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PURCHASE OPTION AGREEMENT

This PURCHASE OPTION AGREEMENT (this "Option Agreement”™) is made and dated
as of October 17, 2012 is by and among H2M BEVERAGE, LLC, a New Jersey limited hability
company ("HZM™), GLOBAL HARVEST GROUP, INC., a Nevada corporation {(“GHGI”} and
CAP TECH GLOBAL, LLC (“*CAP™). H2M, GHGI and CAP are sometimes hereinafter referred

to individually as a “Party” and collectively as the “Parties”.

RECITALS

WHEREAS, the Parties have simuoltancously herewith entered info a certain Assigoment
and Assumption Agresment (the “Assignment Agreement”) whereby the parties thereto agreed
to the assignment of that certain Amended and Restated License and Di.s:tribution Agreement,
dated August 30, 2010 (“License Agreement™);

WHEREAS, pursvant to the Assignment Agreement, GHGI agreed to grant H2M the
option to acquire the intellectual property and certain assets of GHGI associated with such
mtellectual property, all as more particularly described on Schedule A hereto {“Transferred
Assets™), upon the terms and conditions set forth m this Option Agreement; and

WHEREAS, the Transferred Assets constitute all of the intellectual property, including
all patents, associated with the cap technology that was the subject of the License Agreement
and, upon exercise of the Option (defined below), H2M shall own the entirety of all rights, title

and interest in and fo the Transferred Assets, including all rights under patent, copyright,
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PATENT
REEL: 029438 FRAME: 0098



trademark laws as well as all frade secrets relating fo such cap technology, all as further set forth
below.
WHERKEAS, capitalized terms used in this Agreement but not otherwise defined have the

meaning set forth in the Assignment Agreement,

NOW, THEREFORE, the Parties, intending to be legally bound, and for good and
valuable consideration, hereby agree as follows:

Seetion 1. Option Grant. Upon the terms and conditions sef forth herein, GHGI grants
to H2M and/or CAP, as shall be elected by H2M in iis sole discretion (the “Graniee™), and H2M
and CAP each accepts from GHGI, the exclusive right and option (the “Option™) to purchase the
Transferred Assets consisting of all patents, trademarks, licenses, trade seccrets and other
intellectual property owned by GHGI with respect to the GHG Cap Technology (as defined in
the License Agreement), and as set forth on Schedule A hereto (hereinafter referred to as the

“GHGI Technology™),

Section 2, Option Exercise. The Option shall be exercisable upon the occurrence of
any one of the following events:

a. The sale or transfer by H2M of an exclusive license to the GHGI Technology
with respect to one or more of the “market sectors” as further hereinafter
defined (heretnafier such sale or transfer of an exclusive Hcense referred to ags
a “License BEvent™);

b. The sale or transfer to a party or parties that is or are not currently a member

of HZM all or a portion of the assets of HIM, if such sale or transfer includes
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the sale or transfer of all H2M s interest in the GHGI Technology (hereinafier
referred to as a “Sale of Assets Event”™);

¢. The sale or transfer to a party or parties that i3 or are not currently 8 member
of HZIM of an equity interest in HZM by an existing member or members of
H2ZM as part of a third party’s or parties’ acguisition of such member’s(s™)
mterest in H2M (hereinafter a “Transfer of Equity Event™); or

d. The sale or transfer of equity by H2M, or the sale of securities or debentures
which are convertible by the helder to equity in H2M (“Securities™), to a party
or parties that is or are not currently a member of H2M  as part of a public or

private placement (hereinafter an “Investment Event™).

