4~

PN a W W

Uf-10-2UUzZ
Form PTO-1595
(Rev. 03/01)

TR

U.S. DEPARTMENT OF COMMERCE
U.S. Patent and Trademark Office
102157985
Tabsettings )= ¥ v h 4

Y
Dane B. Conwell

\ 4 \ 4
To the Honorable Commissioner of Patents and Trademarks: Please record the attached original documents or copy thereof
1. Name of conveying party(ies):

2. Name and address of receiving party(ies)
Name: Cathleen R. Phillips
7.9 04

Internal Address:

.
Additional name(s) of conveying party(es) attached?DYes -No :t— =
3. Nature of conveyance: E?\ 1
[ P
[:' Assignment DMerger L 3
Street Address: 225 Beech Road IR
Security Agreement [_IChange of Name -
o L5
[] Other =5
city:_Wierton State: WV_zip: 26062
. - 02/01/1998
Execution Date: Additional name(s) & address(es) attached?D Yes - No
4. Application number(s) or patent number(s)
If this document is being filed together with a new application, the execution date of the application is
A. Patent Application No.(s)

B. Patent No.(s) _US5,974,597

\

Additional numbers attached? D Yes [v]No
5. Name and address of party to whom correspondence
concerning document should be mailed

Name: Cathleen R. Phillips

6. Total number of applications and patents involved D
7. Total fee (37 CFR 3.41).............. $ 40.00
|:| Enclosed
Internal Address:

M Authorized to be charged to deposit account

8. Deposit account number
Street Address: 225 Beech Road

0/-1600  (_Aleva zpe )
City: Wierton state:_ WY zip: 26%%
07/15 DEYRNE 00000139 011000 5974597 0O NOT USE THIS SPACE
o Fc,sJ 9. Signatwpeod CH
Cr
. ’ . ; y O
| Gary P. Topolosky /72/\(77)7\ 7/D9 t/ 2
Name of Person Signing / J / Slgnature/ ate
Total number of pages including cover sheet, attachments, and documents ﬁ
Mail documents to be recorded with required cover sheet information to
Commissicner of Patents & Trademarks, Box Assignments
Washington, D.C. 20231

PATENT
REEL: 013077 FRAME: 0323



JOINT VENTURE AGREEMENT BETWEEN
Dane B. Conwell, AND
Cathleen R. Phillips
For the Development of Intellectual Property

Agreament mads A//?/ 75 bet
RS f , 15%E, between the.

act” Dane/B. Conwell, 515 Bower Hill Ed

partlies Lo Tnis cont
Ditrtsburgh, FA 15228 (hereinaZter “Cwnex”) AND Cathleen R. }1i[[jp5 295

— bo -~ 3 bl - w2 Y T

Beech Road, Wierton, WV 260€2 (heresinafter “Levelopesxr”) !
RZCITATS
WHEREEY :

. 1. The partiss desire to cenduct a business cperation together
and the rarties, cperating jointly, all invast in the invention cf
the Ownaer herein, Dane EB. Ccnwell, who 1s possessed ¢f certain B
-ne T T ‘ £ certain
;n_r%Lechual property winich Owner desires to develop, and which
Ca?n;een R. Phrillips, Developer harsin, wishes to participats in the
gzins.

2. Zach ggrty is willing to invsst tims, mconey and othsrx
rasources to finance and start-up the operation.

3, It is= agr=zed that the most desirables Zorm oI btusiness for
conducting the cperaticon is a Joint venture.

4. Witk the intent that the patent ¢ sazid Owner shall result
in the sale of procucts which rely on said patent, the fcllowing is
agrsed.

For the r on recited zbove, and in consideraticn of the mutual
cevanants contained in thiz agreement, the parties agras 25 fecllcows!

SECTION ONE
scops AND DESCRIPTION

By this agzeement, the parties creates a joint venture tTo preovide

the developuen- of said invention, which snalil entail sl11 of the

be required te start-up said business.

for
ratent protectlon which shall
the dzte

This jeint vernture agrsemant shall mecome operative on

c= execution of this agreement.
~his Jeoint wventure snall not be ccnstrued to nave establishec 2

pars ne*sh o bezwsen the pa:vles herets. The naturs oI the Joint
venture .s 2 relzatisonship in contract, only Zfor the purposses stated
oin=z cperaticns T2

herelrl.
3
ent has no relation te

Tt is the intent oI the parties To limit
‘specified nerein. This ag .
i d v'f:.uallg o a5 a JO_--

+hose ocperations: re
dicted by either party ind:

il

20V o’*e*‘au ons Ccon

party woth cthers.

T+ is understcod and agreed by all parties concerned that sach
J o)

czr—i sha.l ccnoudct his oz in tne past, Dut shall

mer own bu__Aecs &35
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icht t5 embark im any speculative transactions that
affect or are likely tc aZfect the Jjoint venture cor any party without
the consent of the otne“ party.

It 1= dagreed that no party shdll act as the agenmt of tne
] without an express written authorizatlion tc act as an

not hawve the rl¢

remaining parTty
agent, and any ack By a party as an agent, wWiThoul prorex
autncriraticn, wiil creazte z separate liability In the party sc
acting te any and all thlrd parties alfected thereby. i

Eny contract entered into by a party that is cutside the sccpe
of this ag:eement will neot ke kinding con the remaining party, and
only the party entering that contract shall be lizble thereby to
third pazxties

SECTION TWO
CCNTRIBUTIONS

Developer has contributé&dsSeven Thousand Five Hundred Dollars
({$7500) to the joint wventure. Ownsr, as the inventez, 1is to
contrinute the patent on said inventicn such that the jeoint venture
shall acguire the complete and entire uroorl°L zv zichts to said
invention.

