
FORM 51-102F3 

Material Change Report 
 

ITEM 1. Name and Address of Company 

 

Enertopia Corp. (the "Company" or "Enertopia") 

1873 Spall Road, #22 

Kelowna, BC   V1Y 4R2 

 

ITEM 2. Date of Material Change 

 

  December 15, 2020 

 

ITEM 3. News Release 

 

The Company disseminated a news release on December 15, 2020.  The Company 

announced the material change by filing a Form 8-K with the Securities and Exchange 

Commission. 

 

ITEM 4. Summary of Material Change 

 

Enertopia entered into an Asset Purchase Agreement with Albert Clark Rich (the 

"Vendor") dated December 14, 2020 pursuant to which the Company will acquire the 

Vendor's rights, title and interest in and to and under all IP Assets as set out in the Asset 

Purchase Agreement.  The total purchase price payable by the Company to the Vendor is 

2,000,000 common shares of the Company of which 1,000,000 common shares of the 

Company will be issued upon the transfer and delivery of the IP Assets to the Company 

and the remaining 1,000,000 common shares of the Company will be issued and held in 

escrow until the updated patents are approved by the US patent office as fully set out in 

the Asset Purchase Agreement.  In connection with the Asset Purchase Agreement, the 

Company also entered into a Patent Purchase Assignment Agreement with Albert Clark 

Rich dated December 14, 2020. 

 

On December 14, 2020, Enertopia issued 2,000,000 common shares to Albert Clark 

Rich, subject to the escrow provisions noted above, representing the purchase price of 

the IP Assets pursuant to the Asset Purchase Agreement.  

 

On December 14, 2020, the Company issued 2,100,000 stock options pursuant to its 

stock option plan at an exercise price of $0.05, vesting immediately and expiring on 

December 14, 2025. 

 

ITEM 5. Full Description of Material Change 

 

5.1 Full Description of Material Change 

 

See attached Form 8-K with exhibits. 

 

5.2 Disclosure for Restructuring Transactions 

 

 Not Applicable 

 

ITEM 6. Reliance on subsection 7.1(2) of National Instrument 51-102 

 

Not Applicable 
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ITEM 7. Omitted Information 

 

No material information has been omitted. 

 

ITEM 8. Executive Officer 

 

Additional information respecting the Company or the material changes disclosed under 

this form may be obtained by contacting Robert McAllister, CEO and President of the 

Company, at (250) 870-2219. 

 

ITEM 9. Date of Report 

 

  Dated December 17, 2020 

 



UNITED STATES  

SECURITIES AND EXCHANGE COMMISSION  

Washington, D.C. 20549 

FORM 8-K 

 

CURRENT REPORT 

Pursuant to Section 13 OR 15(d) of the Securities Exchange Act of 1934 

Date of Report (Date of earliest event reported)  December 15, 2020 

ENERTOPIA CORP. 

(Exact name of registrant as specified in its charter) 

Nevada 000-51866 20-1970188 

(State or other jurisdiction of 

incorporation) 

(Commission File Number) (IRS Employer 

Identification No.) 

#22 1873 Spall Road, Kelowna, BC V1Y 4R2 

(Address of principal executive offices) (Zip Code) 

Registrant’s telephone number, including area code 250-870-2219 

N/A 

(Former name or former address, if changed since last report.) 

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of 

the registrant under any of the following provisions:  

 Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)  

 Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)  

 Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))  

 Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))  

Securities registered pursuant to Section 12(b) of the Act: 

Title of each class Trading Symbol(s) Name of each exchange on which registered 

Common Shares ENRT OTC Markets 

Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the 

Securities Act of 1933 (§230.405 of this chapter) or Rule 12b-2 of the Securities Exchange Act of 1934 (§240.12b-2 

of this chapter). 

Emerging growth company ☐ 

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended 

transition period for complying with any new or revised financial accounting standards provided pursuant to Section 

13(a) of the Exchange Act. 

 

Item 1.01 Entry into a Material Definitive Agreement 

Item 3.02 Unregistered Sales of Equity Securities 

Enertopia Corp. ("we", "us", "our, the "Company") has entered into an Asset Purchase Agreement with Albert Clark 

Rich (the "Vendor") dated December 14, 2020 pursuant to which the Company will acquire the Vendor's rights, title 

and interest in and to and under all IP Assets as set out in the Asset Purchase Agreement.  The total purchase price 

payable by the Company to the Vendor is 2,000,000 common shares of the Company of which 1,000,000 common 

☐ 
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shares of the Company will be issued upon the transfer and delivery of the IP Assets to the Company and the 

remaining 1,000,000 common shares of the Company will be issued and held in escrow until the updated patents are 

approved by the US patent office as fully set out in the Asset Purchase Agreement.  In connection with the Asset 

Purchase Agreement, the Company also entered into a Patent Purchase Assignment Agreement with Albert Clark 

Rich dated December 14, 2020. 

The Company acquired USPTO patent #6,024,086 - Solar energy collector having oval absorption tubes as per the 

Patent Purchase Asset Assignment Agreement along with web cutting tool. 

On December 14, 2020, we issued 2,000,000 common shares to Albert Clark Rich, subject to the escrow provisions 

noted above, representing the purchase price of the IP Assets pursuant to the Asset Purchase Agreement. The 

common shares were issued pursuant to an exemption from registration provided for by section 4(a)(2) of the United 

States Securities Act of 1933. 

On December 14, 2020, the Company issued 2,100,000 stock options pursuant to its stock option plan to the parties 

named below at an exercise price of $0.05, vesting immediately and expiring on December 14, 2025: 

Name of Optionee Amount of Stock Options Granted 

Albert Clark Rich 500,000 

Rodney B. Blake 100,000 

Robert McAllister 500,000 

Mark Snyder 1,000,000 

All issued share will be subject to a hold period, for any resale into the United States under Rule 144, of six months 

and one day. 

The securities referred to herein will not be or have not been registered under the United States Securities Act 

of 1933, as amended, and may not be offered or sold in the United States absent registration or an applicable 

exemption from registration requirements. 

 

Item 7.01 Regulation FD Disclosure 

  

On December 15, 2020, the Company issued a news release, attached as Exhibit 99.1, announcing the acquisition of 

patented solar energy technology. 

 

Item 9.01 Financial Statements and Exhibits 

10.1 Asset Purchase Agreement dated December 14, 2020 

10.2 Patent Purchase Assignment Agreement dated December 14, 2020 

99.1 Press Release dated December 15, 2020 

 

http://patft.uspto.gov/netacgi/nph-Parser?Sect1=PTO1&Sect2=HITOFF&d=PALL&p=1&u=%2Fnetahtml%2FPTO%2Fsrchnum.htm&r=1&f=G&l=50&s1=6,024,086.PN.&OS=PN/6,024,086&RS=PN/6,024,086
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SIGNATURES 

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be 

signed on its behalf by the undersigned hereunto duly authorized. 

 

ENERTOPIA CORP. 

/s/ Robert McAllister 

Robert McAllister 

President and Director  

December 17, 2020 

 



 

Exhibit 10.1 

THIS ASSET PURCHASE AGREEMENT made as of the 14th day of December, 2020. 

BETWEEN: 

ENERTOPIA CORP., a corporation incorporated under the laws of the state of 

Nevada, with an address at #22 1873 Spall Road, Kelowna, BC, V1Y 4R2 

(the "Purchaser") 

AND: 

ALBERT CLARK RICH, an individual with an address at 3301 Arya Way, 

Carmichael, CA 95608  

(the "Vendor") 

WHEREAS: 

A. The Vendor is the sole and exclusive legal and beneficial owner of all right, title, and 

interest in and to the assets, materials and Intellectual Property (as defined below) described in Schedule 

A, including the Intellectual Property Rights therein and thereto (collectively, the "IP Assets").  

B. The Purchaser wishes to acquire (the "Acquisition"), and the Vendor wishes to sell, 

transfer, convey, assign, and deliver, on the terms and conditions set forth in this Agreement,  all of Vendor's 

right, title and interest in and to and under all IP Assets, including all past and future income, royalties, 

damages and payments due (including, rights to damages and payments for past, present or future 

infringements or misappropriations) with respect thereto, in each case, of the Vendor in all countries relating 

to such IP Assets (collectively the "Purchased Assets"), free and clear of all Encumbrances (as defined 

below); and 

In consideration of the undertakings of the parties, their mutual promises and covenants, and other valuable 

consideration as provided, the parties, intending to be legally bound, hereby agree as follows: 

ARTICLE 1– INTERPRETATION 

1.1 Definitions 

In this Agreement and in the schedules, the following terms and expressions will have the following 

meanings: 

(a) "Agreement" means this asset purchase agreement and all instruments amending it; 

"hereof", "hereto" and "hereunder" and similar expressions mean and refer to this 

Agreement and not to any particular Article, Section, or other subdivision; "Article", 

"Section" or other subdivisions of this Agreement followed by a number means and refers 

to the specified Article, Section or other subdivision of this Agreement; 

(b) "Acquisition" has the meaning ascribed thereto in the Recitals;  

(c) "Assessment" shall include a reassessment or additional assessment and the term 

"assessed" shall be interpreted in the same manner; 
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(d) "Business Day" means any day other than a Saturday, a Sunday or a statutory holiday in 

the Province of British Columbia or any other day on which the principal chartered banks 

located in the City of Vancouver are not open for business during normal banking hours; 

(e) "Closing" means the completion of the Transaction pursuant to this Agreement at the 

Closing Time; 

(f) "Closing Date" means the date this Agreement is entered into as shown on the first page 

of the Agreement; 

(g)  "Closing Time" means 10:00 am in the City of Vancouver on the Closing Date or such 

other time on the Closing Date as the Parties may agree upon as the time at which the 

Closing shall take place; 

(h) "Consent" means a license, permit, approval, consent, certificate, registration or 

authorization (including, without limitation, those made or issued by a Regulatory 

Authority, in respect of a Contract, or otherwise); 

(i) "Consideration Shares" has the meaning ascribed in Section 2.2; 

(j) "Contract" means any agreement, understanding, indenture, contract, lease, deed of trust, 

license, option, instrument or other commitment, whether written of oral; 

(k) "Encumbrances" means mortgages, charges, pledges, security interests, liens, 

encumbrances, actions, claims, demands and equities of any nature whatsoever or 

howsoever arising and any rights or privileges capable of becoming any of the foregoing; 

(l) "Escrowed Shares" has the meaning ascribed in Section 2.3(ii); 

(m) "Intellectual Property" includes but is not limited to the 100% interest in Patent # 

6,024,086, currently called MegaMat, which is a solar energy collector having oval 

absorption tubes and is approved for use until September 30, 2021, and a web cutting tool. 

