Qwnersllip and uSc ofall intelleetwl1 pnlpcrty,
wor1< prQdIlQt, ll1'ld sirrdlur proccsses mid dOC\lffiellts ptepared by Seller, Sellor's agents, aud!or
CRF. Said intel/ectual propcrty includes Siteeast, SafetyNet wld the Virtual Base Bration
prodllCl~, among others, Suoh products and documents are to he the propel'ty ofthe Compauy
and are not to he used otl other projects except by agt'eenwnt of Comp1lJlY in I'tTiting, This shall
I)<.>t includo allY infornlation, dOC\UlJtlnt~, dnrwings, or compilntlolls that sh:dl have been publiClY
available and thel',~f(lre cOMl<lered in tllll. publio dOffill.in.

Article VIII ~, COli traets

a) Attached as Exhibit C is [i list of'all ~ustornl;lJ;' contracts between CRF and third party
customers. Seller and CR1' ~hall assign these contracts to Buyer at or befeft' the closing
ofthis tran~acIion.

b) Attached as Exhibit Dis idist ofall cOll8ulfJmis, contractors, sUbcontra~10rs orothel' tllird
.(!llrti",~ Ilsed by Sollor or CRF to deliver products or services. Next to each it~ll is 11
desetiption of the workperformed and the money <.>wcd, ifany.

Article IX- (~I)nmfng LawslDiaplltllS

This agreolliellt shull btl governed by the laws ofFlorida. NotWithslllnding lillY other
provisions 01:'tl1i8 Agreen1tIDt, any dispute concerning any question of f"et or law IU'tsing \Iodcr
this Agreement which is not disposed ofhy agreement of the Porties shall be decided by binding
arbitr'ltlon, Suoh arbitration shall take place within 90 days ofwrittell notice by one POlty to the
other, and shall be hold ill Aiexandrla, Virginia, undef the mlea ofthe American Arbitl'ation
ASSolllatiol1..

Article X- Reports

Buyer shall have 1h~ rigbt to request written repQJls at allY timo during the Iled"ormance
ufthis Agreement, which reports shall be fumished by Soller within sewn (7) days aft~r sueh
request., ill tho tn!lllner directed, describing progress, status of, costs data, lind ulher mutters
pcl'lll.ining to the employm(mt services ,endercII,

Article Xl - CRF-J'umishcd Data

All engineering data, maps, plW1$, specifications, drawing, or other CRP-Cumished
pr(IJl<l1t' shall be Lhe exclusive property "fRuyer, Soller agrees that sl.\oh CRF property will b"
used tbr no PllrpllSO other than fOr work for Buyer under this Agreement. Seller shall be
l'espOllSihlo for its gofekecping_ Upon tenuhmLion ofSeller's employment relationship
voluotarily by Seller, or for Oallse by Buyer, as described inlhl' Exhibit A, such properlY ~hall

be dc\lver¢d t(>, lInd retained by, the Buyer.

J'age3 of 11
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Article xn- Proprietary Information

Seller does hereby convey all intellectual property. Seller also conveys all proprietary
information concerning CRF, its products, data, documlmtll.liOn services, or manutacturing
processes to Buyer liS II result of this Agreement, unless subject to Lhe doctrine ofprior IlXt and
availabJl; in the public domain, All righM are granted to Buyer to produce Of have produced any
such proprietary information liM/or to practice Of cause to reveal, disclose, or publish MY sucb
data and/or documl;ntatiOn.

Article XJTT - Publicity

a) Nil publicity releases (including news releases and advertising) relating to this Agreement
and the services hereunder shall be issued by Seller or eRE' without prior written -
approval ofCompany,

b) lIny technical paper, article, publication, or announcement ofadvances generated in
connection with the services under this Ab'feement, dUring the period ofpenonnllnce of
the Ag~eelnl;nt shall require Buyer'~ prior written approval.

Article XlV - covenant of NOllCOlnpctitioll

Selh:r ab'Tees his services are unique in the two way radio VoIP industry, and as such, that
for the perilJd ol'his employment by BUyCl" and for one yeaI' thereafter ifSellcr leave~
voluntlllily or is tenninated for cause as defined in the attached Employment Agreement, he shall
not compete against Buyer,

Article XV - Noti!,:cs

All notices, req\\csts, dcmands, and other communications under this Agreement shall be
in writing and shall be deeml;d to have been duly given ifmailed tust class Or transmitted by
fllcsimik:

a) To Consultant, at: StePhen Calabrese
Critical RF., Inc,
1705 Vestal Drive
Coral Spril1l~s. FIOlida 3301'1
Fax: (954) 753-6609

b) To the Cumpany, at: John Reardon
MCLM,LLC
218 North Lee Street, Sttite 318
AlaxatJd..ia, VA 22314
r'ax: (703) 5484399

Page 4of 11
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Article XVI -l!:utire .'\greemgnt
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ThiH Agreement lind hs Exhibits A-D constitute llic entil'o agrr:tlment between BUYe.:.
Seller am] CRY. It supe~desall pdo! cO\ltemporanoou" oommunicatloD, representations of
lIgl'CCl\1.enls whether ornl or written with rlll-'Pect to the sllbjeet mDi(e(' tbereof,lJld has been
induced by no rQprescntaliot.1s, statements, or agreements othcr than lhose lte.:eln expressed. No
agreement herein made between the ]lllrtics shllll be binding on !litherPl'lrlY lmless redlI00i to
I>TiUl1g I1nd slglled by IUl authorized officer of the pruty sought to bc bound.

