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ETAS ID: TM391366

SUBMISSION TYPE:

NEW ASSIGNMENT

NATURE OF CONVEYANCE:

ASSIGNMENT OF THE ENTIRE INTEREST AND THE GOODWILL

CONVEYING PARTY DATA

Name

Formerly

Execution Date

Entity Type

Garrett Golf Products, LLC

05/26/2016

Limited Liability Company:
GEORGIA

RECEIVING PARTY DATA

Name: InvisaFlow, LLC

Street Address: 1350 Bluegrass Lakes Parkway

City: Alpharetta

State/Country: GEORGIA

Postal Code: 30004

Entity Type: Limited Liability Company: GEORGIA

PROPERTY NUMBERS Total: 1

Phone:

Email:
Correspondent Name:
Address Line 1:
Address Line 4:

4048156500

Property Type Number Word Mark
Registration Number: |3816612 FLEX GRATE
CORRESPONDENCE DATA
Fax Number: 4048156555

byates@kilpatricktownsend.com

Jaclyn T. Shanks, Esq.

1100 Peachtree Street, Suite 2800
Atlanta, GEORGIA 30309-4528

Correspondence will be sent to the e-mail address first; if that is unsuccessful, it will be sent
using a fax number, if provided; if that is unsuccessful, it will be sent via US Mail.
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NAME OF SUBMITTER:

Jaclyn T. Shanks

SIGNATURE:

/Jaclyn T. Shanks/

DATE SIGNED:

07/13/2016

Total Attachments: 7

source=Assignment of IP Rights and Release Smith and Garrett Golf (Executed)#page1 .tif
source=Assignment of IP Rights and Release Smith and Garrett Golf (Executed)#page?2.tif
source=Assignment of IP Rights and Release Smith and Garrett Golf (Executed)#page3.tif
source=Assignment of IP Rights and Release Smith and Garrett Golf (Executed)#page4.tif
source=Assignment of IP Rights and Release Smith and Garrett Golf (Executed)#page5.tif
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ASSIGNMENT OF INTELLECTUAL PROPERTY RIGHTS AND RELEASE

Assignment of Intellectual Property Rights and Release (the “Agreement”) is effective as of May 24 2016
(“Effective Date”) and is made by and between InvisaFlow, LLC, Georgia limited liability company with
offices located at 1350 Bluegrass Lakes Parkway, Alpharetta, Georgia 30004 (“InvisaFlow”) and Jeffiey
BEugene Smith, an individual resident of the state of Georgia, residing at 1875 Hill Chase, Alpharetta, GA,
30022-4452 (“Jeffrey Smith”), and Garrett Golf Products, LL.C, a Georgia Limited Liability Company
(“Garrett”) (collectively Smith and Garrett shall be referred to as “Smith™). InvisaFlow and Smith may
hereinafter be referred to individually as a “Party” or collectively as the “Parties”.

WHEREAS, InvisaFlow and Jeffrey Smith entered into that certain License and Purchase of Patents and
Rights, dated of April 14, 2010, as amended by that certain First Amendment to the License and Purchase
of Patents and Rights agreement dated February 7, 2012 (collectively the “Purchase Agreement”) pursuant
to which Jeffiey Smith agreed to transfer the rights and licenses to U.S. Patent Nos. 8,689,837 (the “’837
Patent”) and 8,475,654 (“the “654 Patent”) (the “Transferred Patents”) and the inventions disclosed and
claimed therein, including U.S. Provisional Application Nos. 61/285,477 and 61/215,255 (collectively,
“Transferred Patents™); and

WHEREAS, during the course of his employment with InvisaFlow, Jeffrey Smith invented various other
patents used in conjunction with InvisaFlow’s business ideatified in U.S. Patent Nos. D666701S (the
“7018 Patent”), 8,715,495 (the “’495 Patent”), and 9,080,328 (the “°328 Patent™) (the “Additional
Patents™),

WHEREAS, during the course of his employment with Invisaflow, and with co-inventor James Horton,
leffrey Smith invented that device identified in U.S. Patent Application No. 62/233,650 (the “’650 Patent
Application”) (the Transferred Patents, Additional Patents and ‘650 Patent Application may sometimes
collectively be referred to as the “Patents™); and