(n) "Law" or "Laws" means all requirements imposed by statutes, regulations, rules, 

ordinances, by-laws, decrees, codes, policies, judgments, orders, rulings, decisions, 

approvals, notices, permits, guidelines or directives of any Regulatory Authority; 

(o) "Loss" and "Losses" mean any and all demands, claims, actions or causes of action, 

assessments, losses, damages, liabilities, costs, and expenses, including without limitation, 

interest, penalties, fines and reasonable attorneys, accountants and other professional fees 

and expenses, but excluding damages for lost profits or lost business opportunities and 

excluding any indirect, consequential or punitive damages suffered by the Purchaser or the 

Vendor; 

(p) "Patents" means any United States, Canadian or foreign patents and applications 

(including provisional applications), patents issuing from such applications, certificates of 

invention or any other grants by any court, administrative agency or commission or other 

federal, state, provincial, county, local or foreign governmental authority, instrumentality, 

agency commission or subdivision thereof, including the U.S. Patent and Trademark 

Office, Canadian Intellectual Property Office and the European Patent Office, for the 

protection of inventions, or foreign equivalents of any of the foregoing; 
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(q) "Parties" means the Vendor and the Purchaser and any other person that may become a 

party to this Agreement, and Party means any one of them; 

(r)  "person" includes any individual, corporation, partnership, firm, joint venture, syndicate, 

association, trust, government, governmental agency and any other form of entity or 

organization; 

(s) "Purchased Assets" has the meaning ascribed thereto in Recital B and in Schedule A; 

(t) "Purchase Price" has the meaning ascribed in Section 2.2; 

(u) "Transaction" means the Acquisition and the ancillary transactions contemplated by this 

Agreement;  

(v) "U.S. Securities Act" means the United States Securities Act of 1933, as amended; 

(w) "Regulatory Authority" means any government, regulatory or administrative authority, 

agency, commission, utility or board (federal, provincial, municipal or local, domestic or 

foreign) having jurisdiction in the relevant circumstances and any person acting under the 

authority of any of the foregoing and any judicial, administrative or arbitral court, 

authority, tribunal or commission having jurisdiction in the relevant circumstances; 

(x) "Securities Laws" means the securities laws, regulations, rules, rulings and orders and the 

blanket rulings and policies and written interpretations of, and multilateral or national 

instruments adopted by, the securities regulators and the policies and rules of any 

applicable stock exchange or quotation or stock reporting system;  

(y) "SEDAR" means System for Electronic Document Analysis and Retrieval;  

(z) "Transaction" means the purchase and sale of the Purchased Assets and all other 

transactions contemplated by this Agreement; and 

1.2 Best Knowledge 

Any reference herein to "the best knowledge" of the Vendor will be deemed to mean the actual knowledge 

of the directors of the Vendor, together with the knowledge which they would have had if they had 

conducted a diligent inquiry into the relevant subject matter. 

1.3 Currency 

Unless otherwise indicated, all references to dollar ($) amounts in this Agreement are expressed in U.S 

Dollar currency. 

1.4 Governing Law 

This Agreement shall be exclusively governed by and construed and interpreted in accordance with the 

laws of British Columbia and the federal laws of the Canada applicable therein.  The Parties hereby 

irrevocably attorn to the exclusive jurisdiction of the courts of British Columbia with respect to any matter 

arising under or related to this Agreement. 
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1.5 Interpretation Not Affected by Headings 

The division of this Agreement into articles and sections and the insertion of headings are for convenience 

of reference only and shall not affect the construction or interpretation of this Agreement. 

1.6 Number and Gender 

In this Agreement, unless the context otherwise requires, any reference to gender shall include both genders 

and words importing the singular number shall include the plural and vice-versa. 

1.7 Time of Essence 

Time shall be of the essence of every provision of this Agreement. 

1.8 Severability 

Each of the provisions contained in this Agreement is distinct and severable and a declaration of invalidity 

or unenforceability of any such provision or part thereof by a court of competent jurisdiction shall not affect 

the validity or enforceability of any other provision hereof. 

1.9 Calculation of Time Periods 

Where a time period is expressed to begin or end at, on or with a specified day, or to continue to or until a 

specified day, the time period includes that day.  Where a time period is expressed to begin after or to be 

from a specified day, the time period does not include that day.  Where anything is to be done within a time 

period expressed after, from or before a specified day, the time period does not include that day.  If the last 

day of a time period is not a Business Day, the time period shall end on the next Business Day. 

1.10 Statutory Instruments 

Unless otherwise specifically provided in this Agreement, any reference in this Agreement to any Law shall 

be construed as a reference to such Law as amended or re-enacted from time to time or as a reference to 

any successor thereto. 

1.11 Incorporation of Schedules 

 

The following are the schedules attached to and incorporated by reference into this Agreement: 

 

Schedule A Purchased Assets 

Schedule B Joint Venture Terms 

 

ARTICLE 2– PURCHASE AND SALE 

2.1 Purchased Assets 

On the terms and subject to the fulfilment of the conditions of this Agreement, the Vendor agrees to sell, 

assign and transfer to the Purchaser, and the Purchaser agrees to purchase from the Vendor at the Closing 

Time on the Closing Date, all of the Purchased Assets. The Purchaser agrees to contribute the Purchased 

Assets to the Joint Venture. 
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2.2 Purchase Price 

The aggregate purchase price (the "Purchase Price") payable by the Purchaser to the Vendor for the 

Purchased Assets at Closing, shall be the allotment and issuance of 2,000,000 common shares in the capital 

of the Purchaser (collectively, the "Consideration Shares").  

2.3 Payment of Purchase Price 

At the Closing Time, the Purchaser will issue to the Vendor 2,000,000 Consideration Shares as follows:  

(i) 1,000,000 will be issued as fully paid and non-assessable Common Shares of the 

Company, free and clear of any restrictions, except those restrictions required 

under the applicable Securities Laws, including but not limited to those restrictions 

described in section 2.5 of this Agreement, following the transfer and delivery of 

the Purchased Assets, including patent #6,024,086 and web cutter work of art; and 

(ii) 1,000,000 (the "Escrowed Shares") will be subject to the following escrow 

restrictions pursuant to the Escrow Agreement. The Escrowed Shares will be 

released upon updated patents being approved by US patent office based off patent 

#6,024,086 (the "Base Patent"). If no updated patents relating to or in connection 

with the Base Patent (the "New Patents") are approved within thirty (30) months 

from the Closing Date, the Escrowed Shares will be cancelled. If any New Patents 

are being reviewed by the United States Patent Office within thirty (30) months, 

the Escrowed Shares shall not be cancelled and shall remain in escrow until the 

New Patents are approved by the United States Patent Office. The Escrowed 

Shares will be held in Trust by Macdonald Tuskey, Corporate and Securities 

Lawyers, with an address at #409 – 221 West Esplanade, North Vancouver, BC, 

V7M 3J3.  

2.4 Transfer Taxes 

The Purchaser shall be liable for and shall pay all federal and provincial sales taxes and all other taxes, 

duties, fees or other like charges of any jurisdiction properly payable in connection with the transfer of the 

Purchased Assets by the Vendor to the Purchaser. 

2.5 Securities Laws Compliance 

(1) The Parties hereto acknowledge that the issuance of the Consideration Shares by the 

Purchaser to the Vendor as contemplated herein is being made pursuant to an exemption from the 

registration and prospectus requirements of applicable securities laws pursuant to Section 2.12 of National 

Instrument 45-106 Prospectus and Registration Exemptions.  

(2) The Vendor confirms to and covenants with the Purchaser that: 

(a) it will comply with all requirements of applicable securities laws in connection with the 

issuance to it of the Consideration Shares and the resale of any of the Consideration Shares;  

(b) the Consideration Shares have not been registered under the U.S. Securities Act of 1933 or 

the securities laws of any State of the United States and that the Purchaser does not intend 

to register the Consideration Shares under the Securities Act of 1933, or the securities laws 

of any State of the United States and has no obligation to do so; and 
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(c) the Vendor is a U.S. Person and is acquiring the Consideration Shares for its own account 

and not with a view to its distribution within the meaning of Section 2(11) the U.S. 

Securities Act.  The Vendor is either an "accredited investor" as that term is defined in Rule 

501 of Regulation D of the U.S. Securities Act, or is acquiring the Consideration Shares 

pursuant to section 4(2) of the U.S. Securities Act in a "private" offering, and has the ability 

to bear the economic risk in connection with the consummation of the transactions 

contemplated by this Agreement, including a complete loss of future revenue related to the 

Consideration Shares.  

(3) Upon the issuance of the Consideration Shares to the Vendor and until such time as is no 

longer required under applicable securities laws, the certificates representing the Consideration Shares will 

bear legends in substantially the following form: 
 

"UNLESS PERMITTED UNDER SECURITIES LEGISLATION, THE HOLDER OF THIS 

SECURITY MUST NOT TRADE THIS SECURITY BEFORE [THE DATE THAT IS 6 

MONTHS AND A DAY AFTER THE DISTRIBUTION DATE" 

THE SECURITIES REPRESENTED HEREBY HAVE NOT BEEN AND WILL NOT BE 

REGISTERED UNDER THE UNITED STATES SECURITIES ACT OF 1933, AS 

AMENDED (THE "U.S. SECURITIES ACT"). THE HOLDER HEREOF, BY ACQUIRING 

SUCH SECURITIES, AGREES FOR THE BENEFIT OF THE CORPORATION THAT 

SUCH SECURITIES MAY BE OFFERED, SOLD, PLEDGED OR OTHERWISE 

TRANSFERRED ONLY (A) TO THE CORPORATION, (B) OUTSIDE THE UNITED 

STATES IN ACCORDANCE WITH RULE 904 OF REGULATION S UNDER THE U.S. 

SECURITIES ACT IF APPLICABLE, (C) INSIDE THE UNITED STATES (1) PURSUANT 

TO THE EXEMPTION FROM THE REGISTRATION REQUIREMENTS UNDER THE 

U.S. SECURITIES ACT PROVIDED BY RULE 144 THEREUNDER, IF AVAILABLE, 

AND IN ACCORDANCE WITH APPLICABLE STATE SECURITIES LAWS, OR (2) IN A 

TRANSACTION THAT DOES NOT REQUIRE REGISTRATION UNDER THE U.S. 

SECURITIES ACT OR ANY APPLICABLE STATE LAWS AND REGULATIONS 

GOVERNING THE OFFER AND SALE OF SECURITIES, AND THE HOLDER, PRIOR 

TO SUCH SALE PURSUANT TO (C)(1) OR (2), HAS FURNISHED TO THE 

CORPORATION AN OPINION OF COUNSEL OR OTHER EVIDENCE OF 

EXEMPTION IN FORM AND SUBSTANCE REASONABLY SATISFACTORY TO THE 

CORPORATION. PROVIDED THAT IF THE CORPORATION IS A "FOREIGN 

ISSUER" AS THAT TERM IS DEFINED BY REGULATION S OF THE U.S. SECURITIES 

ACT AT THE TIME OF SALE, A NEW CERTIFICATE BEARING NO RESTRICTIVE 

LEGEND, DELIVERY OF WHICH WILL CONSTITUTE "GOOD DELIVERY", MAY BE 

OBTAINED FROM THE TRANSFER AGENT, UPON DELIVERY OF THIS 

CERTIFICATE AND A DULY EXECUTED DECLARATION, IN FORM 

SATISFACTORY TO THE CORPORATION AND ITS TRANSFER AGENT, TO THE 

EFFECT THAT THE SALE OF THE SECURITIES REPRESENTED HEREBY IS BEING 

MADE IN COMPLIANCE WITH RULE 904 OF REGULATION S UNDER THE U.S. 