Section 3. Consideration for Exercise of Option. Upon a License Event, a Sale of
Assets Event, a Transfer of Equity Event, or an Investment Event (hereinafter all such evenis
referenced as an “Option Event™), and the exercise by Grantee of its Option, Grantee shall pay to
GHGI a payment as calculated hereinafier in this Section 3 (hereinafter the payments due GHGI
upon the exercise of the Option and thereafier for cach Option Event is referred to as the “Option
Payment Amount”™),

A. Calenlation of Option Pavment Amount Upon an Option Event.

The Option Pavment Amount due upon the exercise of the Option and upon each Option
Event will vary according to the number and type of market sectors subject to the Option Event
and Sale Consideration paid in connection with such Option Hvent. For the purpose of this

Agreement, there are six (6) market sectors: one (1) market sector in the beverage market which

involves the use of the GHGI Technology in connection with the production, marketing, and sale
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of beverages for consumption by the public (the “Beverage Market Sector”); and, up to five (5)
other market sectors as follows (collectively the “Non-Beverage Market Sectors™): Chemical,
Pharmaceutical, Spirits, Cosmetics, and Medical. For the avoidance of doubt, notwithstanding
the exercise of the Option in connection with a License Event, HZM shall continue to obligated
to make the Option Payment Amount with respect to cach other market sector in connection with
future License Events until such time as H2ZM has made the Option Payment Amount for all
market sectors,

{1) Optien Payment Ameunt in Beverage Market Sector. The Option
Payment Amount due vpon a License Event in the Beverage Market Sector shall be equal to two
percent (2%) of the Sale Consideration (as the term is hereinafter defined in Section 4), subject
to: (1) the mintmum payment and maximum payment provisions hereinafier set forth in Sections
3A(3) and 3A{4); and (i1} the Special Mintmom Initial Payment Amount as set forth in Sections
3C and 31

2} Option Payment Amount in Non-Beverage Market Sector, The Option
Payment Amount due upon a License Event in the Non-Beverage Market Sector shall be equal to
one percent (1%) of the Sale Consideration, subject to: (i) the minimum payment and maximum
payment provisions hereinafter set forth in Section 3A(S) and 3A(6); (ii) the subsequent sale
adjustments set out in Section 3A{7); and (iit) the Special Minimum Initial Payment Amount as
set forth in Sections 3C and 3D.

{3) Maximum Option Payment Amount in Beverage Market Sector.
Notwithstanding any provision herein to the contrary, the maximum Option Payment Amount

pavable as a result of the exercise of an Option in connection with any Option Event in the
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Beverage Market Sector shall be Six Miﬂioﬁ Dollars ($6,000,000) regardless of the Sale
Counsideration paid in connection with sach Option Event.

(4} Minimum Payment in Beverage Market Sector. The minimum Option
Payment Amount payable as a result of the exercise of an Option in connection with any Option
Event in the Beverage Market Sector shall be Two Million Five Hundred Thousand Dollars
(32,500,000), regardiess of the Sale Consideration actually paid in connection with such Option
Event.
&) Maximum Option Payment Amount in Non-Beverage Market Sector,
There is no maximum Option Payment Amount payable as a result of the exercise of an Option
in connection with any Option Event in the Non-Beverage Market Sector,

{6} Minimum Option Paymen! Amount fn a Non-Beverage Market
Secter. The minimum Option Payment Amount payable as a result of the exercise of an Option
in connection with any Option Event in the Non-Beverage Market Sector shall be Five Hundred
Thousand Dollars ($500,000) for each Non-Beverage Market Sector, regardless of the Sale
Consideration actually paid in connection with such Option Event provided, however, that the
aggregate minimum Option Payment Amount for all five (5) Non-Beverage Market Sectors shall
not exceed Two Million Five Hundred Thousand Dollars ($2,500,000), subject, additionally, to
the hereinafter subsequent sale Hmitations.

