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AB-AWAY PATENT AND INTELLECTUAL PROPERTY SALE AGREEMENT
AZAWAY PATENT AND IN BROTLRTY SALE AGREEMENT

This Ab-Away™ Patent and Inte]lectual Property, Sale ti i
day of March 2001, bctweenuﬂfdwf:LrI% Fé_@fg& % 2 dom:inlzdad;’?gfggg;%u_‘ _.%%gw,in
7212%( . TB1cipre BOL (“Sellef?), and InventorsUniverse.com, Inc., an Axizona

corparation located at 817 West Peachiree Street, Suite 208, At ; ; N
referred 1o collectively as the “Parties.” lanta, Georgia 30308 (“TnventorstU™,

WHEREAS, Seller one 3 ; -
the Ab-AwayT™; or one of the inventors of the Ab-Away™ and continues to work on and develop

currently pending patent applications;

WHEREAS, InventorsUniverse.con, Inc., desires 10 scquire all § ] I i
_ , Inc., ghts, title and mterest in the Ab.
Away™ ang all related inrellectual property refated to the Ab-Away“; and owned by Seller;

'WHEREAS, Seller desires to sell, transfer, aud forover conve i i
. NS, » y ¥ to InventorsU all rights, title
intercsts in the Ab«Away™ and all rejated intellectual property; sud e "o

WHEREAS, Seller hereby agrees and commits to doing all acts necessary to fuifill the Iequirements

of this Agreement, including executing alf additional documents necess. for the
. US Patent
Trademark Office and any aud all other goveramental entities, hid and

NOW, THEREFORE, for good and sufficient consideration aid, the Pact
: arties hereb
terms and conditions set forth below: P ereby agree 1o the

ARTICLEX
Defimjtions

Whenever used in this Agreement, the terms in this Article shall have the meanings set forth in the

following paragraphs.

1. “Ab-Away™" shall mean the abdominal exercise device known by the parties as the Abe
Away, and all related and follow-on devices and products that make up the Ab-Away™
product line.

“Seller’” shall mean Seller and all Affiliates and designees.

3. “Affiliaic” shall mezn aty company, at least 40% of whose voting shares are owned or
controlled directly or indirectly by a Party hereto, any parent company which owns or
controls directly or indirectly at least 50% of voting shares of a Party heteto, any company
where at least 50% of whose voting shares are owned oy controlled directly or indirectly by
such Pasty company, and any person controlled by any Party. A company or person shall be
constdered an Affiliate only for so long as such interest or control exists,

3 “Governmental Authorities” shall mean any and all subdivisions, agencies, branches, counts,
administrative bodies, Jegislative bodies, judicial bodies, altenative dispute resolmion
authorities, and other governmental institutions of (A) the United States of America, and al)
geographical territories and subdivisions of the United States of America, (B) any state,
municipality, county, parish, subdivision or territory of the Unired States, (C) each coumbry,
principality or ather independent tertitory and each subdivision thereof, which is not a part

-1-
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of the United States, and (D) the European Uniop, the United Nations, the World Court, the
Commanwealth, the North Aflantic Treaty Organization, the General Agreement or Ta,;'iﬂ‘s
and T:_rgde, the North American Free Trade Agreemaent, and all other multi-nationsl
auﬂx_ormcs or treaties that have or may have Gom time to time jurisdiction over any of the
patiies 1a or any performance under this Assigament.

5. “Intellectual Property™ shall mean any and sl copyrighte, trsdemarks, trade secrets
nxmes, service marks, sexvice names, patents, and all other inh:llcanals;r industrial pr:'::;;
laws orngh'rs of any type or nature owned by Seller or in which one or both has or have a
possessory igterest of any kird conceming the Agreement, the Ab-Away™, or any other
rights or m_ws!s_that can be used in the design, manufacture, sale, and/or use of the Ab-
Away'm including patents, any modifications, continuations, continuations-in-part,
dmslom-, rencwals, reissucs and extensjons thereof, and any related Joreign patents and other
conveation and treaty rights of patents and any other patents, and all other rights recognized
registered, issued, or available for registration or issnance under or by the United Sta!es:
Federal, State or other Governmenral Amhorities or any Jaw or ragulation under one or more
of such Government Autherities relating in 2qy way 1o the Ab-Away™ or Intellectual
Property, and any and all related materials snok as models, Frototypes, tooling, inventory,
correspondence and related paperwotk and electronic recordings of any kind. |

6. “InventorsU™ shall mean IeventorsUviverse.com, Inc, its subsidiaries, affiliates and
designees.