SECURITIES ACT. IN ADDITION, HEDGING TRANSACTIONS INVOLVING THE 

SECURITIES MAY NOT BE CONDUCTED UNLESS IN COMPLIANCE WITH THE 1933 

ACT. 
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ARTICLE 3– REPRESENTATIONS AND WARRANTIES 

3.1 Representations and Warranties of the Vendor  

The Vendor hereby makes the following representations and warranties to the Purchaser and acknowledges 

that the Purchaser is relying on such representations and warranties in entering into this Agreement and 

completing the Transaction: 

(1) Existence of the Vendor.  The Vendor is an individual that is resident in the United States 

of America.  

(2) Power and Authority.  The Vendor has the power and authority to own or lease its 

property, including the ownership of the Purchased Assets and the Intellectual Property, and to carry on its 

business as now being conducted by it. 

(3) Options.  Except for the Purchaser’s right in this Agreement, no person has any option, 

warrant, right, call, commitment, conversion right, right of exchange or other agreement or any right or 

privilege (whether by law, pre-emptive or contractual) capable of becoming an option, commitment, 

conversion right, right of exchange or other agreement for the purchase from the Vendor of any of the 

Purchased Assets. 

(4) Validity of Agreement. 

(a) The Vendor has all necessary corporate power to own the Purchased Assets and to enter 

into and perform its obligations under this Agreement, and the Vendor has all necessary 

corporate power to enter into and perform its obligations under any other agreements or 

instruments to be delivered or given by it pursuant to this Agreement. 

(b) The Vendor’s execution and delivery of, and performance of its obligations under, this 

Agreement and the consummation of the Transaction have been duly authorized by all 

necessary corporate action on the part of the Vendor. 

(c) This Agreement or any other agreements entered into pursuant to this Agreement to which 

the Vendor is a party constitute legal, valid and binding obligations of the Vendor 

enforceable against it in accordance with their respective terms, except as enforcement may 

be limited by bankruptcy, insolvency and other laws affecting the rights of creditors 

generally and except that equitable remedies may be granted only in the discretion of a 

court of competent jurisdiction. 

(5) No Violation.  The execution and delivery of this Agreement by the Vendor, the 

consummation of the Transaction and the fulfilment by the Vendor of the terms, conditions and provisions 

hereof will not (with or without the giving of notice or lapse of time, or both): 

(a) contravene or violate or result in a material breach or a material default under or give rise 

to a right of termination, amendment or cancellation or the acceleration of any obligations 

of the Vendor under: 

(i) any applicable Law; 

(ii) any judgment, order, writ, injunction or decree of any Regulatory Authority having 

jurisdiction over the Vendor; 



- 8 - 

 

(iii) its Articles of Incorporation or any resolutions of the board of directors or 

shareholders of the Vendor; 

(iv) any Consent held by the Vendor or necessary to the ownership of the Purchased 

Assets; or 

(v) the provisions of any Contract to which the Vendor is a party or by which it is, or 

any of its properties or assets are, bound; or 

(b) result in the creation or imposition of any Encumbrance on any of the Purchased Assets. 

(6) Regulatory and Contractual Consents.  To the knowledge of the Vendor, there is no 

requirement to make any filing with, give any notice to or obtain any Consent from any Regulatory 

Authority as a condition to the lawful consummation of the Transaction. There is no requirement under any 

Contract to which the Vendor is a party or by which the Vendor is bound to make any filing with, give any 

notice to, or to obtain the Consent of, any party to such Contract relating to the Transaction. 

(7) No Material Adverse Change.  Since the Annual Statement Date, no material adverse 

change has occurred in any of the assets, business, financial condition, earnings, results of operations or 

prospects of the Business nor has any other event, condition, or state of facts occurred or arisen which might 

have a material adverse effect on the assets, business, financial condition, earnings, results of operations or 

prospects of the Business. 

(8) Compliance with Laws.  The Vendor has complied, in all material respects, with all Laws 

applicable to the Purchased Assets. 

(9) Purchased Assets. Schedule A is a complete and accurate list of all intellectual property 

underlying the Purchased Assets; 

(10) Title to Purchased Assets.  The Vendor has good and marketable title to the Assigned and 

Licensed Patents. The Assigned and Licensed Patents are free and clear of all Encumbrances and 

restrictions of transfer. There are no actions, suits, claims or proceedings threatened, pending or in progress 

on the part of any named inventor of the Patents relating in any way to the Assigned Patents and Vendor 

has not received notice of (and Vendor is not aware of any facts or circumstances which could reasonably 

be expected to give rise to) any other actions, suits, investigations, claims or proceedings threatened, 

pending or in progress relating in any way to the Patents.  

(11) Full Disclosure.  No representation or warranty by the Vendor in this Agreement and no 

statement contained in any certificate or other document furnished or to be furnished to the Purchaser 

pursuant to this Agreement contains any untrue statement of a material fact, or omits to state a material fact 

necessary to make the statements contained therein, in light of the circumstances in which they are made, 

not misleading.  

3.2 Representations and Warranties of the Purchaser  

The Purchaser hereby makes the following representations and warranties to the Vendor and acknowledges 

that the Vendor is relying on such representations and warranties in entering into this Agreement and 

completing the Transaction: 

(1) Incorporation and Existence. The Purchaser has been duly incorporated and organized 

and is a valid and subsisting company under the laws of the state of Nevada and is duly qualified to carry 



- 9 - 

 

on business in the state of Nevada and in each other jurisdiction, if any, wherein the carrying out of the 

activities contemplated makes such qualifications necessary. 

(2) Capitalization. As at the date of this Agreement, the Purchaser has 128,471,700 common 

shares and 13,236,869 common share purchase warrants issued and outstanding.   

(3) Reporting Issuer. The Purchaser is a reporting issuer in good standing. The Purchaser is 

not in material default under the applicable Securities Laws. No orders suspending the sale or ceasing 

the trading of any securities issued by the Purchaser have been issued by any Regulatory Authority, and 

no proceedings for such purpose are pending or, to the knowledge of the Purchaser, threatened.  

(4) Validity of Agreement. 

(a) The Purchaser has all necessary corporate power to own the Purchased Assets.  The 

Purchaser has all necessary corporate power to enter into and perform its obligations under 

this Agreement and any other agreements or instruments to be delivered or given by it 

pursuant to this Agreement. 

(b) The execution, delivery and performance by the Purchaser of this Agreement and the 

consummation of the Transaction have been duly authorized by all necessary corporate 

action on the part of the Purchaser. 

(c) This Agreement or any other agreements entered into pursuant to this Agreement to which 

the Purchaser is a party constitute legal, valid and binding obligations of the Purchaser, 

enforceable against the Purchaser in accordance with their respective terms, except as 

enforcement may be limited by bankruptcy, insolvency and other laws affecting the rights 

of creditors generally and except that equitable remedies may be granted only in the 

discretion of a court of competent jurisdiction. 

(5) No Violation.  The execution and delivery of this Agreement by the Purchaser, the 

consummation of the Transaction and the fulfilment by the Purchaser of the terms, conditions and 

provisions hereof will not (with or without the giving of notice or lapse of time, or both): 

(a) contravene or violate or result in a breach or a default under or give rise to a right of 

termination, amendment or cancellation or the acceleration of any obligations of the 

Purchaser, under: 

(i) any applicable Law; 

(ii) any judgment, order, writ, injunction or decree of any Regulatory Authority having 

jurisdiction over the Purchaser; 

(iii) the Articles, Notice of Articles or any resolutions of the board of directors or 

shareholders of the Purchaser; 

(iv) any Consent held by the Purchaser; or 

(v) the provisions of any Contract to which the Purchaser is a party or by which it is, 

or any of its properties or assets are, bound. 
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(6) Brokers.  The Purchaser has not engaged any broker or other agent in connection with the 

Transaction and, accordingly, there is no commission, fee or other remuneration payable to any broker or 

agent who purports or may purport to have acted for the Purchaser. 

(7) Consents.  There is no requirement for the Purchaser to make any filing with, give any 

notice to or obtain any Consent from any Regulatory Authority as a condition to the lawful consummation 

of the Transaction. 

(8) Consideration Shares. The Consideration Shares to be issued hereunder will, upon issue 

and delivery, be validly issued as fully-paid and non-assessable shares in the capital of the Purchaser, free 

of all restrictions on trading other than those required by applicable securities law or the Escrow terms as 

set out in Section 2.3 hereof. 

(9) Material Change/Material Fact. There is no "material fact" or "material change" (as 

those terms are defined in applicable securities legislation) in the affairs of the Corporation that has not 

been generally disclosed to the public. 

3.3 Survival of Covenants, Representations and Warranties of the Vendor  

To the extent that they have not been fully performed at or prior to the Closing Time, and unless otherwise 

provided, the covenants, representations and warranties of the Vendor contained in this Agreement and any 

agreement, instrument, certificate or other document executed or delivered pursuant to this Agreement shall 

survive the Closing and shall continue for the benefit of the Purchaser for a period of 2 years 

notwithstanding such Closing, nor any investigation made by or on behalf of the Purchaser or any 

knowledge of the Purchaser, except that the representations and warranties set out in Section 3.1(1) to and 

including 3.1(4) and the corresponding representations and warranties set out in the certificates to be 

delivered pursuant to Section 6.1, shall survive the Closing and continue in full force and effect without 

limitation of time. 

3.4 Survival of Covenants, Representations and Warranties of the Purchaser 

To the extent that they have not been fully performed at or prior to the Closing Time, and unless otherwise 

provided, the covenants, representations and warranties of the Purchaser contained in this Agreement and 

in any agreement, instrument, certificate or other document delivered pursuant to this Agreement shall 

survive the Closing and shall continue for the benefit of the Vendor for a period of 2 years notwithstanding 

such Closing, nor any investigation made by or on behalf of the Vendor or any knowledge of the Vendor, 

except that the representations and warranties set out in Sections 3.2(1) and 3.2(4), and the corresponding 

representations and warranties set out in the certificates to be delivered pursuant to Section 6.2, shall survive 

the Closing and shall continue in full force and effect without limitation of time. 

ARTICLE 4– COVENANTS 

4.1 Joint Venture 

On or after Closing, the Vendor, or a wholly owned subsidiary of the Vendor, and the Purchaser shall form 

a joint venture entity currently contemplated to be a Limited Liability Company in the State of Nevada (the 

"Joint Venture") by entering into a Joint Venture/Operating Agreement (the "Joint Venture Agreement") 

which Joint Venture Agreement shall contain the material terms set out in Schedule B hereto (the "Joint 

Venture Terms").  
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4.2 Maintenance of Corporate Status 

Prior to Closing and for a period of a least 24 months after the Closing Date, the Purchaser shall use its 

commercially reasonable efforts to remain a corporation validly subsisting under the laws of its jurisdiction 

of existence, licensed, registered or qualified as an extra-provincial or foreign corporation in all jurisdictions 

where the character of its properties owned or leased or the nature of the activities conducted by it make 

such licensing, registration or qualification necessary and shall carry on its business in the ordinary course 

and in compliance in all material respects with all applicable laws, rules and regulations of each such 

jurisdiction. 

4.3 Advisory Board Appointment and Compensation 

The Purchaser shall, subject to regulatory approval, cause Al Rich, to be appointed as a Clean Energy 

Consultant of the advisory board of the Purchaser effective as at the Closing Time. Concurrently with the 

Closing of the Transaction, the Purchaser will, subject to regulatory approval and applicable Law, issue 

500,000 stock options to the Vendor, with each option being convertible into one Share of the Company, 

having an exercise price of $0.05 per stock option granted and being valid for five years from the date of 

the grant.  

