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ASSIGNMENT OF INTELLECTUAL PROPERTY AGREEMENT

This Assignment of Intellectual Property Agreement (this “*Agreement™) is cntered into
as of January 9, 2007 {the “Effective Date™)

BETWEEN:

DAN GELBART, a businessman residing in Vancouver, British
Columbia with a residential address at 4706 Drummond Drive,
Vancouver, British Columbia V6T 1B4

{bereinafter referred to as the “Vendor™)

KARDIUM INC., a corporation registered under the laws of
Canada with its registercd and records office at 2100 — 1075 West
Georgia Street, Vancouver, British Columbiz V6E 3G2

(hereinafter referred to as the “Purchaser™)

(each of the foregoing hercinafier referred to as a “Party” and
collectively the ‘Parties™)

WHEREAS:

A The Vendor has rights in certain inventions (collectively, the “Inventions” as further
defined under Section 1.1 below);

B. The Vendor bas agreed that the Purchaser is the prefcrred vehicle for commercializing
the Inventions and has agreed to assign his rights to the Inventions in exchange for Common
shares in the capital of the Purchaser; end

C.  The Parties wish to enter into this Agreement to transfer all rights in and to the Inventions
"to the Purchaser in exchange for the issuance of Common shares in the capital of the Purchaser
pursuant fo the provisions of Section 85(1) of the Jncome Tax Act (Canada) {the “Act”).

NOW THEREFORE IN CONSIDERATION for the mutual premises and covenants set
forth in this Agreement, the sufficiency of which are hereby acknowledged, the Parties hereby
agree as follows:

ARTICLE 1
DEFINITIONS

1.1 The following terms shall have the meanings set forth in this Article 1.

{a) “Inventions” shall mean collectively =ztl f(he inventions disclosed under
Schedule A, and any other idea, design, material, concept, technique, apparatus,
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method, process, or diseovery, whether or not patentable, that relates to the
inventions disclosed in Schedule A.

(b)  “Intellectuzl Property Rights” shall mean all intellectual property rights
worldwide arising under statutory or common law or by contract, now existing ar
hereafter filed, issued, or acquired, including all: {(a) patent rights (including all
rights under patent applications and any and all reissues, divisions, continuations,
renewals, extensions and continuations-in-part thereon); (b} rights associated with
works of authorship including mask work rights and copyrights (including alt
rights under copyright registrations and applications therefor); {c) rights relating
to the protection of trade secrets, know how and confidential information; (d)
rights in trademarks, service marks and trade names, and (&) any right analogous
to those set forth herein and any other rights relating to intangible property.

(c) “Knowledge of the Vendor” or equivalent expression shall mean the actual
knowledge of the Vendor as of the Effective Date hereof.

(d)  “Patent Applications” shall mean the patent applications comprising part of the
Inventions as disclosed under Schedule A.

ARTICLE 1
ASSIGNMENT OF INTELLECTUAL PROPERTY

2.1 Assignment by Vendor

The Vendor hereby irrevocably sells, grants, transfers, conveys and assigns 1o the
Purchaser all of the right; interest and title that the Vondor may have in and to the Inventions and
all Intellectual Property Rights related to or derived from the Inventions or the manufacture or
use thersof as fully and entirely a3 the same would have been heid sad enjoyed by the Vendor
had this assigument not been made (collectively the “Transferred Property™).

2.2 Purchase by Purchaser

The Purchaser hereby accepts the foregoing transfer under Section 2.1 and
puwichases the Transferred Prope from the Vendor.

2.3 Further Assurances

The Vendor shall execute, upon the Purchaser’s written request and at the
Purchaser’s expense, all necessary papers and otherwise cooperate fully {at the Purchaser’s
expense) in the preparation, filing and/or prosecution of any applications to enable the Purchaser
to obtain for itself or its nominees, patents, copyrights or other intellectual property or legal
protection for the Inventions in any and ell countries of the world, and to assign said patent;
copyright or other intellectual property applications to the Purchaser.
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ARTICLE 3
SECTION 85(1) ROLLOVER

Election

The Parties shall jointly elect on the prescribed form and within the prescribed
time, pursuant to Section 85(1) of the Act, and generally take all such steps as are necessary, in
order that, for income tax purposes, the transfer of the Trapsferred Property will take place at the
Vendor's cost amount of the Transferred Property (the “Elected Amonnt).