{7y  Adjustments Applicable to Ceriain Subsequent Option Payment
Amounts in Non-Beverage Market Sector. In making the calculation as to the amount payable
to GHGI upon the exercise of an Option applicable to an Option Event in the Non-Beverage
Market Sector, wheh there has already been an Option Event in the Non-Beverage Market

Sector, the Option Payment Amount otherwise payable for such subsequent Option Event shall

1%,
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be reduced by crediting the minimum Option Payment Amount(s) previously paid in connection
with prior Option Event(s} against the Option Payment Amount otherwise payable until such
time as the aggregate Option Payment Amouni(s) payable exceed the mintmum Option Payment
Amount previously paid. However, in no event shall this Section 3A(7) be applied to reduce the
total amount of Option Payment Amounts applicable to all five Non-Beverage Market Sectors
below a total of Two Million Five Hundred Thousand Dollars (52,500,000),

B. Calcuiation of Optien Paviment Amount Upon a Sale of Asset Event, Transfer of

Eguity Event, or Investment Event,

The calculation of the Sale Consideration applicable to a Sale of Asset Event, Transfer of
Equity Event, or Investment Event (hercafter such Option Events sometimes referred to as a
*“Non-License Event”™) shall be made as provided hereinafier in Section 3B(1), and with respect
to a License Event it chall be calculated as set forth in Section 3(B¥4) and the Sale
Consideration for a Non-License Hvent shall be allocated amongst the Market Sectors as
provided hereafter in Section 3B(2) and Section 5.

{1} Value of GHGI Technology. In order to calculate the Sale Consideration
applicable to the Non-License Event, the value of the GHGI Technology shall be determined
before the Sale Consideration applicable to the Non-License Event is allocated between the
Beverage Market Sector and the Non-Beverage Market Sectors as hereafter set forth in Section
3B{2) and Section 5.

a. Sale of Asset Event. In the case of a Sale of Asset Event involving
only the sale of H2M’s interest in the GHGI Technology, then the consideration paid for the
GHGI Technology shall be deemed to be the Sale Consideration allocated to the GHGI

Technology for the purpose of calculating this Option Payment Amount. In the event of a Sale
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of Asset Event that involves the sale of more of H2M’s assets than just the GHGI Technology,
H2M and GHGI shall agree on what portion of the total Sale Consideration should be allocated
to the GHGI Technology, which amount shall establish the value of the GHGI Technology in
connection with such Sale Event. If H2M and GHGI fail to agree on a value, then the valuation
procedure set forth hereaffer in Section 3B(1){¢) shall apply.

b, Transfer of Equity Event or Investment Event, In the case of a
Transfer of Equity Event or an Investment Event, H2M and GHGI shall agree on what portion of
the Sale Consideration should be allocated to the GHGI Technology, which amount shall
gstablish the value of the GHGI Technology in connection with such Transter of Equity Event or
Investment Event, I H2M and GHGI fail to agree on value, then the valuation procedure set
forth hereafter in Section 3B(1){c) shall apply.

€. Valuation Procedure. In the event that H2M and GHGI cannot agree
on the value of the GHGI Technology as com‘e;mpiated by Section 3B(1¥a} or (b} above, then
H2M shall retain, at its expense, an appraiser experienced in valuing assets similar to the GHGI
Technology to determine the fair market value of the GHGI Technology, which shall be
completed within forty-five (45) days of the date of closing on the Non-License Event (“Tnitial
Valuation™). I GHGI disputes the Determination of Value prepared for the Company, GHGI
may retain, at ifs expense, an appraiser experienced in valuing assets similar to the GHGI
Technology to provide a valuation {a “Supplemental Valuation™). GHGI shall submit any
Supplemental Valuation within forty-five (45) days of the announcement of the Initial Valuation
prepared for the Company. Within ten (10) days of the submission of any Supplemental
Valuation, the Company shall compare the Initial Valuation and the Supplemental Valoation. If