4.4 Non-Competition Agreement 

Prior to the Company causing Al Rich (the "Advisor") to be appointed as a director of the advisory board 

of the Company, the Vendor shall cause the Advisor to enter into a non-competition agreement (the "Non-

Competition Agreement") with the Company pursuant to which the Advisor shall covenant and agree that 

throughout the time the Advisor is appointed to the Company's advisory board and for as long as the Vendor 

is a party to the Joint venture, the Advisor will not, without the written consent of the Company, directly or 

indirectly, on his own behalf or in the service or on behalf of others, whether or not for compensation, 

engage in any business activity, or have any interest in any person, firm, corporation or business, 

through a subsidiary or parent entity or other entity (whether as a shareholder, agent, joint venturer, 

security holder, trustee, partner, consultant, creditor lending credit or money for the purpose of 

establishing or operating any such business, partner or otherwise) with any Competing Business in the 

Covered Area.  For the purpose of this Agreement, (i) "Competing Business" means the development 

of intellectual property with a general connection to the Intellectual Property or the Purchased Assets, 

and (ii) "Covered Area" means the continent of North America.  Notwithstanding the foregoing, the 

Executive may own shares of companies whose securities are publicly traded, so long as such securities 

do not constitute more than ten percent (10%) of the outstanding securities of any such company. 

4.5 Rights of First Refusal 

The Vendor will notify the Purchaser of the terms of any commercially equitable and credible third party 

offer received by the Vendor for the acquisition of the Vendor's interest in the Joint Venture (the "Third 

Party Offer") and the Purchaser will have the right of first refusal (the "Acquisition ROFR") to acquire 

the Vendor or the Vendor's interest in the Joint Venture on the same terms as those contained in the Third 

Party Offer.  The notice provided by the Vendor to the Purchaser will include the letter of intent (or 

similar agreement) entered into between the Vendor and the third party. The ROFR must be exercised 

by the Purchaser within 60 days following the receipt of the notice by notifying the Vendor that Purchaser 

wishes to complete a transaction upon the terms set out in the notice. If the Purchaser fails to give notice 

within the 60 days that it wishes to complete a transaction on the terms set out in the notice, the Vendor 

will then be free to proceed with the Third Party Offer. 
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ARTICLE 5– CONDITIONS 

5.1 Mutual Conditions Precedent 

The respective obligations of the parties hereto to consummate the transactions contemplated hereby are 

subject to the satisfaction, on or prior to the Closing Time, of the following conditions any of which may 

be waived by the mutual consent of such parties without prejudice to their rights to rely on any other or 

others of such conditions: 

(a) the Purchaser and the Vendor shall have entered into the Patent PSA and Assignment 

Agreement. 

(b) The Purchaser and the Advisor shall have entered into the Non-Competition Agreement. 

5.2 Conditions to the Obligations of the Purchaser 

Notwithstanding anything herein contained, the obligation of the Purchaser to complete the transactions 

provided for herein will be subject to the fulfillment of the following conditions at or prior to the Closing 

Time: 

(a) The representations and warranties of the Vendor contained in this Agreement shall be true 

and accurate on the date hereof and at the Closing Time with the same force and effect as 

though such representations and warranties had been made as of the Closing Time 

(regardless of the date as of which the information in this Agreement or in any Schedule 

or other document made pursuant hereto is given). 

(b) The Vendor shall have complied with all covenants and agreements herein agreed to be 

performed or caused to be performed by them at or prior to the Closing Time. 

(c) The Vendor shall have delivered to the Purchaser a certificate in a form satisfactory to 

the Purchaser confirming that the facts with respect to each of the representations and 

warranties of the Vendor are as set out herein and remain true at the Closing Time and 

that the Vendor has performed each of the covenants required to be performed by it 

hereunder. 

(d) No order, decision or ruling of any court, tribunal or regulatory authority having 

jurisdiction will have been made, and no action or proceeding will be pending or threatened 

which, in the opinion of counsel to the Purchaser, is likely to result in an order, decision or 

ruling: 

(i) to disallow, enjoin, prohibit or impose any limitations or conditions on the 

Transaction or the transactions contemplated hereby; or 

(ii) to impose any limitations or conditions which may have an adverse effect on the 

Purchased Assets. 

(e) All consents, approvals authorizations of any governmental or regulator authority or person 

whose consent to the Transaction is required to be obtained in order to carry out the 

transactions contemplated hereby in compliance with all laws and agreements binding upon 

the parties hereto will have been obtained. 
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The conditions contained in this Section 5.2 are inserted for the exclusive benefit of the Purchaser and may 

be waived in whole or in part by the Purchaser at any time. The Vendor acknowledges that the waiver by 

the Purchaser of any condition or any part of any condition will constitute a waiver only of such condition 

or such part of such condition, as the case may be, and will not constitute a waiver of any covenant, 

agreement, representation or warranty made by the Vendor herein that corresponds or is related to such 

condition or such part of such condition, as the case may be. If any of the conditions contained in this 

Section 5.2 are not fulfilled or complied with in all material respects as herein provided, the Purchaser  may, 

at or prior to the Closing Time at its option, rescind this Agreement by notice in writing to the Vendor and 

in such event the Purchaser will be released from all obligations hereunder and, unless the condition or 

conditions which have not been fulfilled are reasonably capable of being fulfilled or caused to be fulfilled 

by the Vendor, then the Vendor will also be released from all obligations hereunder. 

5.3 Conditions to the Obligations of the Vendor 

Notwithstanding anything herein contained, the obligations of the Vendor to complete the transactions 

provided for herein will be subject to the fulfillment of the following conditions at or prior to the Closing 

Time: 

(a) The representations and warranties of the Purchaser contained in this Agreement or in any 

documents delivered in order to carry out the transactions contemplated hereby will be true 

and accurate on the date hereof and at the Closing Time with the same force and effect as 

though such representations and warranties had been made as of the Closing Time 

(regardless of the date as of which the information in this Agreement or any such Schedule 

or other document made pursuant hereto is given). 

(b) The Purchaser shall have complied with all covenants and agreements herein agreed to be 

performed or caused to be performed by it at or prior to the Closing Time. 

(c) The Purchaser shall have delivered to the Vendor a certificate confirming that the facts 

with respect to each of the representations and warranties of the Purchaser are as set 

out herein at the Closing Time and that the Purchaser has performed each of the 

covenants required to be performed by it hereunder. 

(d) There shall have been no material adverse change in the business of the Purchaser. 

(e) No order, decision or ruling of any court, tribunal or regulatory authority having 

jurisdiction will have been made, and no action or proceeding will be pending or threatened 

which, in the opinion of counsel to the Vendor, is likely to result in an order, decision or 

ruling: 

(i) to disallow, enjoin, prohibit or impose any limitations or conditions on the 

Transaction or the transactions contemplated hereby; or 

(ii) to impose any limitations or conditions which may have an adverse effect on the 

business of the Purchaser. 

(f) All consents, approvals and authorizations of any governmental or regulatory authority or 

person whose consent to the Transaction is required to be obtained in order to carry out the 

transactions contemplated hereby in compliance with all laws and agreements binding upon 

the parties hereto will have been obtained. 

(g) The Purchaser shall cause Al Rich to be appointed to the Advisory Board of the Company. 
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(h) The Purchaser shall issue and deliver to the Vendor the Consideration Shares in compliance 

with all applicable securities laws and the Escrow terms. 

The conditions contained in this Section 5.3 hereof are inserted for the exclusive benefit of the Vendor and 

may be waived in whole or in part by the Vendor at any time. The Purchaser acknowledges that the waiver 

by the Vendor of any condition or any part of any condition will constitute a waiver only of such condition 

or such part of such condition, as the case may be, and will not constitute a waiver of any covenant, 

agreement, representation or warranty made by the Vendor herein that corresponds or is related to such 

condition or such part of such condition, as the case may be. If any of the conditions contained in this 

Section 5.3 hereof are not fulfilled or complied with as herein provided, the Vendor may, at or prior to the 

Closing Time at its option, rescind this Agreement by notice in writing to the Purchaser and in such event 

the Vendor will be released from all obligations hereunder and, unless the condition or conditions which 

have not been fulfilled are reasonably capable of being fulfilled or caused to be fulfilled by the Purchaser, 

then the Purchaser will also be released from all obligations hereunder.  

ARTICLE 6–CLOSING 

6.1 Vendor Deliveries 

At the Closing Time, the Vendor shall deliver to the Purchaser the following in form and substance 

satisfactory to the Purchaser: 

(a) the certificate of the Vendor contemplated in Section 5.2; 

(b) an opinion from the Vendor's IP legal counsel addressed to the Purchaser in form and 

substance satisfactory to the Purchaser, relating to the Purchased Assets; 

(c) certified copy of the resolution of the directors and the shareholders of the Vendor 

authorizing the execution and delivery of this Agreement and the performance by the 

Vendor of the terms of the Agreement; 

(d) all documentation and other evidence reasonably requested by the Purchaser in order to 

establish the due authorization and consummation of the Transaction, including the taking 

of all corporate proceedings by the boards of directors and shareholders of the Vendor 

required to effectively carry out  the obligations of the Vendor pursuant to this Agreement; 

and 

(e) a duly completed and executed patent assignment and any other documentation necessary 

or reasonably required to transfer the Purchased Assets to the Purchaser with a good and 

marketable title, free and clear of all Encumbrances whatsoever. 

6.2 Purchaser Deliveries  

At the Closing Time, the Purchaser shall deliver to the Vendor the following in form and substance 

satisfactory to the Vendor: 

(a) the certificate of the Purchaser contemplated in Section 5.3; 

(b) certificates or DRS advices representing the Consideration Shares;  

(c) a certified copy of the resolution of the directors of the Purchaser authorizing the execution 

and delivery of this Agreement and the performance by the Purchaser of the terms of the 
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Agreement including without limitation the allotment and issuance of the Consideration 

Shares and appointing the persons set out in Section 4.6 hereof as directors and officers of 

the Purchaser; and 

(d) all documentation and other evidence reasonably requested by the Vendor in order to 

establish the due authorization and consummation of the Transaction, including the taking 

of all corporate proceedings by the boards of directors and shareholders of the Purchaser 

required to effectively carry out the obligations of the Purchaser pursuant to this 

Agreement. 

6.3 Place of Closing 

The Closing shall take place at the Closing Time at the offices of Macdonald Tuskey or at such other place 

as the Purchaser and the Vendor may agree upon in writing. 

ARTICLE 7– INDEMNIFICATION 

 
7.1 Purchaser Indemnity 

The Purchaser will indemnify, defend, and hold harmless the Vendor from, against, for, and in respect of 

any and all Losses asserted against, relating to, imposed upon, or incurred by the Vendor by reason of, 

resulting from, based upon or arising out of (i) any misrepresentation, misstatement or breach of warranty 

of the Purchaser contained in or made pursuant to this Agreement or any certificate or other instrument 

delivered pursuant to this Agreement; or (ii) the breach or partial breach by the Purchaser of any covenant 

or agreement of the Purchaser made in or pursuant to this Agreement or any certificate or other instrument 

delivered pursuant to this Agreement. 

