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ASSIGNMENT AGREEMENT

THIS ASSIGNMENT AGREEMENT (the “Agreement”) is eutered into as of .S £P7EMEeN.
11, 2003 (the “Effective Date™), by and between Severn Trent Water Purification, Inc.,
a Pennsylvania corporation having its principal place of business at 580 Virginia Drive,
Suite 580, Fort Washington, PA 19034 (“Severny™), and David Tye, an individual residing
n Q0| Tuwiberoe Adl. (Tye").
S/6NMNAL Hiet, Ch Qo 75S
WHEREAS, the parties have entered into the Sertlement Agreement and General
Release dated as of _ Se 27z /1, 2003, pursuant 1o which the parties have agreed to
jointly own all Patent Rights in accordance to the terms and conditions of this
Agreement;

NOW, THEREFORE, in consideration of the foregoing promises and murual
covenants herein contained, and for other good and valuable consideration, the receipt
and sufficiency of which are hereby acknowledged, the parties, intending 1o be legally
bound, hereby agree as follows:

1. DEFINITIONS

1.1 ““Patent Rights™ means (a) the Issued Patent and Patent Applications
listed in Schedule 1 and any and all related United States and foreign patent applications
claiming any inventions disclosed in the Patent Applications and Issued Patent, including,
without limitation, provisionals, non-provisionals, divisionals, continuations, and
continuations-in-part thereof, along with all rights of priority created by such patent
applications under any wreaty relating thereto; and (b) all United States and foreign
patents which mature from any of the Patent Applications, including, without limitation,
exiensions, reissues and reexamination certificates thereof.

2. ASSIGNMENT AND PATENT PROSECUTION

2.1 Assignment of Jnventions and Patent Rights. Tye hereby sells, assigns
and transfers 1o Severn an equal and undivided interest in and to all Patent Rights.

Neither party may license any rights conferred by this Agreement without the prior
written consent of the other party.

2.2 Patent prosecution responsibility. The parties covenant that they have
mutually agreed upon an attomey 1o continue prosecution of the Patent Applications.
Tye, not Severn, shall be the client of the prosecuring attorney. Tye shall have the sole
responsibility for providing assistance to such prosecuting attorney, however, in
exchange for assuming such obligation, Severn hereby releases Tye from any and all
liability related to his actions in this capacity. Tye shall keep Severn continuously
informed of all matters relating 1o the preparation, filing, prosecution and maintenance of
all documenis related o the Patent Rights, including, without limitation, disclosing to
Severn the complete text of all such Patent Rights and informing Severn of any hearings
or other proceedings before any court or governmental authority. In addition, Tye shall
provide Severn with copies of all correspondence with the applicable patent office.
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23  Severn agrees that the prosecuting attomey and the prosecuting atiomey’s
firm owe no duty whatsoever to Severn and Severn hereby releases the prosecuting
attorney and the prosecuting anlomey’s firm from any and all liability related to his/its
actions concerning any of the Patent Rights. To the extent that any claim of conflict of

interest could be made by Severn, Sevem hereby waives any such claim.

2.4 Tye may, at any time, upon 30 days written notification to Severn, elect to
discontinue prosecution of any of the Patent Rights, and such election shall divest Tyeof
any rights in the patent application for which he has elected 10 disconrinue prosecution.
Tye hereby sells, assigns, and wansfers to Severn his rights, title, and interest in and to
each patent application for which he elects to discontinue prosecution. Such election by
Tye shall relieve Tye of any and all obligations 10 Severn concerning such patent _
application including the obligations 10 keep Severn informed and to provide Sevemn with
copies of correspondence.

Further, such election by Tye to discontinue prosecution shall, upon expiration of
the 30 notice period, relieve the prosecuting attomney and the prosecuting attorney’s firm
from any obligation to continue prosecution.

2.5 Patent prosecution costs. Sevem agrees 10 pay up o $5000.00 toward
patent prosecution, issnance fee, and maintenance fees for the Parent Rights, so long as
such costs are acmally incurred. Tye agrees to pay all other amounts associated with
prosecution of the Patent Applications unless he elecis 10 discontinue prosecution as
provided by section 2.4. Any amount remaining after all prosecution, issuance fees and
maintenance fees for the Patent Rights have been paid shall be retumed 10 Severn.

