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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: SoftDent, LLC
Ceramco, Inc. Intemal
Address:___Suite 200
L individual(s) LR Association
; i Street A : The hang
Lk General Partnership ¥ Limited Partnership reet Address: 1763_The JEzc S
& Corporation-State Delaware City:_Atlanta State:__GA Zip:__30339
Lk Other [} Individual(s) ciizenship
[l Association__
Additional name(s) of conveying party(i ttached? LY N
(s) of conveying party(ies) aftache u esﬂ ° Q General Partnership
3. Nature of conveyance: Q Limited Partne ship
Q Assignment G Merger l;i Corporation-State
[ Security Agreement [ Change of Name & other Limited Liability Company — DE
= * If assignee is not domiciled in the United States, a domes!lc
[i Other_ﬁg_j;;bgt_pL_AgLegmegL_____ represantative designation is attached: Q Yes q
(Designations must be i1 separate document from assign t)
Execution Date: —*—liar(:h 7 2001 Additional name(s) & acdress( es) attached? Yes "g No

4. Application number(s) or registration number(s):

A. Trademark Application No.(s) B. Trademark Registration No.(s) 1,977,923

1,607,310 2,045,075 1,561,967
2,138,284 2,090,998 1,599,292
Additional number(s) attached [ Yes B No
5. Name and address of party to whom correspondence 6. Total number of applications and
concerning document should be mailed: registrations involved: ...................ecoiie
Name:_Richard I.. Haury, Jr., Esq.
1Go .o
Internal Address: 7. Total fee (37 CFR 3.41)....ccccvvunannne $_ 140 . OO
B Enclosed

[k Authorized to be charged to deposit account

c/o Morris, Manning & Martin, LLP 8. Deposit account nLmber:
Street Address;__1600_Atlanta Financial Ctr - Dep co ’

3343 Peachtree Road, NE

City__Atlanta _ State:___GA Zip:_30326 (Attach duplicate copy of this page if paying by deposit account)
DO NOT USE THIS SPACE

9. Statement and signature.

To the best of my knowledge and belief, the fore ing information is trug and correct and any attached copy is a true

copy of the original document. _/
Richard L. Haury, Jr., Esq. ( / & ’ ) .9
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CONTRIBUTION AGREEMENT

THIS CONTRIBUTION AGREEMENT (this "Agreement"), is entered into as
of March 7 , 2001, by and between SoftDent LLC, a Delaware limited liability company
(the "Company"), and Ceramco Inc., a Delaware corporation ("Ceramco").

RECITALS

WHEREAS, the Company and Ceramco are entering into this Agreement to effect
the transfer and contribution by Ceramco to the Company (a "Contribution") of the
Contributed Assets and the Contributed Liabilities (each as defined below); and

WHEREAS, in exchange for such Contribution, the Company has concurrently
1ssued to Ceramco the membership interest in the Company set forth opposite Ceramco's
name on Exhibit A hereto; and

WHEREAS, it is intended that the Contribution pursuant to this Agreement shall
be considered a contribution to capital and, for U.S. federal income tax purposes; shall
qualify as a tax-free reorganization under Section 722 of the U.S. Internal Revenue Code
of 1986, as amended.

NOW, THEREFORE, in consideration of the mutual covenants and agreements
set forth in this Agreement, and for other good and valuable consideration, the receipt and

sufficiency of which are hereby acknowledged, the parties hereto agree as follows:

I. Contributed Assets.

(a) Ceramco hereby assigns, transfers, and delivers as a capital contribution to
the Company, and the Company hereby accepts from Ceramco and takes assignment and
delivery of, all of Ceramco's right, title, and interest in and to all of the assets owned by
Ceramco or any of its Affiliates (as defined below) used solely in the SoftDent Business
(as defined below), including, without limitation, the assets set forth on Exhibit B hereto
(the "Contributed Assets"). An "Affiliate" of Ceramco is any inclividual, corporation or
other entity controlling, controlled by or under common control with Ceramco. The
"SoftDent Business" is the business of developing, marketing, licensing, and supporting
Ceramco's SoftDent software product.

(b) In furtherance of this Agreement, Ceramco hereby acknowledges that
from the date hereof, the Company has succeeded to all of its right, title, and standing, if
any, to:

(1) receive all rights and benefits pertaining to all rights, title,
interests, and benefits in and to the Contributed Assets transferred and assigned hereby;

1-PI/71510.3
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(ii) institute and prosecute all proceedings and take all action that the
Company, 1n its sole discretion, may deem necessary or proper tc collect, assert, or
enforce any claim, right, or title of any kind in and to any and all rights, title, interests,
and benefits in and to the Contributed Assets transferred and assigned hereby; and

(i1)  defend and compromise any and all such actions, suits, or
proceedings relating to such transferred and assigned rights, title, interests, and benefits
in and to the Contributed Assets and do all such other acts and things in relation thereto
as the Company, in its sole discretion, shall deem advisable.