 

7.2 Vendor Indemnity 

 

The Vendor will indemnify, defend, and hold harmless the Purchaser from, against, for, and in respect of 

any and all Losses asserted against, relating to, imposed upon, or incurred by the Purchaser by reason of, 

resulting from, based upon or arising out of (i) any misrepresentation, misstatement or breach of warranty 

of Vendor contained in or made pursuant to this Agreement or any certificate or other instrument delivered 

pursuant to this Agreement; or (ii) the breach or partial breach by the Vendor of any covenant or agreement 

of the Vendor made in or pursuant to this Agreement or any certificate or other instrument delivered 

pursuant to this Agreement. 

ARTICLE 8- ARBITRATION 

8.1 Reasonable Commercial Efforts to Settle Disputes 

If any controversy, dispute, claim, question or difference (a "Dispute") arises with respect to this Agreement 

or its performance, enforcement, breach, termination or validity, the Parties to the Dispute will use all 

commercially reasonable efforts to settle the Dispute.  To this end, they will consult and negotiate with each 

other in good faith and understanding of their mutual interests to reach a just and equitable solution 

satisfactory to all such Parties. 

8.2 Arbitration 

Except as is expressly provided in this Agreement, if the Parties do not reach a solution pursuant to Section 

8.1 within a period of 30 Business Days following the first notice of the Dispute by any Party to the other 
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party(ies) to the Dispute, then upon written notice by any Party to the other party(ies) to the Dispute, the 

Dispute will be submitted to non-binding arbitration in accordance with the provisions of the Commercial 

Arbitration Act (British Columbia), based upon the following: 

(1) the arbitration tribunal will consist of one arbitrator appointed by mutual agreement of such Parties, 

or in the event of failure to agree within 10 Business Days following delivery of the written notice 

to arbitrate, any such Party may apply to a judge of the British Columbia Supreme Court to appoint 

an arbitrator.  The arbitrator will be qualified by education and training to pass upon the particular 

matter to be decided; 

(2) the arbitrator will be instructed that time is of the essence in the arbitration proceeding and, in any 

event, the arbitration award must be made within 30 days of the appointment of the arbitrator; 

(3) after written notice is given to refer any Dispute to arbitration, the Parties to the Dispute will meet 

within 15 Business Days of delivery of the notice to arbitrate and will negotiate in good faith to 

agree upon the rules and procedures for the arbitration, in an effort to expedite the process and 

otherwise ensure that the process is appropriate given the nature of the Dispute and the values at 

risk, failing which, the rules and procedures for the arbitration will be finally determined by the 

arbitrator; 

(4) the arbitration will take place in Vancouver, British Columbia;  

(5) except as otherwise provided in this Agreement or otherwise decided by the arbitrator, the fees and 

other costs associated with the arbitrator will be shared equally by the Parties to the Dispute and 

each Party to the Dispute  will be responsible for its own costs; 

(6) the arbitration award will be given in writing, will provide reasons for the decision, and will be 

final and binding on the Parties, not subject to any appeal, and will deal with the question of costs 

of arbitration and all related matters; 

(7) judgment upon any award may be entered in any court having jurisdiction or application may be 

made to the Court for a judicial recognition of the award or an order of enforcement, as the case 

may be; 

(8) all Disputes referred to arbitration (including without limitation the scope of the agreement to 

arbitrate, any statute of limitations, conflict of laws rules, tort claims and interest claims) will be 

governed by the substantive law of British Columbia and the federal laws of Canada applicable 

therein; and 

(9) the Parties to the Dispute agree that the arbitration will be kept confidential and that the existence 

of the proceeding and any element of it (including any pleadings, briefs or other documents 

submitted or exchanged, any testimony or other oral submissions and any awards) will not be 

disclosed beyond the arbitrator, the Parties to the Dispute, their counsel and any person necessary 

to the conduct of the proceeding, except as may lawfully be required in judicial proceedings relating 

to the arbitration or otherwise. 

ARTICLE 9– GENERAL 

9.1 Confidentiality 

The Purchaser covenants and agrees that, except as otherwise authorized by the Vendor and until the 

Closing, neither the Purchaser nor its representatives, agents or employees will disclose to third parties, 
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directly or indirectly, any confidential information or confidential data relating to the Vendor or the 

Business discovered or received by the Purchaser or its representatives, agents or employees as a result of 

the Vendor making available to the Purchaser and its representatives, agents or employees the information 

requested by them in connection with the Transaction. 

 

9.2 Collection of Personal Information  

 
The Vendor acknowledges and consents to the fact that the Purchaser may be required to collect its personal 

information which may be disclosed by the Purchaser to: 

 

(a) Securities regulatory authorities; 

(b) the Purchaser's registrar and transfer agent; 

(c) Canadian tax authorities; and 

(d) authorities pursuant to the Proceeds of Crime (Money Laundering) and Terrorist 

Financing Act (Canada). 

 

By executing this Agreement, the Vendor is deemed to be consenting to the foregoing collection, use and 

disclosure of such personal information and to the retention of such personal information for as long as 

permitted or required by law or business practice. The Vendor hereby consents to the foregoing collection, 

use and disclosure of such personal information for such purposes only. The Vendor also consents to the 

filing of copies or originals of any of the documents described herein as may be required to be filed with 

any securities regulatory authority in connection with the transactions contemplated hereby. An officer of 

the Purchaser is available to answer questions about the collection of personal information by the Purchaser. 

9.3 Notices 

(1) Any notice or other communication required or permitted to be given hereunder shall be in 

writing and shall be delivered in person, transmitted by facsimile or similar means of recorded electronic 

communication or sent by registered mail, charges prepaid, addressed as follows: 

(a) if to the Purchaser: 

Enertopia Corp. 

#22 1873 Spall Road 

Kelowna, BC  V1Y 4R2 

Attention: Robert McAllister 

Email: mcallister@enertopia.com 

(b) if to the Vendor: 

Albert Clark Rich 

3301 Arya Way 

Carmichael, CA 95608 

Email: richsolar@aol.com 

(2) Any such notice or other communication shall be deemed to have been given and received 

on the day on which it was delivered or transmitted (or, if such day is not a Business Day, on the next 

following Business Day) or, if mailed, on the third Business Day following the date of mailing; provided, 

however, that if at the time of mailing or within three Business Days thereafter there is or occurs a labour 

dispute or other event that might reasonably be expected to disrupt the delivery of documents by mail, any 
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notice or other communication hereunder shall be delivered or transmitted by means of recorded electronic 

communication as described. 

(3) Any Party may at any time change its address for service from time to time by giving notice 

to the other Parties in accordance with this Section 9.3. 

9.4 Public Announcements and Disclosure  

The Parties shall consult with each other before issuing any press release or making any other public 

announcement with respect to this Agreement or the Transaction and, except as required by any applicable 

Law or stock exchange having jurisdiction, no Party shall issue any such press release or make any such 

public announcement without the prior written consent of the others, which consent shall not be 

unreasonably withheld or delayed. Prior to any such press release or public announcement, none of the 

Parties shall disclose this Agreement or any aspect of the Transaction except to its board of directors, its 

senior management, its legal, accounting, financial or other professional advisors, any financial institution 

contacted by it with respect to any financing required in connection with the Transaction and counsel to 

such institution, or as may be required by any applicable Law or stock exchange having jurisdiction. 

9.5 Assignment 

The rights of the Purchaser hereunder are not assignable without the written consent of the Vendor. The 

rights of the Vendor hereunder are not assignable without the written consent of the Purchaser. 

9.6 Commercially Reasonable Efforts 

The Parties acknowledge and agree that, for all purposes of this Agreement, an obligation on the part of 

any Party to use its "commercially reasonable efforts" to obtain any waiver, Consent or other document 

shall not require such Party to make any payment to any person for the purpose of procuring the same, other 

than payments for amounts due and payable to such person, payments for incidental expenses incurred by 

such person and payments required by any applicable law or regulation. 

9.7 Expenses 

Unless otherwise provided, each of the Vendor and the Purchaser shall be responsible for the expenses 

(including fees and expenses of legal advisers, accountants and other professional advisers) incurred by 

them, respectively, in connection with the negotiation and settlement of this Agreement and the completion 

of the Transaction.  In the event of termination of this Agreement, the obligation of each Party to pay its 

own expenses will be subject to any rights of such Party arising from a breach of this Agreement by another 

Party. 

9.8 Further Assurances 

Each of the Parties shall promptly do, make, execute, deliver, or cause to be done, made, executed or 

delivered, all such further acts, documents and things as the other Parties may reasonably require from time 

to time after Closing at the expense of the requesting Party for the purpose of giving effect to this Agreement 

and shall use reasonable efforts and take all such steps as may be reasonably within its power to implement 

to their full extent the provisions of this Agreement. 

9.9 Entire Agreement 

This Agreement, including all Schedules, constitutes the entire agreement between the Parties with respect 

to the subject matter and supersedes all prior agreements, understandings, negotiations and discussions, 
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whether written or oral including without limitation, the Letter of Intent.  There are no conditions, 

covenants, agreements, representations, warranties or other provisions, express or implied, collateral, 

statutory or otherwise, relating to the subject matter except provided in this Agreement.  No reliance is 

placed by any Party on any warranty, representation, opinion, advice or assertion of fact made by any Party 

or its directors, officers, employees or agents, to any other Party or its directors, officers, employees or 

agents, except to the extent that it has been reduced to writing and included in this Agreement. 

9.10 Waiver, Amendment 

Except as expressly provided in this Agreement, no amendment or waiver of this Agreement shall be 

binding unless executed in writing by the Party to be bound.  No waiver of any provision of this Agreement 

shall constitute a waiver of any other provision, nor shall any waiver of any provision of this Agreement 

constitute a continuing waiver unless otherwise expressly provided. 

9.11 Rights Cumulative 

The rights and remedies of the Parties are cumulative and not alternative. 

9.12 Counterparts 

This Agreement may be executed in any number of counterparts, and/or by facsimile or e-mail transmission 

of Adobe Acrobat files, each of which shall constitute an original and all of which, taken together, shall 

constitute one and the same instrument.  Any Party executing this Agreement by fax or Adobe Acrobat file 

shall, immediately following a request by any other Party, provide an originally executed counterpart of 

this Agreement provided, however, that any failure to so provide shall not constitute a breach of this 

Agreement. 

[signature page to follow] 
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IN WITNESS WHEREOF this Agreement has been executed as of the 14th day of December, 2020. 

ENERTOPIA CORP.  
 

 

Per: /s/ Robert McAllister  

 Authorized Signatory 

 

THE VENDOR: 

 

/s/ Albert Clark Rich  

ALBERT CLARK RICH 

 

 

 



 

 

SCHEDULE A 

PURCHASED ASSETS 

 

Patent Number: 6,024,086.  

Date of Patent: February 15, 2000 

 

Description: Solar Energy Collector having oval absorption tubes. Currently called MegaMat, and web 

cutting tool. Approved for use till 9/30/2021 

 

Abstract: A flexible solar absorbing means, which can be one or more extruded or molded plastic or rubber 

oval tubes which may or may not be connected to each other at the edges by a small webbing; 

communication with a rounding connection adapter means communicating with a distribution and 

collecting header means which can be connected as separate parts or molded as a unit; communicating with 

the remainder of the solar systems, mounting, piping, pumping, control and storage means as well as frame 

and glazing means where appropriate.  