3. WARRANTIES

3.1  Tye makes no warranties, either express or implied, as 10 the patentability
of any of the Patent Rights or as to the validity or enforceability of the Issued Patent or
any patent that results from any of the Patent Applications.

32  Tye makes na warranties, cither express or implied, that any action taken
by Severn in reliance on this Agreement is not an infringement of some third party’s

rights.
4. INDEMNITY

4.1 Indemnification by Severn. Severn shall indemnify, defend and hold
harmless Tye from and against all third party actions, suits and claims, and any liabilities,
losses, damages, judgments, costs and expenses (“*Losges™), resulting from or arising out
of: (a) 2 material breach by Severn of any of its representations, warranties or covenants
set forth in this Agreement; or (b) gross negligence or willful misconduct of Sevem,
provided, however, that the foregoing indemnification shall not apply 10 any Loss to the
extent such Loss is caused by the gross negligence or willful misconduct of Tye.

4.2 Indemmnification by Tye. Tve shall indemnify, defend and hold harmless
Sevem from and against all third party actions, suits and claims, and any liabilities,
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losses, damages, judgments, costs and expenses (“*Losses™), resulting from or arising out
of: (a) a material breach by Tye of any of i1s representations, warranties or covenants set
forth in this Agreement; or (b) gross negligence or willful misconduct of Tye. provided,
however, that the foeregoing indemnification shall not apply 10 any Loss to the extent such
Loss is caused by the gross negligence or willful misconduct of Severn.

4.3  Indemmification Claims. Each party shall give the other party prompt
written notice of any ¢laim for which indemnification under this Articie 4 is or may be
applicable and will cooperate with the indemnifying party in the defense or settlement of
such claim at the indemnifying party’s expense. The indemnifying party shall be
required to provide and be entitled 10 control the defense of any claim covered hereunder
(including the right 1o settle it at the sole discretion of the indemnifying party) with
counse] reasonably satisfactory 1o the other party, which may, at its own expense,
participate in the defense of any claim afier the indemnifying party assumes control of the

_defense thereof. The indemnification obligations in this Article 4 shall not apply 10
amounts paid in settlement of such claim if such settlement is effected without the
conscnt of the indemnifying party, which consent shall not be unreasonably withheld or
delayed. The failure of the indemnified party to deliver writien notice 1o the
indemnifying pasty prompily after the commencement of any such action, if prejudicial to
the indemnifying party’s ability 10 defend such action, shall relieve the indemnifying
party of any liability 1o the indemnified party under this Asticle 4, but the failure 1o
promptly deliver written notice 1o the indemnifying party will not relieve it of any
liability that it may have to the indemnified party other than under this Article 4.

5. TERM AND TERMINATION

5.1 Term. The term of this Agreement shall commence on the Effective Date
and shall continue until the expiration of the last-to-expire of the Patent Rights.

5.2  Supvival Nothing herein will be construed to release either party of any
obligation matured prior 10 the effective date of termination. The obligations of the
parties under this Section 5.2 and Articles 3, 4, and 6 shall survive any expiration or
termination of this Agreement.

6. PUBLICITY AND USE OF NAME

6.1  Neither party shall originate any publicity, news release or other public
announcement ("Announcements”), writlen or oral, relating 1o this Agreement, or the
existence of an arrangement between the parties, without the prior written approval of the
other party, which approval shall not be unreasonably withheld, except as otherwise
required by law. The foregoing notwithstanding, either party shall have the right to make
such Announcements without the consent of the other, in any prospectus, offering
memorandum, or other document or filing required by securities laws or other applicable
law or regulation, provided that announcing party shall have given the other party at least
ten (10) days” prior wrinten notice of the proposed text for the purpose of giving Tye the
opportunity 1o comment on such text. Neither party shall use the other party’s name
except upon the written approval of the other party.
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to the best of its kmowledge, is bas \ght 10 exmer int to perform its obligations
hereumder without thereby breaching any of its obligarions 1o third parties. Tye hereby
mwmmdmmwamthaagofthcmweoﬁhqmmwd,
conveyed, encumbered or assigned any interest in the Patent Rights 10 snyone. Each
mﬁuﬁu&rmﬂmﬁubﬁthungnglu,nﬁz,aimmm{nmy
patent or patent applications ¢laiming any invention disclosed in the Patent Rights, other
than the Patem Rights themselves.