7. *'Subsidiary” shall mean a corporation or othwer legal entity: i) the majority of whose shares
or other securities entitled to vote for election of directors (or other managing authority) is
controlled by the Party, cither directly or indirectly; or (ii} which does not have cutstanding
shates or securities, bt the majority of whose ownetship interests representing the right ta
manage such corporation or other legal enfity is owned and controlied by the Party, either
divectly or indircctly.

ARTICLE QO

Transfer, Sale and Assignment of (1]

1. For the payment of -to Seller, and for such other good and valuable consideration
given in connection with this Agreement, Seller hereby individually and separately scil,
assign and wransfer to InventorsUU- any and 2ll rights, title and interest in and fo the Ab-
Away™, including patents and all other Intzllectnal Propetty related thercto, the same to be
owned in fee simple, held and enjoycd by InventorsU without any cloud of title or any other
impediment 1o title or ownership. '

2. Seller specifically convey with this sale and assignment all of Intellectual Property rights
tnder any and all pending applications, reissues, continvations, continuations-in-part,
registyations, and other actions pending or issued by the United States, or any othex Federal,
State or other Govermmental Authorities. The assignment and conveyanes of rights im this
Agreemeat by Sefler is all inclusive and made without reservation of any right, title, oterest

or use anywhere in the world.
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In the event erther Seller or any A ffiliate improve or make any other changes to Ab-Away™,
such improvements or changes shall be immediately and fully conveyed to InventorsU for
no additional consideranien.

Seller shall immediately execute such other documents, and teke suck other steps as may be
required to complete assignmemnt of the Intellectual Property in whatever manmner is desmed
necessary, including such other additional documents required to make InventorsU the
recorded ewaer of patents in the US Patent and Trademark Office. Without lmiring the
foregoing, Seller shall execute, acknowledge, and deliver to InventorsU all ether docwnents
and records reguested in oxder (A) 1o effectueate and/or record the transfers and conveyances
made under this Agreemens, (B) to give notice or evidence of Inventorstl’s ownership and
control of the Ab-Away™, the Intelicctual Property, and all other transfers and conveyances
made under this Agreement, (C} to permit InventorsU io excrcise all its rights arising under
the Agreement anywhere and before any Government Authorities in the wosld, (D) move all
existing patent applications and other applications to Mr. R. Clifford Potier and/or sech other
designees of Mr. Potter and/or Mr. Michae! Casey: and (E) all other paperwork in order to
ensure that Mr. Michael Casey is properly recopnized at least as co-inventor and is named
on all currently pending and future patent applications.

ARTICLE I}
Representations And Warrsnties

Seller represents apd warrants thar he: (a) has all necessary corporate power and authority
1o enter into this Agreement and to consummate the transactions herein contemplated; (e) is
the owner of the Intellectual Property covered by this Agreement; (c) no other person(s) have
any right, title or interest in; the Intellectmal Property or any Ab-Away™ product; (d) prior
to the daic of this Agreement. no sovenants not to sue under any Intellectual Property have
bsan granted to any third party and no license is corveny in effect other than the license
between Seller and InveotorsU; angd (e) all Affilates are in good standing and ean he bound
by Seller in conmection with all matters invoived in this Agreement.

InventorsU represents and warrants that: (a) it is a corporation duly organized and existing
in good standing wnder the laws of the State of Arizons; (b) it is duly authorized and has fall
corporate power under its Cettificate of Incorporation and vnder applicable laws 1o operale
s propesties and engage in the business camried on by it {c) the executon, delivery and
pexformanee of this Agreement by it has been duly authorized by all proper corporate action,
and (d) it has all necessary cosporate power and authority 1o enter imo this Agreament and
to consummate the transactions herein contemplated.

Seller represents and wammts'tha: there sre no patent or other 'intelllaci:ual property
infringement suits, or asserted patent or other intellectual propexty infringement claims,
pertaining to the Ab-Away™ pending against Seller on the date of this Agreement.

