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Investment Agreement: SED 11/97
Initials ﬁé’g

Section Tz Purticg , Terms, and Paramsters

Parties

This Agreement represents an Investment Agrecment for the financiel investment {or the
Disposable Dental Hand Piece Cover product, and is entcred into between:

Inventor: Eric V Wade, DDS - CEO of Bethel Inc, of

3208 Vine 8t.  Tyler, Texas 75702
and

Tnvestor: Ms Shenikwa D. Cox, of
8347 Coral Drive

Dallas, Texas 75243 (Phone 214 - 342- 3921 Fax: 214. 342.0146)
-8 Parties , Terms_and Perameters:

s Investment Royalty Rate (%) 30%
e Original Invested Amount: §_1,400,000.00

s Invention Title

. 1%
Speed Dental Hand Piece Glove {Cover) And Noise
Reducer
fnventor Erc V. Wade, DDS
Application No 942, 729Filed
U S Patemt No 5.490,781 Tessued: February 13,1996

Estimated Unit Price of Licensed Produet : $.1.50- %3.50
Minimum Annuel Rovalties Start Year Commencing . July, 1998

1L  Effective Date: This agreement shall be effective as of the latter of the
signature dates below written and noted transfer of monies of lioense Fev and -

shall be referred to as the Agreement of such date and shatl be in force fore Term
of not less than five (5) years.

UL  Recitals:

A. Toventor has developed sn invention having the above titie and warrants that
INVENTOR has officially filed a patent application on such invention and has
received official U.8. Patent from the U.S. Patent end Trademarks Office,
which patent {s identified by the above title, filing date, U.S. Patent Number
(#5,490,781) and date of issue ( February 13, 1996). INVENTOR

warrants that Jicensor hes full and exclusive rights to grant terms of this
Agrecment
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Investment Agreement
Recitals:

A, Tnventor has also developed Know-How in connection with said invention
und warrants that Inventor owns and has the right o license said Know-
How (t0 include method of manufacture and select distribution)

B. Imvestor desires fo make such financial contribution towards the,
manufacture and sale products embodying such invention and covered by the
claims of the Inventor’s patent application and official U.S. Patent and
any additions| patent(s) issuing thereon (hereinzfter * Product”)

Inventor shall have the right to meke any nurmber of Licenses to said Product and/
or have the right 1o the sale of said Product including the right to pramnt
sublicenses, to make and have made, use, and seil the Product throughout the
United States its territories, and possessions also to inclede ALL territories
outside of the United States. Such patent licensc shall be under Inventors' patent,
any conlinuationy, divisions, continuations - in- part, substitutes, reissues of any
patent from any of such applications (hereinafier and hereinbefore Inventors’
patent apphcation), any patent(s) issuing thereon, and any Know-How
transferred to Inventor In the cvent of the sale of said patent , the monies from
sale will be divided as following, Inventor 70% , Investor 30%. Per centages are
to be calculated after decduction of closing cos:s and attorneys fees.

M e

Return On Investment (ROLY: .

A, Retur}g&wﬂk .
Inventor shall pay to Invesluru/pon execution of this Agreement, a dollar
amount in the sum of § 1,400,000.00 . Investment amount mey be all or in
part (per agreement of Inventor and Investor). Return On lnvestment shall be
in the form of Investor receiving a dollar amount cqual to 100% of the
original dollar amount investsd (as stated above) in addition to the return of
the original dollar amount invested, Such payment shall bz made on or
before twelve months from the execution of this Agreement.

In addition 10 the dollar amount stated above, the Investor shall also
receive a Royalty payment from the Net Dollar Amount of the sale of the
Product a1 the rate of thirty per cent (30%), which shalt commence
immediately after the Retumn On Investment has reached the 100% smount and
shall continue for an additional five years at the royalty mate of 30 %, an

additional period of five years at the royalty rate of 10% and for an additional
period of five years st the royalty rate of 5%.
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Investment Agreement

YL Records:

Inventor and any of its sublicensees shail keep full, clear, and accurate records
with respect to sales subject to royalty under this Agreement. The records shall
be made in a manner such that the royalty reports made pursuant to Section 6-B
can be verified Investor, or its suthorizad agent, shall have the right to
examine and rudit such records upon reasonable notice during normat business
hours, but not more than twice per year In case of any dispute as 10 the
sufficiency or accuracy of such records, Investor may have any independent
auditor examine and centify such records. Inventor shall make prompt
adjustment to compensalte for any errors or omissions disclosed by any such
examination and certification of Inventor's records. If Investor does not
examine Inventor's records or question any royality report within two years

from the date thereof, then such report shall be considered final and Investor
shall have no further right to contest such report.

If Inventor grants any sublicensss hereunder, it shell notify Investor within
one month from any such grant and shall provide Investor with & true copy of
any sublicense agreement. Any sublicensee of Inventor under this Agreement
shall be bound by all of the terms applying 1o Inventor hersunder and

Inventor shall be responsible for the obligations and duties of any of its
sublicensees
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Investinent Agreement
YIIL. __Patent Prosecution:

A. Domestic: Inventor has, at Inventor's own expense, prosecuted its
sbove U 8. patent application, and shall at Inventor's own expense
prosecute any continuations, divisions, continuations-in-part, substitutes, and
rerssues of such patent application or any pstent thereon, at its own expense,
until all applicable patents issue or any patent application becomes futly
abandoncd Inventor shelf also pay any maintenance fees which are due
on any patent(s) which issue on said patent application. If for any reason
Inventor intends to abandon any patent application hereunder, it shall
notify Investor at least two months in advance of any such abandonment
$0 as to give Investor the opportunity to teke over prosccution of any such
application and maintenance of any patent. If Investor tekes over
prosecution, Inventor shall cooperate with Investor in any manner
Investor’s requires, at Investor's expense.