S'fEPHENC

Date: ~~ ""''"-__

Date:

By: ---"~-H

Date: .

hg~Sofl I

S'd
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Employment AllJUment
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jr~
11ll~ Employment .Agrt:emcn~ entered into as o£th~~ lillY ofMarch, 2006, is by Imd

between MCLM, LLC ("Employer") und Stephen Calabrese ("Employee").

1. Employment. Employer agl'ees to employ Emilloyec as the VieD President lUtd Chief
Tecbnology Offioer of'Enrployer's subsidiary, Crilical RF, Inc.

2. R.eilponsibiJiues, Employoe Iiliall be rc~<:>n5iole for the lcclmical develilpmeut, installation,
and software manAgement for Voice over fntemet Protocol ("Vol!''') prodllcts und sOlvices to b<l
orr~'rcd by EmploytlJ' und its affillntes, Oitical RF. Tne, Those eXisling products and sll1'Vices
inolude SiteCllst, Safety Net, Virtual Base.Station, and other products llnd services to be
developer! under the direcU{}l1 orRmp!oyee, such lIS Web-hosting, Cellulur-l'adio VoIP, clc.
WorldnJ$ at the Blnployer'$ direction, Elll]lloyee shall J'lllllin oulsido OOlJsnttllJ1t~, ull:list in
reel'lliting employees. lind train sales people and engineers. ElU(.lloyee shill! regularly llttend
trade shows, investor conferenceS, and potential customer meeting$ to pNmo(1;l nnd e)(plaln the
producLS end services. Employee shall devetl1 his full time and effort to these responsibiH1i/;1s.

2. Reporting. Employee shall report directly 10 Joho Reardon, Prcsidtlllt and CEO ofMCLM,
[:r r:.. Em:t>Joyee shlill partieipute in regular seillor management meetings und Board llleetings,
and Employ.:;e shall develop reports 811d analy,~es of industry trends, product developments, etc.
for Sucll meetillSS.

3. Compensation. EmplOYe<) shall reeeive an lInnual base salary of $'96,000. Emplnycc :maH
also be eIlgih)e to reccive Mnuat or periodic incontive paymett1s, up to 20% ofblllle salary.
These inecntives shall 1\0 based upon ac!1lE/vetnelll ofperfarmance eritcria to be mutually
developed hy Fimployee ~nd John Rlllll'don. In addition, l:lnlf>loyo\l mall be ellgible to
participate in the cmployee benefits programs aynilnble to other Lmployees. Including health
illSW1ll!ee. IWu weeks paid vacalion. 3Ild 401(k) plans. Employee shalllllso rec,eivll the right to
pw:chuse tWlMty percent (20%) ofthe stCle~ ofCRF tb~ payment ofS200. This stock purchase
tig1.! shall explw, (fnol exercised by Employee, within einety (90) days OHm:: hi,'c date of
Employee.

4, Termination of F.mployment.
A. Vohll1lary1'erm(llation by t:;mployee. Employee tnayvohmtnrilytcmnnate the

employmenl: relationship at any tIme. In that event, Employer shall retain all right and title to the
intellcctlml pl'01'ertyel'cll.!OO by Employee during the employment period, as well as prior to the
employment period. 1n addition, Employel;) shall sell or assign to Employer all urits 20% stock
interesl for $200 in cash, paid Within 90 dtlYs 0r the date Ofter111ination ofemplo)'Il1em by
employee.
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B. Volunta,ry Tomnil1llfion by Employ,"-', 1tl the event ofyoluntary termination of
employnlent by Employor, without caus~, l:!..\1W-!oyeT agrees that it ~h!l.1l pilY Employee six
months severan,ce, And that Employee shall retain its 20% sto~k ownership as descrlhen in
pllnIgraph 3 above.

C, Termination by Emp]nye,f with Calise. III the event that Employee: (l) fuils 10 devote
his time and effort to Emp1oyllt, or (2) is convloted of /I felony, ot' (3) mlsapproprMes eompuny
I'ropwty for his pl!I'"onnl benefit; then 'Employell may be terminated by Employ", for eall.~C,

Employor shall first scud II totootto Employee notij)ring Employee oflhe jlottlntial grounds for
termina.tion witho llt cause. 17..mployee shall have ten nO) days t(JIespund and rectifY tllO
siwation, ifpossible, III the evOIll Eltiployee do~s not respond and fails to r~otHy thc situation
promptly, illen Employ~r may terminate the employment ofEmployee, with oau.~e. !n the eVt!llt
ofteuninalioh wi~h cause, Flmploycil 311ll11,~eU his '20% stock ownership :15 dC!l<:dlx:d in
pl'lragraph 3 'lhove. 10 Employer for $200,