8. GENERAL

8.1 1 s Agreement. None ﬁmﬁmmb’ﬁs
Agrecment may be assigned by either party without the prior written consent of the other
party, except thas either party may assign this Agrecment or any of its rights hereunder
withowt any prior consent of the other panty (a) 10 ay of its/his affiliates or yers;
(b) in connection with a sale of all or substantially 81) of its assets or stock; ar (¢) in

connection with a merger or other corporate reorganization.

82  Notices. Any payment, notice or other commumication required or
atherwise given puysuant to this Agreement shall be in writing and delivered by hand or
sent by nationally recognized ovemight delivery service, prepaid registered or cestified
air mail, or by facsimile confirmed by prepaid first class, registered or certified mail
leuer, and shall be deemed 1o have been properly served 10 the addressee Upon receipt of
such wrinen commmication.

If to Severn: with a copy 10:

Severn Trent Water Purificarion, Inc. Margan, Lewis & Beckius LLP
580 Virginia Drive, Suite 300 1701 Market Street

Fort Washington, PA 19034 Philadelphia, PA. 19103-2021
Am: Temy Pearce Ana: Ann Bym

Fax: 215-283-3488 Fax: 215-963.5001

If1o0 Tye: with & copy 10:

David Tye Rutan & Tucker

2701 Junipero Ave 611 Anton BL

Signal Hill, CA. 90755 Cosm Mesa, CA. 92626
Ang: David Tye Atin: Richard Howell

Fax: 310-388-5640 FPax: 714-546-9035

83  Compliance withLaws. The parties agree to camply with all spplicabls
nadonal, state and local laws and ations in connection with its activities pursuant to
this Agreement.
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7.  REPRESENTATIONS AND WARRANTIES

7.1 Representations and Warranties. Each party represents and warrants that,
to the best of i1s knowledge, it has the right 1o enter into and to perform its obligations

hereunder without thereby breaching any of its obligations to third parties. Tye hereby
represents and warrants 10 Severn that as of the date hereof, he has not sold, transferred,
conveyed, encumbered or assigned any interest in the Patent Rights to anyone. Each
parties further represents and warrants that he/it has no right, title, or interest in any
patent or patent applications claiming any invention disclosed in the Patent Rights, other

than the Patent Rights themselves.
8. GENERAL
8.1 Assi t of this Apreement. None of the rights conferred by this

Agreement may be assigned by either party without the prior written consent of the other
party, except that either party may assign this Agreement or any of its rights hereunder
without any prior consent of the other party (a) to any of its/his affiliates or employers;
(b) in connection with a sale of all or substantially all of its assels or stock; or (c) in
connection with a merger or other corporate reorganization.

8.2  Notices. Any payment, notice or other commmunication required or
otherwise given pursuant 1o this Agreement shall be in writing and delivered by hand or
sent by nationally recognized overnight delivery service, prepaid registered or cenified
air mail, or by facsimile confirmed by prepaid first class, registered or certified mail
lenter, and shall be deemed 1o have been properly served to the addressee upon receipt of
such writien communication.

