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70 the Director of the U.8, Patont and Trademark Office: Pheuxe suen o the new pddress(cs) below,
1. Name of ¢onveying partj(ies)lExecutiun Date(s): | 2. Name and address of receiving party(ies) i
(1) HARGOURT, Giragory A. Name: Watervast Teshnologiag Inc,
Internal Address:

Execution Date(s)_January a9, loo ry
Additiuna.l name(s) ol cunvaying party(leg) mached‘?DYee. Nol

Street Address. One First Canagian Placa,

3. Nature of conveyance: Suite 2010, Box 129
\,) Assignment |_J Merger City: Tarnnta —_
Q ] Security Agrecmont ] Change of Name | g0 Gnvare
h“ (] Government interest Assignment c _
\ D Exacutive Order 9424, Confirmatory License ountry: Canada Al M2
QS _QEIDLT Additional nams(s) & address(es) attacheg? Llves Vlna
4. Application or patent number(s): L[ This document is being filed together with & new application,
A. Patent Application No.(s) B. Patant No.(s)

598854

Addiitional numbers attachiadr? DYes No

5. Naww and address to whom corrospondence 6. Tatal number of applications and patents
concerning document ehould be mailed: involved: !

Name:TORYS LLP

7. Total fee (37 COFR 1.21¢h) & 3.41) 5__ 40.00 _

Internal Addiess; [ Authorized to ba charged by credit card
Authorized 10 be charged to depasit arcaunt

Strect Addreas: 75 Wellington Strerst Waest ] Enclosed

Suitz 3000 | [J Nane required (gowsrmen interest nct affecting trie)

City: Tomnta 3. Payment Infarmatian

Phone Number: 416.865.8242

b. Deposit Account Number 502651
Fax Number._415.665.7380

Email Addrass: yfguardt@rorys som

Autherized Lsar Name

- . e
9, Signature: March 5, 2005
Slgnature Nale
Matthew Marquards, ag. No, 40,857 Total nunnila of pages including enuar
Mame of Person Signing sheet, attachments, and documents:

Documants to by revorded {including cover shaat) ahould be faxed to (703) 308-5995, or malled to:
Mall Stop Assignman Hacordetion Sorvieas, Diractor of e USPTO, 1,0.Box 1450, Alexandrla, V.A. 22313- 144
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WATERCORP TECHNOLOGIES INC,

~AND -

WATERVEST TECHNOLOGIES INC.

INTELLECTUAL FROPERTY ASSIGNMENT AGREEMENT

\

L}

Made as of Jannary 29, 2002
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THIS AGREEMENT is made as of the 25th day of lannary, 2002,

BETWEEN:

WATERCORP TECIINOLOGIES INC., a corporation
incorporated under the laws of Onwrio

(the “Assignor”)

-ond -

WATERVEST TECHNOLOGIES INC,, i corporation
incorporaled under the taws of Ontarie

(the “Assignee")

RECITALS: -

WHEREAS the Assignor is the owner of all the Assigned Intellectual Property
(as defined below);

AND WHEREAS the Assignor wishes to ossign the Assigned Intellectual
Property (as defined below) to Assignee and Assipnee wishes 1o purchase the Assigned
Inzellectual Property in accnrdance with the terms and conditions set forth herein;

NOW TIIEREFORE in consideration of the mutual covenants and agreements
contained in this Agreememt and other good and valuable consideration (the receipt and
sufficiency of which are hereby acknowledged), the parties hereto agree as follows:

ARTICLE 1.
INTERFRETATION

L1, Definltions
In this Agreemenl, (he following tenmns shall have (he following meanings:

1.1.1. “Agreement” means this agreement amended or supplemented from time
to time, and the expressions “hereof™, “herein®, “heretv”, “herevnder”,
“hereby” and similar expressions refer to this Agreement.  Unless
otherwise indicated, rcforonces to *Articles” and “Sections® are to
articles and sections in this Agreement;

1.1.2. “Assigned Intellectnal Property” means all of the Intellectual Property
Rights of the Assignor directed to meods and apparatii for magnetically
treating & fluid, including the rights as set out in its US Patent
# US5683586 and all corresponding patents and patent applications related
thereto and all teissues, continuations und continustions in part thereof and
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all improvements, enhancements and new inventions related thereto and
all other ideas, formula, algorithms, concepts inventions and know how
selated or counected thereto, whether arising before or afier the date of this
Agreement,

1.1.3. “Confidential Information® of a party means any and all material and
information of a party (in this definition called the “Disclosing Party”)
which has or will come into the possession or knowledge of the other party
(in this definition called the “Recipiem Party”) in connection with or as 2
result of entering into this Agreement including information concemning
the Disclosing I'arty’s past, present and future customers, supplicrs,
technology, and business. For the purposes of this definition,

* “information” and “material” includes know-how, data, patents, copyrights,
trade secrets, processes, techniques, programs, designs, formulae, marketing,

. advertising, financial, commercial, sales or programming materials, written
materials, compositions, drawings, disgrams, computer programs, studies,
work in progress, visval demwnstrations, ideas, concepts, 2nd other data, in
oral, written, graphic, electranic, or any other form ar medium whatsoever.
Notwithstanding the foregoing, “Confidemsial Information” docs not
include information which is in the public domain when it is received by
or becomes known to the Recipient Party or which subsequently enters the
public domain through no fault of the Recipient Party (but only after it
enters the publlc domain).