Ad]ustment of Purchase Price
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Adjustment of Elected Amount

If the Parties agree amongst themselves (whether as a result of discussions with

the Canada Revenue Agency or otherwise) fto adjust the Electad Amount, then the Elected
Amount shall be automatically and retroactively adjusted as of the Effective Date to the amount
agreed upon by the Partics. The Parties agree to file any amended glection required and te do all
other acts to give effect to this adjustment.

4.1
(a)
)
4.2
(a)
(b
(®)
4.3

ARTICLE 4
REPRESENTATIONS AND WARRANTIES

Yepdor
The Vendor represents and warrants to the Purchaser that:

To the Vendor's kmowledge, all right, title and interest in and to the Transferred
Property is owned by the Vendor free and clear from all liens, restrictions on
transfer, security, intcrests, charges and encurnbrances; and

The Vendor has not as of the Effective Date disclosed the Inventions by way of
prior publication or other form of publicly available document, whether in
electronic or hard copy format, other than through the Patent Applications.

Purchaser

-

The Purchaser represepts and warrants to the Vendor that

it is 2 corporation duly formed and validly existing under the Iaws of Canada and
that it has all the necessary corporetc power and authority to enter info this
Agreement, to purchase the Transferred Property, and to perform its obligations
hereunder;

The execution, delivery and performance of this Agreement by it and the
consummation of the transactions contemplated hereby have been duly authorized
by all necessary corporate action ou its part and will not violate or result in 3
breach or a defanlt under any applicable law, judgment, order, writ, injunction or
decree of any regulatory authority having jurisdiction over the Purchaser, or under
the articles, by-laws or any resolutions of the board of directors or shareholders of
the Purchaser; and

This Agreement constifutes a legal and binding obligation of the Purchaser
enforceable against it i accordance with its terms.

Disclaimer
THE YENDOR EXPRESSLY DISCLAIMS ALL IMPLIED WARRANTIES

AND CONDITIONS OF MERCHANTABILITY, FITNESS FOR A PARTICULAR
PURPOSE OR NONINFRINGEMENT.
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4.4 Survival

The representations and warranties of the Parties contained in this Agreement are
the sole representations and warranties of the Parties hereunder and shall survive the completion
of the mransaction contemplated by this Agreement and shail continug in full force and effect for
2 period of three years for the benefit of the respeciive Parties,

ARTICLE 5
INDEMNITY

51 Indemnify to Ven

The Purchaser shall indemmnify and save the Vendor harmless from and against:
(a) any third party claims or demands brought sgainst the Vendor in connection with the
Purchaser’s use of the Transferred Property and all costs, damages and expenses (including
reasonable legal fees) incurred by the Vendor in connection therewith, except to the exient any
such cliims or demands arise from a breach of any representations a Warranties given by a
Vendor under Section 4.1 above, provided in each case that the Vendor promptly notifies the
Purchaser of any such claim or demand; and allows the Purchaser sole control of the defense and
settlement of any such claim or demand; and (b) any loss arising out of or pursuant to any claims
or demands in connection with any breach of the Purchaser’s representations or warranties under
this Agreement and all costs, damages and expenses (including reasonable legal fees) incurred by
the Vendor in connection therewith,

5.2 Indem fo P r

The Vendor shall indemnify and save the Purchaser harmless from aod against
any loss arising out of or pursuant 1o any claims or demands in connection with any breach of the
Vendor’s representations or warranties under this Agreement and all costs, damages and
expenses (including reasonable legal fees) incurred by the Purchaser in connection therewith.
The Purchaser’s sole recourse against the Vendor under this section shall be with respect to the
Common Shares issued to the Vendor hereunder and the Purchaser shall not under any
circumstances have any right to payment in respect of any other property or asscts of the Vendor.

53 Extlusive Remedy

The provisions under this Article 5 shall be the exclusive remedy of either Pariy
for any breach of & representation or warranty under this Agreement by the other Party.