S. Noneofllpctition, In the event of volunt:ny l~TInjnalion ofemployment by Employee, or
Termination "by Employer with Clll.1se ;IS des~-ribed III 3~'CtiOl1$ 4(A) l\IId 4(C) above, then
Employee agrees thllt for a period ofone ycar ftomllis last date o(cmplOyxnlOnt, Employee will
not: (1) directly or ill,(\ircctly r~'Pl'esent, be employed by, consult for, OT I.ltherwise be associated
with lIuy competitive servico providor in the two way radio ind\lStty or any two way rarlio
mallllf"ot\u'er, in the $UlIC capacity fur which SeUer is providing 'lCtvices Ullder this Agreement;
lind (2) enler into a technical con~ulting conlrllot thnt will conflict with like specific intcrests of
Employer. nooau~c ofthe global nature of tne lwo-way Voll! techDology, the g~ogr3phie 8Co\)e
of this non-compete agreem('JlI sha.1I ollcompllSs any two-way radio service providet' or two-way
radio m""uf'ac(urer, wiili operatiolls ba.,<;ed in lhe United States of An;wriclI, or that exports two
WilY radio products or servioe~ to HIe United Blates ofAmeri'lfl, This '/IOn-compete shali not
include two-way radio opera!Dr$, rIlanufaeturel'~, or service provlilm who o"perat~ exolusivcly
outside tlle Unired StaLes of Anterica.

6. Nonsolicilation. Emplo:.'~e ",grees that if Einploy~ vohmtarily IWl1inateli employmc)]t, or if
Emplnyee is tenninated tbl' cause, thell Em-ployee Br1d any individual Clr entity under EmploYe<l's
direot eontl'Ol, will not solicit, hil'e, 01' retaiD, 58 an employee or il1dependent contractor lUly
employee or fonner employee of CJ.U1 01' MCLM, Withoul the prior wrillon COllsent ofat]

aUlhorized executive officer (,fMCLM, LLC,

'i'a~~ 7 of 11
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7. Arbitrntion. Employer and Employe", ugrcc to arbitrule lilly dlspult.'::i in accordance With the
tCl'lllS outline<! in the Stock :purchase Agreement.

Pall" 8 Qf 11
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ExhibitD

List ot'Third Party Consultants, Work Perfbrroed, and Monics Owed, i rAny
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Business Plan for CriticalRF,lnc.

Dear Don,

Steve Calabrese and I met for two;days this week, Monday·aridTuesdaw;,and reviewed
CriticalRF, In<;. ("CRF") and its needs. Currently, Steve~s;ihesole employee and main
force behind the business. Our fIrst item was to discussCR1I's product-offerings.

I. CRF's Products:

A. PackeTUBE. This product is not made by CRF, it belongs to Engage, LLC, in
California. Steve signed an agreement with Engage Whereby he has the right to distribute
PackeTIJBE to the two way radio industry, tower industJ;yand other non-cellular users.
Steve is going to provide me with a copy ofthis agreement-so I can verify its
assignability and specifics.

Steve buys the product for $1,000 and resells it for $4;000; Hedoes;lilotcharge recurring
revenue, but we proplilse goingforward that users wouldp,ay'$250permonth per link for
CRF to monitor the link. In addition, tower companies could.re,:rlizn:ecurring revenue as
a result ofthis product once it is installed at their. site aud,offerel'ltotheir tenants.

We agreed to explore giving away the PackeTIJBE andchitrgiiig more recurring revenue
as a way to gain market share quickly. Steve and I need to find a wayto streamline the
installation process, which seems to involve more time and effort in coordinating the site
visit, etc. than we would like.

B. SiteCast. Thispwductsits between the repeater and the PC.Sfe'Ve",makes it for under
$100 and sells it for $349. It is aimed at the two way radio,g~;i1¢ror"user with a business
fleet, rather than the public safety market. . "

SiteCast permits conversations"among vari01\s'·-db'Vites. Stewbelieves there is a
recurring revenue opportunity to maintain the semerandget 10% ofall revenue billed.

C. SafetyNet. This product is frequency agile, it connects 450 MHZ, 700 MHz, 800
MHz, etc. It allows interoperability. Like SiteCast, it sits betweert':therepeater and the
PC. Steve sells it for $3,400 and believes there is a recurring revenue.opportunity by
charging a licensing fee for software. Public Safety entities will.;uotwlUlt CRF to monitor
or maintain their server,so the licensing fee for software mnkess~nse'for recurring
revenue.

Again; with proper funds to seed the market, itniay be worthwhile for us to give
away theSafetyNet and simply charge a licensing fee after a trial period,. Once installed,
Public Safety users will like it and keep it, we believe.
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Competition to this:product includesMotorola's:Mdto~i'itige;'which is a new
.product that they charge$22K to buy plus $4K1monthto·maifltam. Cisco has a $4,000
Ipix router and JPS has a voting device known.as the ACTJ·I000. I need to learn more
about these productsto better position,ourofferings.