In considerztion of this centripution, the Owner shzll pledgs to
+he Developer fifteen percent (153%) cZ all net srofits that shall
result from the sale of any product claiming the patant as its
formative base. Net profit shall be defined zs all proccbds from sale
cf said product, less the reasonzble costs of product, salaries,
wages, cverhead and admiristraticn, tzxes, zand any cther expense
which shzll be dsemed to have resulted from the sale of said
preoducts. :

Nothing in this agr=ement shall require that the Developer shall
be further obligated tc contribute any occner funds or rescurce to the
oroduct.

Nething in this agreement shall recuire that the Devsloper
share in any less=s resulting from the sale of said product.

shall

SECTION TERZE
CONDUCT OF VENTURE

The partles nereby appelint Owner as the manager of this joint
ventura, eZfsctive immediately upon execution of this agreement.
Manager shall be responsible for obtaining the patent rights and
brincing the preduct rcsultlng therefrom to the market place for
sales, with the intent of making a profit for the joint wventure, to
be distrizTuted as stated above.

Nothing in this agreement shall be construed as a guarantee by
the Owner to the Developer that a patent shall issue as 2 result of
this joint venture. Developsr syec’rlcaIWV understands that whether
a patent on said invention issues is a destermination made by ageﬂ;s
cf the United States Patent 0Zfice who ares not under the contrel of
Owne~. Owner has, however, agreed to obtain the services of a
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competent and reglsterzed patent attorrnev in orxder tc preosecute
catent Zcr the kenefit of the jeint venture and shall, in good
execute the patent arplicaticn and srosecute the arplicazicn to

fruiticon, 1f pessible.

The managsr =zhall Drocure service contracts with Third Partjies,
Ior tn= pzrfcrmance =y those contractors Icr th2 kensfit ¢f the 3joinx
vanTura, as regulred, and zs dsatermined sclely on the dufaoment of thra
menager

SECTION zTOU
"ITLE TO PROPZZATY
212 legal Tiiles Te property acguired oy the Joint venturs,

whether real or personzl, shall be taken Zn the name of Owner, ou:z
Develcper shall have the right, after said patent has issued, ir =aic
patent issces, to elfect a security interest In the patent or
ctherwisea reccrd a IZen in Developer’s favor upcn said patent.

Nething in this agreement shall reguires that the Cwner assign
z2id patent in the United EStates Patent and Trademark Office.

SECTICN FIVE
RECORDBS AND ACCOUNTING

shall maintzin or causs to be maintained z complete set cf

Cwnex
reccrds, statements, and accaounts concerning the totzl cperaticn cZ
ths joint wventure, in which books shall be entered, fully and
accurztely, each transaction pertaining te the venture. A11 the bocks

wﬁll be coen at all times for inspection and examination bv Develcper
The fiscal year of the joint venture shall commence on January 1

and close on December 31 of each year of coperaticn. All accecunting

vased con fiscal year figures shall be completed within 45 days after

the clcse c¢f the fiscal year

SECTION SIX

ASSIGNMENTS AND TRANSZERS

Neither party shall assign cr transfer his or her rights or
the express written consent oI

duties in the joint venture without
the other party. Rny transfer or assignment made withcut the consent
cf the cother party shall not relieve the transferor or assignor of

his or her duties cr obligations under this agreement.
SECTICN SEVEN
ARBITRATICN

specific duties and authority was made to

The =zssignment oI
the parties as to concduct cf the

avcid mzjor diffesrences between
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venture. The parties declare that the terms of this agreement are
controlling as to each of them. Any matter in dispute, and any matter

which is not provided for in this agreement, shall b= submitted to

arbitration under the provisions of the American Arbitration

Asscciaticn using its Rules for Ccmmercial Arbitration, and shall be
conducted at the offic= cf the American Arbitration ARssociaticn in
ilttsburgh, Pennsylvania.

SECTION EIGHT
DEATH OR INCAPACITY OF PARTY

The death or incapacity of a party shall cause the jioint venturs
to be dissolved at the completion cf that current fiscal year. Ths
annual net profits and proceeds from the sale c¢f assets shall be
divided pro rata between the surviving party and the legal
representative or guardian cf the deceased or incapacitated party.

SECTION NINE
TERM

The effective date cf this agreement shall be the date first
above written, and the agreement shall ccntinue in effact for a
period of the term of the patent, i1f any, which shall result,

SECTION TEN
SUBSTITUTION OF PARTY

Either party which shall propose a substitute party for the
joint wenture (substituted party) shall obtain the cther party’s
approval of such substitution. In cbtaining the consent of the other
party, the substituted party shall obtain the consent of the other
party and shall propese said substitution with a written instrument
signed by the substitution, which shall commit the substitution to

the assignment and agree to:
(1) Accept the assignment in writing;

(2) Be bcund by the terms and conditions of the joint venture
agreement and agree to perform all duties and satisfy all obligations
of the substituted party under such agreement and to assume any and
all liability of the substituted party for any loss sustained in the
joint venture as set forth in the joint venture agreenent.

cc whereo?, the parties have egecuted this agreement at

In wikn ad
;2//;19//'§?§7 the day and year first above writren.
e |

Cathleen R. Phillips
Developer

ane B. Conwell

Owner
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