114, “Effective Dute™ means January 29, 2002;
1.1.5. “Iatellectus! Property Rights" means:

1.15.1. any and all proprietary rights provided under:

L1511, patent law;

1.1.5.1.2, copyright law (including moral rights);
1.1.5.1.3, trade-mark law;

1.1.5.1.4. design patent or industrial design law; or

1.15.1.5. any other statutory provision or comston law
principle applicable to this Agreement,
including trade secret law,

which may provide a night in cither ideas, formmlae,

algorithms, concepts, inventions or know-how generally, or

the expression or use of such idess, formulae, algorithms,

concepts, inventions or know-how generally; and
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1.1.5.2. any and all applications, repistrations, licenses, sub-
licenses, franchises, agreements or any other evidence of a
night in any of the forepoing; and
1153 all licenses and waivers and benefits of waivers of the

intellectual property rights set out in 1.1.5.1 and 1.1.5.2

above, all future income and proceeds from the intellectual

property rights set out in 1.1.5.1 and 1.1.5.2 above, and all

tights to damages and profits by reason of the infringement

of any of the intellectual property rights set out in 1.1.5.1
o and 1.1.5.2 above; and ,

"ARTICLE 2.
ASSIGNMENT

2.1, Assignment

Effective as of the Effective Dule, Assignor hereby sssipns 10 Astignee its entire right,
title and intcrest in and to the Assigned Intellectval Property.

2.2.  Transfer

The Assignor shall, at the request of the Assigncc, promptly sign, execute, make and do
all such deeds; documents, acts and thlngs as the Assignee and its duly amhonzcd sgents
may rcasonably require in order to:

2.2.1. apply for, obtain, registcr and vest in the name of the Assignee alone
(unless the Assignee otherwise directs) lcticrs patent, copyrights, trademarks or
other anaksgous pretection in any couniry throughout the world and when so
ohtained or vested to renew and restore the same; urd

2.2.2. dcfend any judicial, opposition or athet proceedings in respect of such
applications and any judicial, opposition or other proceedings or petitions or
applicativns fur revocation of such letters patent, copyright, trademark or other
analogous protection,
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2.3. Inthe event the Assignee is unable, after reasonable effort, to secure the signanare
of the Assignor on eny mpplication for letters patent, copyright or trademark registration
or other documents regarding any legal protection relaling 1o the Assigned Intellectnal
Property, whether because of the Assignor’s lack of co-operation or for any ather reason
whatsoever, the Assignor hereby imevocably designates and appoints the Assignee and its
duly authorized officers and agonts as its agent and attorney-in-fact, to act for and in its
hehalf and stcad to cxecute and file any such application or applications or other
documents and 10 do all other lawfully peritied acts to further the prosecution and
issuance of lellers patent, copyright or trademark registrations or any other legal
protection thereon with the same legal force and effect as if executed by the Assignor.

ARTICLE 3.
PAYMENT TERMS

_ 3.1. Share Consideration

Subject 1o Section 3.4, the purchase price for the Assigned Intellectual Property shall be
satisficd by the issuance by the Assignee to the Assignor of 10,000 common shares in the
capital stock of the Assignes.

32, Royalty

Subject 10 Section 3.4, the Assignee shall also pay to the Assignor amounts in cash based
on the aggregate gross revenues eamed by the Assignee, directly or indirectly, from any
salc, license, lense or other exploitation of the Assigned Intellectual Property (or any part
thereof) during the period beginning on the Fffcetive Date and ending on the day that is
five years thereafier, as followa:
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v

Agpregate Grogs Revenues Rovaltv Rate

First $1 million 5%

$1 million » $2 million 4%

$2 million - 3 miilion 3%

£3 million - $4 milkon 29

- Orver $4 million 1%

The Assignee shall make annual paymenis o the Assignor within 90 days of the end of
cach fiscal year of the Assignee for all amomnts owing to the Assignor for such fiscal
year. The gross revenues of the Assignee for each such fiscal year shall be determined
from the annual financial statements of the Assignor which shall be prepated in
accardance with Canadian GAAP for in such other manner as agreed upom by the
Assignor and the Assignee). For any fiscal years in which the Assignee does not have any
rcvenucs, the Assignee shall be cntitled to deliver a certificate signed by two officers of
the Assignee, that it has no revenues for the fiscal year in place of providing financial
statements. The Assignor shall be provided with access, on reasonable notice and during
-normal busincss hours, to the books and records of the Assignee for the purpose of
confirming the calculation of the payments,

3.3, Taxes \

The amounts get out in séctions 3.1 and 3.2 above shall be inclusive of all- applicable
taxes, incloding GST.

34. Termioation of Consulting Agreement

In the cvent that the Consulting Services Agrcement dated January 29, 2002, among the
Assignor, the Assignee and Greg Harcourt is terminated during the Term thereof pursuant
to section 12.1 or 13 thereof, the payment obligations in this Section 3 shall be null and
void b initio and, for greater certainty, the common shares issued pursvant to Section 3.1
shall be cancelled without any payment by the Assignee, all without in any way affecting
the assignment of the Assignment Intellecrual Property herennder.