D. Virtual Base Station. This product allows'ffiultiplePC'sto access the radio system.
So, a dispatcher with many terminals could distribute the workamong many
workstations.' '

CRF charges $349 for this product and offers five computers to be linked for that
price. Steve also believes there is.arecurring revenue component, perhaps from licensing
fees.

Currently, Steve orders the components for SiteCast, SafetyNetand VBS from
companies that ship the components to him. He assembles the components and solders
the boards, etc.

, We believe that an ODMIike Nextek,Inc.wauldheavaIll1ible,;eesource, which'
would free Steve to focus on product development. NeJctek could;m!i.ke the printed .
circuit boards and assemble the entire product offering for SiteCast, SilfetyNetand VBS.
We meet with Nextek on Wednesday.

II. Go to Market Strategy.

A. Hire Salespeople. Steve and I disciJssed immediately interviewing and hiring
salespeopleto sell these products. Because it is unclear if one or mOre ofthe products
present protectable, 'proprietary technology, we believe that being thefirst-to-market
needs to be out focus wIth public safety, utilities,.operatOrs;:towerowners, etc. A sales
force is needed to spread the message far· and wide, . .

Steve and I would interview the prospects, andhe'waw.d train them in the
demonstration and performance ofthe products. He'knowssomecandidates, and so do 1.
We will also hire an industry headhunter, George Orr,. to work on a commission only
basis.

1. ReglOnalSaIespeople.. We believe that CR;F.should.hirethreegeneral salespeople,
one each far the Eastem,Central and Western Uriited'States. T1lese,.s\ll.espeople would
report to Steve and would be tasked to sell all fourproducts:PackeTI:lBE, Siteeast,
SafetyNet and VBS.

We,believe that candidates should have two way radioindustroc,experience, and
preferably be engineers with sales skills. These individnalswould work from their
homes, and would,travel 90% ofthe time. We suggest base:salary of$6Q:r<, so that we
get candidates with good credentials and experience. We suggestproviding them with
commission of7% oftheir gross sales, excluding recurring revenue.



With a base salary of $60K, travel costs, and access to a van paid for by the company,
these salespeople would cost the company $130K each per year, not including any
commissions they may earn. We are looking for top drawer people, and that is probably
the cost ofgetting them. We would hire them for a minimum six month tenn and review
their progress after 90 days and again after six months.

The sales goal for each ofthese three individuals would be to reach $30Klmonth in
gross sales by' the end ofthe three month period and $SOK per month by the end ofsix
months.

I know ofa candidate from Geotek, who is in the DC area. He may be willing to
work for this type ofopportunity.

2. PackeTUBE Salesperson. We would hire a salesperson to focus exclusively on
selling PackeTUBE to large accounts, like national tower companies and nationwide
cellular operators. This person would preferably have a background in the tower
industry.

We could advertise with tower associations like PCIA, and also go through
George Orr to find candidates for this position. I will talk with tower owners whom I
know, perhaps Don, you know some owners who could give us referrals for candidates?

Again, we propose to pay the candidate $60K in salary and 7% of gross sales,
excluding recurring revenue. This person's sales goals would be $80Klmonth after 90
days, and $ISOK month in gross sales after 6 months.

3. Latin America/Spanish Language Market. We also believe it makes sense to
hire Dave Cocina, a contact of Steve's who currently works for BearCom in South
Florida. Dave is regularly selling Steve's products to South and Central America,
including a recent sale oftwo items to Venezuela. Dave speaks Spanish and could help
in Florida as well as other areas with predominant Spanish owned communications
businesses.

We propose the same salary and benefits levels for salespeople. The sales goals
would be $30Klmonth in gross sales by the end ofthe three month period and $SOK per
month by the end of six months.

4. Public Safety/Government Sales. We believe it makes sense to hire one
individual to focus on selling SafetyNet and other products to local public safety officials,
such as police, fire, etc. and to also target national organizations, like APCO, IAFC, etc.

This person would have knowledge ofPublic Safety community I).eeds, and
experience in the radio Or communications area. This person might have a
military/systems background. They would be high level, and well known to CommNet,
MaCOM, APCO, etc.
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This person would be compensated just likethe>other. sale-s'Peqple. Their sales
goal would recognize the longer lead time for public·safety&cision"makers. For the first
six months,they would have nominimurn sales target, and· after six months, they would
be expected to have $50Klmonthin sales.

B. Inil4dition to hiring..slilesPeople, we needto'):narjfettheproducts. This will
involve redesigning the CriticalRFlogo and brochwes. tiril:Snrith's wife will do this for
us, she is a graphic artist and does· a great job. In additiol1;we will to link the websites
together.

Tradeshows are also an importantaspect ofourmarketing strategy. We plan to
have a booth at the upcoming Bntellec (energy industry) trade show in mid-April, as well
as UTC and IWCE in May. Again, Tim and his wIfe'Cheri are working on the MCLM
booth. We will need to incorporate some Critical RF 'brochures, information, displays
and demo products into the booth, so that we share the.eostbut feature Critical RF as a
separate offering for powntial customers.

