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CONSULTING AND
IP DEVELOPMENT AGREEMENT

AGREEMENT muade this 21st day of July, 2012, by and betwesn PARADIGM WATER
SGLUTIONS, INC. a Nevada Corporation {hereinafier "Company® andlor "PWS™ and
MICHAEL P, MEHLUHOFF, mdividually and on behalf of his community [hercinalier
"Consultant™ andfor "WML In and for mutesl and valuable consideration including witheut
fimitation the promises and covenants contained herein, the receipt and sofficiency of which 18
hereby mutually acknowledged; the parties hereby acknowledge, covenant and agree as follows:

{. The Company ¢ 8 Nevada Corporstion i good standing, with i

pringipal address in the State of Washington being 14289 Avenue "D7, #3%4, Snohomish, WA
98250
- -

2.1 Transfer:  Cousuliant will casse to be delivered and provided 1o the

Company the following:

{a} Within thirty {30 days from the date of execution of this
Aprcement by MM, a list of any and all vendors, supplers and eguipment wiilized by MM in the
development, research, greation. concept, systems, techmdques, discoveries, tmprovements,
manufacturing, design, discovery andfor production of any patent, provisional patent, patent
application, Technology, ntellectual property or other discovery of any kind whatseever.

{t Transfor to Company of all MM's knowledge, facts, formulas, text,
graphics, concepts, teclomgues, discoveries, specifications, improvements, prototypes, drawings,
code, documentation, reports, "know how”, materials, composition Hsting, processes, noles,
experimental data, research data, deliverables, inventions, innovations, designs, information.
"know ow", Teclmology, and/or any and all wformation or knowledge related to or arising from
the Technology or otherwise [collectively "Techunology Information™}, in any form, fonmat,
writing, record, magnetically or optically encoded media, data stream, method of presentation,
disk, hard dvive, oral, visual, computer data holding program or eguiprment, or other type of
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mformational storage or presentation system whatscever, to Company within thirty (30} days of
sxecution of this Agreement by MM, For the aveidance of doubt, Technology Information
imcludes, but not lmited to sny Technology Information regarding a water freatment and
purification systern for waste water capable of meeting standards set by the Envirommental
Protection Agency {“EPA”} for the treatment and purification of waste water, to the satisfaction
of Company.

{c} In addition to suhsections {1} and (b} hereinabove, any and all
Teehnology or Technology Information as required, provided, acquired or developed by, or In
conjunction with, MM during the ierre of this Agreement as detailed hereinafier or otherwise
[collectively hereimafter "New Technology” withont intending to Hmit same by such
designation]. Such New Technology shall be reported, transferred and delivered to the Cotapany
on a daily basis by or on behalf of MM,

{&) MM shall provide the Company will fidl and complete access 1o
any and all such Technology, Technolopy Information and/or New Technology, and the storage
systeras or methods for same, to facilitate the transfers, deliveries and reportings required in

subsections (a)}bi{(e} hereinabove by the Company and by sny means reguired by the Company
to accomplish same.

Page Iof 18

PATENT
REEL: 051797 FRAME: 0806




2.3 Consuling:

{a) Development of New Technology. Consultant shall perform such
additional services and work as reguired by the Company for the research, development, testing,
preserdation, and production of New Technology as directed and determined by the Company
{collectively "Additional Technology Services™

{h} Work: Consuoltant shall further perform such additional services
and work of any kind or nature a8 reguived, directed and determined by the Company from time
to time during the Term of this Agreemumt {collectively "Additional Work™L

24 Work For Hire:

{a} Consultant ackoowledges and sgrees that any  work,
servipes, consulting, inventions, creations, experiments and the vesults of same, rescarch,
development, actions, acts or other thing performed or contributed by Consuliant to Company
pursuant to this Agreement, or otherwise, prior to and during the Term hereof, including without

shall be and shall be considered & “work made for hire™; and the Company, without further
compensatron to Consyltant, shall be the sole and exclusive owner and author of all rights and
title in such MM Waork, andfor to the results and proceeds of the MM Work, andior any
copyright(s} and/or patent{s} available or as filed by the Company or Consultant with regard
therete, or ansing therefrom. and/or any luventons, concepts, plans, processes, ideas,
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discoveries, produets, procedures, tests, profotypes or technology, information, as well as sl
renewals thereot and extensions theveto, and regardiess of the stage of completion of same
{eoHectively "Work Praduct™].

{b} Consuliant hereby trrevocably fransfors and assigns to the
Company, all right, tde and nterest of the Consultant, alleged or actual, to the Work Product,
Technnlogy, Technology Tnformation, the iteins referenced in subsection 2.2 above, MM Work,
Addittonal Techoology Services andior Additional Work, all without further compensation 1o
Consultant of any kind.