WHEREAS, Garrett is the registered owner of “FLEX GRATE” design mark, U.S. Trademark Registration
No. 3,816,612 ( “Trademark™); and

WHEREAS, Smith is the registered owner of www_stealthfiow.com and www.flexgrate.com (collectively,
the “Domain Names™) (the Domain Names, Trademark, Patents may collectively be referred to as the
“Intellectual Property™);

WHEREAS, InvisaFlow desires to acquire and Smith desires to assign to InvisaFlow all of Smith’s right,
title, and interest in and to the Intellectual Property, including any inventions disclosed and claimed in the
Patents and 650 Patent Application, and including any and all applications for these same Intellectual
Froperty, including all divisions, continuations, reissues, reexaminations, and extensions thereof and all
rights of priority resulting from the filing of any applications claiming priotity to one or more of the
Intellectual Property; and

WHEREAS, Smith agrees to cooperate with InvisaFlow and provide any documentation necessary to
transfer all Intellectual Property to InvisaFlow, including but not limited to any documentation regarding
the Patents, inventions, as well as any Patenis or inventions cr eated during the course of Smith’s
employment with InvisaFlow ; and

NOW THEREFORE, for the consideration of the promises and mutual covenants contained herein, the
Parties hereto hereby agree as follows:
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L. Termination of the Purchase Agreement sand all prior Totellectual Property agisements.

The Parties hereby terminate and cancel the Purchase Agreemont, axcept tothe extent that it containg certain
vepresentations and warrantics which shall remain in full fiece and effect, Seuth agrees, allficms, wud
acknowladges that thns Agraement cancels, supersedes, amends, and governs all subject matter velating o
any and all prior written or oval agreenos regarding South’s fntellectual property of any sml, whether
identifiod tnthis Agreoment or otherwise, and any snd all enhancerments or modifications thereto, including
the Purchass Agrooment,

by

Transier of |

: shes exchsively fo
e, and inferest o and e the Patenis and the “8&3)

and fulure damages for

. “and all vights of priovdy vesulting
frean the filing of ary application clabming priority tr ane or mars of the Patents, whereby Joffing
Smith authorizes and requests any official whose duty 1t s fo iasue patonts {0 JSsus any patei
resulting therefrom o InvisaFlow, op its successors, assigns, or vondnees, witho ferther
consideration, but at the expense of InvisaFlow.

o
"

Smith hereby rvevoeably asstins, grants and transfers to InvisaFlow alt of s vight, title, and
interest in and fo the Tradessark, including all commeon law rights, and any trademark
registrations and applications, along with the business and the goodwill of the business
symbolized by use of the Trademark, and the right to sue third parties for and recover damages
from futuve infringement of the Trademark, the same to be held and enjoyed by bnvisaFlow for
its own use and enjoyment and the gse and enjoyment of its successors, assigns o to #s legal
representatives, as fully and entirely as the same would have been held and enjoyed by Garrett
had this assigniment not been made.

¢ Upon execution of this Agreement, Smith will execute and deliver to InvisaFlow the Assignments
in Atfachments.

d. Fromtime to time after the Effective Date, upon the request of InvisaFlow or its assignee, Jeffrey
Siith will execute such further conveyanse instraments as may be necessary or degirable to
further evidence the full and absolute transfer of ownceship of the Patents and *650 Patent
Appheation to favisaFlow or its assignee. Jeffrey Smith further agrees to provide testimony in
cargetion with any proceeding affecting the right, title, intevest, or benefit of InvisaFlow or is
assignee in and to the Patents or *630 Patent Application and to perfirm any other acts deemed
reasonably necessary to camry out the intent of this Agresment to the benefit of InvisaFlow or its
assignee.

e, Withitt ten {10) days of the Effective Date, Smith shall transfer to InvisaFlow the entire right, title
and interest to-the Domain Names.