IV. Budget

We believe the CRY business will incur $110,000 per monthib..e>lipenses over the
next twelve month period. From a casbflow perspective~ we.believethecompany will
require $1l0K per month for the next three months, as ithiresand trains slilespeople,
spends money on travel and expenses, salaries, marketing materials and inventory. We
believe that the company will be self-supporting within three months ifwe can promptly
hiIe and train the six salespeople. Thus, our primary goal is to identify and hire good
candidates,especially.the exclusive PackeTUBE and Public Safety positions.

Annual costs include:

Steve Calabrese (Salary, benefits, travel) .$175K
6 Salespeople (each $60K salary, $40Kbenefits, :$33K travel) $-800K
Legal (patent applications, contracts, etc. ) . $200K
Initial inventory (1,000 boards) $ SOK
Marketing costs (tradeshows, booth, website, brochures) $ 25K
Lease of three vans for regional sales·reps $ 40K
Miscellaneous (cell phones, shipping, storage, insurance, etc;) $35K

Total annual costs $1.325 Million

Costs Will be fairly flat, i.e. $1"1OK per month. However rev@.ut;s·Wi)'t'begin small and
increase over time. We project revenues for the first sixnlPtitbs)tobtt;$SOK per month.
Steve has a book ofbusiness ofapproximately $80K, whicjh,§b.ou1d~be·ryali~d during
this three month timeframe. '

"
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Beginning with the sixth month; through theendofthe.12'moIi~pe:ciod, we believe our
sales will average,moreth,an$100K per month, assalespeopie.gliinmomentum and
public safety sales begin to come in. Thus, it is realistic that Oil!' t.evenue during the first
year will be close to $1 Million. .

V. Legal Protection. We will work with the patent,atti>lli1~y.Dave Farah, to investigate
protecting the IF developed by Steve and Critical RF. N'QWihat webave closed our
transaction, we can begin this process.

Steve also believes that there are future developments he~an:bring to market,
including digital radios and other innovations. We will work closely 'with Dave Farah
and his firm to protect these future works. .

Conclusion: Don, as you can see, SteveandIJlad··a very productive meeting. I
value our positive working relationship andknow·that.1hese·productswill change the two
way~o industry significantly.

",' ,
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Steve C
alabrese

1781 O
akton Street

D
es Plaines, Illinois 60018

R
e:

O
bligations O

w
ed to C

ritical C
R

F, Inc. and V
iolations of L

aw

D
ear M

r.C
alabrese:

This law
 firm

 serves as litigation counsel to C
ritical C

R
F, Inc. (“C

R
F”).  W

e w
rite to you so 

that you m
ight avoid costly and tim

e-consum
ing litigation against you, and anyone acting in concert 

w
ith you, to protect C

R
F’s intellectual capital and enforce C

R
F’s rights under the law

 and 
agreem

ents w
hich you signed w

ith C
R

F.

W
hile it is apparent that your departure from

 C
R

F has been disagreeable to you, and has 
been taken very personally by you, w

e are w
riting to you professionally regarding certain legal and 

business issues w
hich w

e believe can be resolved am
icably, short of litigation, such that everyone 

can go their separate w
ays and m

ove on from
 here.  A

s you should be aw
are, you signed certain 

agreem
ents w

ith C
R

F w
hich contain non-com

petition provisions and as an apparent or prospective 
shareholder in C

R
F, you also ow

e a fiduciary duty to C
R

F that prohibits com
petitive activities and 

actions against C
R

F’s interests both w
hile you w

ere em
ployed by C

R
F and after your em

ploym
ent 

ceased.  This prohibition is especially strong under Illinois law
 for those w

ho are shareholders in a 
closely held corporation.

In order to resolve this m
atter, including your claim

s that you are ow
ed certain m

onies by 
C

R
F, the follow

ing m
ust im

m
ediately cease:

1.
R

epresenting at any tim
e in any form

at that you are associated w
ith C

R
F as an 

em
ployee, founder, president or in any other capacity.

2.
The w

ebsite critcalrfdirect.com
 m

ust be taken dow
n as it violates your agreem

ents, 
your fiduciary duty and certain federal law

s regarding confusion as to source of 
origin.

ATlANTA BOSTON CHICAGO HOUSTON LOS ANGELES NEW YORK SACRAMENTO SAN FRANCISCO WASHINGTON, D.C. BRUSSELS

,..,..
"'II

:l>

Yosemite
Text Box
This is a cease and desist letter from Critical RF to Mr. Calabrese.  Critical RF is owned by MCLM.  It is copied to Donald DePriest, John Reardon, and Tim Smith.  Sandra DePriest is not copied at all.  



Steve Calabrese
June 3, 2010

Page 2

12382033v.1

3. You must cease selling CRF products as it violates your agreements and fiduciary 
duty.

4. You must return to CRF and stop using all CRF software in your possession or 
control.

5. You must cease your communications, blogging and internet activities in which you 
are commercially disparaging CRF and disparaging all individuals and their families 
associated with CRF.

