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Docket No. 2976.2.1

ASSIGNMENT

WHEREAS, RPM, Inc. (hereinafter referred to as "Assignor"), a corporation of the
State of Utah, having its principal place of business at 165 Wright Brothers Drive, Salt Lake
City, Utah 84116, is the owner of the entire right, title and interest in and to application for
United States Letters Patent Serial No. 60/181,315 filed on February 9, 2000, entitled
LIGHTWEIGHT, CLEAR-PATH, EQUILIBRATED TREADMILL, and the invention
therein described (hereinafter referred to as the "invention").

Preferred embodiments of said invention are also disclosed in the United States patent
application executed concurrently herewith and now identified as File No. 2976.2.1 of the
law firm of Pate Pierce & Baird, 50 West Broadway, Suite 900, Salt Lake City, Utah 84101,
and filed in the United States Patent and Trademark Office as Serial No.

09/778,419 on_February 7, 2001 .(Wehereby authorize the attorneys
of Pate Pierce & Baird to insert said serial number and filing date when known.)

WHEREAS, Millennial Fitness, L.L.C. (hereinafter referred to as "Assignee"), a
limited liability company organized under the laws of the State of Utah, having its principal
place of business at 165 Wright Brothers Drive, Salt Lake City, Utah 84116 desires to
acquire the entire right, title and interest in and to said invention.

NOW, THEREFORE, in consideration of one dollar ($1.00) and other good and
valuable consideration paid to the Assignor by the Assignee, the receipt and sufficiency of
which are hereby acknowledged, THE ASSIGNOR HEREBY ASSIGNS TO THE

ASSIGNEE:

The entire right, title, and interest in said invention; in the
above-identified United States patent applications, and in all divisions,
continuations and continuations-in-part thereof, and in all reissues and
extensions of Letters Patent and Patents granted thereon; in all corresponding
applications filed in countries foreign to the United States; and in all patents
issuing thereon in the United States and foreign countries.

The right to file foreign patent applications on said invention in its
own name, wherever such right may be legally exercised, including the right
to claim the benefits of the International Convention for such applications.

The Assignor hereby authorizes and requests the United States Commissioner of
Patents and Trademarks, and such Patent Office officials in foreign countries as are duly
authorized by their laws to issue patents, to issue any and all patents on said invention to the
Assignee as the owner of the entire interest, for the sole use and benefit of the Assignee, its
successors, assigns, and legal representatives.

The Assignor hereby agrees, without further consideration and without expense to
it, to sign all lawful papers and to perform all other lawful acts which the Assignee may
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request to make this Assignment fully effective, including, by way of example but not of
limitation, the following:

Prompt execution of all original, divisional, substitute, reissue, and
other United States and foreign patent applications on said invention, and all
lawful documents requested by the Assignee to further the prosecution of any
of such patent applications.

Cooperation to the best of our ability in the execution of all lawful
documents, the production of evidence, nullification, reissue, extension, or
infringement proceedings involving said invention.

This Assignment and Agreement shall be binding upon the Assignor's heirs,
successors, assigns and legal representatives.

IN WITNESS WHEREOF, the Assignor has caused the hand of its duly authorized
representative to be subscribed hereto.

STATE OF UTAH )
: SS.
COUNTY OF SALT LAKE )
On F@h . _7 , 2001, before me personally appeared Ray Alan

Seamons, the ’ )] b, )jd Cit of RPM, Inc. known to me to be the person described,
who signed theforegoing Assignment in my presence and acknowledged under oath before
me that he has read the same and knows the contents thereof and that he executed the same
as his free act and deed and for the purposes set forth therein.
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