£ In furtherance of this Agreement, Smith heveby acknowledges that, from the Effective Date
forward, InvisaFlow has succeeded to all of their right, title, intevest, and standitig to vecelve all
rights and beselits pertaining o the Intellectual Property, institute and prosecute all suits and
proceedings; and take all actions that InvisaFlow, 1 its sole discretion, may deeny necessary o
proper to collect, assert, or enforce any claim, right, interest, or title of any kind under any and
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all of the Intellecinal Property, whether arising before or after e Bffective Daie, defond and
conpronsise any and all such actions, suits, or procesdings relating to such tansforred and
assimned rights, title, interest, and benefits, anid de all other such acts and things in relation therelo

as TovisaFlow, in itz sole diseretion, detins advisable.

3, Payment.

As full consideration for any and all Intellectual Property and for the covedants comiaiped bereiy
Invisalow shall pay to Smitlothe sum of Twa Hundred Twenty Five 1Ewumm- md WNo00 ($225 000,00
Dtedbors (e “Flual 1P Pavreent™) The Flnal I Fayroont shall bo ducat the: {0 the Clo
sale of bvisallow o Bursve ufernationad, b, as dc‘:’:“inu. in the 4s
(b i \vpe‘-\ ment by bovisaFlow of the Loag from Pro Markading, Tac,

{0
5 500,60,

(

i

(..

approximstely {2

Srotth acknowledgss and agress that all sther consideration (under Section 4 of the Purchass Agreetoend)
A ditfons) consideration {under Section § of the Purchase Agresment) have been salisfied and paid to

ction 5-of the Purchase

Sadth in full, Smith waives all vights 1o any future pgn ity wnder Section 4 and Se
Agrecment except for the Floal 1P Fayment as provided above.

4, Representations, Warrantias and Covenants:
Stuith heraby represents, warrants, covenants and agrees as follows, both as of April 14, 2010 and as of the

Effsctive Date:
4. That, to the best of his knowledge and belief, Smith is the sole owner of any and all rights
o the Patents and the Inteliectual Propeirty and that no other person or entity has any
claims of ownership, of rights to, the Patents and the Iutellectual Property except those
claims raised by Buramax;
b, That Snuith has not, at any thne prior to the date of this Agreement or the Purchase
Agreement, piedoe\d or encumbered in any way his ownership interest in, and his rights to
the Patents or the Intellectual Property;
That Smith has full legal ability to transfer the Patents and Intellectual Property to
InvisaFlow, free and clear without any limitations, liens, adverse claims or

%)

encumbrances;
d. That after the date of the Purchase Agreement {(Aprit 14, 2010}, and subjgot 1o the tesms
of this Agreement, Smith will no and did not, divectly or indirectly seel to assim,
transter, sell, pledge, hivpothecate, or encunber any ownership of, or rights to, the Patents
orthe Intellectual Property;
That to the best of Smith’s knowledge and helicf, and subject o the fulfillment of the
terms of this Agreerment, upon the exccution of this Agreement; InvisaFlow shall possess
full, exclusive, complete and all legal right o use the Patents and Intellectual Property,

1%

and o manufacture, inarket, and sell any products, subject in conjunction therewith; and

£ will cooperate with and assist InvisaFlow with any and all efforts it might make to
register with any patent registry, or otherwise document to the world, itself as the awner
of the Patents pursuant to this Agreenent as InvisaFlow might deem nesdful, necessary
or advisabli.
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¢ The above-veterenced represeatations sud wartanties shall be o addition fo any topresoniations
and warrantics made by Smith in relation to the Infellectual Property in anv otler Agreement between Smith
and IreeisaFlow and/or Smith and any other party in corjunction with the Euramax Sale.

i, Sosthy has Tull capactty, power and agtherity to euler into this Agreement, and o carry ot
it obligations hereunder and thersunder and to conswningte the tranzactions contemplatod heveby and
thereby. This Agrecnent hus been duly excoited and delivered by Smith and constitutes a legal, valid and

hinding obiigation of Smith that is snforneable against Smith in ancordance with its torms

wrpanee by Smith of iy Agres D,
('

by «nci ~§1c\ '>3-~ do nit m\i wéﬁ et {3

sxecntion, detivary ami e
NS \mm i
or result in a visdation orbreach of| o ds 1:_:.‘1;& xm(
15 6 pactyy (B contiictwith ov rosull w1 a s :
applicable toosuch Smith.