the lowest valuation (the “Floor Valuation”) is at least 80% of the highest valuation {the “Cap
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Valoation™), then the arithmetic mean of all the compared valuations shall then be used by the
Company to establish the final fair market value of the GHGI Technology, which will be binding
on the Parties. If the Floor Valuation is less than 80% of the Cap Valuation, then the appraisers
who prepared the Floor and Cap Valuations shall together select an appraiser experienced in
valuing assets simular to the GHGI Technology to provide a valuation (the “Independent
Valuation™}. The cost of the Independent Valuation shall be split equally by GHGI and H2M, I
the Independent Valuation is higher than the Cap Valuation, the Company shall set the
Stipulation of Value at the Cap V a}ua‘iiovz}% if the Independent Valuation is lower than the Floor
Valuation, then the fair market value of the GHGI Technology shall be the Floor Valuation;
otherwise, the fair market value of the GHGI Technology shall be the Independent Valuation,
This determination of fair market value of the GHGI Technology shall be binding upon the
Parties.
d. Nominterference. The Parties agree that nothing contained in this

Section 3 shall operate to entitle or authorize GHGI to negotiate with or otherwise have any
contact with any third party that is involved in a2 Non-License Event.

3y Allocation of Value of GHGI Technology., As part of the calculation fo
determine the Option Payment Amount due upon a Non-License Event, the value of the GHGI
Technology, as determined in Section 2B{1), shall be allocated amongst Market Sectors as
provided in Section 5.

{3y Application of Provisions of Section 3A to Determine Option Payment
Amopunt. In the case of a Non-License Event, once the value paid for the GHGI Technology has
been established and allocated among the market sectors as hereinbefore provided in order to

establish the sale consideration applicable to GHGI Technology for each impacted Market
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Sectors, then the provisions of Section 3A shall be applied to each impacted Market Sector using
these allocated values in order to calculate the Option Payment Amount as if it were a License
Event of the impacted market sectors at a Sale Consideration equal to the amount allocated to
each impacted market sector. All provisions of Section 34, including provisions concerning
calculation of the minimum, maximum Option Payment Amwounts, and if the hereinafter
provision in Sections 3C and D providing, in cerfain situations, for mintmum payments upon the
exercise of the Option, and possible adjustments upon subsequent exercises of an Option, shall
all apply.

€. Special Minimum Pavment Upon Option Event.

Notwithstanding any provision in Section 3A or 3B concerning the calculation of the
Option Payment Amount, upon the exercise of the Option there shall be due GHGI as its Option
Payment Amount not less than the hereinafter defined Special Minimum lnitial Payment
Amount:

i. In the event the Option is exercised with respect to the first License Event
involving all market sectors (that is, the Beverage Market Sector and all the Non-Beverage
Market Sectors), or a Non-License Event, then not less than Five Million Dellars (83,000,000},
regardless of the Sale Consideration paid for the transfer or sale of the licenses in the case of a
License Event, or regardless as to the established value of the GHGI Technology in the case of a
Non-License Event; or

it In the event the Option to be exercised is exercised with respect to the first
License Event which does not involve all market sectors, then not less than Two Million Five
Hundred Thousand Dollars ($2,500,000) for the such first License Event. Hereafter the amount

paid under this Section 3C referred to as the “Special Minimum Initial Payment Amount.”
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B. Limitations on Caleulations of Subseguent Option Payment Amounts where the

Special Minimum Payvment has been made.

If exercise of the Option is a result of a License Event which does not invelve the sale or
transfer of exclusive license for all market sectors, then a subsequent transaction involving a
License Event with respect to any market sectors not invelved in the Initial License Event, shall
be subject to this special Hmitation: the (Uption Payment Amount otherwise due under Section
3A and/or 3B shall be reduced by crediting against such Option Payment Amount the Special
Mintmom Initial Payment Amount paid onder Section 3C uniil the aggregate of all Option
Payment Amounts that would have otherwise been paid exceed the Special Minimum Initial
Payment Amount. However, in no event can this Section 3D reduce the Uption Payment
Amount for a subsequent License Event applicable to the Beverage Market Sector below the
aggregate amount of Two Million Five Hundred Thousand Dollars (82,500,000) for all five (5)

Non-Beverage Market Sectors.