{¢} Upon reguest, Consaltant shall exeonie and deliver any and
all documents deemed necessary by the Company (o condiom, trapsfer, assign or perfect the
exclusive ownership of the Company in and fo the referenced Work Product.

{ily Consultant berchy waives and releases any coladms or
demands whaisoever as fo such Work Product, including any paterts, copyrights or other
intellectusl property ["IP"] rights.

e} Consubiand bas not dose, asdfor will not do, anything teo
cause an interference by any entily, porson or party with the rights granted o the Company
herein, and the granting of such rights as to the Work Product and/or MM Work does not
constitute a breach of sy agroement ar covenant or promise.

{f) The Company may  use, transfer, assign, explodt,
mapuacture, promote, adveriise, Heense, sell, transfer, encumber, distribute, or otherwise act
upon any of the vights granted in this Agreement theesto, including as to the Work Product,
without restrictions of any kind, and without further remuneration to Consultant, and in any
wmanner destred by the Company.

{g) Couselant Irrevocably appoints the ascting President andéor
CEG of the Company as the duly auvthorized Atforney-In-Fact for Consultant for the Hmited
purpose of negotiating, executing and delivering any and il applications, documents, contracts,
writings or other ttem deerned roguired to ctftctuate the provisions of this subparagraph and this
Agreement [collectively "Documents™] on the Consultant’s part 0 be performed, ncluding
without Timilation any such requived patent o copyright applications with the USPTL, in the
evert Consultant fails or refuses for any reason t© provide any such Documents and/or proceed
with and {ile any suwch patent or copyright application{s).

{hy  The provisions of this subsection 2.4 shall survive any
expiration and/or cancellation of thix Agreement for any reason.

353 The Company shall provide appropriste research and development

facilities and suppert staff as decrsed appropriate by the Company to facilitate the projects and
work set forth in subseotions 3.2 and 2.3 hereinabove,

Paged ot 18

PATENT
REEL: 051797 FRAME: 0808




PATENT
e REEL2.091797. FRAME: 0809




Page ¢ of 18

PATENT
REEL.: 051797




4, Temm:  The term of this Agreement shall be two {2) yoars, unless sooner
ferminated as provided hereinafter. The commencement date shall be that date when this
Agreement is executed by all parties hereto,

4.1 Termination for Convertencs: Company may terminate this Agresment &
any ime during the Term of the Agreement for any reason or for no reason at all.

3. Assigwopept:  Consultant may not transfer, assign, encumber, sell, vest or
otherwise alienate lds ohligations dug to the Company or benefits o be received from the
Company pursuant to this Agreement to any person or entity for any reason or by any means
whatsoever, without the pror weitien consent of the Company, first had and recetved. The
Company has the absolote nght to refise to allow any such transfer, assignment, encumbrance,
sale, vesting andfor alienstion. The Company may tvansfor, assign, sncumber, seil, vest or
otherwise abicnate #s obligations due t Consultant or benefits 1o be received from the
Consultant pursuant o i Agresment withow! restriction at any fime; provided, however, that
ary such action as to an oblgation for the payment of money to Counsuliant shall be fully
assumned in writing by any sach applicable {ransferce, assignee, creditor, buver or other person or
entity as a condition precedent to the ability of the Company to take any such action.

6. Independent Comtractorn: Fmplovment Taxes and Bepefits.
6.1 1098 Contracton Consultant bereby ackuowledges and agress, andior

represents and warrants to the Company, that Consuliant is an mdependent contractor (1099
contractor) in the performance of Consultant’s duties under this Agreement and his relationship
with the Company. Consultant is not employed by, or serving hersunder as an emplovee of, the
Company under this Agresment, ov otherwise. As such, Consultant will not be eligible for any
benefits, imclnding workers compensation coverage andfor protection or responsibility for any
irfuries or losses to Consultant while on the business premises of the Company, provided by the
Company 1o iis emplovees now or any Hime in the futwre. Accordingly, it shsll be Consuliant’s
sole oblipation tor {3} properly report as selfcmployment income all compepsation andfor
monies reseived by Consultant pursuaryt to Section 3 hereof, or otherwise hereunder; and (i1} pay
all taxes and other exponses arising out of the activities of Consultant in accordance with this
Agreemnent, ncluding, but not Hmited to, federal and state income taxes, social security taxss,
unemployment and disability Insurance, and other tayes or busipess license fees required.
Plothing in thiz Agreement shall be deensed o constitole a parinership, joint venture, or other
hosiness orgapization betwesn the Company and Coosultant, nor shall anything wm ihis
Agreement be decmoed o constitute the Company or Consaltant the agent of the other, other than
as sgt forth in subsection 2.4{g) above. Netther the Company nor Consultant shall have the
awthority under this Agreement 1o bind, obligate, or otherwise commmit the other party lo any
agreement or fransaction for suy purpose whatsoever, other than as set forth in saud subsection
244z}