ARTICLE 4,
CONFIDENTIALITY

4.1,  Confidentiality Covenant

4,1.1. The Assignor shall at al] times keep and hold all Confidential Information
of the Assignee (including informztion that relates to the Assipmed
Intellectual Property) in the strictest confidence, and shall not use such
Confidential Information for any purpose, other than as may be reasonably
necessary for the performance of its duties owed to the Assignee hereunder
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or under any other agreement, without the Assignee’s prior wrimen
COnser,

4,1.1, The Assignor agrees:

41.1.1. that it shall not disclose to any third pary or use oy
Confidential Information of the Assignes except as expressly
permitted in this Agreement; and

41.1.2. that it shall take all reasonable measures to maintain the
confidentiality of all Confidential Information of the Assignee
in its possession ur cuntrul, which shall in o event be less than
the measurcs it uses 1o maintain the confidentiality of its own
mformation of similar importance,

4.1.2. Notwithstanding any other provision of this Section 4.1, the Assignor may
disclose Confidential Information 1o the exwent required by a court of
competent junisdiction or other governmcntal authoriy or otherwise as

required by law.

4.1.3. The terms and conditions of this Apreement will be deemed to be the
Confidential Information of each party and shall not be disclosed without
the written conscnt of the olher party which consent shall not be
mreasonably withheld ar delayed.

4.1.4. Each party acknowledges that its failure 1o comply with the provigions of
thic Section 5.1 shall cause irepursble harm tu the other party which
cannot be adcquately compensated for in damages, and accordingly
scknowledges that the other party shall be entitled to obtain, in addition to
any other remedies available to it, interlocutory and penmanent injunctive
relief w restrain any anticipated, present or continuing breach of this
Section 5.1.

ARTICLE 5.
WARRANTY AND INDEMNITY

5.1.  Assigoor Representations, Warranties and Covenants

Assignor represents, warrants and covenants to Assignee as follows and acknowlodges
that Assignce has relied upon the completeness .and accuracy of such representations,
wasranties and covenants in entering into this Agreement:

5.1.1. it has the corporate capacity 10 enter into this Agreement and to perform
- vach ol its vbligations lieseunder;

5.1.2. it has duly authorized, cxccuted and delivered this Agreement and this
Agreement constitutes a legally valid and binding obligation of it
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enforceable against it in accordance with jts terms except as such
enforcement may be linited by applicable bankruptcy, insolvency and
other Jaws of general application affecting the enforcement of creditors'
rights and suhjeet to gencral equitahie principles;

5.1.3. it is the legal and beneficial owner of all Assigned Intcllectual Property
free and clear of ul] liens, cherges and encumbrances and Assignor has the
full power and authority to assigm the Aseigned Iniellectual Property
without the consent of any other person;

5.14. the exploitation by Assignee of the Assigned Intellectual Property Rights
docs not and will not infringe on amy Intclicctual Propcny Rights
- whatsoever of any person;

5.1.5. Assignor has not and hall not grant any rights or licenses to the whole or
uny part of the Assigned Intellectval Property or enter info any agieemeni
or underslanding that would conflict with Assignor’s obligations or
Assignee’s rights under this Agreement; and

5.1.6, Assignor’s performance of the obligations in this Agreement shall comply
with and shall neither contravene, breach nor infringe any laws or
regulations applicable in Canada.

5.2.  Assignec Representations, Warrontics and C«ll\vennnts

Assignee represents, warrants and covenanis 10 Assignor as follows and acknowledges
that Assiynor has relied upon the completeness and accwiacy of such representations,
warranties and covepants in cntering intn this Agreement:

§.2.1. it has the corporatc capacity 10 cnter into this Agrecment and to perform
each of its obligations hereunder:

§.2.2. it has duly authorized, executed and delivered thie Agreement and this
. Agreemenl conslitutes a Jegally valid and bindimg obligation of it
enforceshle against it in accordance with its terms except as such

¢nforcement mey be limited by applicable bankriptey, insolvency and
other laws of general application affecting the enforcement of creditors’
rights and subject to general equitable principles; and

5.2.3. Assignee’s pertormance of the nkligations in this Agreement shall comply
with and shall neithcr contravenc, breach nor infringe any laws or -
regulations appliceble in Canada.

3.2.4. the common shares of Assignee 10 be issued 10 Assipnor as consideration
under the Agreement shall be validly issued, non-assessable shares.
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5.3. Indemnities and Set-off

Each party agrees 1o defend, indemnify and hold the other party and its directors, officers
and employees harmless from and against all Jossus, costs, damages, expenses and
liabilities (including reasonable legal fecs) which may be suffered or incurred by such
other party arising out of or a3 a result of or relating in any manner whatsoever 1o any
breach of this Agreemem, The Assignor agrees that the Assignee shall be entitled to,
firstly, set-off any amounts owing under Seclion 3.2 und, secoudly, to redeem the share
consideration issued under Section 3.1 at no cost, ta satisfy amounts owing, if any, by the
Assignor to the Assignee pursuant to this Scetion 3.3

