900246250 02/06/2013

TRADEMARK ASSIGNMENT
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SUBMISSION TYPE: NEW ASSIGNMENT
NATURE OF CONVEYANCE: ASSIGNS THE ENTIRE INTEREST AND THE GOODWILL
CONVEYING PARTY DATA

| Name H Formerly || Execution Date || Entity Type |
[Ryan B. Swain | 0173172013 |INDIVIDUAL: UNITED STATES |
RECEIVING PARTY DATA

[Name: ||Six Month Smiles, LLC |
Street Address:  |[35 Main Street |
lcity: |lscottsville |
|State/Country: |INEW YORK |
[Postal Code: 14546 |
[Entity Type: ||LLIMITED LIABILITY COMPANY: DELAWARE |
PROPERTY NUMBERS Total: 3

Property Type Number Word Mark

Registration Number: 3670066 SIX MONTH SMILES

Registration Number: 3584168 6

Registration Number: 3435176 6
CORRESPONDENCE DATA

Fax Number: 2485668531

Correspondence will be sent lo the e-mail address first; if that is unsuccesstul, it will be sent

via US Mail.

Phone: 248-566-8530

Email: TMdocketing@honigman.com
Correspondent Name: Julie Kretzschmer
Address Line 1: 39400 Woodward Avenue
Address Line 4: Bloomfield Hills, MICHIGAN 48304-5151
ATTORNEY DOCKET NUMBER: 205219-335104
NAME OF SUBMITTER: Julie Kretzschmer
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Signature:

Hulie Kretzschmer/

Date:

02/06/2013

Total Attachments: 8

source=Assignment in favor of Six Month Smiles LLC#page1.tif
source=Assignment in favor of Six Month Smiles LLC#page?2 tif
source=Assignment in favor of Six Month Smiles LLC#page3.tif
source=Assignment in favor of Six Month Smiles LLC#page4 tif
source=Assignment in favor of Six Month Smiles LLC#page5 tif
source=Assignment in favor of Six Month Smiles LLC#page®.tif
source=Assignment in favor of Six Month Smiles LLC#page7 tif
source=Assignment in favor of Six Month Smiles LLC#pageS8.tif
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ASSIGHMENT OF PROPRIETARY RIGHTS

This ASSIGNMENT OF PROPRIETARY RIGHTS (this “Assigument™), dated as of
January 31, 2013, s wade by and among Six Month Smiles, LLC, a Delaware limited lability
company {the "Buyer™), Six Month Snules Ine, a New York corporation {ithe “SM&™), Six
Month Sviles Case Processing, Ine., a New York corporation ("SMS_Case Processing™, Six
Month Smiles Tools and Supplies, Ine., a New York corporation, ("SMS Tools & Supplies™,
Sik Month Smiles Seminars, Ine., o 1\@\’» ‘rmk corporation ("SMSE Sentinars” and together with
SMS, SMS Case Processing and SMS Taonls & Supplies, each a “Company” aml, collectively,

a\

the "Companies™), and Ryan Swain ("R, Swain™.

Recttals

A. The Companies, R, Swain and the Buver are parties o an Asset Porchase
Agreement, dated as of the date bereof {the “Purchase Agrecment™, pursuant (o which the
Companies have agresd to sell, assign, transfer and ddu cr the Purchased Assets, inchading the
Company Proprictary Rights, to the Buyer, and the Buver has agreed to asswe, pay, porform
and discharge when due the Assuned Liabilities.

B. R. Swain owns, free and clear of all Encinnbrances, certain Proprietary Rights
which are used i or nocessary for the comduet of the Business as currently conducted.

. fa consideration of the direct ansd indivect benefils acer uing to R, Swain under the
Purchase Agreement, R, Swain has agreed to scll, assign, tramsfer and deliver the B. Swain

Proprictary Righis to the Buyer.

{3 The parties desire to effvct the sale, assignment, transfer and delivery of the SMS
Proprictary Rights 1o the Buyer, with 'hc (.{m*]pamcs and R, Swain, as the case may be, selling,
assigning, ransferving and delivering all such SMS Proprictary Rights to the Buver, and the
Buyer aceepting all such SMS Propristary Rights as set forih below,

E This Agreement 1s being executed and delivered at the Closing pursuant (o the
Purchase Agresment,

