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Form PTO-1595 RECORDATION FORM COVER SHEET U. 5. Depr. of Commerce
(Rev. 6/93) Patent and Trademark Office
OME No. 0651-0011 PATENTS ONLY

To the Honorable Commissioner of Patents and Trademarksg:
Please record the attached original documents or copy thereof

1. Name of Conveying Party(ies): 2. Nams and address of receiving party(ies)
Brian Graham (Owner of 20% interegt) Name:__Enqineered Biomechanics, LI.C
Internal Address:

Additional name(s) of conveying party(ies) attached? _ Ves _X_No
' Street Address: 341 Elizabeth lake Road

3. Nature of conveyance:
X Assignment _  Merger
City:__Pontiac State; Michiean Zip, 48341
- . Security Agt. ___  Change of Name
Additional pame(s) & address(es) attached: ___ Yes _X_ No
- Other

Execution Date: _Jampary 18, 2004

4, Application mymber(s) or patent numaber(s):

If this docoment is being filed together with a new application, the execurion dare is:

A, Patent Application No.(3) E. Patent No(s).
6,604,301
Additional mmbers attached: . Yeg X No
5. Nare and address of panty t© whom correspondence | 6. Total no. of applicadons and
concerning document ghonld be mailed: patents involved Ong
Name: Andtew B Bagle
Internal Address: 7. Total fee (37 CFR3.41) ........ $.40.00
YOUNG & BASTTE. P.C. Enclosed
X Authorized to be charged to deposit
Street Address:____300] West Big Beaver Road account
: 8. Deposit accomt mumber:
24
Sz 25.0115
City; Trov State: Michigan Zip: 480343107 (Amach duplicare copy of this page if paying by deposit account)
DO NOT USE THIS SPACE
9, Statement and signature.  To the best of my knowledgejand belief, the foregoing information is true and correct and any

attached copy is a true copy of the original document.

Andrew B Basile _Fehruary 19, 2004
Name of Person Signing Signamre N Date

Total pumber of pages including cover sheet, attachments and document: _ &

GBA-100-4, PATENT
700067068 REEL: 014351 FRAME: 0219
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ASSIGNMENT OF PATENT

This Assignment of Patent (“Agreement”) is entered into effective January
1, 2004 by and among Arthur Manoli II, M.D., an individual residing at 392
Lakeside Drive, Birmingham, Michigan, 48009, Brian Graham, an individual
residing at 341 Elizabeth Lake, Pontiac, Michigan, 48341 (hereinafter collectively
“Assignors”), Cavusfoot, LLC, a Michigan limited liability company whose
address is 392 Lakeside Drive, Birmingham, Michigan, 48008, and Engineered
Biomechanics, LLC, a Michigan limited liability company whose address is 341
Elizabeth Lake, Poniiac, Michigan, 48341 (hereinafter collectively “Assigneas”).
Arthur Manoli ll, M.D., Brian Graham, Cavusfoot, LLC and Engineered
Biomechanics, LLC are collectively referred io as the “Parties.”

—t FR— —_

S T T Recitals
A. Assignors obtained a United States Patent for an improvement in a

SHIOE SOLE INSERT, invented by Assignors and described in ihe patent
application:

USPTO Serial No. 612798 Filed: July 10, 2000
and in the U.5. Psierit:;

S us. Patent No. 6,604,301 Filed: August 12, 2003 (hereinafter "Patent”);
and ' .

B. Assignees are desirous of acquiring from Assignors all of their
respective right, fitle and interest in the Patent in accordance with the terms of
this Agreement; and '

C. Assignors are desirous of assigning to Assignees all of their
respective right, title and interest in the Patent in accordance with the terms of
this Agreement.

7 77 7 7T NOW, THEREFORE, for and in consideration of the suriof One ($1.00) ~
Dollar and other good and valuable consideration, the adequacy and receipt of
which is hereby and forever acknowledged, the Parties agree as follows:

1. Arthur Manoli |, M.D. does hereby irrevocably sell, assign and
transfer to Gavusfoot, LLC all of his entire 80% undivided right, title and interest
in the Patent aforesaid, free of any liens, encumbrances, interests or rights of any
third parties; the same o be held and enjoyed by Cavusfoot, LI.C for its own use
and benefit, and for iis legal representatives and assigns, to the full end of the
term for which said Patent is granted, as fully and entirely as the same would
have been held by Arthur Manoli I, M.D. had this assignment and sale not been
made.
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2. Brain Graham does hereby irrevocably sell, assign and transfer to
Engineered Biomechanics, LLC, all of his entire 20% undivided right, title and
interest in the Patem aforesaid, free of any liens, encumbrances, inierests or
rights of any third parties; the same to be held and enjoyed by Engineered
Biomechanics, LLC for its own use and benefit, and for its legal representaiives
and assigns, to the full end of the term for which said Patent is granted, as fully
and entirely as the same would have been held by Brain Graham had this
assignment and sale not been made.

. 3. All of ihe Parties authorize and request the Commissioner of
Patents and Trademarks to issue said Letters Patent to the said Ass:gnees in
- -— accardance-with-the-terms and condittons of this Agreement.