6. You must cease all emails, texting and all other forms of communications 
threatening the safety of all individuals associated with CRF and their family 
members.  We will not elaborate on this further as the violations of law should be 
self evident and the seriousness with which the courts and other officials take such 
statements.

7. You must cease all contacts with CRF’s suppliers, customers, dealers, distributors 
and vendors.

8. You must cease using the CRF logo and any of its trademarks.

9. You must waive all claims of ownership in CRF.

CRF is prepared to deal with your claims against it in a professional manner so long as you 
are prepared to professionally abide by a written agreement in which the above issues are resolved 
once and for all.  It should also be noted that your representations regarding the ownership of CRF’s 
software upon the purchase of CRF and the damage incurred by CRF as a result of those 
representations must also be included in resolving this matter.

The purpose of this letter is to alert you to the fact that CRF intends to enforce its rights 
under your agreements and the law if a compromise cannot be quickly and amicably reached.
Should CRF succeed on the merits of its case, you may be responsible for attorney’s fees and 
damages, in addition to being enjoined.

CRF sends this letter without waiving or prejudicing its rights to pursue all forms of legal 
relief against you and those in concert with you.   Because CRF is in a dispute with you, and 
possibly your affiliated companies and persons, that may result in litigation, you are directed to 
insure that all documents, records, evidence, electronic data and metadata related to these issues are 
preserved and are not altered, destroyed or compromised in any way whether in hard copy or an 
electronic format.  This instruction also applies to your affiliated companies and persons.

We look forward to your prompt and favorable response to amicably resolve this matter no 
later than Tuesday, June 8, 2010.  If you are not prepared to resolve this, that is certainly your 
choice, and CRF is prepared to initiate legal action regarding the activities identified in this letter.



Steve Calabrese
June 3, 2010

Page 3

12382033v.1

If you would like to discuss this matter further, you or your attorney may contact me at 
(312) 460-5559.

Very truly yours,

SEYFARTH SHAW LLP

Michael D. Wexler

MDW:jmp

cc: Don Depriest
John Reardon
Aric Holsinger
Tim Smith
Scott Newton
Bob Stevens

Yosemite
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Stephen J. Calabrese
1705 Vestal Drive
Coral Springs, FL. 33071
January 24, 2010

Mr. Donald R. Depriest
510 7th Srreet North
Columbus, Mississippi 39701-4626

Dear Mr. Depriest:

As the second largest shareholder of Critical RF, Inc·" I have sent a letter to Aric
Holsinger, requesting financial infonnation for 2007,2008, and 2009. With much
disappointment, I opened my 2009 W-2 statement. I am faced with the reality of an
annual compensation of $63 ,33659, after renegotiating a new contract, at my loss, a new
salary much lower than the original conrract from 2006. I acted in good faith, for the
benefit of the company. However, I have been erratically compensated, if at all, since
October, 2009.

I am therefore requesting, liS a stockholder of Critical R.F., Inc., a copy of the company's
financial statement for the past three years, This would include a Balance Sheet, a listing
of cash assets, and any Federal and State tax filings pertaining to Critical R.F.
corporation.

I respectfully request this infonnation, as my financial status has been damaged by the
corporate situation, and 1feel that I need to be more informed, ie: financial documents.
My financial situation is quite dire, as the corporation has failed to compensate me for my
necessary travel expenses and salary.

SJC/ac

Yosemite
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Letter is addressed to Donald DePriest for Critical RF, Inc.
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Steve Calabrese
1705 Vestal Drive
Coral Springs, FL 33071

Dear.Steve:

We have received and accepted your resignation effective March 12,2010. You will be
paid your accrued vacation that you have earned through March 15,2010 totaling
$4,576.40. Please make arrangements for individual health, dental and other necessary
insurance as your company insurance will be tenninated effective March 31, 2010.

Please make arrangements to return all company property including laptops, software,
hardware, and any other company property in your possession as soon as possible but nO
later than March 31, 2010. Please do not remove any proprietary company information
from the company laptops. Final expense reports should be submitted no later than
March 26,2010.

We appreciate your dedication to the company and the efforts that you have made on
behalf ofCritical RF, Inc. and wish you the best in your future endeavors.

Sincerely,

Donald R. DePriest

1601 Greentree Court Suite C Clarksville, IN 47129

Yosemite
Text Box
Donald DePriest sends this letter on Critical RF, Inc. letterhead
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March 31, 2010

Mr. Stephen J. Calabrese
1705 Vestal Drive
Coral Springs, FL 33071

Via: Electronic Mail
And Federal Express Overnight

Dear Steve:

This will confinn that Critical RF, Inc. is interested to settle the outstanding amount owed to you as soon
as possible. Your expenses will be reimbursed in the amount of$4,704.11. Your accrued salary amounts
to $17,716.62 for the first quarter up to the date of your resignation. In addition you are entitled to an
amount of$4,576.40 for accrued but unused vacation time. Total for these three items is $26,997.13.

How would you like your Epson powerlite projector returned to you? You will be given shipping
information regarding the personal computer in your possession.