62 lpdemmification. Consultant hersby agress o indemunify, defend (with
counsel of the Company’s choosing) and hold harmiless the Company and all of ifs directors,
officers, sharcholders, employees, affiliales, and agents against any and all Habilittes, losses,
gxpenses {inchiding reasonable atorneyy” fees and related logal expenses), fines, penallies, taxes
and damages resulting from any claim brought by any governmental awthorily or third parly
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which arises out of, resulis from, or pertatus o0 (1) any actions taken or omitted 1o be tuken by
Consulamt which woudd, if proven, vielate any of the provisions of Section 2 above, inchuding
but not Himited to any claim for infringement upon any patest, copyright, trademark, trade secret
or other praprietary right; (i} Consultant’s failure or alleged failure o pay taxes or fees as
requived by Bection 4 above; (i) any obligation imposed by faw or regulation on the ‘Cﬁmpanv
1o pay any withbolding taxes, social securily faxes, vnemplovment or disability insurance,
employee-related benefits, or other similar Hems in connection with any Services performed by
Consuliant hereunder; and/or (iv) faiture of Consuliant to comply with #s obligations vnder the
Agreement ot from the acts or owisstons of Cousultant or its employees, agents, successors or
assigns. The Company will promptly notity Consultant of any such claim brought against the
Company.

E'f, in the evenl of an indemnilisble claim under this Section 6.2{(10), the
Consultant’s Work Product is held o infringe any third-party proprietary right, or in Company’s
opinion, 15 likely to infringe any third-party proprictary right, then, in addition to s indemnily
obligation, Consultant shall, either: (a) obiain for Company the right o continue using the Work
Froduct 1 accordance with ifs rights under the Agreement; (b} replace or modify the Work
Product with a substantially equivalent sepvice that does not miringe any third party’s intellectual
property rights, or (o} if Consultant is unable to provide one of the foregoing remedies under
reasonable tormis, or otherwise determines that such remedies are or become economically
mmpractical, then Company may terminate this Agreement by providing written notice thersof to
Consultant, without Rather obligation by cither party, « xcw{ that: (i) Company shall be entitled
o arefund equal to the Fees paild for under Section 2.1 and 2.2 above.
£.3 Vehicle/Machinery Use: In the event that Consultant uses or operates,
whether with the consent of the Company or otherwise, a motor vehicle or any machinery or
equipment of the Company, either on Company property or for a Company purpose or atherwise,
Conanltant i3 solely responsible for any damages or injuries sustained by or to Consultant or his
property during such operation.  Consultant should obtain and maintain any and all insurance
coverage necessary of advisable to insure Consultant against any such injuries or logs, and/or any
medical or dental services oy reatment requived for same. Further, Consultant agrees to he fully
liable and responsible for any damage 1o or loss of any mwotor vehicle and/or any machinery or
cquipment of the Company arising from the use or speration of same by Consultant or his agents
or tanuly members; and/or for any loss or injury to any person or their property arising from any
such use or operation of such vehicle, machinery and/or equipment by Consnltant or his agents
oy family members.

7. Confidential and Proprietary Information.
7i The existenee or negotiation of this Agreement, this Agreement andfor

evervthing contained herein or related hereto may not be disclosed by Consultant fo any person
or entity, dircctly or indirectly, whofwihach is not a signatory hereto for any reason or by any
means at any time.  The ondy cxception to this vestriction is the altomey or accountant for
Consultast, and then only for the purposes of review and advising Consoltant on the contents
hereof. This restriction inchudes any alleged or actual competitor of the business(es) of the
Company, and any person or entity that has dmgs, business with Consulta in the past.
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2 “Confidential Information” means any type of mformation, daty, andfor
kmowledge of the Company, including withowt Hwitation any such information, date andfor
knowledge which is developed for or revealed to the Company pursuant to this Agresment by or
on behall of Consubant, andfor which is otherwise disclosed 1o Consuliamt, Such Confidential
Information is considered seeret information and any disclosure of same will resolf in Imeparable
damage and harm {o the Company and its business{es} and principals.

The Company desires o protect the Confidential Informution against
wrestricted discloswre or unauthorized use, regardiess of the form of disclosure {e.g.. whether
written, oral, graphic, slectronic, or visual), the date of disclosure {e.p., whether before, on, or
atter the date of this Agreement), or the parly through whom disclosure is made {e.g.. whether
diregt oy indirect disclosure).

