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Assignment

WHEREAS, GRADIENT TECHNOLOGIES, LLC, a Tennessee limited liability
company, formerly known as Holcomb HealthCare Services LLC, having an address at 6000
Poplar Avenue, Suite 400, Memphis TN 38119 (hereinafter “GRADIENT”) entered into a
Settlement and Release Agreement, dated July 15, 2005, by and among GRADIENT,
DEMETER SYSTEMS, LLC, a Delaware limited liability company (“DEMETER”) and the
other parties thereto (the “2005 Settlement Agreement”), pursuant to which the parties thereto
agreed that certain United States and international Letters Patent and applications for Letters
Patent would be owned by DEMETER (collectively, “Demeter IP”), and certain United States
and international Letters Patent and applications for Letters Patent would be owned by
GRADIENT (collectively, “GRADIENT IP”), all as set forth in a Schedule of Patents identified
as Exhibit D-1 to such 2005 Settlement Agreement, a copy of which is attached hereto as Exhibit
A;

AND WHEREAS, on or about August 25, 2005, in connection with the consummation
of the transactions contemplated by the 2005 Settlement Agreement, GRADIENT executed and
delivered to DEMETER a Patent Assignment instrument assigning to DEMETER certain patents
allocated to DEMETER under the 2005 Settlement Agreement comprising the Demeter IP;

AND WHEREAS, in connection with a dispute between GRADIENT and Dr. Robert R.
Holcomb (“Dr. Holcomb”) relating to the GRADIENT IP, GRADIENT secured an order dated
October 3, 2007 (the “Order”), issued against Dr. Holcomb by the United States Bankruptcy
Court for the Middle District of Tennessee, Nashville Division (the “Court”), assigning to
GRADIENT title to certain intellectual property rights set forth on Schedules A and B to the
Order (attached hereto collectively as “Exhibit B”) and authorizing and empowering John C.
Townsend to sign all of the Patent Assignments attached to the Order as Exhibit C in the name of

Dr. Holcomb as his attorney in fact;

W
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AND WHEREAS, GRADIENT and DEMETER have entered into an agreement dated
November 15, 2007 which provides for the amendment of a Note and Convertible Note of
DEMETER held by GRADIENT and the issuance by DEMETER to GRADIENT of additional
equity interests in DEMETER (the “Restructuring”);

AND WHEREAS, accordingly, DEMETER has further requested that GRADIENT
confirm and reaffirm in writing the assignment to DEMETER of any interest GRADIENT has,
had or may have in the Demeter IP as set forth in Exhibit C attached hereto, by executing this
Assignment, which shall be deemed to transfer the rights enumerated herein to DEMETER,

subject to the terms and conditions set forth herein.

NOW, THEREFORE, for and in consideration of the foregoing recitals, which are a
material part hereof, and the Restructuring, the receipt and legal sufficiency of all of which is
hereby acknowledged, it is agreed as follows:

1. Subject to the terms and conditions set forth herein, GRADIENT does hereby
contribute, assign and transfer to DEMETER, and its successors and assigns, the entire right,
title, and interest, in the United States and all foreign countries, in the patents and patent
applications identified in Exhibit /B/ hereto as being designated to DEMETER and to the \
inventions disclosed therein, and all continuations, continuations-in-part, divisions, reissues, and j
substitutes thereof, all priority rights thereto, including all rights of priority under the
International Convention for the Protection of Industrial Property, the Inter-American
Convention Relating to Patents, Designs and Industrial Models, and any other international
agreements to which the United States adheres, and any related intellectual property, including
all “know how” and trade secrets relating thereto, and utility model registrations and inventor’s
certificates, and any documents associated thereto, including file wrappers, inventor notes,
journals, formulas, test data and records (collectively “Documents™) associated with the
intellectual property listed in Exhibit }{ and in and to all income, royalties, damages, claims, an
payments now or hereafter due or payable with respect thereto, and in and to all causes of action
(either in law or in equity) and the right to sue, counterclaim, and recover for past, present, and

future infringement of the rights assigned to DEMETER hereunder.
IS8
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2. PROVIDED, however, GRADIENT makes no warranties of title to the Demeter
IP. GRADIENT is assigning, transferring and conveying to DEMETER all right, title and
interest which GRADIENT has in the Demeter IP. GRADIENT warrants that it has not
transferred any interest in the Demeter IP awarded GRADIENT in the Order, and that
GRADIENT has not encumbered the Demeter IP with any liens.