 

 



 

 

SCHEDULE B 

JOINT VENTURE TERMS 

The equity interest of, and share of each Joint Venture in, the assets, profits and losses, liabilities and 

obligations of the Joint Venture shall be as follows: 

Purchaser 51%  

Vendor 49%  

The Joint Venture will be a Nevada Limited Liability Company and will be named "Megamat", or other 

name as mutually agreed by the Purchaser and the Vendor.  

Prosecution of, and costs related to, the Purchased Assets, including patent expenses, will be the 

responsibility of the Purchaser. The Purchaser shall retain all right, title and interest in and to and under all 

of the Purchased Assets and the Intellectual Property. For greater certainty, the Joint Venture will not own 

any right, title, or interest in or to or under any of the Purchased Assets. 

Prosecution of, and costs related to, funding based on new approved patent/patents developed by the Joint 

Venture will be the responsibility of the Purchaser. The Purchaser shall retain all right, title and interest in 

and to and under all updated or new approved patents (the "New IP"), including all part and future income, 

royalties, damages and payments due (including, rights to damages and payments for past, present or future 

infringements or misappropriations) with respect thereto, in each case, of the Vendor in all countries relating 

to the New IP.  

All decisions of the Joint Venture will be made by the officers of the Joint Venture company (the 

"Management") comprised of one nominee of each Joint Venturer, under the supervision of the board of 

directors of the Joint Venture company which will consist of two directors, with each Joint Venturer being 

entitled to appoint one director and the original directors being Robert McAllister and Al Rich. . 

The Joint Venture will pay the Purchaser a royalty of 1% of total aggregate gross sales of Megamat, based 

on the selling manufacturing price per square foot of MegaMat or sold under current or new patent number 

or patents created.  

The Purchaser shall be entitled to receive 150% of the funds spent on commercialization of the Purchased 

Assets (excluding patent expenses) (the "Payout") on a payout ratio of 75% to the Purchaser and 25% to 

the Vendor until the Purchaser has received the total aggregate Payout of 150% of the funds spent on 

commercialization of the Purchased Assets. Once the Purchaser has received the Payout, the payout ratio 

will reflect the ownership interests of the Purchaser and the Vendor, namely, 51% and 49%, respectively. 

  

 



Exhibit 10.2 

PATENT PURCHASE ASSIGNMENT AGREEMENT 

 

This PATENT PURCHASE AGREEMENT (the “Agreement”) is entered into by and between 

ALBERT CLARK RICH, a person with principal place of business at 3301 Arya Way, Carmichael, CA 

95608, USA (“ACR” or “Seller”) and ENERTOPIA CORP., a company organized under the laws of the 

State of Nevada, with its principal place of business at #22 1873 Spall Rd. Kelowna, BC V1Y 4R2 

(“Buyer”) and is effective as of December 14, 2020 (the “Effective Date”). 

 
 

RECITALS 

 

WHEREAS, Seller owns certain provisional patent applications, patent applications, patents, 

and/or related foreign patents and applications; 

 

WHEREAS, Buyer desires to obtain, and Seller is willing to assign to Buyer, certain patents on the 

terms and conditions set forth in this Agreement; 

 

WHEREAS, Seller desires to receive a license back from Buyer to such patents for the benefit of 

itself, its Affiliates (as defined below) and its product and service ecosystems; 

 

NOW THEREFORE, for and in consideration of the foregoing and their mutual covenants and 

agreements set forth below, and other good and valuable consideration, the receipt and sufficiency of which 

are hereby acknowledged by Seller and Buyer, the parties hereby agree as follows: 

 

AGREEMENT 

 

1. DEFINITIONS 

 

In addition to the terms defined elsewhere in this Agreement, the following terms shall have the 

respective meanings specified below: 

 

“Affiliate” means any Entity in whatever country organized, that controls, is controlled by or is 

under common control of a party to this Agreement. The term “control” means possession, direct or indirect, 

of the power to direct or cause the direction of the management and policies of an Entity, whether through 

the ownership of voting securities, by contract or otherwise. In the case of an Affiliate of Seller, such 

Affiliates include Seller’s existing and/or future Affiliates, successors and assigns. 

 

“Assigned Patent Rights” means the Patents and the Additional Rights set forth in Section 3.2. 

“Additional Rights” has the meaning set forth in Section 3.2. 

"Docket" means Seller's or its agents' list or other means of tracking information relating to the 

prosecution or maintenance of the Patents throughout the world, including, as applicable and available, the 

names, addresses, email addresses, and phone numbers of prosecution counsel and agents, and information 

relating to deadlines, payments, and filings, which list or other means of tracking information is current as 

of the Effective Date. 
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“Entity” means any person, corporation, partnership, limited liability company, association, joint 

stock company, trust, joint venture, unincorporated organization, governmental entity (or any department, 

agency, or political subdivision thereof) or any other legal entity. 

 

“Executed Assignments” means both the executed and witnessed Assignment of Patent Rights in  

Exhibit C, as required and signed by a duly authorized representative of Seller, and the additional 

documents Seller may be required to execute and deliver under Section 6.26. 

 

“Seller Partners” shall mean all agents, advisors, attorneys, representatives, suppliers, distributors, 

customers, advertisers, and users, of Seller and/or Seller Affiliates. 

 

“Seller Products” shall mean all former, current and future products, including but not limited to 

services, components, hardware, software, websites, processes, machines, manufactures, and any 

combinations and components thereof, of Seller or any Seller Affiliates that are designed, developed, sold, 

licensed, or made, in whole or substantial part, by or on behalf of that entity. 

 

“Patents” means only the U.S. patents set forth on Exhibit A and any reexamined or reissued U.S. 

patents directly or indirectly issuing from such, and each, a “Patent”. 

 

"Prosecution History Files" means all files, documents and tangible things, as those terms have 

been interpreted pursuant to rules and laws governing the production of documents and things, constituting, 

comprising or relating to the investigation, evaluation, preparation, prosecution, maintenance, defense, 

filing, issuance and registration of the Patents, and such files, documents and tangible things constituting, 

comprising or relating to the assertion or enforcement of the Patents to the extent that they could be deemed 

to affect the scope, validity, patentability, or enforceability of the Patents. 

 

2. DELIVERY, CLOSING AND CONSIDERATION 

 

2.1 Delivery. Seller will send to Buyer the items identified on Exhibit B (the "Deliverables") 

within ten (10) business days following the date of last signature. 

 

2.2 Closing. The closing of the sale of the Assigned Patent Rights hereunder will occur with 

(a) the execution of this Agreement by both Parties and (b) the execution and delivery of the underlying 

Definitive Agreement duly executed by both Parties. 

 

2.3 Consideration. Within (10) business days from Closing the Buyer will deliver 1,000,000 

common shares of Enertopia Corp as per the terms in the Definitive Agreement the purchase price. 

 

3. TRANSFER OF PATENTS AND ADDITIONAL RIGHTS; 

 

3.1 Assignment of Patents. Upon the Closing, Seller hereby sells, assigns, transfers, and 

conveys to Buyer, or shall have caused its Affiliates to sell, assign, transfer and convey to Buyer, all of its 

right, title, and interest in and to the Patents. 

 

3.2 Assignment of Additional Rights. Upon the Closing, Seller hereby also sells, assigns, 

transfers, and conveys to Buyer, or shall have caused its Affiliates to sell, assign, transfer and convey to 

Buyer, all of its right, title and interest in and to all causes of action (whether known or unknown or whether 

currently pending, filed, or otherwise) and its other enforcement rights under, or on account of, any of the 

Patents described in Section 3.1, including, without limitation, all of its causes of action and other 

enforcement rights for (i) damages, (ii) injunctive relief, (iii) any other remedies of any kind for past, current 
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and future infringement, and (iv) rights to collect royalties or other payments under or on account of any of 

the Patents and/or any of the foregoing (such causes of action and other enforcement rights collectively 

“Additional Rights”) (excluding any Existing Licenses under Section 3.3). 

 

3.3 Existing Licenses. 

 

(a) The transfers of the Assigned Patent Rights pursuant to Section 3.1 and 3.2 are 

subject to (i) any existing licenses (including transferrable licenses) or license rights (including any previous 

license or other commitments made to a standards development organization regarding the Patents) executed 

prior to the Effective Date (“Existing Licenses”). 

 

(b) Buyer agrees and covenants that if the Buyer sells, conveys title to, or assigns the 

right to enforce any of the Assigned Patent Rights to a third party, Buyer will bind the third party as well 

as the Affiliates of the third party with the language of this Section 3.3. Additionally, Buyer agrees and 

covenants to oblige any such third party to bind any subsequent transferee to the obligations set forth in this 

Section 3.3. 

 

4. ADDITIONAL OBLIGATIONS 

 

4.1 Further Cooperation. At the reasonable request of Buyer, Seller will execute and deliver 

an assignment document in substantially the form set forth as Exhibit B, and such other instruments and do 

and perform such other acts and things as may be reasonably necessary for effecting completely the 

consummation of the transactions contemplated hereby, including, without limitation, execution, 

acknowledgment, and recordation of other such papers, as reasonably necessary for fully perfecting and 

conveying unto Buyer the benefit of the transactions contemplated hereby. 

 

4.2 Common Interest Agreement. Seller and Buyer recognize that they share common 

interests, including but not limited to common legal interests relating to the scope, validity, and 

enforceability of the Patents, and in maximizing the value of the Patents for Buyer, on the one hand, as 

purchaser and for Seller, on the other hand, as licensee and recipient of proceeds of the transaction 

contemplated by this Agreement (the "Common Interest"). In furtherance of the Common Interest, the 

parties or their counsel may exchange information (including information exchanged as part of the 

Deliverables) that is attorneyclient privileged or work product, including without limitation 

communications (whether oral or written), documents, things, mental impressions, factual materials, 

memoranda, or opinions relating to the Patents (such information, the "Common Interest Information"). 

The parties acknowledge and agree that they desire and intend by this Agreement that the common interest 

privilege, to the fullest extent permitted by law, attaches to any Common Interest Information exchanged, 

and that no such exchange of Common Interest Information between the parties or their counsel shall waive 

any applicable privilege or protection to such Common Interest Information. 

 

4.3 Disclosure of Licensees. Notwithstanding the provisions of Section 3.3, for a reasonable 

number of requests, Buyer may ask from Seller whether a certain Entity is licensed under the Patents. Seller 

will, with reasonable commercial promptness, disclose to Buyer whether such Entity is licensed provided 

that Seller is not legally prevented from the disclosure (including but not limited to confidentiality 

obligations towards such licensee). 

 

5. REPRESENTATIONS AND WARRANTIES OF SELLER 

 

Seller hereby represents and warrants to Buyer as follows that as of the Effective Date and as of 

Closing. 
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5.1 Authority. Seller has the full power and authority to enter into this Agreement and to carry 

out its obligations hereunder, including, without limitation, the assignment, or causing the assignment, of 

the Assigned Patent Rights to Buyer. Prior to Closing, to Seller’s knowledge, Seller has not granted any 

exclusive licenses under any Patents to any third party and has not assigned any Assigned Patent Rights to 

any third party. 