There is an additional matter that we should also address at this time: You will see in the Stock Purchase
Agreement executed on March 10,2006 among you, Critical RF and MCLM, that you made the
representation that your company owned all the rights to the software. After the closing of the Stock
Purchase Agreement transaction it was discovered that the representation was not true and that Critical
RF, Inc. did not own the software source code or the rights to it. It then became necessary to negotiate
with the actual owner of the source code, and after these negotiations these rights were eventually
purchased from the owner for a total price ofabout $13,500.00. The following is language quoted from
the Stock Purchase Agreement, Article ill section b; " Seller and CRF represent that CRF owns illl
necessary intellectual property rights to the equipment, software and solutions currently marketed under
the names Sitecast, SafetyNet and Virtual Base Station."

How do you propose to handle/cover this $13,500.00 cost to cure the misrepresentation? I think it is in
your and Critical RF's interest to have a clean break and to deal with all outstanding issues at this time.

Sincerely yours,

<JtO£INC. ._.t-f.+-_

Dtrnald R.Deprill!~d CE

1601 Greentree Court Suite C • Clarksville, IN 47119
Phone: 800.451-5658 Fax: 811-280-8445 www.eriticalrf.com
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i Fwd:
I From: "Steve Calabrese" <calabresesteve4@gmall.com>

, To: "A CALABRESE" <angel~o48@bellsouth.net>, "Ray Fox" <foxes5@bellsouth.net>

./15/105:3' AM

Wednesday, April 7, 2010 8:33 AM

FYI

STEVE
---------- Forwarded message --.-------
From: Don Depriest <ddepriest@msmcl.com>
Date: Wed, Apr 7,2010 at 5:23 AM
SUbject:
To: calabresesteve4@gmajl.com
Cc: "Smith, Tim" <tim.smith@crjtjC?lrf.com>, Arlc Holsinger <aricholsinger@verizon net>

Steve,

The only thing ever received by Tim Smith (the Company) after the purchase of CRF was a CD labeled "source
code". All that was on the CD was the libraries, there were no source files. You did supply the server and client
software which was an eQSO version, however, there was no source and it was not possible to make any
modifications to thtl software supplied.

I want to wrap up all outstanding matters relating to your employment with Critical RF as well as conclude the
economic Items relating to the purchase of CRF. Unless you have proof, which the Company does not have, then
the $13,500.00 must be taken into consideration.

Sincerely,

Don DePriest

From: Steve Calabrese [mallto:calabres8steve4@gmall.com]
Sent: Monday, April 05, 2010 12:37 PM
To: ddepriest@msmct.com
SUbject: RE:

1705 Vestal Drive
Coral Springs, FL 33071

April 3, 2010

http://uft.mc1804.mall.yahoo.com/tnC/showMe5sage?~Mld,,,,12&fI1terByIl:l ...&Jsrand=61.5180S&Acrumb=~P1SWd2RJV&pVit!.w"'1&vlew= pritl.t&enc=auto Page 1 of 2
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1705 Vestal Drive
Coral Springs, FL. 33071

April 12,2010

Mr. Donald R. DePriest
MCf Columbus
206 8th Street N.
Columbus, MS. 39701

Dear Mr. DePriest:

If it is true that your interest is to "wrap up our relationship quickly", then it is obvious
that you should now send me a copy of the contested charge of $13 ,500, in the form of a
cancelled check. Back on January 24, 2010, I sent a letter to you and Aric Holsinger,
requesting access to all financial disbursements. My request was the result of being told
by Aric and Tim Smith, of the dire financial straits of the company, which was the reason
given why I was denied myjust compensation. If you recall, you then called me, we
discussed the issue, and tou deposited approximately $6500.00, which ollly cover"d me
for 3 pay periods, sillce I had uot received a paycheck since mid October, 2009. As the
s"cond largest shareholder, I was denied access to this information, and was qUickly
d"moted to "technical assistant", from my original contract title of ChiefTechnology
Officer. In addition, I also agreed in March, 2009, to take a $26,000 pay cut to benefit the
company.

It would be obvious to deduce from the lack of corporate transparency regarding financial
dealings, that at a minimum I would require a copy of the checks paid for this expense
you are trying to now introduce into the matter.

Please seud me the cancelled check or checks for my inspection, or pay me the already
established debt of $26,999.13

Sincerely,

Stephen J. Calabrese

Yosemite
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Mr. Donald R. DePriest
MCT Columbus
206 8th Street N.
Columbus, MS. 39701

Dear Mr. DePriest:

4/15/10 SoH AM

When the Stock Purchase Agreement was signed on March 10, 2006 I supplied the open source code I
had obtained from our partners in the UK (Dean's eQSOX source code for the Linux verison) and
software capable of supporting the then current versions of the SiteCAST, SafetyNET, and Virtual Base
Station (VBS), platfonns.

Several years later the company paid $13,500.00 for items including a more complete source code which
allowed us to create and support new products not in existence at the time of the Stock Purchase
Agreement ofMarch 10,2006. Namely, iWalkie. This was never part of the original contract in which
you purchased my company stock for $1,000. There was no misrepresentation On my part and this is not
a valid claim.