“Confidential Information” also includes, without Hmitation: () all
techuical information and kmowhow, intellectual property vights, instructions, serviges, works.of
authorship, methods of mamdciuring, rovalty rates, contractual terms and conditions, customer
ngnes and information, financial information, business plans or projections, the existence of thiz
Agresment, marketing information strategy and data, product development sizategy and activity,
product concepts and features, corporate assessmens and stestegic plans, pricing, fnencial and
statistical information, sccounting infrmation, identity of suppliers, sofiware, systems, processes,
formnlae, inventions, discoveries, policies, guidelines, benchmark test resulls, information about
employees, oljert vode and sowrce vode, circuils, algorithms, procedures, practices, disputes or
litigation, Cortact Sowrces, confidential, proprietary or trade secret information, and any other
information pertaining to the past, present, or futwre technology, patems, the information
developed pursuant to Sectien I hercinabove, business operations, investment partners,
mvestment opportunities, acquisition fargets, or financial condition of the Company; (8} any
infortaation that is clearly marked or otherwise clearly designated as confidential or proprietary;
andfor {11} any information based upon the nwture of the information or the circurmnstances of
disclosurs ¥ should be reasonably undesstosd by the Recelving or disclosing party/person/entity
0 be the conlidential ar proprictary information of the Company.

Fuarther, the parties agree and acknowledge that any analysis, resalis ar
dertvative works based upon or created in connection with any Confidential Information
provided or ownad by the Company herepnder shall constitute the Confidential Information of
the Company.

7.3 No Disclosure: Consultant shall: (8} hold all Confidential Information in
sirictest trust and confidence and will not copy, reproduce, transmit, summarize, quots, or make
any commercial nse whatsoever of sny the Company’s Confidential Information without the
prioy wrilten consent of the Company or as otherwise expressly permitted hereing (31) not disclose
any Confidential Information, or permit any Confidential Information to be disclosed through
Consultant, {0 any person, smployee, agent represeniative, enfity or governmental body, or
personnel thereofl and (1) use Confidential Information ondy as expressly penmitied by this
Agreement.
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74 Exogptions: The obligations of Consuliant herein shall not apply o any
Confidential Information which, other than patents or copyright applications, becomes genevaily
known to the public through no Badt of Consultant or (8} s regaived by law or regulation to be
disclosed, but only to the extent and for the purpose of such required disclosure after providing
notive to the Company no less than twenty (20} days prior 1o such legal or regulatory disclosure,
Consultant shall have the burden of proving the existence of any of the exceptions described in
this Subsection.

73 Ownership of Confidential Information: The Confidential Information
shall be and remain the exclusive property of the Company vepardless of whether or not
Consoliant assisted in or created same pursuant to this Agreement or otherwise. Consultant shall
not take or wse any materials, vecords, ov media of any natws that comtain Confidential
Information or that belomg to the Company, except a8 expressly authorized hereunder or as
otharwise authorized by the Company in advance and in writing. Upon request by The
Company, Consuliant shell deliver to the Company all of seme in Consultant’s possession,
custody or control, and Consultant shell not retain any coples thereof. Mothing In this Agreement
is imtended to grand any vighty Yo Consullant under any patent, madk, work right, or copyright,
trade seoret or other intellectmal property right of the Company, nor shall this Agreement grant
any person of entity any righis in or to the Confidential Tnformation except as expressly set forth
horeii.

76 Use of Confidential Information: Consultant shall not, intemally or in
conjunction with any other person, and shall not permit any pavent, subsidiary, affiliated eatity,
ar thivd party to: {I) reverse engineer, roverse compile or reverse assenible the Confidessial
Information; or {11} ase Confidentsl Information for ifs own benefit or for the benefit of others
for any purpose other than as conjermaplated by this Agreement. Further, Consuliant may only
communnicate with approved and designated personne! of the Company 88 t© any such
Confidential Information,

37 Standerd of Confidentiality Protectiont At all times, Consultant will
protect the confidentiality of the Company’s Confidential Information with the strictest of cave,
tafcing all sleps necessary to snswre the safeguard of the Company's Confidential Information
against any and all loss, theft or other discloswre. The mininmum standard for protection theread
shall be that degree of protection, and those measwres intended to Implement such protection, as
Consultant affords its own most seeret or highly confidential information, byt in any event no
iesser slandard than that which a reaspeable person would wilize with fespest to i own trade
secrels or highly confidential information, anddor those standards in effect as estsblizhed by the
Company.