If 1o Sevemn: with a copy to:

Sevem Trent Water Purification, Inc. Morgan, Lewis & Bockius LLP
580 Virginia Drive, Suite 580 1701 Market Sweet

Fart Washington, PA 19034 Philadelphia, PA 19103-2921
Amn: Temy Pearce Attn: Ann Byun

Fax; 215-283-3479 Fax: 215-963-5G01

If o Tye: with a copy to:

David Tye Rutan & Tucker

2701 Junipero Ave 611 Anton Bl

Signal Hill, CA. 90755 Costa Mesa, CA. 92626
Attn: David Tye Amn: Richard Howe]l

Fax: 310-388-5640 Fax: 714-546-9035

83  Compliance with Laws. The parties agree to comply with all applicable
national, state and local laws and regulations in connection with i1s activities pursuant to
this Agreement.
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84 No Agency. Nothing herein shall be deemed to constitute either party as
the agent or representative of the other party, or-both parties as joint venturers or parmers
for any purpose. Each party shall be an independent contractor, not an employee or
parmer of the other party. and the manner in which each patty renders its services under
this Agreement shall be within its sole discretion. Neithey party shall be responsible for
the acts or omnissions of the other party, and neither party will have authority to speak for,
represent or obligate the other party in any way without prior written authority from the
other party. '

8.5  Further Assurances. The parties agree to execute, acknowledge if
appropriate, and deliver any document and cooperaie in pexforming any acts in any
reasonable manner 10 carry out the intent and implement the terms and conditions of this
Agreement without further compensation. Each of the parties further covenants, agrees,
and undertakes not to claim in any patent applications other than the Patent Rights, any
invention disclosed in the Patent Rights.

8.6 Modification and Waivey. No provision of this Agreement can be
changed, altered, modified, or waived except in a writing signed by Severn and Tye. Any
waiver of any rights or failure 1o act in a specific instance shall relate only to such
instance and shall not be consttued as an agreement 1o waive any rights or fajlure to actin
any other instance, whether or not similar.

87  Entire Agreement and Superseding Effect. The parties acknowledge that
no representation, promise, or inducement has been made 10 them other than as set forth
in this Agreement, and that they did not enter into this agreement in reliance upon any
representation, promise, or inducement not set forth herein. The terms of this Agreement
are a binding contract, and are not mere recitals.

8.8 Understanding. The parties acknowledge and represent that they have
read this Agreement fully, and understand and voluntarily consent to each and every
provision contained herein.

8.9  Applicable Law. This Agreement shall be governed by, construed and
interpreted according to the laws of the State of California without regard to its conflict
of law provisions.

8.10 Severahility. If any provision of this Agreement or the application of any
such provision is held invalid, the remainder of the Agreement, and the application of the
remaining provisions, shall not be affected thereby.

8.11 No Construction. The parties have cooperated in the drafting and
preparation of this Agreement. Therefore, neither Sevem nor Tye shall be deemed the
drafier of this Agreement for the purpose of interpreting or construing any of the
provisions hereof.

8.12 Representation by Counsel. The parties acknowledge that they have heen
represented by independent legal counsel of their own choice throughout all of the
negotiations that preceded the execution of this Agreement and that they have executed
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this Agreement with the consent and on the advice of such independent legal counsel.
The parties further acknowledge that they have had an adequate opportunity 10 make
whatever investigation or inquiry they deem necessary or desirable in connection with

any of the subjects of this Agreement prior to the execution hereof and the delivery and
acceptance of the consideration specified herein.
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IN WITNESS WHERROF, the parties hereto have caused this Agreement to be
executed by their duly authorized representatives as of the day and year first written
above.

SEVERN TRENT WATER PURIFICATION, INC.

By:

Name:
Title:

DAVID TYE
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; ith the consent and an the advice of such independent legal counsel.
ﬁwwm acknowledge that they have bad an adequate opportunity to make
whatever investigation oF inquiry they deem necessary or desizable in connection with
any of the subjects of this Agreement prior 1o the execution hereaf and the delivery and
accepmance of the considerstion specificd hevein.

IN WITNESS WHEREOQF, the parties hereto have caused this Agreement 1o be

exscted by their duly autharized represcmatives as of the day and year first written
above.

SEVERN TRENT WATER PURIFICATION, INC.

I (A

Name: Terry A Pearce
Title: Vice President

DAVID TYE
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SCHEDULE1
PATENTS AND PATENT APPLICATIONS

sued Paten
U.S. 6,533,504

Patent Applications:
09/834,753
10/046,066
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