_ ARTICLE 6,
GENFRAL

6.1.  Notices

Any notice or other communication required or permitted 10 be given hereunder shall be
in writing and shall be given by prepaid first-class mail, by facsimile or vther means of
electronic communication or by delivery as hereafter provided. Any such notice or other
conunumication, if mailed by prepaid first-class mail at any time other than diiring a
general discontinuance of postal service due 1o strike, Jockout or otherwise, shall be
deemed to have been received on the fourth business day afler the pust-tiarked date
thereof, or if sent by facsimile or other means of clectronic communication, shall be
deemed ta have heen received on the busincss day following the sending, or {f delivered
by hand shall be deemed 10 have been received at the time it is delivered 1o the applicable
address noied below either to the individual designated below or to an individual at such
address having apparent authority o aceept deliveries on behalf of the addressee. Notice
of change of address shell also be govemed by this Section. In the event of a general
discontinuance of postal service due to strike, lock-oul ur utherwise, notices or other
communications shall be delivered by hand or sent by facsimile or other mcans of
electronic communication and shall be dccmed te have been received in oceordance with
this Scction. Notices and other communications shall be addressed as follows:
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6.1.1. if to Assignor:

Watercorp Technologics Inc.
c/o Greg Harcourt

2153 Flinton Road

Flinton, Ontario

K0H 1P0

if to Assignee:

Watervest Technologies Inc.
Suite 3000

79 Wellington Street Wet
Toronto, Ontarie

M3K INZ

Aﬂcnﬁon; Michael Siltala
Telecopier No.:  416.865.7380

6.2. Severability

Any provision of this Agreement which is invalid or lmenforce.'ible in any jurisdiction
shall, as to that junsdiction, be inctfective.tn the extent of sach invalidity or
uncnforccability and shall be scvercd from the balance of this Agreement, all without
affecting the remaining provisions of this Agreement or affecting the validity or
enforceability of such provision in any other jurisdiction and appropriate amendments
shall be made to this Agreement to put the party who is disadvantaged by such invalidity
or unenforcesbility in the same financial position ss if no provision hereof were invalid or
unenforceable. In the event that any portion of this Agreement shall have been so
deterruined to be or become invalid or unenforceable (the “Offending Portion”), the
partics shall negotiate in good faith such changes to this Agreement as shall best prescrve
for the panties the benefits and obligations of such Offending Portion.

63. Governing Law

This Ayreement shall be exclusively governed by, and construed in accordance with, the
laws applicable in the Piovince of Outario, Canzda aud the Jaws of Canada applicable
therein (without reference to conflicts of laws principles). Each party hereby submits and
attoms 1o the exclusive jurisdiction of the federul or provincial courts loceted in Toronto,
Ontario.

64 Successors and Assigns

This Agreement shall be binding wpon and shall enuie to the benefit of and be enforceable
by esch of the partics, their respeetive succcssors and permitted assigns. The Assignar
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shall not assign o subvontact al] or uny portion of this Agreement without the prior
written consent of the Assignee. ‘

6.5. Further Assurances

Each of the parties hercto shall promptly do, make, execute or deliver, or cause to be
done, made, exeented or delivered, all such forther 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 shal] use its best effons and take all such steps as may be
reasonably within its power to implement w their full extent the provisions of this
Agreement. '

6.6. Enlire Agreement

Except as expressly provided for herein, this Agreement constituics the entire agreement
Lelween the parlies pertaining to the subject matier of this Agreement. There are no
warranties, conditions, or representations (including any that may be implied by statute)
and there are no agreements in connectian with such subjcet matter cxeept as specifically
set Torth or referred 1o in this Agreement. No reliance is placed on any warranty,
representalion, upinion, advice or assertjon of fact made either prior to, coniemporaneous
with, or after entering into this. Agreement, or any amendment or supplement thereto, by
any party to this Agreement or its directors, officcrs, cmployecs or agents, to any other
party to this Agreement or its direclors, officers, employees or agents, except 1o the extent
that the same has been rednced to writing and included as 2 term of this Agreement, and
none of the parties to this Agreement has been induced to cnter into this Agreement or
any amendment or supplement by reason of any such warranty, representation, opinion,
advice or assertion of fact. Accuidingly, there shall be no lizbility, either in torl or in
contract, asscssed in rclation to any such warranty, representation, opinion, advice or
agsertion of fact, except to the extent contemplated above,

86,7, Waijver

A waiver of any default, breach or non-compliance under this Agresment is not effective
unless in writing and signed by the party to be bound by the waiver. No waiver shall be
infersed from or implied by any fuilure to act or delay in acting by a party in respect of
any default, breach, non-observance or by anything done o1 vrnitted o be done by another
party. The waiver by a party of any defzult, hrcach or non-compliance under this
Agreement shall not operate as a waiver of that party’s rights under this Agreement in
respect of any continuing or subsequent defsult, breach or non-complianee (whether of
the same or any other natuse).

68.  Agreement Drawn in English

The parties confirm that it is their wish that this Agrecment, as well as all other
documents relating hereto, including all notices, have boen and shall be drawn up in the
English Janguage only. Les purties aux présentes confirment leur volonté que certe
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convention, de méme que tous les documents, y compris tout avis, qui s’y rattachent,
soient rédigés en langue anglaise, '
6.9. Counterparts
This Agpreement may be signed in counterparts (including counterparts signed by
fucsimile ransmission) and each of such counterparts shall constitute an onginal

document and such counterparts, taken together, shall constitute one and the same
instrument. ‘

IN WITNESS WBEREOF the partics have executed this Agreement.