 

5.2 Title. Seller or its Affiliate owns good and marketable title to the Patents. To Seller’s 

knowledge, the Assigned Patent Rights are free and clear of all liens, claims, mortgages, security interests 

or other encumbrances, and restrictions, except for the existing licenses and covenants not to sue that are 

expressly binding on successors to the applicable Patents described in Section 3.3. To Seller’s knowledge, 

there are no actions, suits, investigations, claims, or proceedings threatened, pending, or, to Seller's 

knowledge, in progress relating in any way to the Assigned Patent Rights, Except as disclosed in Exhibit 

A. To Seller’s knowledge, there are no existing binding contracts, agreements, options, commitments, 

proposals, bids, offers, or rights with, to, or in any person to acquire any of the Assigned Patent Rights. 

 

5.3 Existing Licenses. After the Effective Date, none of Seller or its Affiliates, any prior 

owner, or any inventor will retain any rights or interest in the Assigned Patent Rights, except as described 

in Section 3.3 or Section 3.4. None of the licenses or rights in the Patents granted by Seller or its Affiliate 

is an exclusive grant or right and each such license is nontransferable (except solely in the context of 

acquisition of the respective licensee and in that case, the scope of each such license or rights in the Patents 

is limited to the activities of the licensee prior to the acquisition) and nonsublicensable (except to affiliates 

of the licensee). 

 

6. MISCELLANEOUS 

 

6.1 DISCLAIMER OF REPRESENTATIONS AND WARRANTIES. NEITHER PARTY 

MAKES ANY REPRESENTATION OR WARRANTY EXCEPT FOR THEIR RESPECTIVE 

REPRESENTATIONS AND WARRANTIES SET FORTH IN SECTION 5, AND EACH PARTY 

DISCLAIMS ALL IMPLIED WARRANTIES, INCLUDING, WITHOUT LIMITATION, THE IMPLIED 

WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE. 

 

6.2 LIMITATION OF LIABILITY. SELLER’S TOTAL LIABILITY UNDER THIS 

AGREEMENT WILL NOT EXCEED FIFTY THOUSAND U.S. DOLLARS (US$50,000). BUYER’S 

TOTAL LIABILITY UNDER THIS AGREEMENT WILL NOT EXCEED THE REASONABLE 

MARKET VALUE OF THE ASSIGNED PATENT RIGHTS IN ADDITION TO ANY AMOUNTS THAT 

MAY BE DUE TO SELLER PURSUANT TO SECTION 2.4. THE PARTIES ACKNOWLEDGE THAT 

THE LIMITATIONS ON POTENTIAL LIABILITIES SET FORTH IN THIS SECTION 6.2 WERE AN 

ESSENTIAL ELEMENT IN SETTING CONSIDERATION UNDER THIS AGREEMENT. 

 

6.3 LIMITATION ON CONSEQUENTIAL DAMAGES. NEITHER PARTY WILL HAVE 

ANY OBLIGATION OR LIABILITY (WHETHER IN CONTRACT, WARRANTY, TORT 

(INCLUDING NEGLIGENCE) OR OTHERWISE, AND NOTWITHSTANDING ANY FAULT, 

NEGLIGENCE (WHETHER ACTIVE, PASSIVE OR IMPUTED), REPRESENTATION, STRICT 

LIABILITY OR PRODUCT LIABILITY), FOR COVER OR FOR ANY INCIDENTAL, INDIRECT, 

CONSEQUENTIAL, MULTIPLIED, PUNITIVE, SPECIAL, OR EXEMPLARY DAMAGES OR LOSS 

OF REVENUE, PROFIT, SAVINGS OR BUSINESS ARISING FROM OR OTHERWISE RELATED TO 

THIS AGREEMENT, EVEN IF A PARTY OR ITS REPRESENTATIVES HAVE BEEN ADVISED OF 

THE POSSIBILITY OF SUCH DAMAGES. THE PARTIES ACKNOWLEDGE THAT THESE 

EXCLUSIONS OF POTENTIAL DAMAGES WERE AN ESSENTIAL ELEMENT IN SETTING 

CONSIDERATION UNDER THIS AGREEMENT. 
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6.4 Compliance With Laws. Notwithstanding anything contained in this Agreement to the 

contrary, the obligations of the parties with respect to the consummation of the transactions contemplated 

by this Agreement shall be subject to all laws, present and future, of any government having jurisdiction 

over the parties and this transaction, and to orders, regulations, directions or requests of any such 

government. 

 

6.5 Confidentiality of Terms. Buyer will keep the terms and existence of this Agreement and 

the identities of the parties hereto and their Affiliates confidential and will not now or hereafter divulge any 

of such information to any third party except (a) with the prior written consent of Seller; (b) as otherwise 

may be required by law or legal process, including, without limitation, in confidence to legal and financial 

advisors in their capacity of advising Buyer in such matters; (c) during the course of litigation, so long as 

the disclosure of such terms and conditions is restricted in the same manner as is the confidential 

information of other litigating parties; (d) in confidence to its legal counsel, accountants, insurers, and their 

advisors solely in connection with complying with its obligations under this Agreement; (e) in order to 

perfect Buyer’s interest in the Assigned Patent Rights with any governmental agency (including, without 

limitation, recording the Executed Assignments of Exhibit B in any governmental patent office); (f) to 

inform Buyer’s existing licensees or prospective licensees of the Seller’s assignment to Buyer of the assets 

assigned by this Agreement, but only to the minimum extent of disclosure required for such purpose; or (g) 

to enforce Buyer’s right, title, and interest in and to the Assigned Patent Rights; provided that, in (b) and 

(c) above, (i) to the extent permitted by law, Buyer will use all legitimate and legal means available to 

minimize the disclosure to third parties, including, without limitation, seeking a confidential treatment 

request or protective order whenever appropriate or available; and (ii) Buyer will provide the other party 

with at least ten (10) calendar days’ prior written notice of such disclosure. Seller may disclose the terms 

and existence of this Agreement, and the identities of the parties hereto and their Affiliates, to any third 

party at Seller’s sole discretion. In the event of any breach or default, threatened or otherwise, by Buyer 

under this Section, the parties acknowledge and agree that damages alone would be insufficient to 

compensate for any such breach or default and that irreparable harm would result from such breach or 

default. Consequently, in the event of any such breach or default, or any threat of such breach or default by 

Buyer, then Seller will be entitled to temporary or permanent injunctive relief, specific performance and 

such other equitable relief as may be appropriate in the circumstances in order to restrain or enjoin such 

breach or default. These remedies will not be the exclusive remedies for violation of the terms of the 

confidentiality obligations contained in this Section, but will be in addition to all other remedies available 

to the parties at law or in equity. 

6.6 Reasonable Commercial Efforts to Settle Disputes 

6.7 If any controversy, dispute, claim, question or difference (a "Dispute") arises with respect 

to this Agreement or its performance, enforcement, breach, termination or validity, the Parties to the Dispute 

will use all commercially reasonable efforts to settle the Dispute.  To this end, they will consult and 

negotiate with each other in good faith and understanding of their mutual interests to reach a just and 

equitable solution satisfactory to all such Parties. 

6.8 Arbitration 

6.9 Except as is expressly provided in this Agreement, if the Parties do not reach a solution 

pursuant to Section 8.1 within a period of 30 Business Days following the first notice of the Dispute by any 

Party to the other party(ies) to the Dispute, then upon written notice by any Party to the other party(ies) to 

the Dispute, the Dispute will be submitted to non-binding arbitration in accordance with the provisions of 

the Commercial Arbitration Act (British Columbia), based upon the following: 

6.10 the arbitration tribunal will consist of one arbitrator appointed by mutual agreement of 

such Parties, or in the event of failure to agree within 10 Business Days following delivery of the written 



6 

notice to arbitrate, any such Party may apply to a judge of the British Columbia Supreme Court to appoint 

an arbitrator.  The arbitrator will be qualified by education and training to pass upon the particular matter 

to be decided; 

6.11 the arbitrator will be instructed that time is of the essence in the arbitration proceeding 

and, in any event, the arbitration award must be made within 30 days of the appointment of the arbitrator; 

6.12 after written notice is given to refer any Dispute to arbitration, the Parties to the Dispute 

will meet within 15 Business Days of delivery of the notice to arbitrate and will negotiate in good faith to 

agree upon the rules and procedures for the arbitration, in an effort to expedite the process and otherwise 

ensure that the process is appropriate given the nature of the Dispute and the values at risk, failing which, 

the rules and procedures for the arbitration will be finally determined by the arbitrator; 

6.13 the arbitration will take place in Vancouver, British Columbia;  

6.14 except as otherwise provided in this Agreement or otherwise decided by the arbitrator, the 

fees and other costs associated with the arbitrator will be shared equally by the Parties to the Dispute and 

each Party to the Dispute  will be responsible for its own costs; 

6.15 the arbitration award will be given in writing, will provide reasons for the decision, and 

will be final and binding on the Parties, not subject to any appeal, and will deal with the question of costs 

of arbitration and all related matters; 

6.16 judgment upon any award may be entered in any court having jurisdiction or application 

may be made to the Court for a judicial recognition of the award or an order of enforcement, as the case 

may be; 

6.17 all Disputes referred to arbitration (including without limitation the scope of the 

agreement to arbitrate, any statute of limitations, conflict of laws rules, tort claims and interest claims) will 

be governed by the substantive law of British Columbia and the federal laws of Canada applicable therein; 

and 

6.18 the Parties to the Dispute agree that the arbitration will be kept confidential and that the 

existence of the proceeding and any element of it (including any pleadings, briefs or other documents 

submitted or exchanged, any testimony or other oral submissions and any awards) will not be disclosed 

beyond the arbitrator, the Parties to the Dispute, their counsel and any person necessary to the conduct of 

the proceeding, except as may lawfully be required in judicial proceedings relating to the arbitration or 

otherwise. 

 

6.19 Notices. All notices given hereunder will be given in writing (in English or with an 

English translation), will refer to Buyer, Seller, and to this Agreement, and will be delivered to the address 

set forth below by (i) personal delivery, or (ii) delivery postage prepaid by an internationallyrecognized 

express courier service:  

 

6.20  

If to Seller       If to Buyer 

ALBERT CLARK RICH    ENERTOPIA CORP  

3301 Arya Way, Carmichael, CA 95608, USA  #22 1873 Spall Road 

       Kelowna, BC V1Y 4R2 

 With copy via electronic mail to: 

SELLER      BUYER 

richsolar@aol.com      mcallister@enertopia.com 

 

mailto:richsolar@aol.com
mailto:mcallister@enertopia.com
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Notices are deemed given on (a) the date of receipt if delivered personally or by express courier 

or (b) if delivery refused, the date of refusal. Notice given in any other manner will be deemed to 

have been given only if and when received at the address of the person to be notified. Either party 

may from time to time change its address for notices under this Agreement by giving the other 

party written notice of such change in accordance with this Section. 
 

6.21 Relationship of Parties. The parties hereto are independent contractors and this Agreement 

is being entered into at arms length. Nothing in this Agreement will be construed to create a partnership, 

joint venture, franchise, fiduciary, employment or agency relationship between the parties. Neither party 

has any express or implied authority to assume or create any obligations on behalf of the other or to bind 

the other to any contract, agreement or undertaking with any third party. The Parties to this Agreement and 

their counsel have participated jointly in the negotiation and drafting of this Agreement, and for all purposes 

this Agreement shall be deemed to have been drafted jointly by the Parties and their counsel. 