3. GRADIENT makes no warranties, either expressed or implied, relating to any

product manufactured, developed or produced based upon the Demeter IP.

4. GRADIENT does not possess any tangible expression of the Demeter IP,
including without limitation, the inventor’s books, formulas, and tests results relating to the

Demeter IP or products manufactured, developed or produced based upon the Demeter IP.

5. GRADIENT hereby authorizes and empowers DEMETER (as to applications
owned and prosecuted by it) and its successors and assigns, to apply for and obtain, in its or their
own names, Letters Patent for the said applications before competent International Authorities
and in any and all countries foreign to the United States in which applications for Letters Patent
can be so made or Letters Patent so obtained, and authorize and request the Director of the
United States Patent and Trademark Office and any officials of foreign countries whose duty it is
to issue patents or applications, to issue all patents for said applications to DEMETER, as the

case may be, in accordance with the forms of this Assignment.

6.  John C. Townsend is executing this Assignment as President of GRADIENT. John
C. Townsend also is executing this Assignment in the name of Dr. Holcomb as his attorney-in-

fact pursuant to the Order to convey to DEMETER Dr. Holcomb’s rights in the Demeter IP.

7. DEMETER agrees that all costs of securing title to, and securing and enforcing
patent rights relating to, the Demeter IP shall be DEMETER’s responsibility, and GRADIENT

has no obligation for any of these costs or attorney’s fees.

W
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IN WITNESS WHEREOF, GRADIENT has caused this Assignment to be duly

executed on its behalf, and John C. Townsend has executed this Assignment in the name of Dr.

Holcomb as his attorney-in-fact as of this 29" day of November, 2007

ACCEPTED AND AGREED TO:

DEMI(E}E)R SYSTEMS, LLC

Name:
Title:

GRADIENT TECHNOLOGIES, LLC

By: _DQy QTV&AXQN&\

Name:

Title: President

ohn C. Townsend

NEEYYS o

— KD
. &QM @MQO Tkt e

Robéxt R. Holcomb

By:

hn C. Townsend, Attorney-in-Fact
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STATE OF TENNESSEE )
) ss

COUNTY OF SHELBY )

On November 29, 2007 before me personally appeared John C. Townsend, who is }C] personally
known to me or [_] proved to me on the basis of satisfactory evidence, and who acknowledged to
me that he is the duly elected and authorized President of GRADIENT TECHNOLOGIES, LLC,

the entity identified as the GRADIENT in the within instrument, who acknowledged to me that
he executed the same in his authorized capacity, and that by his signature on the instrument, the
e“::g‘f.'.l..,éi;:"'-

entity upon behalf of which he acted, executed the instrument. HE 2,
WITNESS my hand and official seal. i lgl%y §§

No#ary?Public %7 Cormrmuces Cxgecen PHag

Dated: November 29, 2007 a
Namé:\ John C. Townsend

Title: ~President
Gradient Technologies, LLC

5 ¥
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STATE OF )

) ss
COUNTY OF )
On , 2007 before me personally appeared ,whois[ ]
personally known to me or [_| proved to me on the basis of satisfactory evidence, and who
acknowledged to me that he is the duly elected and authorized of

DEMETER SYSTEMS, LLC, the entity identified as DEMETER in the within instrument, who
acknowledged to me that he executed the same in his authorized capacity, and that by his
signature on the instrument, the entity upon behalf of which he acted, executed the instrument.

WITNESS my hand and official seal.

Notary Public
Dated: , 2007
Name:
Title:
Demeter Systems, LLC
STATE OF TENNESSEE )
COUNTY OF SHELBY ) ss

Before me, a Notary Public in and for said State and County, duly commissioned and
qualified, personally appeared JOHN C. TOWNSEND, to me known to be the person described
in and who executed the foregoing instrument, and acknowledged that he executed the same as

\n\!:l'_'H"gn,'

attorney-in-fact for Robert R. Holcomb. S ttEn
5\
NOTARY
<X

'5'\:03\?‘“
Kotary Pubhc GM 5";&.--‘ ?-3-09

Dated: November 29,2007 John C. Tél)vnsend Attorney—m-Fact for Robert R. Holcomb
Attorney In Fact

WITNESS my hand and official seal.
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Schedule A (All United States Patents)

Title

Couniry

Application Number

A Liquid Fuel with Inorganic Polymer
Electret (IPE) for Enhancing -
Performance and Decreasing Emissions
from a Combustion Engine, Heating
Chamber or Jet Engine and Method of
Making Same

u.s.