3. Contributed Liabilities. The Company hereby assumes all of the liabilities
and obligations relating to the SoftDent Business and the Contribated Assets including,
but not limited to, commitments to third parties to perform Ceramico's contractual
obligations relating to the Contributed Assets (the "Contributed Liabilities").

4. Further Assurances. Each of the parties hereto shall promptly do, make,
execute, or deliver, or cause to be done, made, executed, or delivered, all such further
acts, documents, and things as the other party hereto may reasonably require from time to
time for the purpose of giving effect to this Agreement and shall use its best efforts and
take all such steps as may be reasonably within its power to implement to their full extent

the provisions of this Agreement.

5. Effective Time. This Agreement and each provision contained herein
shall be effective as of 5:00 p.m. (Eastern Standard Time) on the date hereof.

6. Third Party Beneficiaries. This Agreement is for the sole benefit of the
parties hereto and their successors and assigns, and nothing hereir, express or implied, is
intended to or shall confer upon any other person or entity any legal or equitable right,
benefit, or remedy of any nature whatsoever under or by reason o this Agreement.

7. Counterparts. This Agreement may be executed in two counterparts, each
of which will be deemed an original, but both of which together will constitute one and

the same instrument.

8. Governing Law. This Agreement shall be governed by and construed in
accordance with the laws of the State of Delaware without giving effect to any choice of
law or conflict of law provision or rule (whether of the State of Delaware or any other
jurisdiction) that would cause the application of the laws of any other jurisdiction other

than the State of Delaware to apply.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, this Agreement has been dulv executed and delivered
by a duly authorized officer of each party hereto as of the date fi-st above written.

SOFTDENT LLC

By: %;\%b{,,_\

Name: Betait M. Addison
Title: Vice President

CERAMCO INC.

By. _Lgu\\;? LL 'Roaﬁ

Name: J. Henrik Roos
Title: Senior Vice President

1-PI/71510.3
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EXHIBIT A

MEMBERSHIP INTERESTS

Ceramco Inc. 100 Units

1-PI/71510.3
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EXHIBIT B

CONTRIBUTED ASSETS

¢ The personal property owned by Ceramco and listed on Sctedule 3.6 (this and all
subsequent references to schedules are to the SoftDent Disclosure Schedule, as
defined in that certain Amended and Restated Contribution Agreement, dated as of
March _7-_ , 2001, by and among InfoCure Corporation, PracticeWorks, Inc.,
PracticeWorks Systems, LLC, Dentsply International Inc., Ceramco and the
Company (the "Agreement")).

e The real property leases listed on Schedule 3.7.

e The SoftDent Accounts Receivable (as defined in the Agreement) listed on
Schedule 3.8.

e All inventory relating solely to the SoftDent Business.

e The contracts listed on Schedule 3.17.

e The insurance policies listed on Schedule 3.18.

e The employees listed on Schedule 3.20.

e The intellectual property rights listed on Schedules 3.22(a), (c), (d), and (e).
e The dealer agreements listed on Schedule 3.28(a).

Notwithstanding anything herein to the contrary, to the extent that the contribution
hereunder of any of the contracts included in the Contributed Assets shall require the
consent of any other party (or in the event that any of the same shall be non-assignable),
neither this Agreement nor any action taken pursuant to its provisions shall constitute an
assignment or an agreement to assign if such assignment or attempted assignment would
constitute a breach thereof or result in the loss or diminution therzof; provided, however,
that in each such case, Ceramco and the Company shall use their respective reasonable
efforts to obtain the consent of such other party to an assignment to the Company. If
such consent is not obtained, Ceramco shall cooperate with the Company in any
reasonable arrangement designed to provide for the Company the benefits of such
contracts arising from and after the dated hereof including, witho'at limitation,
enforcement, for the account and benefit of the Company, of any and all rights of
Ceramco against any other person with respect to such contracts (subject to the
Company’s performance of the obligations of Ceramco thereunder in all material
respects); provided that the Company shall not be liable for failurs to obtain consents
prior to the date hereof.