7.8 Non-Cicumvention: Consultent sgrees and covenamis that, a8 o any
business customer, contact, client, vendor, employes, cousuliant, agent, developer, contractor,
supplier andfor potential chient or customer {oollectively "Contact Scaree™] Consultant, andfor
ary of its employees, agents, consultants, corporgtions, divisions, subsidiaries or partnerships o
any other person or entity associated with Consultent, will: () refrein fom any contact with,
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solicitation of, aftempt 1o deal with or enfer info any business relationship with any Contagt
Source, without the prior writlen consent of the Company, which may be withheld in the
Company's reasonable discretion; (1) refrain from discussing, arranging, negotiating, execing
or entering info any compelitive contract or business relationship with such Contaet Sopree of
the Company: aodfor (1) refrgin from exdering loto any contragt or relationshup with such
Coniact Source introduced by agents or principals of the Company, without the prior written
consentt of The Company to such contract or relationship, which may be withheld in s
reasonable disoretion. Further, Consnltant or anyone acting on ks behalf or for his benefit, shall
not contget any omployee or independent contractor or consultant of the Conpany for purposes
of sltempting 1o solicit same away from the employment and/or association with the Company,
or attempt to convince same to leave the employ or association of the Company for any reason af
any o,

7.9 Remedy for Breach. The parties hereto recognize and agroe that money
damages are an inadequate remedy for breach of this Agreement by Consultant and further
recognize that breach of dus Agresment by Consaliant would result in irreparable harm to the
Company. Therefore, in the event of & breach or threalened breach by Copseltant of this

Agreement by Infunction or specific performance tssued by a cowrt of competent jurisdiction, and
Consultant further agroes that such remedy will be without the requivervent of the Company
posting of any boad in connection therewith, Nothing herein shall be construed as prolibiting
The Company from pursuing any other remedies available to it for such breach or threatened
breach of tiis Agresment, Including the recovery of damwpes.

7.3 Cootidentislily Indenmification. Notwithstanding anything contained in
this Agreement o the condrary, the Consultant agrees to indemnily, defend {with counsel of the
Company's choosing) and hold the Company, iis divectors, officers, and smplovees, and the
Company divect and indirest affibates snd subsidisries and their divectors, officers and
employees, barmidess frow any damages, expenses, loss, cost or hability (including court costs
and reasonable aftorneys” fees and the cost of enforcing this indemnity proviston) brought by any
third party avising oot of or resulting from the voauthorized use or disclosure by or through the
Consuliant of any Confidential Inforreation or any other violation of this Agreement.

731 Additional Remedy: Notwithstanding  anything  contsined  in this
Agrecment to the contrary, as a further non-exclusive remedy and at the sole disoretion of the
Company, agy viclation of Bections 7 andfor 18 by or on behall of Consultant voids and
terminates any requirement that pavment be made to Consultant as set forth in Section 3, and
avtomatically reduces any such pavment by seventy-five percent (75%%) as Hguidated damages
for such breach {and Cousnitant agrees that the establishment of actual damages for such breach
would be extremely difficult or fmpossible to sef and that such lguidated damages reflects a
reasonable and realistic value of such danages, in part); and does not void or tornunate the
requirement that Consuliant comply with the requirements of Secticn 2 above. Nothing herein
shall be construed as prohibiting The Conmany from pursuing any other romedies available to it
for such breach or throatened weach of this Agreement, including the recovery of damages.
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712 Termination of Rights: Immediately upon the earfier of Company’s
regquest or the tennination or expleation of the Agresment for any reason, Consultant will: {a)
stop using all Confidential Information of Company then in his possession; (1) evase or destroy
all such Confidential Information which may beresiding in any computer memery or data
storage apparatus or otherwise held by Consultant on any equipment not suppled by
Company, but only after all trangfers of such Confidential Information as provided hersin
and {¢} destroy or refurn to Company (fa Company™s sole diseretion) all such Confidential
Information in tangible form. Upon the request of Company, Consultant will certify in writing to
Company that the Consultant has complied with the obligations herein.

g. BEguinment for Performanes:

81  Cousnliant shall be given a computer system and such other eguipment
deeoed by the Company to be necessary o complete the services and work to be performed by
Consultant for the Company as set forth in this Agreement {collectively "Equipment”] at no cost
to him by the Cornpany which shall be and remain the property of the Company.

3.2  The Eguipment shall be used only and exclusively for the rendition of the
services and work to be rendered by Consultant to the Company as defined and set forth in this
Agreement. Consultant may not use any other computer or similar equipment to complete any
such service or work for any reasos, or to vevord, hold or replicate any such services or work,
andior the results thereof Consultant shall not make any copies or transmissions of any
information, including Confidential Information, Technology, Technology Information, New
Technology, Additional Technolopgy Work, Additional Services andfor Work Product, held or
produced onp the Equipmuent, or ctherwise, for any reason other than as permitted by the
Company n wriling,

83  Except as contemplated by this Agreement, Consultant shall refrain from
aity tramsnussion of any duplication by any means, af any me, for any reason to any person or
entity, of the information and data identified berein held i or processed on such Bquipment.