WATLERCORP TECHNOLOGIES INC.

o By: :

WATERVEST TECHNOLOGIES INC.

By:. / %
=
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ACKNOWLEDGEMENT AND AGREEMENT OF GREG HARCOURT

The undersigned does hereby acknowledge that hie has reviewed this Agreement and, as
the contralling sharcholder of the Assignor and an inventar-of the Assigned Intellectual
Property, for good and valueble consideration, docs herchy represent, warrant and agres
as followe: -

1. the undersigned has iransferred his entire right, titlc and intcrest in and to the
Intellectual Property Rights in the Assigned Intellectual Property 10 the Assignor prior
ter the date hereaf;

2. all of the represcntations of warranties of the Assignor provided for in Section 6.1 are
trug and cormect; '

3. the undersigned guarantees the performance of all of the obligations of the Assignor
under thi§ Agreement; and

4. thec undersigned agrees to the 1erms of Section 2.2 as if they applied to him and not
the Aseignor, including without limitation, the granting of a pnwer of attorney 1o the
Assigmee as provided for therein.

Witness
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WATERCORP TECHNOLOGIES INC.

-AND -

WATERVEST TECHNOLOGIES INC.

INTELLECTUAL PROPERTY ASSIGNMENT AGREEMENT

\

Made as of January 29, 2002

- P
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THIS AGREEMENT is made as of the 29th day of January, 2002,

BETWEEN:
WATERCORP TECHNOLUGIES INC., a corporation
incorporated under the laws of Ontario
(the “Assignor™)
cand -
WATERVEST TECHNOLOGIES INC., 1 corporation
incorporated under the laws of Ontaria
(the “Assiguee™)
RECITALS:
WHEREAS the Assignot ic (he owner of all the Assigned Intellectual Property
(2s defined below);

AND WIIEREAS the Assignor wishes to assign the Assigned Intellectual
Propeity (as defined beluw) to Assignes and Assignee wishes 1o purchase the Assigned
litellectual Property in accordance with the terms and conditions set forth herein;

NOW THEREFURE in consideration of the mutual covenants and agreements
contained in this Agreement and other good and valuable consideration (the receipt and
sufficiency of which are hereby acknowledged), the parties hereto ugree as follows:

ARTICLE 1.
INTERPRETATION

[.1,  Definitions
In this A cement, the following terms shall have the following meanings:

1.1.), “Agreemen(™ means this agreement amcnded or supplemented from time
10 time, and the expressions “hercol™, “bereln™, “bercto”, “hervusder”,
“bereby” and similar expressions refer to this Agreement. Unless
vtherwize indicated, refercnces to “Articles” and “Seetions” ore to
articles and sections in this Agreement;

1.1.2. “Assigned Intellectual Property™ means all of the Intellectal Property
Rights of the Assignor directed to methods und apparatii for magnetically
teating a fluid, including the righis as st owt in its US Patent
# 155683586 and ali corresponding patents and paten( applications related
thereto and all reissues, continuations and continuations in part theeof and
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all improvements, enbancemcnts and new inventians related thercto and
all ather ideas, formula, algorithms, concepts, inventions and know how
related or connected thereto, whether arising before o after the date of this

Agreement,

1.1.3. “Confldential Information” of a party means any and all materio} and
information of a party (in this definition called the “Disclosing Party™)
which has or will come iuta the possession or knowledge of the other paity
(in this definition calied the “Recipient Party™) in connection with or as a
result of cotenng into 1his Agreement including information congerning
the Disclosing Party's past, present and future customers, suppliers,

_technology, and business. For the purposes of this definition,
“information” and “material” includes know-how, data, patents, copynghts,
trade secrets, proccsses, lechniques, programs, designs, fonuulae, marketing,

* advertising, financial, commercial, sales or programiting materials, writien
materials, campositions, drawings, diagrams, computer programs, studies,
work in progiess, visual demonstrations, ideas, concepts, and other data, in
oral, written, graphic, electronic, or any other form or medium whatsoever,
Notwithstanding the foregoing, “Confidential Information™ dves not
include infonation which is in the public domain whep it is received by
or becomes known to the Recipient Party or which subsequentty enters the
public domain through no fault of the Recipicut Party (but only afier it
enters the public domain). \

1.1.4. “Effective Date” means January 19, 2002;
1.1.5. “Intellectual Property Rights" means:

I.15.1. any and oll proprietary rights provided under:

LLSLY, patent law;

11512 copyright law (including moral rights);
11513, trade-mark law;

L1514 desin patent or industrial design law; or-

1.1.5.15. any other statutory provision or comman law
principle  applicable 1o this Agreement,
nchuding trade sevret law,

which may provide a right in either ideas, formulae,

tlgorithms, concepts, inventions or know-how generally, ur

the expression or use of such ideas, formulae, algorithms,

concepts, inventions or know-how generally; and
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1.1.5.2, any and all applications, registrations, licemses, sub-
licenses, franchises, agreements or any other evidence of a
right in any of the foregoing; and

1.1.53, all licenses and waivers and benefits of waivers of the
mtellcetual propenty rights set out in 1.1.5.5 and 1,1,5.2
above, all futwre income and procecds from the inlellectual
property rights set out in 1.1.5.1 and 1.1.5.2 above, and zlI
rights to damages and profits by reason of the infringement
of any of the intellecrual pruperty rights set ot in 1.1.5.1
and 1.1.5.2 above; und ,

ARTICLE 2.
ASSIGNMENT

2.1,  Assigniment

Effective as of the Effective Date, Assignor hereby assigns 1o Assigner its entire right,
title and interest in and 1o the Assigned Intellectual Property.