B. Foreign: Inventor has taken the opportunity to fils corresponding
foreign patent applications to the patent application and patent named in
Section One above Inventor is not obligated to pursuant forcign patent
filing, but may exercise the opportunity to obtain such. This Agreement

is  Exclusive and shall include gny territories inside and outside the United
Stales, its territories and its possessions that are covered or that shall be
covered by any forelgn patent protection of the Licensed Produet

IX. . Maerking:

Inventor shall mark all units of Licensed Product, or its container if direct
marking 15 not feasible, with the legend including the "U § Patent Number"
stated in section ! Inventor sha!l mark all units of Product which it

sefl with proper notice of patent marking under 35 U S C. Section 287,

K. lpfringement Occurs;

If either party disoovers that the above patent is infringed, it shall communicats
the details to the other party . Inventor shall thereupon have the right, but not

the obligation, to take whatever action it deems necessary, including the filing of
Jawsuits, to protect the rights of the parties to this Agrecment and to terminate
such infringement  Investor shall cooperate with Inventor if Inventor tskes any
such action, but ail expenses of Inventor shall be borne by Inventor. If
Inventor recovers any damages or compensetion for sny action it takes
hereunder. Inventor shall retain 70 % of such damages. Investor shall receive

30 % of such damages, after deducting its vosts, including attomey fees.
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Investment Agreement

X IL Infringement Occurs: (cont.)

If Inventor does not wish to take any action hereunder, Investor shall
also have the right, but not the obligation, to teke any such action, in
which case Inventor shall cooperate with Investor, but all of Investor's
expenses shall be borne by Investor. Investor shall receive 70% of any
damages or compensation it recovers for eny such infringement and shali
pay 30% of such damages or compensation to Inventor , after deducting
its costs, including attorney fees.

A. Disclaimer of Warranty: Nothing herein shall be construcd as a warranty or
representation by Inventor as to the scope or validity of the above patent
apphication or patent issued thereon.

B. Product Liebility: Inventor shall hold Investor harmless from any
product hability actions involving Product.

X Term:
The term of the Agreement shall be for a period of fifieen (15) years. See Scotion
V for the specific breakdown of time periods and royalty per cent

X Notices:
All notices, payments, or statements under this Agresment shall be in writing and
shall be sent by first-class certified mail, retum receipt requested, postage
prepaid, to the party concemed at the sbove address, or to any substitute sddicss
given by notice hereunder. Direct wire deposits may be made if and only if agreed
upun by both parties Any such notice, payment, or statement shall be
considered sent or made on the day deposited in the mails.

XIV. Mediati 1 Arbitration:
i any dispute arises under this Agreement, the parties shall negotiate in good
fuith 10 settle such dispute 1f the parties cannol resolve such disputs themselves,
then either parly mey submit the dispute to mediation by a mediator approved by
both parties. The parties shall both cooperate with the medistor. f the parties do
not wish (0 abide by any decision on the mediator, then they shall submit the
dispute to arbitration under the rules of the American Arbitration Associstion
(AAA). Under arry arbitratiom, both parties shall cooperate with and agree ro
abide finelly by any decision of the arbitration procesding.
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Investment Agreement
AY. Assigoment:

The rights of Inventor under this Agrezment shall be assignable or otherwise
transferable. in whole or in part, by Inventor and shail vest Inventor's
assigns or transferces with the same rights and obligations as were held by
Inventor This Agreement shall be assignable by Investor to any entity

that succeeds to the business of Investor to which Products relate

or fo &ny other entity if Inventor’s permission is first obtained in writing

E YI !“ m'sﬂignﬂn ﬂﬂd Xﬁﬂ!!ﬁ‘

This Agreement shall be interpreted under the laws of Inventor's state of Texas,
as given in Part 1 above. Any action related to this Agreement shell be

brought in the county of Inventor's above address (Smith County, State of
Texas), Investor hereby consents to such venue.

XVIL _ Non-Frustration:

Neither party to this Agreement shail commit any act or take any action which
frustrates or hampers the rights of the party under this Agreement. Bach party

shall act in good faith and engage in fair dealing when taking any sction undor or
redated to this Agreement,

XVIIL __Rectificetion:

ln cuse of any mistake in this Agreement, including any error, ambiguity,
iltegatity, contradiction, or omigsion, this Agreement shall be interprsted as if
such mistake were rectified in a-manner which implements the intent of the
partics as nearly as possible and effects substantial faimess, considering all
pertinent circumstances
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Investment Agreement
XIX. Entire Agregment:

This Agreement sets forth the entire understanding between the parties and

supersedes any prior or contemporaneous oral understandings and any prior
writien agreements.

XX. . Slgpetures:

The partics, having carefully read this Agreement and having consulted or have
been given an opportunity to consult counsel, have indicated their agreement lo
all or thv sbuve lenms by signing this Agreement on the respective dates below
indicated Inventor and Investor have each received a copy of this

Agreement with both parties original ink signatures

thereon
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Fric V. Wade, DDS , CEQ
CEO Bethe! Manufacturing Corporation
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