10/795,910

-A Liguid Fuel with Inorganic Polymer
-Electret (IPE) for Enhancing:

from 2 Combustion Engine, Heating
Chamber or Jet Engine and Method of
Making Same _

-Performance ard Decreasing Emissions -

T US.

60/662,421

Apparatus and Process for Generating
Electric Power by Utilizing High
Frequency High Voltage Oscillating
Current as a Carrier for High EMF CD in
an Armature Board

u.s.

- 60/271,224

Apparatus and Process for Generahng
Electric Power by Utilizing High
Frequency High Voltage Oscillating
Current as a Carrier for ngh EMF CD in
an Armature Board

u.s.

10/694.326

Apparatus and Process for Generating
Electric Power by Utilizing High
Frequency High Voltage Oscillating
Current as a Carrier for High EMF CD in
an Armature Board

uU.s.

11/044,898

Apparatus and Process for the Synthesis
and Application and Uses of an Inorganic
Polymer Based Wood Preservative

U.S.

60/280,620

Apparatus and Process for Treating Coal
Which is High in Sulfir such that it Will
Bur in a High Temperature Furnace
with Greatly Redueed Emissions of
Sulfur Dioxide (SO2), Nitrous Oxide and
Mercury

U.S.

60/279,325
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e Title Couniry | Application Number
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Descnpuon of an ]norgamc Polymer U.S. 09/749,243

“Flectret” in a Colloidal State Along with
the Method of Generating and
Applications

N0/00. 828
Aol

081665,830—
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Electromagnetic treatment device - U.s. 10/953,503
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Title éoun&y Application Number
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Magnetic Water Treatment Device Us. 07/201.354
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Title tountry Application Number

41 | 1 e | 11 ; 1I.C LRlLa o D10

J.VJ.\;LIIUU ALl IJ.LUL*JIJUIUEKUU.I.IJ uuuptautu \™ e Y LTAV/ AV AT L P
mna-the h&;ge

d1stﬂbaa@aaupen—k@n«gamsmbmnssmﬂa
functienabstabilization-of-the-membrane-
physical-clectrical-integrity.
Mothod of Converting Green House " US. 60/539,635
Gases from Fossil Fuels into Non-Toxic '
Base Elements ‘ _
Method of Converting Green House TUS. 11/044898
Gases from Fossil Fuels into Non-Toxic :
Base Elements
Methodof GUumaﬁuE anr Aqucuua 5 8487450
g +on- o Colloidal Sk
Plaeebo Ap}.nu aims-for-Conthmons rulbc, -5 G;n"’;'jl,], 474
Process and Composition for Treating - U.Ss. 10/473,873
Wood :
Reducing Sulfur Dioxide Exissions from | | US. 10/473,871
Coal Combustion £
Water Treatment Device and Method TUs. 09/914.402
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Seﬁedule B {All Intern:#tional Patents)

C;ountry

Frequency Voltage Oscillating Current
As A Carrier For High Emf Dc In An
Armature Board

Title Application Number
Patent Number or
v Publication Number

Additives To Freeze Point International | PCT/US98/25944
Suppressants And To Heat Transfer (FCI)
Fluids In Heat Exchangers '
Apparatus And Process For Generating | International | PCT/U S2004/35668
Electric Power By Utilizing High (BCI)
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AT uala SRR m B o) AN R RAPS s YAt

PN i SPRpyS PR o) F— &
SOOI S OCICT I G dpLUTIUT L IWALITIVIL

-PeviceandMethods-ofllsBa-Same—-—

Tk oo 1
1HCLIIa Ol al

-EEE)

PAWE FRWIn D Ry Y Y

Generating Inorganic Polymer Electret
In Colloidal State
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(PCI)

PCT/US1998/011767
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Wood (Apparatus and Process for the | (PCT)
Synthesis and Application and Uses of :
an Inorganic Polymer Based Wood
Preservative)
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Title Country Application Number
Paternit Number or

: Publication Number

Reducing Sulfur Dioxide Emissions International | PCT/US02/10151

from Coal Combustion (PCI)

Water Treatruent Device and Method International | PCT/US97/11261
’ (PCI)

Method of Converting Green House Intemanonal PCT/US2005/03472
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Water Treatment Device and Method Australia AUI9970037926D
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Title ~ Country Application Number
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; Publication Number
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. Publication Number
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