§4  The Company owns all data on any such Eguipment; and the Company
shall have full and unlimited rights of access, review snd copying of all data contained o such
Equipreent at any timer including, without Hmitation, all data, programs, files, e-mails, veconds,
entrigs and storage items contained therein {collectively "Equipment Information™]. Consultant
shall not erase or remove any Bguipment Information for any reasen by any means without the
prior writfen consemt of the Company. Consultant may not provide any such Eguipment
Information fo any person or entity for any resson withowt the prior wriiten consent of the
Company,

g, Bight of Pirst Refusal: For a period of five (8) yvears from the date of execution of
this Agreement, Consultant must provide, in writing, the Company with the right of fist refusal
["ROFR"] of any technology, patents, discoveries, science, facts, data, 1P, prototypes or other
similer items developed ontside of the fevms and conditions of this Agreement to acqguire same
upon the same terms and conditions as offered to any third parnty, person or entity.
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€. Non-Cony

1.1 Consaltant has represented fo the Company that he intends on retiring

from all husiness activity following his comunitments to the Company as set forth in this

Agreement. Consultant has further stated that the monies payable to him onder this Agreement

will be more than sufficient for his fnancial needs in the future and he will have no need o

arrange for additional remumenfion or compensation from any other source following his
retivament,

1032 Consnltart acknowledges and recognizes the extremely competitive nature
of the business and markets of the Company and, bt for Consultant’s agreement herein fo not
compets in any fashion with the business{es) of the Company, the Company would not have
entered into this Agreement.

3 Accordingly, Consultant hereby covenants and promises to not enter into
any agreement, contract, arrasgement, understanding, plan andfor transaction, as an owner,
consultant, expert, divector, employee, inventor, officer, advisor, member, manager, investor, or
in any other capacity whatsoever, either directly or indirectly, with any person or entity or group
which supports, engages in, conducts business in, ot ctherwise deals in a business or endeavor
which competos with the business{es) of the Company. This covenant of non-competition shall
include, without Bmitation, any technology, inventions, patents, capyrighits, B, or other
discoveries developed or created by Consultant, individually or in conjunction with any other
person ov entity which would viclate Section 9 of this Agreement andfor comapete with the
business{es) of the Company.

34 This covenay of non-competition shall be effective during the Term of
this Agreement and for an additional five {5} vears afler termination hereof. This Section 10
shall survive any termination or cancellation of this Agreement. This covenant has besn
negotiated and agreed upon by the parties, and is supported by consideration sstisfactory to
Consultant.

.S Honsultant vielates or breaches this Section 18, by any meang andfor for
any reason, he agrees that auy profits, ineome, rerouneration, monies or other benefils received
by Consultart as a resudt of such breach or violation shall be tmumediately paid and delivered to
the Company; and that any techoology, inventions, patents, copyrights, 1P, or other discoverics
developed or created by Consultant in violation of this Agreement shall immediately vest In and
be owned by the Compaey withowt further pavment ofany kind.

. Dispuie Resolufion Procedwes/Mediation/Arbittation.  The parties agree to
submit any dispate srising between them, ["Dispute™], 1o a resolution procedipe as follows:

111 Mediatone The parties shall fivst submit any such apphicable dispute o
mediation with 8 party or entity mutually agreeable fo the parties. W such an agreement cannot
be reached within five (3} days following notice of such dispute, then mediation shall ake place
in frond of and with Judicial Dispute Resolution [“JDRY], 1411 Fourth Avenuve, Bufte 200,
Seattle, Washington, #8101 (206-223-1669}, in Seattle, Washington.
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112 Arbitmiion: I mediation is not successful in resolving the applicable
dispute, then such dispute shall be submitted to binding arbitration pursuant to the rules and
procedures in effect for IDR, or such other mutuslly agreed arbitrator, inn Seattle, Washington.
Such arbitration must be inftated no later than twenty 20) days following a mediation decision.
The arbitrator may not be the same person that mediated sach dispute(s} unless all parties agree
to the contoary i writing, A decision must be rendered by such arbitrator no later than five (5)
days following subnuission thereto and the arbitration hearing thereon, unless otherwise mutually
agreed o by sl parties thereto.

113 Costsr  The initial costs and expenses of mediation and arbitration shall
be paid by the parties on an equal basia and sach shall be responsible for fifly percent (56%) of
such costs of mediation and arbitration. The prevailing party in such wrbitration shall be entitied
to reimbursement of all costs and expenses so paid thereby in the mediation and arbitradion,
Further, the prevailing party in such arbitration shall be entitled to recover his attorneys fees
incurred thereby In or with regard to such arbitration; and it s agreed that such arbitrator shall be
authorized and empowered to set the amount of same ag past of the final arbitraion award and
decision.