1.2. Trunsfer

The Assignor shall, at the request of the Assignee, promptly sign, exceute, make and do
all sueh deeds, documents, acts and things as the Assignec and its duly authorized agents
may reasonably require in vrder to:

2.2.1. upply for, ohtain, register and vest in the name of the Assignee alone
{unless the Assignee otherwise directs) letiers patent, copyrights, trademarks vt
other analogous protection in any country throughout the world and when so
obtained or vested to renew and restore the same; and

2,2.2. defend any judicial, apposition or other proceedings in respect of such
applications and any judicial, oppoeition or other procecdings or petitions or
applications for revocation of such letiers patent, copyright, trudemark or other
analogous protection.
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23, Inthe event the Assignee is unable, afier reasonable effort, 10 secure the signature
of the Assignur on any application for letters patent, copyright or trademark registration
or other documents rcgarding any legal protection relating to the Assignad Intellectual
Property, whether because of the Assignor’s Jack of co-operation or for any other reason
whztsoever, the Assignor herchy irrevocably desiyuates and appoints the Assignee and its
duly authorized officers and apents as its sgent and attomney in-fact, (o act for and in its
behall and stead to execute and file any such application or applications or other
documents and 10 do all other lawfully permined acls to further the prosecution and
issuznce of lemers patent, copyright or trudewark registrations or any other legal
protection thercon with the same legal fuice and effcct as if executed by the Assignor.

ARTICLE 3.
PAYMENT TERMS

3.1. Share Consideration

Subject 10 Section 3.4, the purchase price for the Assigned Intellectual Property shall be
satisfied by the issuance by the Assignee to the Assignor of 10,000 commen shares in the
capital stock of the Assignee.

3.2.  Royalty

Subject 10 Section 3.4, the Assignee shall also pay 1o the Assignor amounts in cash based
on the aggregate gross revenues earned by the Assignee, directly or indirectly, from any
sale, licenae, Jease or other exploitation of the Assigned Inwellectual Propetty (or any part
thereof) during the period beginning on the Effective Date and ending on the day that is
five years thereafier, as follows:
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Asgprepute Gruss Revenugs Rova ate
First $1 million 5%
81 million - £2 million 4%
52 million - $3 million 3%
$3 million - $4 million 2%
- Qver $4 million 1%

The Assignee shall make annual payments 1o the Assignor within 90 days of the end of
gach fiscal year of the Assignee for all amounts owing 1o the Assignor for such fiscal
year. ‘The grogs revenues of the Assignee for each such fiscal year shall be determined
from the annual fnancial stalements of the Assignor which shall be prepared in
accordance with Canadion GAAP (ur in such other manner as agreed upon by the
Assignor and the Assignee). For any fiscal years in which the Assignec does not have any
revenues, the Assignee shall he entitled to deliver a cestificate signed by two offivers of
the Assignee, that it has no revenues for the fiscal year in place of providing financial
statements. The Assignor ghall be pruvided with aceess, on reasonable notice and during
-normal business hours, to the haaks and records of the Assignee for the purpose of
confimming the caleolation of the payments,

33, Tuxes
|

The amounts set out in sections 3,1 and 3.2 above shill be inclusive of 4l applicable
: taxes, including GST.

34, Termipation of Copsulting Agreemcnt

In the event that the Consulting Services Agreement dated Januvary 29, 2002, among the

- Assignar, the Assignee and Greg Harcourt is terminated during the Term thereof pursuant
to section 12.1 or 13 thereof, the payment obligations in this Section 3 shall be null and
vaid ab imtio end, for greater cerlainty, the common shares issued pussvant to Scction 3.3
shall be cancelled withvut any payment by the Assignee, all without in any way affecting
the assignment of the Assigriment Imellectus} Property heraumder.

ARTICLE 4.
CONFIDENTIALITY

4.1.  Confldentiulity Covenant

4.1.1. The Assignor shall st all times keep and hold all Confidential Informaljon
of the Assignee (incluling information that relates 1o the Assigned
Intellectual Property) in the strictest confidence, and shall not us¢ such
Confidential Infarmation for any purpose, other than as may be reasonably
necessary for the performance uf its duties owcd 10 the Assignes hereunder
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or under any other agreement, without the Assignee’s prior written
consent,

4.1.1. The Assignor agrees:

4.1.1.). that it chall nol disclose to any third parly of use any
Confidential Information of the Assignes vxcept as expressly
permitted in this Agreement; and

4112, that it shall toke a)] reasonable measures to mpuintain the
confidentiality of all Confidential Information of the Assignee
in its possession or control, which shall in no event be less than
the measures it uscs 1o maimsain the confidentiality of its own
information of similar impurtance.

4.12. Notwithstanding any other provision of this Scetion 4.1, the Assignor may
diselose Confidental Information to the extent required by a court of
competent jurisdiction or other govemmental authority or otherwise as
required by law. _

4.1.3. The terms and conditions of this Agieement will be deemed tw be the
Confidential Information of each party and shall not be disclosed without
the written cunsent of the other party whichi consent shall not be
unreasonably withheld or delayed.