Section 4.  Sale Consideration Definition. For purposes of this Option Agreement,
“Sale Consideraﬁon” shall be defined: (i) with respect {o a Sale of Asset Event or a Transfer of
Equity Event, as the gross consideration paid to H2M and/or to its Members in respect of such
transaction, less fransaction cosis associated with such transaction (all fees of financial and legal
advisors, 1nvestment bankers and closing costs) (“Transaction Costs™); {ii) with respect to a
License Event, the total counsideration paid to H2M; or (iii) with respect to an Investment Event,
the total consideration paid for the Securities, less Transaction Costs; provided, however, that the

following additional provisions shall apply to the determination of the Sale Consideration:
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i. Sale Consideration shall include cash and securities, or any instruments
convertible or exchangeable into cash or securities;

ii. to the extent that any portion of the Sale Consideration is payable in
mstallments or is otherwise deferred, then other than the applicable minimum Option Payment
Amount which shall be paid as set forth herein notwithstanding any deferral on the pavment of
the Sale Consideration, the Option Payment Amount payable to GHGI shall be paid as and when

the Grantee receives payment of cach installment of the Sale Consideration.

Section 5. Alocation of Value of GHGI Technology of Lump Sum Purchase Priee
Paid for Multiple Market Seetors. Whenever in order to implement the provision of this
Agreement it is necessary to allocate the value of the GHGI Technology or a lump sum Sale
{Consideration paid for the sale or license of multiple market sectors, or to allocate the value of
GHGI Technology amongst the Market Sectors in a Non-License Event, the following formula

and calculation shall apply:

A, {Sector Factor * Sectors Sold) / Total Sectors Seld = Sector Allocation Percentage
B. Sector Allocation Percentage ¥ GHGI Technology Consideration = Sale

Consideration allocated to such market sector against which the Option Sale Amount for such
market sector 13 calenlated
For purposes of this subsection, capitalized terms are defined as follows:
“Sector Factor” means two poiat five (2.5) for the beverage sector and zero point

five (0.5} for the non-beverage secior.
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“Sectors Sold” means, 1 in the case of the beverage market sector, and & number
from 1 through 5 in the case of the non-beverage market sector based upon the number of non~
beverage sectors at issue in the Sale Event or Equity Event.

“Total Sectors Sold” means the sum of {A) Sectors Sold (in the beverage market
sector) multiplied by the Sector Factor (for the beverage market sector) and (B) Sectors Sold (in
the non-beverage market sector) nmmultiplied by the Sector Factor {for the non-beverage market
sector).

Example #1: The beverage market sector and three (3) non-beverage market sectors are

sold in a Sale Event for Sale Consideration of $300 million which is allocated by the parties to

the GHGI Technology. The Option Payment Amounts are caloulated as follows:

GHGI Technology Consideration:  $300,000,000

Sector Factor (beverage): 2.5

Sector Factor (non-beverage): 5

Sectors Sold (beverage): i

Sectors Seld (non-beverage): 3

Total Sectors Sold Beverage (2.5 ¥ 1 = 2.5) + Non-Beverage (.5
¥3=1.5y=4

Beverage Caleulation: Sectors Sold (1) * Sector Factor (2.5} / Total Sectors Sold

(4) = 625 (62.5%)

Non-Beverage Calculation:  Sectors Sold (3) * Sector Factor (.53) / Total Sectors Sold
{4y =375 (37.5%)

62.5% of the GHGI Technology Consideration will be allocated to the beverage market
sector, and 37.5% of the GHGI Technology Consideration will be allocated to the non-beverage

market sector.
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Example #2: A License Event for the Beverage Market Sector and all five Non-Beverage

Market Sectors or a Non-License Event for $300,000,000.