5.4 urvival
The provisions of this Article 5 shall survive termination of this Agreement.

ARTICLE 6
LIMITATION OF LIABILITY

THE PARTIES ACKNOWLEDGE THAT IN NO EVENT SHALL THE
LIABILITY OF THE VENDOR TO THE PURCHASER, OR THE PURCHASER TO
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THE YENDOR, ARISING FROM OR RELATING T(Q THIS AGREEMENT, UNDER
ANY THEORY OF LIABILITY, EXCEED THE VALUE OF THE COMMON SHARES
ISSUED TO THE VENDOR HEREUNDER.

ARTICLE 7
MISCELLANEOQUS

71 Governing Law: Jurisdiction

This Agreement shall be governed by the laws of the Province of British
Columbia and the federal laws of Canada applicable therein, and the federal and provincial
courts in the City of Vancouver, Province of British Columbia shall have exclusive jurisdiction
over any matters arising out of this Agreement.

7.2 Entire Apreement Modification

This Agrecment, including al! the Schedules attached hereto, constitutes the entire
agreement among the Parties wilh regard to the subjects hereof and may be amended or modified
only by a subsequent written amendment signed on behalf of ail Partics, which specifically
references this Agreement. Therc are no representations, wamanties, terms, conditions,
undertakings or agreements, whether written or oral, and whether express, implied or statutory,
between the Purchaser and the Vendor other than as expressty set forth in this Agreement.

7.3 Notices

Any notice, demand, offer, request or other communication required or permitted
to be given by a Party pursuant to the terms of this Agreement shall be in writing and shall be
deemed effectively given the earlier of (i) when delivered personally, (ii) one (1) business day
after being delivered by facsimile (with receipt of confirmation), (iii) one (1) business day after
being deposited with.a courier service that guarantees “next business day” delivery, or (iv) five
(5) days afler being deposited in the regular mail with postage prepaid, and addressed to the
respective Party at the address first set out above or to such other address as a Party may request
by notifying the other in writing pursuant to this Section 7.3.

7.4 Assignment

Neither Party may assign, transfer or delegate any of its rights or obligations
hereunder without the prior written conseat of the other Party. Subject to the foregoing, this
Agreement shall cnure to the benefit of and be binding vpon the parties and their respective
heirs, successors and permitted assigns.

1.5 terpar

This Agreement may be executed in any number of counterparts, each of which
shall be deemed an original, and all of which together shall constitute onc and the same
instrument,
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7.6 Headings

The headings contained in this Agreement arc for purposes of conveaience only
and shall not affect the meaning or interpretation of this Agreement,

rii Facgimile Execution

A facsimile, telecopy or other reproduction of this Agreement may be executed by
any of the Parties hereto and delivered by such Party by facsimile or any similar electronic
transmission device pursuant to which the signature of or on behalf of such Party can be seen.
Such execution and delivery shall be considered valid, binding and effective for all purposes.

IN WITNESS WHEREOFT this Agreement has been signed, sealed and delivered
by the Parties hereto as of the Effective Date.

DAN GELBART

By:
Title: Chairman of the Board
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SCHEDULE A
INVENTIONS

1. A CHF-System for impraving diastolic dysfunction, as described in U.S. Patent Application
No. 11/497,309.

2. A Closure-Method and device for closing holes in tissue, as described in U.S. Patent
Application No. 11/436,585,

3. A Mapping and ablation-Intra-cardiac mapping and ablation method, ag described in U.S.
Patent Application No. 11/475,950.

4. U.S. Patent Application No. 11/400,260 for a Method and Apparatus for Percutaneous
Reduction of Anterior-posterior Diameter of Mitral Valve (published under U.S. Patent
Application Publication No. 2006/0184242).