I am in agreement with your computation of $26,997.13 as the amount which is owed to me by Critical
RF. I would appreciate your payment of this amount as soon as possible. At that time I will return any
company property in my possession.

Sincerely,

Stephen 1. Calabrese

http://us.mt;lS04.mail.yahoo.c:om/mc:./sftowMessage7sMld=12&fIltl!rBYM...&Jsrand=6151B05&acrumb=3P15vyd2RJV&pVlew=1&vlew""p rlnt&enC;=~lItD Page 2 of 2

Yosemite
Line



Accrued Compensation - 'att,nl!t MaW

Y4aoor~ MAIL
c:l••ilc '

rAccrued Compensation

I
, From, "Steve Calabrese" <calabresesteve4@gmall.com,.

To; ddeprlest@msmct.com
L.

Mr. Donald R. DePriest
1601 Greentree, Suite C
Clarksville, IN 47129

March 29, 2010

Dear Don DePriest:

+n~/IO 5:37 AM

Monday, March 29, 2010 4:27 PM

In response to your letter, which I received in the late afternoon of Friday, March 26, 2010, the following is a
summary of the payments I am owed by Critical RF.

My un-reimbursed expenses total $3,058.55 (exhibit #1)

My accrued vacation (per your letter) is $4,576.40

My unpaid salary from January 12010 -'March 12, 2010 for 6.5 pay periods -12/15 - 3/15 is $18,958.24 (exhibit#
2)

The total of the above listed total compensation is $ 26,285,25.

Please see the enclosed attachments for a summary of the above listed expenses and compensation (sent FedEx
on Mar 29th 2010)

Before receiving your letter, I had already returned the company equipment In my possession consisting of a demo
SiteCAST box, demo radios, antenna & coax, 38 router, 38 alrcard, Pelican case and all associated cables.

Furthermore, records show I left my Epson powerlite projector at the Clarksville office in which I purchased in
2003.

I will be happy to return my personal computer as soon as I receive payment and remaining personal property.

Very truly yours:

Stephen J. Calabrese
1705 Vestal Drive
Coral Springs, FL. 33071

hup;lll..\s.mcJ.S04.mall,yahoo.~omlmc:/shoWrvtl!ssage?mld .. l_9035..AGAP....Jsrand=8963457&ac:rumb=3P1SVYd2RjV&pVI~W=J.&VJe.wClp rlnt&enC:lllauto Page 1 of 1
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,------
! Employment contract
I From: IIsteve Calabrese" <calabrese5teve4@gmall.com>L To: ddepriest@msmct.com

1706 Vestal Drive
Coral Springs, Florida 33071

March 22, 2010

Don DePriest
206 8th Street North
Columbus, Mississippi 39701

Dear Don DePriest:

4/15/10 s:~B AM

Wednesday, March 24, 2010 9:58 AM

.Following up on our meeting of March 6, 2010 I wanted to inform you that I consider your failure to pay me for the
past 3 and a half months a material breach of our contract. Since I lived up to all my obligations under the
contract I consider your failure to pay me termination without cause. Therefore I no longer consider myself bound
by any terms of our contract of March 13, 2006 .

Respectfully,
Stephen J Calabrese

http://us.rnclB04.mall.yahoo.com/mc/showMessage?mld,,,,1_9513_AFYPw...Jsrand""S262529&acrumb=3P1SVYd2R.JV&pVlew=l&vlt!:w=prlnt&eno::rauto Poge 1 of 1



----- Onglnal Message -----
From: Don Depriest <ddepnest@msmct.com:>
Date: Monday, March 15, 20106:17
Subject: Resignation
To: 'Steve Calabrese' <:critlcalrf1@Insightbb.com:>

:> Dear Steve,
:>

:>
:>

:>. Critical RF, Inc. accepts your resignation contained In your
:> e-mail message effective as of the time of the message. I
:> withdraw the offer .
:> to hold off until 5:00 today to accept your resignation.
:> If, in the future,
:> we can sit down calmly and have a productive discussion I would
:> like to do
:> that. If at that time we can establish a relationship with mutually
:> agreeable terms we will do so. It is in your best interest and
:> ours to
:> refrain from harming relationships with customers and
:> vendors. In the
:> meantime avoid any cnticism of the company and Its
:> personnel. A
:> calculation will be made of any accrued salary due to you and
:> paid as soon
:> as possible. Please provide receipts for reimbursement if any company
:> related expenses are due you.
:>

:>

:>

:> Sincerely,

:>

:>

:> Don DePriest
:>

:>

http://u5,m<la04.mall.yahoo.<om/m</5howM''''9.15Mld~21&fiIt.rBy ...4&J5,.nd~16146B&.<rumb~5KPMKK5f5X9&pVI,w~1&vl.w~prInt&.n<~aUto Page 1 or 1

Yosemite
Text Box
Donald DePriest on behalf of Critical RF accepts resignation of Mr. Calabrese.
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