Sector Factor % Amount

Beverage 2.5 50 $150,000,000
Chemical 0.5 10 $ 30,000,000
Pharmaceutical 0.5 16 $ 30,000,000
Spirits 0.5 10 $ 30,000,000
Cosmetics 0.5 10 $ 30,008,000
Medical 0.5 i k) 30,000,000
TOTAL 5.0 180 $300.000,008

Section 6. Payment of Option Payment Amount. H2M shall pay to GHGI the Option
Payment Amount doe under this Agreement within fifteen (15) days of the receipt by HZM of
each payment of the Sale Consideration or, in the event that the Parties have engaged in the
appraisal process under Section 3B(1)c}, then within fifteen (15) days of the determination of
the tair market value of the GHGI Technology provided, however, that in the event the Option
Payment Amount 1s due in connection with the first License Event under Section 4, the Special
Minimum Payment Amount shall be paid at Closing. Nothing herein shall be interpreted to
relieve HZM of the obligation to pay GHGI any portion of the Option Payment Ameunt once the
Sale Consideration is received by H2M. Each payment made by HZM to GHGI of the Option
Payment Amount shall be éccompanied by a wrilten statement sctting forth the total Sale
Compensation and the calculation and amount of the Option Payment Amount, and the portion
thereof being paid.

H2ZM agrees to provide written notice to each third party that is a party to the License
Event, Sale of Asset Event, Transfer of Equity Event, or Investment Event of H2M’s obligation

to pay the Option Payment Amount to GHGI and to incorporate into the relevant transaction
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documents the obligation of H2M to pay the Option Payment Amount pursuant to the terms of

this Agreement.

Section 7. Notice of Exercise of Option; Conditions; Closing.

a. Notice: Closing Location, If Grantee wishes o exercise the Option, it shall

send a written notice (the date of which being herein referred to as the "Notice Date™) to GHGI
specityilng a date (the “Closing Date™) for the closing of the Option purchase {the "Closing™).
The Closing will take place at the offices of OlenderFeldman, LLP, 3840 Morris Avenue, Union,
New Jersey 07083 or at such other place as the Parties may mutually agree.

b. Payment and Delivery of Assignment,

i, Pavment. Grautee shall make payment of the Option Payment Amount
as set forth in Section 6, in immediately available funds by check or wire transfer to a bank
account designated by GHGI or by official bank check.

il.  Delivery. At the Closing, simultancously with the delivery of
immediately available funds, GHGI shall transfer all rights, title and interest, in and to the GHGI
Technology that is subject to the Option, including, without Umitation, all such transferred rights
to the patent associated with the Transferred Assets which are subject to the Option, which such
transfer shall be effectuated by the execution and delivery to the Grantee an executed intellectual

property assigmment agreement in the form attached herete as Exhibit “A™ (“IP Assignment

Agreement”).

Section 8. Royalty. In addition to the obligation to pay the Option Payment Amount

under this Agreement, H2M agrees to pay a royalty to GHGI for each market sector described
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under Section 3A that has not been the subject of an Option Payment Amount . The provision of
the License Agreement, as assigned in the Assignment Agreement, shall remain in full force and
etfect with respect to such market sectors that were not previously subject to an Option Payment

Amount.

Section 9. Termination of Option Agreement.

a. Termination upon Pavment. Upon the pavment in full to GHGI of all

Option Payment Amounts with respect to Licensing Events with respect to all market sectors, or
with respect to a Sale of Asset Event, a Transfer of Equity Event, or an Investment Event, then
H2M’s obligation to make any further Option Payment Amounts onder this Agreement and
Royalties under the License Agreement, as assigned in the Assignment Agreement, shall both
terminate,

b. Tenmination upon Termivation of License Apreement. This Agreement

shall terminate upon thirty {30) dayvs prior written notice in the event of the {ermination of the
License Agreement due to breach by H2M that is not cured in accordance with the terms of the

License Agreement.