NOW, Hii REFORE, tor the consideration described in the Purchase Agreement, the

receipt and suifisiency « of which is Bereby acknowledged, the parties agree as follows:
. Proprietary Rights.
{a) The Companies hereby irrevorably sell, assign, transfer and deliver {o the Buyer,

and its successors and assigns, all of the Compaunies’ right, title and interest, of whatever Rind,
throughowt the world, in and to the Company Preprieizwv Rights, including more specifically, bt
without Himitation, (ay any and alt of the C ommmus trademarks, service marky, trade names,
domain names and all applications therefore {the “Cempany Marks™), together with all of the
soodwill associated with and symbolized by the Company Marks, inc! udm&, any applications,
registrations, renewals and extensions thereol for the Company Marks, including as further
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detailed in the attached Exhibit Az (b} all other corresponding rights at common law or otherwise
that are or may be scoured under the laws of the United States of America or any foreign
couniry, now or hereafter in effect; and (¢) patent rights and rights o similar nature that are ased
in the Business including those ftems set forth on the attached Exhibit B {the “Compuny
Patents™), along with theis entive right, title and interest in and 1o the inventions claimed in the
Q.(.n:npsmy Patents, inciuding the right to file foreign patent applications corresponding to such
Contpany Patents, and the right to claim the priority date of said Company Patents and any legal
egquivalents thereof, and any and all corresponding patents and patent applications in the 1 nm.i
Stawes of America and all foreign countries which have been or may be granted thevefor and
thereon, and to any and all divisions, continuations, continuations-in-part, reoxaminations,
substitations, reiswcs. extensions and renewals 01 m‘*‘h patents, te same o be heltd and enjoved
by Buyer, as fully and ontively as the same wonid have been held and enjoved by Companies had
this :;tobigﬂmt,-lll and sale pot been made,

{hy ®. Swain bereby frrevocably sells, ussigns, transfers and delivers to the Bayer,
and s sucoessors and assigns, all of R Swiin’s right, title and interest, of whatever kingd,
throoghout the world, i snd {0 the R, Swain Proprictary R; shts, including move specifieally, but
\x-"ii'hout Fmiation, ‘h:, trademarks, service marks, trade names, domain names and  afl
apph"mom theretore detailed in the attached E"{hi‘vit A (the "R, Swain Marks™), together with
all of the goodwill associated with and symbaolized by the R, Swain Marks, including any
ap;)!mmons registrations, menewals and extensions thereof for the R, Swain Marks; and {b) all

other mn»spmxdme rights at common law or otherwise that are or may be secured under the
laws of the United States of Amierica or any foveign country, now or herealter in effect;

i Rights. The foregoing sales, assignments snd transfers all inclode rights 1o
collect voyalties, products and proceeds in connection with any of the foregoing and all rights o
sue for past, present or future infringement, misappropriation ov other vinlation of the foregoing,
and all rights o recover damages ov lost profits in connection therewith,  In addition, the

Compardes and R, Swain agree that they shall not oppose any applivation, seek to cancel any
registration or butlate re-exanunation, object o any use by the Buyer of the SMS Proprictivy
Rights, or assist any third party 1o any of the foregoing.

3. Further Assurances. The Companies and R Swain will promptly take such
action, inchuling, without hmitation, the prompt exeoution and delivery of dosumenis in
recordable form, as may be reasonably reguested by the Buyer to vest, seeure, and perfect, the
rights and interests of the Buyer in, to sud nnder the SMS Proprictary Rights

4. Conflict with Purchase Agreement, This Assignnient is executed and delivered
pursuant to the Purchase Agreement and shall be subject to the terms and conditions of, and
interpreted 1 accordance with, the Purchase Agreement. To the extent of any conflict between
the torms and vonditions of this Assignment and the terms and conditions of the Purchase
Agreement, the terms and conditions of the Purchase Agreement shall goveny, supersede and
prevaif.,

3. Recordation. The Companies and R, Swain hereby suthorize the Commissionar
of Trademarks of the LS. Patent and Trademark Office and any other appropriate national,
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federal and state government officials, 1o recond this Assignment upon reguest by the Buyer or its
representatives and o 1ssue one or more new certificates of registration w the Buyer's name.

6. Amendment, This Assignment may pot be amended, modified, waived, or
terminated except in 2 writing signed by the Compantes and R Swain, on one hand, and the
Buver, on the other hand.

7. Binding I ffect Thi: s\ ssignment shall be binding upon and inare o the benafis
of the parties and their respoctive successors and assigns.
L3 Governing Law, This Agreement shall be construed in accordanee with the taws

> ~

of the State of Delaware, without giving effect 1o the choice of law principles thereot or of any
other jurisdiction.

9. Execution, This Agreement may be executed by facsimile, scanned and f.,mmkd
or other glectronic signatures and in counterparts, cach of which shall be deemed to he
original, but ali of which shall constitute one and the same agreement.

{signature page follows]

oy
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IOWITKESS WHEREOR,
o be dhaly execited as of the

w parties have cased this Intelleetual Property Assignment
date firstwritten shove,

BUYER:

SEN MONTH SMILES, LG
ﬂ ~y . .
By LTl AT
fohp . Miggins, Viee-Frepident
.

!
oy

COMPANIES:

SIX MONTH SMILES INC.

