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THIS AGREE&ENT made as of the /oFXA day of ,zﬁau?uua¢z% ,
1987,

BETWEEN:

DR. ROBERT F. CASPER, of the City of London, in
the County of Middlesex

(hereinafter called the "Vendor")
OF THE FIRST PART
- and -
JENCAP RESEARCH LTD., a corporation '
incorporated under the laws of the Province of
. Ontario, having its registered office at the
city of London, in the County of Middlesex

(hereinafter called the "Purchaser")-

OF THE SECOND PART

WHEREAS the Vendor is in the process of having the

Purchaser incorporated;

AND WHEREAS the Vendor is the owner of certain rights
associated with an invention relating to intrauterine

contraceptive device improvements;

AND WHEREAS the Vendor is desirous of selling his rights
with respect to the invention to the Purchaser and the Purchaser

is desirous of purchasing from the Vendor the said rights;

AND WHEREAS the purchaser has agreed to purchase the said

rights owned by the Vendor on the terms and conditions hereinafter
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set forth and in accordance with the provisions of subsection

85(1) of the'Ihcome Tax Act (Canada);

.NOW THEREFORE THIS‘AGREEMENT WITNESSETH that in
consideration of the premises, of other good and valuable
cbﬁsideration and-the mutual cernants he:ein cohtained, the
parties hereto agree as follows:

1. The Vendor agrees to sell and the Purchaser-agrees'to
'purchase, free from encumbrances, (except as hereinafter
provided), the following: the Vendor's rights in a cértain

investion relating to improvements inJ;gttauieriﬂe conraceptive

devicesw
2. The purchase price to be paid for said rights as of the
closing, shall be the sum of which

is estimated to be the fair market value of the property being

transferred.
3. The parties hereto agree that the purchase price shall be
paid by the issuance to the vendor of in the

capital of the Purchaser.

4. The parties hereto waive the provisions of the Bulk Sales

Act of Ontario.
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S. The parties hereto hereby acknowledgé and agree that it
is the'inteﬁtion of the parties that the within transaction of
purchase and sale shall be in cohpliance with the provisions of
subsection 85(1) of the Income Tax Act (Canada) and the Purchase:
does hereby égree to execute all documentation which may be
required in order that the Vendor may make the appropriate
election to give full effect to the provisions of subsection 85(1).
6. The parties hereto agree that the purchase price may be
adjusted to such greater or lesser amount as may be agreed upon by
the Pufchaser, the Vendor and any Provincial Department of Revenue
or correspbnding bepartment and/or the Department of National
Revenue, Taxation, (and failing such agreement as may be
determiﬁed by any Boérd or Court of_competent jurisdiction) as to
the fair market value of the said invention and rights'with any
adjustment aforesaid»;eflected through additional or lesser common
shares to be issded by the Purchaser or a greater or lesser
purchase price to be attributed to the shares issued pursuant to -

this'agreement.

7. ' These presents are intended to and shall operate as an
actual transfer of property hereby agreed to be sold, but, the
vendor shall do, sign, execute all deeds, documents, matters and
things which are convenient or necessary Or which counsel may

advise for more completely and effectually carrying out the
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intention of these presents and for vesting in the Corporation the

property comprised in this agreement.

8. The provisions of this Agreement shall be complied and

construed in accordance with the laws of the Province of Ontario.

9. This Agreement shall constitute the entire agteement

between the vendor and the Purchaser and there are no

representations, warranties, collateral agreements or conditions -

effecting this Agreement other than as expressed herein in writing.

10. - This Agreement shall enure to the benefit of and.be

binding upon the parties hereto, their respective heirs,

executors, administrators, successors and assigns of both the

vendor and the Purchaser.

EXECUTED this /0¥~ day of M , 1987,

SIGNED, SEALED and DELIVERED P
" in the presence of ';%E%é§§;EE§§:;<:—

Robert Fetasper—

JENCAP RESEARCH LTD.

o

o
— -
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