5. U.8. Patent Application No. 10/622,129, for Methods and Devices for Altering Blood Flow
Through the Left Ventricls (published under U.S. Patent Application Publication No. 2005/
0015109),

6. Technalogy for bone repair using wires
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ASBSIGNMENT OF INTELLECTUAL PROPERTY ACREEMENT

This Assignment of Intellectual Property Agreement (this “Agreement”) is entered into
as of Jenuary 9, 2007 (the “Effective Dsie™)
BETWEEN:

SAM LICHTENSTEIN, a medical docior residing in Vancouver,
British Columbia with a residential address at 8418 Cedarhurst
Street, Vancouver, British Colurnbda: VSN L1

{herginafier referred 1o as the “Vender™)

KARDIUM INC., s corporation registered under the laws of

Cunada with ity registered and records office at 2100 — 1075 Wast

Georgla Street, Vancowver, British Columbia VOB 3G2

{herstnafler refurred to-ag the “Parchaser™)

feach of the foregoing hersinalier reforred o ax a “Party” and

collectively the "Parties™)
WHEREAS;
A, The Vendor has righty in Cortain {nventions {collectively, the “loventions™ ax further
defined under Section L. belmvl;

B. The Vendor has apreed that the Purchaser i the preferved wvehicls for commercializing
the Inventions and has agreed to gssign his nights 1o the Inventions o exchange for Common
shares in the capital of the Purchaser; and

C. The Partics wish to enter into this Agreement to transfer all rights in and to the Inventions
o the Purchaser in exchange for the issudnee of Common shavres in the capital of the Purchaser
pursuant & the provisions of Section 85(1) of the fwcome Tax def (Canads) {the “Aet™).

NOW THEREFORE IN CONSIDERATION for the mutual promises and covenants st
forth in this Sgraement, the sufficiency of which are hereby scknowledged, the Partiss hereby
agres as follows:

ARTICLE 1
DEFINITIONS

1.1 The following terms shall have the meanings set forth in this Article 1.

{a}  “lnventions” shall wmean collectively all the inventions disclosed wnnder
Schedule A, and any nther idea, design, material, comvept, techmique, apparatus,

(3»&5;
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method, process, or discovery, whather or nod patentable, that relates 1o the
inventions disclosed in Schedule A

{by  “Inteltectual Property Rights” shall mean all intellectual property rights
worldwide arising under statutory or common law or by coutract, now existing or
hereafter fled, issued, or acquired, inchuding all: {a) patent rights {including ail
rights under patent applications and sy and all reissues, divisions, contimaations,
renewals, extensions and continuations-in~part thereon); (b} rights associated with
works of authorship including mask work rights and copyrighis {including all
rights under copyright registrations and applications therefory; (¢} rights relating
to the protection of tade seorets, know how and confidential information; {d}
rights in trademarks, servics marks and trade names, and (&) any right analogous
to those set forth herein and any other rights relating o intangibie property.

{ey “Kuowledge of the Vendor™ or equivalent expression shall mean the actual
knowledge of the Vendor as of the Etfective Date hersof.

()  “Patent Applieations” shall meen the patent applications comprising part of the
Inventions as disclosed under Schedule Al
ARTICLE 2
ASSIGNMENT OF INTELLECTUAL PROPERTY

Asxipnment by Vendeor

The YVendor hereby frrevocaldy sells, grants, transfers, conveys and assigng to the
Parchaser all of the right; interest and title that the Vendor may have inand to the Inventions and
all Intellectual Property Rights related to or derived from the Inventions or the manofacture or
use thereof as fully and entirely as the same would have besn held and enjoved by the Vendor
had this assignment not been made {collectively the "Transferred Properiy™)

22 Purchase by Purchaser

The Purchaser hereby accepts the foregoing
purchases the Transferred Property  from the Vendor

23 Further Assurances

The Vendor shall execute, uvpon the Purchaser’'s wnten reguest and at the
Purchaser's expense, all necessary papers and otherwise cooperate fully {at the Purchaser’s
expense} in the preparation. filing andfor prosccution of any applications torenable the Purchaser
te obtain for itself or its nominees, pafents, copyrights of other intellectual property or legal
protection for the Inventions in any and afl countries of the world, and to assign said pateny;
copyright or other inteliectual property applications to the Purchaser.

N
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ARTICLE 3
SECTION 851 ROLLOVER

Purchase Price

32 Election

The Parties shall jointly glect on the prescribed form and within the prescribed
time, pursuant to Section 85(1) of the Act, and generally take all such steps as are necessary, in
ovder that, for income tax purposes, the transfer of the Transferred Property will take place at the
Vendor's cost amount of the Transforred Propenty {the “Elected Amount).