By
D Kyan B Swain, Prosident

SEXCMONTH SMILES CASE PROCESSING, INC.

Dr. Ryas B3 Swain, President
SEXOMONTH SMILES TOOLS aAND SUPPLIES,
INGC,

Ry

Dr. Ryan B, Swain, President

SIX MONTH SMILES SEMINARS, INC.

By

Dr. Byan B, Swain, President

R, SWAIN;

i Byan B Swain
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-, the parties have caused s Inellectual Feoperty Assignment

sof the date firgl writion above,

e bl exeeated @

BUYER:
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EXHIBIT A -~ COMPANY MARKS

Trademarks

Fradeoark:Name

Application
N

Filing
Dade

Repgistration
Mumber

{ Registration Date

Jurisdiction

ORTHOMAX

83309886

010312

4184170

0821412

U, Federal

CORTHOFLOW

BIS00801

GHNSA2

4194172

(821712

U5, Federal

ERECGUENT SMILER PROGRAM

85300892

1010312

4194173

08421412

Fors

LS, Federal

Desion Only

85172410

FEO9/10

4112697

(3/13/12

1J.8, Federal

LUCID LOK

23172419

FEO9/ 1Y

4161856

06/19/12

LS. Federal

SIN MONTH SMILES 142409900 TMARL6725 o202 b Canada
Design Only 831023166 Brazil
Dresign Daly 331025158 Brazil
Design Unly BITO2S{TY Brazil

Des ;‘n Only

831023140

Brazil

Design Only

Q950882

SUS{R82

USRI

Coarnyngty
Trademarks

{esion Oaly

1424004

05/09:1)

1424004

0309/11

Australin

dmonthsmiles.com
sixmonthsmitles.com
advancedievelraunlon.com
sixmonthsmilessacd.com
sixmonthsmuilesjed.cony
thealigneralternative.com
retighlecosmétichraces.com
sixmonthsmilesseminar.com
sixmonthsmilestownies.com
cosmetichracessystem.com
sixmonthsmstlesgp.com

[34QUS BRI

Domain Namaes

L 33
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EXHIBIT B— COMPANY PATENTS

Crthodonte kit and

¢ Month

niles In

1 wethaods {or same

Scotsyvitle, KY, US

ORTHODONTIC
BRACKET $YSTEM
AND METHODR ]
ZAFNARZTLICHES
HLAMMERSYSTEM
UND VERFAHRER
DAFGR ] SYSTEME
ET PROCEDE POUR
CROCHET
QRTHODONTIOUE

EEI0I080THAIA

208
{3

2012
46-13

Six Moath Smiles Ine.,
Scaitsville, NY, UR

Crthodontic brackes
systenvandg method

US2D093360094

208-08-
03

2012-

04-17

Six Month Smifes Ine.,
Scottevilig, NY, US

WOROLI0ITI794)

ORTHOUONTIC
BRACKET SYSTEM
ANE METHOD
SYSTEME BT
PROCEDE POUR
CROCHET
ORTHODONTIOUE

W BUSAL3T8A

2013-08-
03

201%-

42-10

Six Month Smiles 1ng.,
Scoitsville, MY, US

LIS20110033812A1

ORTHQDONTIC
BRACKET SYSTEM
AND METHOD

VISR HIB40698 A

201-08-
3

2011
{2-10

i 3ix Month Bmiles fae,,
Scottsville, NY, US

LIRZO0UN13603A0

ORTHODONTIC 81T

AND METHODS FOR
SAaME

US2GD83875IA

200802~

s
L4

Six Month Smiles Ing.,
Seottaville, NY, UB

WEZDH9 1 DRLTY

ORTHODONTIC
LI AND
METHODS FOR
SAME

WOI000URAIG8

2009~
0204

2009-
{a-03

Six Month Smiles
b, Scottsville, MY,
us

s
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EXHIBIT C - R, SWAIN MARKS

Trademarks

Tradewark Name - : Application | Filing Repistration | Registration Date | Jurisdiction
' e, 1 Date Number

& 77308538 1 101607 | 3584168 03/03:00 U8, Federal
& TI2B8393S n@ 19407 3435178 032708 118, Federal
SIX MONTH SMILES JIA05519 1 /16407 | 3670066 0871809 LLS. Federal
Six Month Smiles Design P42 E6000 (}(v 1809 | TMAT84114 | 12/06/10 Canada

& £376841 0641900 | 8376841 OUI2/10 | Commanity

Trademarks

SIN MONTH SMILES 7314759 OIA2/08 L TSIATRY 0729709 Commubity
R Trademarks
6 1308162 06719409 1 1305162 Q6719409 Australia
SIX MONTH SMILES 1280570 DIT00 1 1280570 $1/12/09 Australin
12040054, 205219335104, 7
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