 

6.22 Severability. If any provision of this Agreement is found to be invalid or unenforceable, 

then the remainder of this Agreement will have full force and effect, and the invalid or unenforceable 

provision will be modified, or partially enforced, to the maximum extent permitted to effectuate the original 

objective. 

 

6.23 Waiver. Failure by either party to enforce any term of this Agreement will not be deemed 

a waiver of future enforcement of that or any other term in this Agreement or any other agreement that may 

be in place between the parties. 

 

6.24 Termination. In the event that the Closing has not occurred within ten (10) calendar days 

following the Effective Date, either party may terminate this Agreement by written notice to the other party. 

In addition, in the event that Buyer shall become the subject of a voluntary or involuntary petition under 

federal or state bankruptcy or similar laws, including receivership or conservatorship, then this Agreement 

shall automatically terminate. Upon such automatic termination after Closing, Buyer shall either assign all 

its right, title and interest in the Assigned Patent Rights to Seller and shall take all such actions reasonably 

requested by Seller in connection therewith. The provisions of Sections 3.3 and 6 of this Agreement shall 

survive the termination of this Agreement. 

 

6.25 Miscellaneous. This Agreement, including its exhibits, constitutes the entire agreement 

between the parties with respect to the subject matter hereof and merges and supersedes all prior 

agreements, understandings, negotiations, and discussions. Neither of the parties will be bound by any 

conditions, definitions, warranties, understandings, or representations with respect to the subject matter 

hereof other than as expressly provided herein. The section headings contained in this Agreement are for 

reference purposes only and will not affect in any way the meaning or interpretation of this Agreement. 

This Agreement is not intended to confer any right or benefit on any third party (including, but not limited 

to, any employee or beneficiary of any party), and no action may be commenced or prosecuted against a 

party by any third party claiming as a thirdparty beneficiary of this Agreement or any of the transactions 

contemplated by this Agreement. No oral explanation or oral information by either party hereto will alter 

the meaning or interpretation of this Agreement. No amendments or modifications will be effective unless 

in a writing signed by authorized representatives of both parties. The terms and conditions of this 

Agreement will prevail notwithstanding any different, conflicting or additional terms and conditions that 

may appear on any letter, email or other communication or other writing not expressly incorporated into 

this Agreement. The following exhibits are attached hereto and incorporated herein: Exhibit A (entitled 

“Patents”), Exhibit B (entitled “Deliverables”) and Exhibit C (entitled “Assignment of Patent Rights”). 
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6.26 Counterparts. This Agreement may be executed in counterparts, each of which will be 

deemed an original, and all of which together constitute one and the same instrument. 

 

IN WITNESS WHEREOF, intending to be legally bound, this Patent Purchase Agreement is executed by 

the parties below and made effective as of the date recited in the first paragraph of this Agreement. 

 

SELLER: BUYER: 

 

ALBERT CLARK RICH     ENERTOPIA CORP 
 

 
By: /s/ Albert Clark Rich    By:  /s/ Robert McAllister 

 

Name: Albert Clark Rich    Name:  Robert McAllister 

 

Title: Owner      Title:  CEO 

 

Date: 12/14/2020     Date:  12/14/2020 
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EXHIBIT A 
 

PATENTS 
 

 

Patent 

Number 

Application 

Number 

Title 

#6,024,086 09/120,925  SOLAR ENERGY COLLECTOR HAVING OVAL ABSORPTION TUBES 
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EXHIBIT B 
 

DELIVERABLES  

 

 

Patent # 6,024,086, which is a solar energy collector 

having oval absorption tubes and is approved for use 

until September 30, 2021, and a web cutting tool.
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EXHIBIT C 
ASSIGNMENT OF PATENT RIGHTS 

 
THIS ASSIGNMENT OF PATENT RIGHTS (the “Assignment”) is executed, acknowledged and 

delivered by ALBERT CLARK RICH., a Person, with its principal place of business at 3301 Arya Way, 

Carmichael, CA 95608, USA (“Assignor”), in accordance with, and pursuant to the terms and conditions 

of the Patent Purchase Agreement having an Effective Date of December 14, 2020 (the “Agreement”) 

between Assignor, as Seller, and ENERTOPIA CORP, a company organized under the laws of the State of 

Nevada, with its principal place of business at #22 1873 Spall Road, Kelowna, BC V1Y 4R2 (“Assignee”), 

as Buyer. Capitalized terms used herein and not expressly defined shall have the meaning ascribed to such 

terms in the Agreement. 

 

“Patents” means the patents identified in the Patent Annex attached hereto. 

 
NOW, THEREFORE, TO ALL WHOM IT MAY CONCERN: 

 

For good and valuable consideration, the receipt of which is hereby acknowledged, Assignor agrees 

to and does hereby irrevocably sell, assign, transfer and convey unto said Assignee, and Assignee hereby 

accepts, all of Assignor’s right, title, and interest (i) in and to the Patents, the same to be held and enjoyed 

by said Assignee for its own use, and for the use of its successors, assigns, or other legal representatives to 

the end of the term or terms for which said Patents may be granted as fully and entirely as the same would 

have been held and enjoyed by Assignor if this Assignment had not been made; and (ii) in and to causes of 

action and enforcement rights for the Patents including all rights to pursue damages, injunctive relief and 

other remedies for past and future infringement of the Patents. 

 
Notwithstanding anything to the contrary herein, Assignor is executing and delivering this 

Assignment in accordance with and subject to all of the terms and provisions of the Agreement. In the event 

of any conflict between the terms of this Assignment and those of the Agreement, the terms of the 

Agreement shall be controlling. 

 
This Assignment shall be binding upon and shall inure to the benefit of the parties and their 

respective successors and assigns. 

 
This Assignment shall be governed by, and construed in accordance with, the laws of the United 

States in respect to patent issues and in all other respects by the laws of the State of California, without 

giving effect to the conflict of laws rules thereof. 

 
IN WITNESS WHEREOF, Assignor has caused this Assignment to be executed as of this 10th day of 

December, 2020. 

 

WITNESS:     ASSIGNOR: 

 

ALBERT CLARK RICH 

 

By: /s/ Susan M. Rich    By:  /s/ Albert Clark Rich 
 

Name:  Susan M. Rich    Name:  Albert Clark Rich 
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PATENT ANNEX 
 

 

Patent 

Number 

Application 

Number 

Title 

#6,024,086 09/120,925 SOLAR ENERGY COLLECTOR HAVING OVAL ABSORPTION TUBES 

   

   

   

   

   

   

   

   

 

 

 



   
EXHIBIT 99.1 

 

Press Release #202013                FOR IMMEDIATE RELEASE   December 15, 2020 

  

Enertopia Acquires Patented Solar Energy Technology 

 

Kelowna, BC—Enertopia Corporation (ENRT) on the OTC (the "Company" or "Enertopia") is pleased 

to announce it has acquired USPTO patent #6,024,086 - Solar energy collector having oval absorption 

tubes. 

The Company believes this patent and subsequent patent pending applications could provide a novel 

approach to using waste heat from various sources. We believe that this technology has the ability to 

improve the ESG of not only many current mining operations but could also be used in a wide variety of 

industrial projects.   

In exchange for acquiring 100% of the above patent and all rights, the Company issued 1,000,000 shares 

of common stock. Further to this, the company will pay for any ongoing patent pending work and filing 

expenses. Upon acceptance of any and all new subsequent patents derived from the underlying patent, the 

company will issue an additional 1,000,000 shares to the inventor, those patents will be owned and held 

100% by Enertopia Corporation. 

Enertopia is also pleased to have the inventor, Mr. Al Rich, join the company as a clean energy consultant.  

Mr. Rich is the President and Founder of ACR Solar International Corp, with over 41 years of in-depth 

solar experience, 4 US solar Patents, extensive research and development work, a proven combination of 

skills in the key areas of executive management, strategic planning, sales and marketing, as well as many 

technical innovations that place him as a recognized leader in the solar water heating field.  He will be 

working closely with our other clean energy consultant Mr. Mark Snyder, and has been granted 500,000 

stock options with an exercise price of $0.05 per option with a term of five years in connection with his 

engagement. 

 

Looking Ahead to 2021: 

Enertopia Corp. continues to review and test additional technologies as it works to make mining a more 

ESG friendly industry. The Company expects to announce additional patented & patent pending 

technologies in 2021 based on our due diligence and own testing research. 

Upon the successful issuance of new patented technology, a JV will be set up between Enertopia and under 

Al Rich. Further details can be found in the company’s 8k filings.   

2021 will also see renewed activity on our Clayton Valley lithium project as we continue to move the 

project forward. 

“Enertopia looks forward to expanding our modern technology to create a better way to mine and protect 

our environment. We are enthusiastic in becoming the leaders in this mining method,” Stated President and 

CEO Robert McAllister  

 

http://patft.uspto.gov/netacgi/nph-Parser?Sect1=PTO1&Sect2=HITOFF&d=PALL&p=1&u=%2Fnetahtml%2FPTO%2Fsrchnum.htm&r=1&f=G&l=50&s1=6,024,086.PN.&OS=PN/6,024,086&RS=PN/6,024,086


About Enertopia 

A Company focused on using modern technology on extracting lithium and verifying or sourcing other 

intellectual property in the EV and green technologies to build shareholder value.  

Enertopia shares are quoted in the United States with symbol ENRT. For additional information, please 

visit www.enertopia.com or call Robert McAllister, the President at 1.888.ENRT201 

 
This release includes forward-looking statements within the meaning of Section 27A of the Securities Act of 1933, as amended, and 
Section 21E of the Securities Exchange Act of 1934, as amended. Statements which are not historical facts are forward-looking 
statements. The Company makes forward-looking public statements concerning its expected future financial position, results of 
operations, cash flows, financing plans, business strategy, products and services, potential and financing of its mining or technology 
projects, growth opportunities, plans and objectives of management for future operations, including statements that include words 
such as "anticipate," "if," "believe," "plan," "estimate," "expect," "intend," "may," "could," "should," "will," and other similar expressions 
that are forward-looking statements.  Such forward-looking statements are estimates reflecting the Company's best judgment based 
upon current information and involve a number of risks and uncertainties, and there can be no assurance that other factors will not 
affect the accuracy of such forward-looking statements., foreign exchange and other financial markets; changes in the interest rates 
on borrowings; hedging activities; changes in commodity prices; changes in the investments and expenditure levels; litigation; 
legislation; environmental, judicial, regulatory, political and competitive developments in areas in which Enertopia 
Corporation operates.  There can be no assurance that the testing for the brine recovery system will be effective for the recovery of 
Lithium and if effective will be economic or have any positive impact on Enertopia, or that current talks with respect to potential joint 
ventures or partnerships will result in definitive agreements. There can be no assurance that patent #6,024,086 will have will a positive 
impact on Enertopia. The User should refer to the risk disclosures set out in the periodic reports and other disclosure documents filed 
by Enertopia Corporation from time to time with regulatory authorities.  

 

The CSE has not reviewed and does not accept responsibility for the adequacy or accuracy of this release. 

 

http://www.enertopia.com/