Adiustment of Purchass Price
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34 Adjustment of Blected Amount

If the Parties agree amongst themselves (whether as 8 result of discussions with
the Canads Revenue Agency or otherwise} to adjust the Eleoted Amount, then the Elected
Amoant shall be automatically and retroactively adjusted a5 of the Effective Date to the amount
agreed gpon by the Parties, The Parties sgree to file any amended ¢lection requited and to do all
other acts to give effect w this adjustment.

ARTICLE 4
HEPRESENTATIONS AND WARRANTIES

4.3 Vendor
The Vendor represents and warrants to the Purchaser that;

{2}  To the Vendor's knowledge, all right, title and Intevest in and o the Tranyferred
Properly is owned by the Vendor free and clear from all liens, restrictions on
transfer, security, interasts, charges and sncumbrancesy and

() The Vendor has not as of the Effective Date disclosed the Inventions by way of
prior publication or other form of publicly available document, whether in
slectronic of hard copy format, other than through the Patent Applications,

4.3 Purchaser
The Purchaser represents and warrants to the Vendor that

itis a corporation duly formed and validly existing under the laws of Canada and
that it has sl the pecessary corporate power and authority 0 enter into this
Agresment, 10 purchase the Transferred Property, and to perform its obligations
hereunder;

Aby  The exeocution, deltvery and performance of this Agrecment by i and the
conswmiation of the transactions contemplated hereby have been dudy autherized
by all necessary corporate action on its part and will not violste or result in a
breach or g defsult under any applicable law, judpment, order, writ, injunction or
decres of any regulatory authority having perisdiction over the Purchaser, or under
the articles, by-laws or any resclutions of the board of directors or sharcholders of
the Purchaser; and

{ct This Agreement constitytes a lepal and binding obligation of the Purchaser
enforceable against it in accordance with s terms,
4.3 Disclaimer

THE VENDOR EXPRESSLY DISULAIMS ALL IMPLIED WARRANTIES
AND CONTIONS OF MERCHANTABILITY, FITNESS FOR A PARTICULAR
PURPOSE DR-MNONINFRINGEMENT,

3
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4.4 Suryival

The representations and warranties of the Parties contained in this Agrerment are
the sole representations and warranties of the Parties hereunder and shall survive the completion
of the transaction contemplated by this Agreement and shall continue in full force and effect for
a period of three years for the benefit of the respective Partisg.

ARTICLES
INDEMMITY

%1 Indemnity fo Vendor

The Purchaser shall indemmify and save the Vendor harmless from and against:
{a} any third party claims or demands brooght against the Vendor in connection with the
Purchaser’s use of the Transferred Propenty and éii costs, damagey and expenses (ncluding
reasonable legal fees) incurred by the Vendor in connection therewith, except fo the extent any
such claims or demands arise from a breach of any representations & Warranties given by a
Vendor under Section 4.1 above, provided in each casc that the Vendor promptly notifies the
Purchaser of any such claim or demand; and sllows the Purchaser sole control of the deferse and
settlement of any such claim or demand; and (b} any loss arising out of or purssant to any claims
or demands in connection with any broach of the Puschaser’s representations or warranties under
this Agreemient and all costs, damages and expenses (including ressonable lepal frex) incurrad by
the Vendor in connection therewith.

532 Indennity (o Purchaser

The Vendor shall indemnify and save the Purchaser harmilsss from and apainst
any loss srising out of or pursuant & any clalms or demands in connection with any reach of the
Vendor's representations or warranties under this Agreement and all costy, damages and
expenses {including reasonable fegal fees) tncurred by the Purchaser in connection therewith,
The Purchaser's sole recourse against the Vendor under this scction shall be with respect to the
Commeon Shares issued to the Vendor hersunder and the Purchaser shall sot under sny
crreunstances have any right o pavment i respeet of any ather property or gssets of the Verdor

83 Exclusive Rem

The provisions under this Article § shall be the exclusive remedy of cither Party
for any breach of a representation or warranty under this Agresment by the other Party.

s Survival
The provisiuns of this Article 3 shall survive termination of this Agreement,

ARTICLE &
LIMITATION OF LIABILITY

THE PARTIES ACKNOWLEDGE THAT IN NO EVENT SHALL THE
LIABILATY OF THE VEXDOR TO THE PURCHASER, OR THE PURCHASER TO
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THE VENDOR, ARISING FROM OR BELATING TO THIS AGREEMENT, UNDER
ANY THEOQRY OF LIABILITY, EXCEED THE VALUE OF THE COMMON SHARES
SSUED TO THE VENDOR HEREUNDER.