4,14, Each party ackmowledges that its fuilwe to comply with the provisions of
this Section 5.1 shall cause jrreparable harm 1o the other party which
cannot be adequately compensated for in dumuges, and accordingly
acknowledges that the other party shall be entitled to ohtain, in addition to
any other remedies available to it, imerlnentory and permanent injunctive
rclief 10 rTestruin any anticipated, present or continuing breach of this
Section 5.1,

ARTICLE 5.
WARRANTY AND INDEMNITY

5.1.  Assignor Representativos, Warranties and Covenants

Assignor represents, warrunts and covenants to Assignee as follows and acknowlcdges
that Assigner has relied upon the completeness and accuracy of such rcpresentations,
waitanties and covenants in entering into this Agreement:

5.1.1. it has the corporate capavity to enter into this Agreement and 10 perform
each of its ubligations hercunder;

5.1.2. it has duly suthorized, cxceuted and deliversd this Agreement and this
Agrecment constitites @ legally valid and hinding obligation of it
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enforceahle against it in accordance with jts terms excepl as such
enforcement may be limited by applicoble banlqupicy, msolveney and
other Jaws of yenera) application affecting the enforcement of creditors'
rights and subject to general equitable principles;

5.1.3, it is the legal and heneficial owner of all Assigned Intcllectual Property
free and clear of all liens, charges and encumbrances and Assignor has the
full power and authorily 1o assign the Assigned Intellectual Property
without the consent of any other person;

' 5.1.4. the exploilation by Assignee of the Assigned Intellectnal Property Rights
does not and will not infringe un 'any Intellcctual Property Rights
" whatsocver of any persor;

5.1.5. Assignor has not and shall not grant any rights or licenses to the wholc or
any par of the Assigned Intellectual Property or euter into any agreement
or understanding that would conflict with Assignor’s obligations or
Assignce’s rights under this Agresment; and

5.1.6. Assignor's performunce of the abligations in this Apreement shall comply
with and shall neither controvene, breach nor infringe any laws or
regulations applicable in Canada.

5.2.  Assignee Representations, Warrapties aud Ccivrnants
' f

Assignee represcots, warrants and covenants to Assignor a5 follows and acknowledges
Uiat Assignor has relied upon the completencss and aceuracy uf such representotions,
warranties and covenants in entering into this Agreemenl:

§2.1. it bas e corporate capacity to enter into this Agreement and 1o perform
cach of its obligations hereunder,

3.2.2. it has duly authorized, executed and delivered this Agreement and this
Agreement constitutes a lcgally valid and binding obligation of it
enforcesble against it in accordance with its terms cxcept as such
enforcement may be limited by upplicable bankrupicy, insolvency and
other laws of peperal upplication affccting the enforcement of creditors'
nights and subject 1o general cquitable principles; and

5.2.3. Assignee’s performance of the obligations in this Agreement shall comply
with and shall neither contravene, breach nor mfringe any laws or
regulations applicable in Capada.

5.2.4. the common shares of Assignee 1o be issued 10 Assignor as consideration
under the Agreement shall be validly isgued, non-assessahle shargs.
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5.3. Indemnities and Sct-pff

Each party apiees to defend, indemnify and hold the other party and its dircctors, officers
and employees harmless from and against all losses, costs, damages, expenses and
liabilities (including reasonable legal fees) which may be suffered or incumed by such
other party arising out of or as 2 result of or reloting in any manner whatsoever to any
breach of this Agreement. The Assignor agrees thut te Assignee shall be entitled t,
firstly, sei-ull any amounts owing under Section 3.2 and, sccondly, to redeer the share
cousideration issued under Section 3.1 at no cost, to satisfy amounts owing, if any, by the
Assignor 10 the Assigner pursuant ta this Section 5.3.

ARTICLE 6.
GENERAL

6.1. Notices

Any notice or other commnmication rcquired or perminied 1o be given hereunder shall be
in writing and shall be given by prepaid first-class mail, by facsimile or other means of
electronic communication or by delivery s heieafier pravided. Any such notice or other
communication, if mailed by prepaid first-class mail of any time other than during a
genera) discontinuance of postal service due 1o sinke, lockout or ofherwise, shall be
deemed to have been received on the fowth business day afier the post-marked dale
thereof, or if sent by facsimile or other means of electronic communication, shall be
deemed 10 have been seceived an the business day following the sending, or if delivered
by hand shall be deemed 10 have been received at the tie it is delivered to the applicable
address nated below either 10 the individual designated below or to an indjvidual at such
address having apparent authoity to accept dcliveries on behalf of the sddiessee. Notice
of change of addiess shall also b¢ governed by this Section. In the event of a general
discontinuance of postal service due lo sitike, lock-out nr atherwise, notices or other
communications shall be delivered by hand or sent by facsimile or other means of
elecironic communication and shall be deerned to have been received in accordance with
this Section. Notices and other communications shall be sddressed as follows:
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6.1.1. ifw Assignor:

Watercorp Technologics Inc.
/o Greg Harcourt

2153 Flinton Road

Flinton, Ontario

KO0H 1P0

if to Assignes:

. Watervest Technologies Inc.
Suite 3000
79 Wellington Streat Wel
Taronto, Ontarie
MSK IN2