Seller represents and warrants that as of the date of this Agreement, it is not operating under
or paying Toyahies under any patent license or other agreemont apphcable. to the Ab-
Away™:, and Seiler ia not comumitted, in any way, to enter juro such an Agreement.
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ARTICLE WV
Liability and Third Party Disputes

y 04 d&magﬁ,

a. In the event of any dispute involving a third party regardin
g the Ab-Away, the
Intellectual Propaty, or angy other mattey relating to this Agrecment, the Parties agree that
they will coardinate all actions relating to such ¢laims and cooperate at keast as far as the
artorney-tlient privilege permits.
b. InventorsU shall have full conuol and authority relatin i i
! . it g to any third ¢ dispnies,
inchuding the hiring of counsel, and the handling of 20y polential rcwhmp'az:n}. P
2. Nothing in tlus Apgreement ghall impose any ligbilities on InventorsU or any person relaied
to InvemtorsU in eonpection with any third party dispute.
3. Nofbing in this Agreement shall act as an indemnity for any of the Pariies with respect to
their attoroey fecs and other costs and or any wlimate judgment.
ARTICLEY

General Provisions

2. Severability. If eny term or provision of the Agrecment shal] be found invalid, illegal, or
uneaforceable, the validity, legality and enforceability of the remaining provisions shall not
in anv way be affected or impaired thereby,

3. Waiver. No tem or provision hereof shall be deemed waived and no breach excused, unless
uch waiver or consent shall be in writing and signed by the Party claimed to have waived
or consented. Any consent by any Party o, or wagver of, a breach by the other, whether
express or implied, shall not constitute a consent 1o, waiver of, or excuse for, any ofher
different or subsequent breach.

4. Representation By Attorpeys. THE PARTIES HAVE BEEN PROVIDED OPPORTUNITY
TO CONSULT WITH THE ATTORNEYS OF THEIR CHOICE, AND HAVE EACH
MADE THEIR OWN INDEPENDENT DECISION TO ENGAGE OR OTHERWISE
CONSULT WITH THOSE EACH HAS DEEMED APPROPRIATE TO ASSIST IN
CONNECTION WITH THE UNDERSTANDING AND EXECUTION OF THIS

SUFFICIENT TIME AND REVIEW HAS TAKEN PLACE IN ORDER TO MAKE AN

APPROPRIATE DECISION REGARDING THE MEANING AND INTENT OF THE
TERMS IN THIS AGREEMENT, AND ARE FULLY COMFORTABLE THAT THEY DO

-4 -
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UNDERSTAND EACH AND EVERY TERM AND WILL TAKE EVERY STEP
NECESSARY TQ EFFECTUATE THOSE TERMS AS PROPERLY REQUIRED BY
LAW. '

Dispute Resolution. Ths Parties agree that fuil transfec of all ownership rights has occurred
at the time this Apreement is signed by the Parties. Seller agrees that Seller shall have apd
shall take no recourse whatsoever over the Intellectual Property. Instead, the Parties ngree
that the only recourse gball be 10 seck damages in ag arbitration conducied by a three-
arbitrator pancl convening in Chicago, Illinois, under the anspices of and in accordance with
the Commercial Rules of Atbitrarion of the American Asbiiration Assaciarion or the then.
existing arbitration rules governing comntercial disputes, If any court action is required to
enforce this arbitration agreement, or if any other action is needed, the sole and exclusive
count for such action(s) shall be the United States Federal District Court for the Northern
District of Tllinois, Eastern Division. Applicable law in all such controversies and actions
shall be ihe same as selected in this Agreement, without regard to any couflicl of Yaws rules.

Execution {n Counterparts. The Partics vnay execure this Agreement in one or more
counterparts, each of which shall be deemed an origimal agreement for evideutiary purposes,
al]l of which shall be considered the same instrument.

Iitles and Headings. The Parnics have inserted the titles and headings to paragraphs end
subparagraphs in this Agreement for the convenience of reference only and they shall not
affect the interpretation or construction of this Agreement.

Binding Effect This Agreement is binding upon and shall inure to the benefit of the Parties
and their successors and assigns. This Agreement sopersedes any and all prior
understandings. written agreements, and orul undertakings between the Partics concerning
the subject muatter of this Agreement This Agreement constitutes the complete
understanding among the parties, and no alteration or modification of this Agreement will
be valid unless made in 2 wrilten instrument signed by the Partics affected.

Notices. All notices required herein shall be transmitted in a signed writing by telefax and
by courier 1 the following addresses and numbers:

i X Inc.
Ho Sung Chao InventorsUniverse com,
Fu Shing South Road Michael Casey, President
Taipei, Tatwan ' 817 West Peachtree Street

Atlanta, GA 30308
Phore: 404-879-5300
Faxz 304-879-5301
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IN WITNESS WHEREOF, the Parties have caused this Agre%n tojbe executed in duplicate
originals by their du)y aithorized officers on this 2" day of 2001 .

INVENTORSUNIVERSE.COM, INC.

thae] Casey
President
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