ARTICLE?
MISCELLANEOUS

7.1 Governing Law: Jurisdiction

This Agreement shall be governed by the laws of the Province of British
Columbia and the federsl laws of Canada applicable therein, and the federal and provincial
courts i the City of Vancouver, Provincs of British Columbia shall have sxclusive jurisdiction
OVer any matiers arising onf of this Agreement.

Entire Agreement Modification

T3

This Agreement, inchuding all the Schedules attached hereto, constituses the entire
agreement among the Parties with regard to the subjerts hereof and may be amended or modified
enly by a subsequent writien amendment signed on behalf of all Parties, which specificalty
references this Agreement.  There are mo represeniations, warrenties, terms, conditions,
undertakings or agreements, whether written or oral, and whether express, imphied or statutory,
between the Purchaser and the Vendor other than as expressly set forth in this Agreement,

7.3 Notices

Any notice, demand, offer, request or sther communication reguired or permitied
ta be given by a Party pursuant 1o the terms of this Agreement shall be in writing and shall be
deemed effectively given the sarlier of (i) when delivered personally, (ifY ove (1) business day
after being delivered by facsimile (with receipt of confirmation), (1) vne {1} busingss day sBer
heing deposited with a courier service that guarantees “next business day™ delivery, or (v) five
{5} days after being deposited in the regolar mail with postage prepaid, and addressed to the
respective Party at the address first set out above or to such sither address as a Party may reguest
by natifyving the other in writing purstant to this Seetion 7.3,

7.4 Assienment

Neither Party may assign, tramsfer or delegate any of its rights or obligations
tereunder without the prier written consent of the other Party. Subjgect to the foregoing, this
Agreement shall enure (o the benefit of and be binding upon the pacties and their respretive
heirs, snccessors and permiited assigns,

1.5 Counterparts

This Agreemant may be exeouted in any number of counterparts, sach of which
shall be deemed an origingl, and all of which together shall constiiste one and the same
strument.

& we R
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7.6 Headings
The headings contained in this Agresment ave for purposes of conventence only
and shall not affect the meaning or interpretation of this Agreement.

7.7 Fagsimile Execulion

A facsimile, telecopy or other reproduction of this Agreement may be executed by
any of the Parties hereto and delivered by such Party by facsimile or sny similar electronic
transmission devive pursuant to which the signature of or on behalf of such Party can be seen.
Such execution and delivery shall be considered valid, binding and effeetive for ull purposes.

IN WITNESS WHEREOF this Agresment has been signed, sealed and delivered
hy the Parties hereto as of the Effective Dase.

sm\«@ic}n“ﬁi%sr N‘:\\ :

{"'\\\ ! ‘*i:&j{:’“l\\/ ’\’b\’é'ji/g N .—M::CQ"

KARDIUM INC, ;A7
oA Al
By Amos Michelson
Title:  Chairman of the Board
X e v
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SCHEBULE A
INVENTIONS

CHE-System for improving disstolic dysfunction, patent application US11/497 309,
Closure-Method and deviee for elosing holes in tissue, patent application UST1/436,585.
Mapping and ablation-Intra-cardiac mapping and ablation method, patent application
USHE75.950.

US. Patent Application No. 117/400,260 for a Method and Apparatus for Percutansous
Reduction of Antgrier-posterior Diameter of Mitral Valve {published vnder U8, Patent
Application Publication No. 2006/0184242),

5. LLS. Patent Application No. 10/622,129, for Methods and Devices for Altering Blood Flow
Through the Left Ventricle {published vader U8, Patent Application Publivation No. 2008/
0015109).
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