4. The Parties agree to each of the following:

a. All royalties or other income whatsoever received from ihe licensing
or sale of the Patent or the invention described therein and
assigned hereunder shall be divided with 80% of such income
being pald to Cavusfoot, LLC, and 20% being paid fo Engineered
Biomechanics, LLC provided, however, that all such royalties or
other income shall first be paid to Arthur Manoli 1, M.D. until such
time as he is reimbursed for 80% of all professional fees, expenses
and other costs (collectively “Out of Pocket Expenses”) which he
advanced relative o obtaining the Patent and the formation of
Cavusfoot, LLC and Engineered Biomechanics, LLC. The total
amount of Out of Pocket Expenses shall be acknowledged and
agreed to in writing by the Paries.

b. Neither Assignee shall license or assign its interest in the Patent or
the invention described therein without the written consent of the
other Assignee, excepl as provided otherwise in Paragraph 4(c),
below. The Assignees further agree that consent to license or
assignment of the Patent shall not be unreasonably withheld, and
“fhat the amount of royaliies or income to be received from the
licensing or assignmeni of such Patent or the invention described
therein may not be the basis for withholding consent.

C. If at any time an Assignee desires to license or assign its interest in
the Patent, it shall promptly provide the other Assignee with written
notice of same, describing with particularity the proposed terms and
conditions of the license or assignment (the “Notice™. The other
Assignee shail have ten (10) business days after receipt of the
Noiice in which to provide its written consent to the proposed
license or assignment, or to set forth in writing and with particularity
the reasons why it is withholding its consent (the “Response™. If

(3121BN\DTOSE28 DHOC:S)
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the Assignee desiring to license or assign its interest in the Patent
does not receive a timely Response or if the other Assignee
unreasonably withholds its consent to the license or assignment,
that Assignee may license or assign its interest in the Patent in
accordance with the terms and conditions contained in the Notice,
without prejudice to the abiiity of the Assignee withholding its
consent o bring an action for breach of Paragraph 4(b) of this
Agreement.

5. FOR SAID CONSIDERATIONS, Assignors hereby covenant and
agree that they are the owners of the full title herein assigned and have the right
fo assign the same, free of any liens, encumbrances, interests or rights of any

- —thnird parties, -and agree that they will communicate to each other or their legal
representatives any facis known to them respecting said Patent or the invention
described therein, and testify in any legal proceedings relating thereio when
called upon, and will sign all instruments and documents to render such
assistance as is necessary to vest and protect the legal title sought to be
assigned.

6. Except as expressly stated otherwise herein, no covenant, term or
condition of this Agreement can be waived except by the written consent of the
Party against whom waiver is sought to be enforced.

7. Any Notice, Response or other communication pertaining to the
subject matter of this Agreement among the Parties shall be given writing and
delivered by overnight courier or by U.S. Mail, postage prepaid, via certified mail
return receipt requested, and shall be addressed to the last known address of
each Assignee. Each Assignee shall give timely written notice to the other
Parties of any change of address, and any Assignee who fails to do so shall be
deemed to have waived the right o Notice provided in Paragraph 4(c).

a. This Agreement constitutes the entire agreement by and among the
Parttes with respect to its subject matter and supersedes all prior and
contemporaneous  agreements, representations, communications and
understandings of any nature whatsoever, whether oral, written or otherwise, all~
of which are null, void, and of no effect whatsoever.

9. In any action brought to enforce this Agreement, a Party shall be
awarded its reasonable atiorneys fees and costs to the extent it prevails in whole
or in part.

10.  All rights and obligations hereunder shall be biding on and inure to
the benefit of the respective permitted successors and assigns of the Parties.

(3121 \IDTR51523. DO S)
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The Parties hereby execute this Agreement effective as of the date
referenced above.

AHWUH"MJAN'OU N, M.D., Individually

o

- BRIAN.GRAHAM, Jridividually - -

hur Manoli Il, M.D.

CAV

lts: Member

ENGINEERED BIOMECHANICS, LLC

Brian Graham

Its: Member

After recordation, please return the assignment to:

Andrew R. Basile

Young & Basile, P.C,

3001 West Big Beaver, Suite 624
Troy, Michigan 48084-3107
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Acknowledaement of Advancement of Fees, Expenses and Costs

The undersigned acknowledge and agree pu‘rsuant to Paragraph 4(a) of the
Assignment of Patent effective January 1, 2004, that as of January _jﬁ 2004, the
amount of all professional fees, expenses and other costs (collectively “Out of Pocket
Expehses”) advanced by Arthur Manoli I, M.D. relative to obtaining the Patent and the
formation of Gavusfoof, - LLC and Engineered Biomechanics, LLC totals

3 7 75// . éf{ Each of the undersigned represents and warrants to the other that

from and after July 10, 2000 through the date of execution of this Acknowledgement,
neither he nor his respective company have licensed or sold his/its respective interest in

the Patent to any other individual or other entity or person, nor has he/it agreed to do

. Wy

UR MANOLI I, M’D., Individually and
for CAVUSFOOT, LLC ’

0.

Dated: January | (5 , 2004

GRAHAM, Ind@idually and for
ENGINEERED BIOMECHANICS, LLC

Dated: January /g, 2004
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