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MEMORANDUM OF AGREEMENT made the 27" day of March, 2003.
BETWEEN.

ROBERT A. GIBB, of 115 Allan-A-Dale Lave in
the Town of Quispumais, in the Pmvipce of New
Brunswick, E2E TH2 (hezeinafter called “Gibb"),

OF THE FIRST PART,
- and -

THOMAS J. CHAPMAN, of 3 Cove Crescent, in
the Town of Rothwsay, in the Province of New
Brunswick, E2E 4Y5 (hecreinafter calied
“Chapman”),

OF THE SECOND PART,
- and -

SCOTT P. A. LESLIE, of 25 Glenbine Ave,
Toronto, M4G 3R4 in the City of Totonto, in the
Province of Ontario (hereinafter called “Loslie™),

OF THE THIRD PART,
- and -

VISIBALL SOLUTIONS INC.. a Canadian
¢orporation duly incerporated under the laws of
Canada and heving @ registered head office at 3
Cove Crescent, it the Town of Rothesay in the
Province of New Brunswick, E2E 4YS (bereinafter

called “Visibali"),
OF THE FOURTH PART,

{collectively hercinafter called the “Parties).

WHEREAS!

A.  Gibb, Chapman and Leslie arc equal contributors in the invention and
development of & ball detection viewer. more particalarly described in the

Patent Applications referred ta herein ‘
B Gibb, Chapman and Leslie are the inventors of the Product and epplicants of:
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fa)  a United States patent application filed on July 10, 2001, holding Setial
Number: 09/901,088 Patent Number 6,536,905 B2(hereinafter called the
“JS Patent Application”) ; and

() a Canadian patemt application filed on July 14, 2000, hoiding Patent
Application Number: 2,314,137 (hereinafler called the “Canzdiap Patent
Application™ and collectively called the “Patent Applications™).

pertaining to the Product;

C C:r:Ms April 19, 2002 Visiball was incorporated for purposss of commercialising the
Prodact,

The Parties wish by this Agreament to set out the couditions upon which Cibb shall cense
any and all involvament with Visiball and its Product and any martess pertaining thereto
and further that Gibb relinguishes any and all rights or ownership to the produst, Vistball,
current of utase intetlectual property of Visiball, and ail cusrent or futute revendes and
prafits of Visiball and be compensate< for his covtributions to date in the following

NANNeT,

Visiball shall pay to Gibb a royaity of ZERO DOLLARS AND RIGHTY
CENTS ($0.80) Canadian per individual Product soid (and monies collected for) by
Vigiball anywhere in the world (hereinafter calied the “‘Royaity”).

Payment of the Royvalty shall be made in ench calerdar vear, within thirty days following
the anni versary of this agreeinent.

Visiball shall deliver to Qibb a yearly repett within thirty (30) days following the
anmiversary of this Agreement showing for the preceding calendar vear the amount of the
Product sold and paid for in respect of which the Royaity i9 paysble, and each report
shall be accompanied by payment 1o Cibb of the full amount shown by the report w be

peysbie 10 Gibb

visiball shall keep accurate and complete records and books of account relating to its
operations ang cornmercialisation of the Product for the accurate determination of
Roynlties to be made under this Agreement.

Other than the said Royalty, Gibb shall not be entitled to and no further tompensation
shall be puid by any vthe ol the Pardes for any of Gibk's comeibution whatseever to the
invention or development of the Product, its Pateats Applications or patents derived
therefrom ot for bis conmibution to Visitall.

Gibb hereby sells and assigns to Visiball all his interes: in Canada and in the United
States of America, snd in any aad all countries, in and to his invention refating to the
Product, the Patent Applications, and to all his corresponding right. title and interest in
and to any patent which may issue thevefore.
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Gibb undertakes and covenants that he will not at any time raise or cause to be raised any
questions conce:ming Or ANy objections to the validity of any claim in the Patents
Applications or any and all patents derivec therefrom on any grounds whatsocver.

Gibb warranis that he has not agsigned any of his interest in and to his invention relatng
to the Product, the Patent Applications, and to all his corresponding right, title and
interest in and to any patent which may issue therefore.

Gibb agrees not to compete with Visiball, nor to sid, assist or abet other parties in
competing with Visiball anywhere in the world.

Gibb agress to maintain the confidentiality of any and ) Vigiball confidential
information regardless of its nature.

Gibb agrees to tetum any and all confidential materials to Visiball, and further to return
to Visibell £hy and all business operations materials such as the acoounts, financial
records, and such.

Gibb agrees to facilitate without delay the transition of signing authority of Visiball’s
bank account, knd other accours privileges at Visiball suppliers.

Visiball shall redeem ail of Gibb’s Class A and Class B shares for the sum total payment
of $1,00 Canadian, the receipt whereof by Gibb is hereby acknowledged s having been
paid,

Gibb confirms he registered “Visibal, Solutions” pursusnt to the New Brunswick
Partnerships and Business Names Registration Act on January 20, 2002 for the sole and
exclusive benefit of Visiball. And further that Gibb and Visiball shall take 2ll necessary
steps requirad to amend the registration and records of the Registrar of business names at
the Office of Corparate and Trust Affairs in New Brunswick w shiow Visiball as the sole
registered owner and user of the business name “Visiball Solutions™ Gibb releases ary
and a}] interest he has or may have in such business name, :

Gibb, Chapman and Lestie confirm that such partnership and any partnership agreeirent
reiuted to such a partpership ceased o exist upon the incorporation of Visiball.

The Partics agres 1o executs any further agreement, which may be reasonably required by
uny of the Partics 10 be executad to give ¢fTect to this Agreement.

This agreemeut shall enure to the benefit of and be binding upon the Parties and their
respective huirs, executors, administrators. legal personal Tcpresentatives, successors and
2asigns and shail be governed in all respects by the laws of the Province of New
Brunswick.
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Should the aforamentioned patents be sold lo another party this agreement will
transferred to the new owner.

Should Visiball Solations Inc. be bought by another company, this agreement will
transferred to the new owner.

Any provision herein which in any way contravenes the law or which is void shall be
deemed o not be a part of this Agreement mnd shall severabie therefrom, and the
remainder of this Agreeraent shall remain in full force and effect.

This Agtbercnt cobiftitules the eatire agresment between the Parties herets in relation to
the matters dealt with herein. There are not and shall not be any oral staternents,
reprosentations, warranties, undertakings or agreemen's between the Parties and this
Agreement may not be amended or modified except by written instrument given by the
Parties.
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IN WITNLSS WHEREOF the Partics bereto have cxecuted this
Agreement the day and year first above written.

SIGNED, SEALED AND DELIVERED )
in the presence of: ;
)
_\ﬂzbi o Fan \ a. ol
Wi T ’ ) ROBERT A. GIBB
)
| Ot
e Gurns . (U=
W ) 'moms.r CHAPMAN
) P,
);
. - )
}
Witness )

VISIBALL SOLUTIONS INC,

L Ol

| A
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