1-P1/71510.3
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Schedule 3.22(a)
Intellectual Property Rights of SoftDeni LLC

The following patent applications:

Case INF-1

Title: SYSTEM AND METHOD FOR INTEGRATING A SOFTWARE APPLICATION
WITH A HANDHELD COMPUTER

INVENTORS: Larry Allen Greenspan; Steve Michael Mallot and Robert Wardwell

Provisional filed February 23, 2000, Application No. 60/184311; abandoned
US Filing dated October 12, 2000 to SN 09/687961; pending in the US Patent Office

pending

N —

US application not yet assigned (to be assigned as of the date even
herewith to SoftDent, LLC)
3. PCT Filed February 23, 2001 designating AU, CA, and EP; SN 1ot yet received, filed in the
name of DENTSPLY International Inc not yet assigned (to be assigned as of the date even
herewith to SoftDent, LLC) pending

Case: INF-2
Title: METHOD AND APPARATUS FOR CASE BUILDING AND PRESENTATION

OF HEALTHCARE PROCEDURES
INVENTORS: Larry Allen Greenspan; Steven Michael Mallot; Jon David Frizzell;

Deborah Louise Reed and Brian Howard

1. Provisional filed September 21, 2000, Application No. 60/234103; abandoned US Filing
dated November 27, 2000 to SN 09/722962; pending in the US Patent Office pending
US application not yet assigned (to be assigred as of the date even
herewith to SoftDent, LLC)

See attached list of Software used in the SoftDent Business.

See attached Trademark lists.

The licenses listed in Schedule 3.22(d).

All Intellectual Property owned by or licensed to Ceramco or Dentsply that are required to
conduct the SoftDent Business or are used for the benefit of the SoftLient Business, including
without limitation any and all copyrights in software and all related documentation that were

created by, developed for, assigned to or otherwise owned by Ceramco or Dentsply that are used
in and regarding the SoftDent Business.
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Schedule 3.22(a)
Intellectual Property Rights of SoftDent LL1.C
(continued)

All Intellectual Property associated with the software products and services that are commonly

referred to as:

e SoftDent 2001

e SoftDent for DOS (including all versions from 6.05 and to version 7.47 and associated
maintenance releases);

e SoftDent for Windows Release 1.0 (and associated maintenancs releases).

e SoftDent for Windows Release 2.0 (and associated maintenance: releases).

¢ SoftDent for Windows Release 3.0 (and associated maintenanc: releases).

e SoftDent 1998 for Windows (version 7.6, 7.7 and associated maintenance releases);

e SoftDent 1999 for Windows (version 8.0 and associated maintenance releases);

¢ SoftDent 2000 for Windows (versions 9.0 and 9.1 and associated maintenance releases);

e SoftDent 2001 for Windows (version 9.5 and associated maintenance releases);

¢ SoftChart for all SoftDent versions;

e PowerCase.

e SoftDent Conduit for use with PractiGo.

e SoftDent Group including SDADMIN.

¢ SoftDent Express (all versions).

e SoftDent Mexico (Research Project).

e CTSRVER program for SoftDent Client/Server

¢ TermApp program for SoftDent Client/Server

e electronic claims software for all SoftDent versions

e database maintenance, export and import utilities for all SoftDent versions and form files
used for reports and forms for all SoftDent versions

e Data conversions to/from SoftDent, SoftChart or related products.

e Applications and/or tools developed for internal use such as Timecard, Billing.

e Dental Lights project.

¢ Baldwin Project (potential SoftDent 2002).

e Ashton Project (potential SoftDent 2001+).

e SoftDent Enterprise Extractor.

e Research and Development code for MedAssist for Windows.

e DemoRoll.

e DemoCountdown.

The copyrights registered with the U.S. Copyright Office, as set forth on the attached documents.
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Schedule 3.22(c)
Registered Intellectual Property of SoftDent LL.C

The following patent applications:

Case INF-1

Title: SYSTEM AND METHOD FOR INTEGRATING A SOFTWARE APPLICATION WITH A
HANDHELD COMPUTER

INVENTORS: Larry Allen Greenspan; Steve Michael Mallot and Robert Wardwell

1. Provisional filed February 23, 2000, Application No. 60/184311; abandoned
2. US Filing dated October 12, 2000 to SN 09/687961; pending in the US Patent Office pending
US application not yet assigned (to be assigned as of the date even herewith to
SoftDent, LLC)
3. PCT Filed February 23, 2001 designating AU, CA, and EP; SN not yzt received, filed in the name of
DENTSPLY International Inc not yet assigned (to be assigned as of the date even herewith to SoftDent,
LLC) pending

Case: INF-2
Title: METHOD AND APPARATUS FOR CASE BUILDING AND PRESENTATION OF

HEALTHCARE PROCEDURES
INVENTORS: Larry Allen Greenspan; Steven Michael Mallot; Jon David Frizzell; Deborah Louise

Reed and Brian Howard

1. Provisional filed September 21, 2000, Application No. 60/234103; abandoned

2. US Filing dated November 27, 2000 to SN 09/722962; pending in the US Patent Office pending
US application not yet assigned (to be assigned es of the date even herewith to
SoftDent, LLC)

See Trademark lists attached to Schedule 3.22(a).

The copyrights registered with the U.S. Copyright Office, as set forth on the documents attached to Schedule
3.22(a).
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