“h
ri ws or
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3. Indepwification:

Snuith at his own sxpense, will indemaify, defend, and hodd hanmiess lnvisaFlow, #s subsidiarvies, affiliates
and assigns, aud iy and thelr members, managers, direstors, offivers, eroployees and agents from and
against any ih;m~patw clapn, Joss, demand, canse of acton, deht or lability, incloding stiorneys® foes,
arising out of or related to any willful, intentional or negligent action o fatlure o aot by Smith,

&, Covenant to Cooperate, At the request of InvisalPlow o any attorney, consultant, subcontractor, or
other agent or professionsl retaived 1 D}» InvisaFlow (hereinafter reforred to as a “fovisaFlow Request™,
Sinith shall provide any requived assistancs (o or requested by TovisaFlow whether or ot in connestion
with the Buramax Sale, including but not limited to the following:

{1} provide any amd all information, docuimentation, materials, and data avatlable to
InvisaFlow velating tn any wiay to the Intellectual Property;

{1t} execute any and all documents relating in any way to the Intellectual Propeity, including
without- limitation, awy pecessary assignsents or transfers, including bul not limited to
those assignments and transfers atfachad hereto and incorporated herein by reforence as
Exhibif “A™

(iity  fully cooperate and comply, and ot oppose, impede, obstruct, hinder, ﬁnioin delay or
otherwise interfere with the exercise by InvisaFlow (andfor InvisaFlow’s assignees} all of
its rights and remedies related to the Intellectual Property; and

{iv)  provide testimony, assistance, and cooperation in connection with any proceeding affecting
the right, title, interest, or benefit of fuvisallow ju and fo the Intellectual Property and 1o
perform. any other acts deemed reasonably necessary to carry out the intent of this
Agreement to the benefit of fovisaFlow,

7. Covenaat Mot to Sue.

Smiith hereby covenanis and agrees that he will not commence, proseeute, authorize, dirget, parlicipate g
asstst in any way fivthe commencement or prosecution of any grievance, action, suil, arbitvation, complaing
or other proceeding based on any of claiins released by it herein,

No Party is admitting the sufficiency of any claims, assertions, coutentions, evidence, or position of any other
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Party, nor the sefficiency of any defense to auy such olain, asseriions, conleniions, evidence or position,
This Release ix executad by the Parties for the sole purpose of cormpromising and settling the clabmy herein,
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8. Patents.

To the extent that any right, fitle, and intarest in and to the Infellectual Property does not curresily vest b
Invigablow, Smith heveby transiers, grauts, convays, assigig, and relingquishes exclusively to InvisaFlow
all of South's right, tifle, and interest i and o the Intellentual Property, all causes of action and right to

ex for dringement thersol] ncleding any and all apphications for sueh
afl divi S

past, pressot, and Riture dama

ey o oy aod inchuding 5, otmbinuations, relssues, Crninaliong
: fillag of any applicaiba chdming primdty o
wl whose doty it Issue

fgn, or uentbeds

one o mese of ad reguests suy off

pafeunts o sue

from o foy

. dlow, ar tis secoessors, as
ense of TivisaFhnw,

To the extent that any vight, 1ile, and interest in and o the Traderaak does aot currantly vest in InvisaFlow,
Sroith furthor frrevocably assigns, grants and ansfers o InvisaFlow all of Smith’s right, title, and fnterest
and to the Trademark, inciuding all common law pights, and any trademark vegisteations and applications,
along with the business and the goodwill of the business symbolized by use of the Trademark, snd the right
to stte thivd parties for and recover damages from futurs miingement of the Trademark, the same to be held
and enjoyed by fovisaFlow for its own use and enjoyment and the use and enjoyment of #s successors,
assigns ot to its legal representatives, as fully and entirely as the same would have been held and enjoyed
by Smith had this assignment not been made.