114 (nher disputes: The parties recognize and agree that certain parts and
provisions of this Agreement may regquire ijunctive relief by a Cowt; and each party agress that
such relief may be requested and received, and that once this ccours, the parties shall subwit il
other issues, claims andfor disputes to the ADR provisions of this section. ¥t is agreed that venue
and jurisdiction therefor shall He in Sachowmish County Superior Court, State of Washington,
regardless of the then applicable residence of any parly. The prevailing party therein shall have
the right to assess and collect all reasonable attorneys fees incurred in such action, topether with
costs related therets.

120 Warrsntics and Reprosentations:

122 Copsultant bas the authority and rght to fully perform under this
Agreement without condition or variance of any kind, and the authority and right to provide the
Consubtant Deliverables, and each of them,

123 Coupsunliant owns and has exclusive righis and title 1o, without restriction or
requirement of consent from any person or enfity, Wransfer, vest or otherwise deliver each and
every thing, asset or iters which Consullant is to provide under this Agreement, free from any
spcumbranve ov condractual obligation whatsoever.
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12.4 The promises and actions of Consultant to perform under this Agresment
shall not violate any existing contracts, agreements, promises, options, rights of frst refusal, or
other claims of any person or endity not & signatory to this Agreersent; and Consultant knows of
no clamg fo the confrary.,  Consulta addiionally represents, warrants, and covenanis 1o
Company that he will comply with all applicable laws and regulations that may be in effect
during the term of the Agreement as they apply to Consultant’s obligations under the Agreement

13, Bindisg BEffect: The rights and responsibilifies set forth or created by this
Agreement shall nnwe to the benefit of and be hinding upon the parties hercto, their respective
successors i inferest, assigns, granfess, heirs, spouses, personal represeniatives, executors,
guardians, adwdnistrators, family members, sitendants, agents, employess, representatives, and
inSurers,

14, Further Acts: The parties hereby shall perform all further acts and to sxecute all
docwreents necessary or desirable to effect the torms of this Agreement.

15. Governing Law: The laws of the Sate of Washington shall govern this Agreement
and all docwments relating hercto, regandiess of the residence of any party hereto.

6. Venve and Judsdiction: Veoue and jurisdiction of any action arising out of or
redated to this Agreement shall be i any federal or state court having sabject matter jurisdiciion
ity Snchomish County, State of Washinglon.

i7. Inlegration: This Agreement conlaing the entive agreement of the parties hereto
with respect to the transactions conterpplated and terms and conditions set forth herein. MWo prior
o1 conlerpporancous represeniations, inducements, promises, or agresments, oral or otherwise,
between or among the partiey which relate to the sudbject maiter hereof which are not embodied
in this Agreement shall be of any force or effect. This Agreement shall only be amended or
modified by the mutual writien agresment between the parties. The sigaature of gach parly reay be
deltvered by scansed image {e.g .pdf or 4 bl wdtonsion name) av an altachment o electronic mail
{ematt} and such scanned sigeature shall be treated in all respects as having the same sffest ax an original
irced signaturs
18, Notiges

181 All notices 1o be given pursuant 1o this Agreement shall be in wiiting: and
delivered either {1} by actoal delivery and/or personal service of any such nofice into the hands
of the intended recipient theveof] or {2) by the mailing of the notice in the United States mails o
the last known address of the intended recipient, by certified or registered mail, return receipt
reguested, properly stamped and addressed. The notice shall be deemed to be recerved (1) on the
date of ifs actual receipt by the intended reciptent or (2) three days following the date of its
mailing in the manner sef forth herein,

]
{

1IR3 Each party hereto shall keep the other party informed st all times of the
then current address{es} therefor, the telephone and facsimile numbers therefor, and the e-magl
addresaes) for same.
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18, Defauly In the event of any breach of or default in the torms and conditions of
this Agreement by or on bebalf of Consoltant, the Company may suspend and/or terminate any
benefits, remuneration, payments or monies due to Convultant under this Agreement, including
without limitation Section 3 hereof ["Bepefits”], without prior Notice; and may, at the sole
option of the Company, withhold or terminate such Benefits wntil Consulfant is in compliance
with the terms and conditions of this Agrooment. Further, the Company may offeet any and all
damages (ncluding attameys foes, costs and smounts of setilements made) incuwrred by the
Company agatost any such Benefits due to Consulfant. T the evert of such offset or termination
af such Benefits to Consultant, it is agread that any righis, remedies, vesting or benefits accrping
to the Company mnder this Agreement, including those that might be contingent upon payment or
delivary of such Benefits to Consultant, shall nonetheless folly vest in and become the property
of the Company in the same manner and to the same extent as if such Bepefiis wors pair o
deliverad.