Attention:  Michacl Siltala
Telecopier No.:  416.865.7380

6.2.  Seveyahility

Any provision of this Agreement which is invalid or uncnfmceah]c in any jurisdiction
shall, as to that jurisdiction, be ineffective to thé' extcnt of such invalidity or
unenforceability and shall be severed from the balance of this Agreement, all without
affecting the iemaining provisions of this Agreement or affecting the validity ar
enforceability of such provision in any other junsdiction and appropriate emendments
shall be made to this Agreement to put the party who is disadvantaged by such invalidity
or unenforeexbility in the same financial position as if no provision hereof were invalid ar
unenforceable, In the event that any ponion of thiy Agreemment shall have been 50
determined to be or become invalid or unenforceahle (the “Offcnding Portion'), the
parties shall nepotizte in youd faith such changes to this Agreement as shall best preserve
for the parties (he benefits and obligations of such Offending Portion,

6.3. Governing Law

This Agreement shall be cxclusively govemed by, and construed in accordance with, the
laws applicabl¢ in the Province of Ontario, Cuwiada and the laws of Canada applicable
therein (without reference 1o conflicts of laws principics). Each party hereby submits and
altons to the exclusive jurisdiction of the federal or provineial courts located in Toronto,

Ontarin,
6.4. Successors and Assigns

This Agreement shall be binding upon and shall enwe to the benefit of and be enforceable
by ¢ach of the pantes, their respective successors and permitted assigns, The Assignor
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shall not assign or subcontract all or any portion of this Agreement without the prior
written consent of the Assignee.

6.5. Further Assurances

Each of the parties hereto shall promptly do, make, execute or deliver, or cause to he
done, made, executed or delivered, al] such further acts, documents and things as the
other party hercto may reasonably require o tume to time for the purpose of giving
cffcet to this Agreement and shall use its best efforts and teke all such steps as may be
reasonably willin its power to implement to their full extent the provisions of this
Apreement. ’

6.6, FEntire Agrecment

Except 28 expressly provided for herein, this Agreement constitutes the entire ngreement
between the parties pertaining tu the suhject matter of this Agreement, There are no
warranties, conditions, or representations (including any that may be implied by statute)
and there are no agreements in connection with such subject matter except 2s specifically
set forth or referred to in this Agreement No reliance is placed on any warranty,
representation, opinion, advice or asscrtion of foct made either prior 10, contempuraneous
with, or after entering into this Agreement, or any amendment or supplement thereto, by
any party to this Agreement or its directors, olficers, emplayees or agents, 1o any other
party to this Agreement or its directars, officers, cmployees or ngents, except io the extent
that the same has been reduced to writing and included as a term of (his Agreement, and
none of the parties to this Agreement has bevn induced to enter into this Agreement or
any amendment of supplement by reason of any such warranty, representation, opinion,
advice or agsertion of fact. Accordingly, there shall be no liability, either in tort or in
contract, assessed in relation to any such warranty, representation, opinion, advice or
asscrtion of fact, except to the extent contemplated ahave.

6.7. Waiver

A waiver of any defanlt, hreach or non-compliance under this Agreerment is not cffective
unless in wniting and signed by the party to be bound Ly the waiver. Na waiver shell be
inferred from or implied by any fuilure to act or delay in acting by a party in respect of
any default, breach, non-observance or by anything done or omitied 10 be done by another
party. The waiver by a party of any default, breach or non-compliance under this
Agreement shall not operate as a waiver of that party's rights under this Agreement in
respect of any continuing ur subsequent defanit, hrcach or non-compliance (whether of

the same or any other nature),
6.8.  Agreemsent Drawn in English

The parties confirm that it is their wish that this Agreement, as well as all ather
documents rclating hereto, including all notices, have been aud shall be drawn up in the
English language only, Les parties aux présentes confiment leur volontd que cette
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convention, de méme yue tous les documents, y compris tout avis, qui 8’y rattachent,
soient rédigés en langue anglaise.

£.9. Counterparis

This Agreement may be signed in counterparts (including counterparts signed by
fucsimile wansmission) and each of such counterparts shall consiitwe an original
document and such counterparts, taken together, shall constitute one and the same
imstrument,

IN WITNESS WHEREOF the partics have executed this Agreement.

WATERCORP TE{’HNOLOGIES INC.

7%,
WATERVEST TECHI"B}OG]ES INC,

Ca

-

By:
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ACKNOWLEDGEMENT AND AGREEMENT OF GREG HARCOURT

The undersigned docs hercby acknowledge (hat he has reviewed this Agreement and, as
the controlling sharcholder of the Assignur and an inventor of the Assigned Intellectual
Property, for good and valuable consideration, does herchy represent, warrant and agree
as follows: .

1. the undersigned has transferred his cntire right, title and interest in and to the
Intellectual Property Rights in the Assigned Intellectus] Property to the Assignor prior
to the date hereof;

2. all of the representations of warranties of the Assignor provided for in Section 6.1 are
true and correct; '

3. the vndersigned guarantess the performance of all of the obligations of the Assignor
under thi§ Agrecment; and

4. the undcrsigned agrees 1o the terms of Section 2.2 as if they applied to him and not
the Aseignor, including without limitation, the granting of o power of anomey o the
Assignee as provided for therein,

Witness
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