10. Miscellancous:
a. Waiver. The waiver or fatlure of either party to exercise any right provided for berein will not be

deemed a waiver of any further right hereunder. The rights and vemedies of the parties set forth
in this Agreement are in addition to any rights or vemedies the parties may otherwise have at law
ar eguity.

b. Severability. Ifany provision of this Agreement is beld to b fivvalid, illegal or unenforceable by
a cot of competent jurisdiction, such provision will be deemed restated, in accordance with
apphicable law, to reflect as nearly as possible the original tentions of the parties, and the
remainder of the Agreement will remain in full force and effect. '

Agreement without the priov written consent of the other party, which will not be unreasonably
withbeld, delayed, or conditioned. Notwithstanding the forepoing, nvisaFlow may assign all of
its rights and obligations under this Agresment (i) to a successor-in-interest as a result of a merger
arconselidation or in connection with the sale or transfer of all or substantially all of it business
ot assets to which this Agresment relates, or (i) to an Affiliate, without 8mith’s appraval, Subject
to the foragoing, this Agreement will be binding upon and will inure to the benefit of the parties,

their successors and permitted assigna.
d. Goveriing Law and Jurisdiction. This Agteement and the parties” réspective performance

hereunder will be governed by the laws of the State of Georgia, without regard 1o s conflicts of

laws rules. Smith and TnvisaFlow hereby agree on bebalt of themselves, and any person claiming
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by o thirough e, that the sole jurisdietion and vere for any ltigation arising from or ,ei'n‘mzé

1o this Agresment will be an appropriste foderal or state court focated in ¥ orssﬁ} C ounty, Georgia,
e, Motices, {TC "Section 11.02 Netices, " \L2IAI notices, requests, cobsents, claims, demands,

waivers and other communications hereunder shall bein wr.itizng and shall be deemed bo have beent
given {a) when delivered by hand (with written confirmation of receipty; (b) when repeived by the
adidressee ifsent by a nationally vecognized overnight courier (receipt requested); (¢} on the date
sent by facsinile or e-mail of a PO docunent {with conlivmation of transmission) if sent during
il business hovrs of the recipiang, and ot the next Busi JK‘S) E\ax d sm{ atter norm al EI‘UJH‘\G‘»\
Uy o ;Eu zc\“q e or (d) on the thivd day atler the date 3 i
i ad, posts spetid, Sk compnes 3
g acldees v b such other auémss g:xa‘.rty s i&i}i}ff b m)(?mfi(‘b insg
tanice with this Lep

b
i
i

£ar im‘\ (ﬁ £
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i hevisablow

_ sevase Lakes Parkway
Adpharetia, Georgia 30004

Fassimile: 678~ L-{ru T336

Bemail: dosaldbing@thebeamisam com
Attention: Donald King, CFQ

o Smith: l’e*’f’rey Cmitl

Ai p,haretta, Qeoz‘gia 30022-4452

f. Survival. Awy and all provisions in this Agreement which would reasonably be-expected to be
performed after the termination or expivation of this Agreement shall survive and be enforceable
after such termination or expiration, chuding without limitalion provisions relating to
confidentiality, ownership of materials, l‘epreséntziﬁom and  warranties, Indemnification,
limitations of liability, audit rights, effects of termination, and governing law.

8. Headings. The headings i this Agreement sre for convenjence of referenve only and have no
legal effuc

He Entire Agreement; Amendment, This Agreement constitutes the complete and exciusive
agreement between the parties relating to the subjeet natter hereof. It supersedes all prior
proposals, understandings and ail other agreomerits, oral and written, between the parties relating
to this subject matier. This Agreement may not be modified or altered except by written
instrument duly executed by both parties.

i. Counterparts. This Agreement may be executed 1n counterparts, each of which will constitute an
ariginal, and all of which will constibile one agreement.

Si gmmres transmitied by facsimile and/or clectronically by pdf format shall have the same binding effect
as original signatures:

IN WITNESS WHEREOT, the Parties, through their duly authotized representatives, have caused this
Second Amendment to be executed as of the day and year first above written.

&
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INVISAVLOW, LLC JEFFREY BUGENE SMETR

By

S,
3. Horton, §

GARRETT GOLF PRODUCTS, LLC

anaging Mumbern
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