206, Remediss for Breacls Tn addition o any righis or romedies available to the
Company for any breach of this Agreement by the Consaltant, the Company may bring any
action deemed necessary for imjunctive relief andfor specific performance without the necessity
af posting any bood as & prevequisite to same. Further, at the sole option of the Corapany, any
viclation{s} of Sections 2, 7, 8, 9, 10 and/or 12 shall entitle the Company o do any or all of the
following: {1} suspend all payments due to Consaltant uniil the breach is resolved or adindicated:
(i1} require Consultant to fdly perform wnder this Agresment, including Secton 3,
notwithstanding subsection 20(1) shove; (i) reduce all benefits payable to Consultant under
Sectiom 3 by seventy-five percent {73%) as lHquidated damages; (iv) ferminaie this Agreement;
andfor (v} seek out and hire any person ot entily 10 complete the Consultart Deliverables g5 then
required and deduct the cost and expenss of such replacement(s) fom any amount(s) due to
Consultant,

2. Desoriplive Headings: Titles t paragraphs in this Agreement are for information
purposes only and are net intended to iy, alier or enhance the content of any paragraph

22, Atternevs' Fees: In the ovent any parly hereto employs an atiomey o enforce or
defend any claim or eanse of action arising owt of or relating o this Agreernent, the prevailing
party io any such claim, cavse of action or arbitvation shall be entitled to recover from the other
all such prevailing party's rcasonable attormneys’ fees, together with all costs and expenses
incurred in connection therewith. This Section shall include all legal fees and costs incurred on
appeal andfor whether or not any action is commenced.

23, Review: Fach party has reviewed this Agreement in ils entivety, understands
same, and agrees that the terms and conditions of this Agreement adequately and correctly reflect
the agreements and understandings of the parties as fo the subject matter hereof Each party has
heen provided with the opportunity o have this Agreement reviewed by counsel of their
choosing prior o oxeoution hereof, and hay cither vbained such review or vohustarily refrained
from domg sa.
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24, losurance on Consultant's Life: In the Company's sole discretion and at #s sole
cost, the Company may determine that it needs to protect itself from projected loss that might
arise from the death of Consultant prior to the delivery of all benefits and assets due to the
Company under this ﬂ‘%greemer* In such a case, Consultant agrees that the Company may obtain
2 e insurance policy or policies on the life of Consultant; make all premiums related to same:
and the Company shall be the i}a’—:r}eﬁm&j therent sapcr}m to any and all claims of creditors,
spouses or heirs of Consultant. Consultant agrees to take whatever actions are required, including
tests and physical examinations, to apply n r such msurance coverage and agrees 1o complete and
execule whatever applications and fornms are required to offectuate same, whether subjsct to
applicable HIPAA roles and regulations or otherwise.

25, Specifications on Bouipment: In addition to the tenms of Section § hereinbelow,
Comsultant shall provide the Company with his suggested specifications and requirements as fo
the Equipment which he decms necessary for Consultant to perform his functions and duties
under this Agreemer.

IN OWITINESS WHEREOF, the parties herete have exeouted this Agreement as their
voluntary act and deed the date noted at Snohomish, Washingion.

Dated: July 2012 PARADIGM WATER SOLUTIONS, INC.

BY:

Joachiny Perglin, President

behalf of Iis co;;’irmm;tv

INOTARIZATIONS ON NEXT PAGE]
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STATE OF WASHINGTON

it Pt it

COUNTY OF SNOHOMISH

On this_ day of July, 2012, before me, the undersigned, a Notary Public in and for
the State of Washington, duly coramissioned and sworr, personally appeared Joachim Peraita,
known & me, or proved to me on the basis of satisfactory evidente, to be the President, of
Paradigm Water Solutions, Inc., the corporation that exccuted the foregoing instrument, and
acknowledged said mstrurnent 1o be the free and voluntary act and deed of said corporation, for
the uses and purposes set forth therein, and on oath stated that ke i3 auvthorized to execute the
said instrument and that the seal affixed thersto, ax applicable, 18 the valid corporate seal of said
corporation.

WITNESS pry hand and official seal

DOMALD P NELSON, NOTARY PUBLIC
My Commuission Expires: 12-04-2013

STATE OF WASHINGTON 3
188,

COUNTY OF KING 3

O this 28 day of July, 2012, before me, the undersigned, g Notary Public in and for
the State of Washington, personally appeared Micheel P. Mehlhoff, known to me, or proved to
me on the basis of satisfactory evidence, 1o be the person whose name is subscribed to the within
instrument and acknowledged that said porson executed the same as the free and voluntary act
thereo! forthe uses and purposes set forth therein

WITNESE my hand and official seal “ﬁ\\
P :
S ! \\
.@*{ k\h\"\ i .
1

DONALD F. NELSON, NOTARY PUBLIC
My Commission Expires: 12-04-2013

N e o e
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