Section 18. Representations and Warranties.

a. Representations and Warranties. FEach of the Parties to this Option
Agreement hereby represents and warrants to the other Parties gs follows: Each Party has the
full power and authority and has taken all action necessary and received all approvals necessary
to duly authorize and to exccute and deliver this Option Agreement and to carry out the terms

hereof, and none of such actions will violate any applicable law, regulation, order, judgment,

(94
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decree or rule, or result in the breach of] or constitute a default {or an event which, with notice or
lapse of time or both would constitute a default) under, any agreement, instrument, by-laws,
corporate or company charter, or understanding to which any of the Pariies is a party or by which
they are bound. This Option Agrecment constitutes a legal, valid and binding obligation of the
Parties, enforceable against cach of the Parties in accordance with its terms. Neither Party has
granted any right to any third party that would conflict with the rights granted or obligations
iniposed upon a Party hereunder.

b. Representations and Warranties of GHGI as to GHGI Technology, GHGI

represents and warrants gs follows:

i The GHGI Technelogy encompasses all intellectual property of
GHGE with respect to GHGIE Technology including, without limitation, all trade secrets,
processes, methodelogies, drawing, schematics, and designs, as well as all letters patent, patent
applications, frademarks and copyrights;

it. Upon the Closing, H2M will exclusively own all rights, title and
interest in and to the GHGI Technology and H2M will not require any rights of third parties or
other rights of GHGI fo operate, exploit, practice, license, sublicense, transfer or assign the

THGIH Technology;

il Upon the Closing, the GHGI Techoology will be transferred and
conveyed to HZM free of all liens, encumbrances, pledges, security interest or any other claims
of third parties;

v, No further approvals, authorizations or consents will be required

by GHGI to consummate the Closing and execute the I¥ Assignment Agreement.
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C. Validity of Representations and Warranties. All of the representations and

warranties of the Parties as set forth in this Section 10 shall be froe and accurate as of Closing

and shall survive closing in accordance with the IP Assignment Agreement.

Section 11. Further Obligations of the Parties.

a. License Agreement Oblications. All obligations of the Parties under the

License Agreement shall continue and shall remain in full force and effect vntil such License

Agreement is terminated as set forth herein.

Seetion 12, Miscellanesus,

a. Waiver and Amendment. Any provision of this Agreement may be waived

at any time by the Party that is entitled to the benefits of such provision. This Agreement may
not be moditied, amended, aliered or supplemented except upon the execution and delivery of a
written agreement executed by the Parties hereto.

b. Severability. If any term or other provision of this Agreement is invalid,
illegal or incapable of being enforced by any rule of law or public policy, all other conditions and
provisions of this Option Agreement shall nevertheless remain in full force and effect and the
Parties hereto shall negotiate in good faith to modify this Option Agreement so aé o effect the
original intent of the Parties as closely as possible in an acceptable manner to the end that
trapsactions contemplated hereby are fulfilled to the exient possible.

c. Governing Law. This Option Agreement shall be governed by, and

construed in accordance with, the laws of the State of New Jersey, regardless of the laws that

might otherwise govern under applicable principles of conflicts of law.
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d. Notices. All notices and other communications hereunder shall be in
writing and shall be deemed given if delivered personally, telecopied (with confirmation) or
mailed by registered or cettified mail (return receipt requested) to the parties at their respective
addresses of record.

&, Counterpacts. This Agreement and any amendments hereto may be

executed in counterparts, each of which shall be deemed an original and all of which taken

together shall constitute but a single document.

f Further Assurances. In the event of any exercise of the Option, cach Party
shall execute and deliver all other documents and instruments and take all other action that may
be reasonably necessary in order to consummate the transactions provided for by such exercise.

g. Complete Agreement; No Third Party Beneficiary. This Agreement and

the other documenis and instruments referred to herein and therein (i) constitutes the entire
agreement and supersedes all prior agreements, conversations, negotiations and understandings,
both written and oral, between the Parties with respect to the subject matter hereof and (it} is not
mtended to confer upon any person other than the Parties hereto any rights or remedies
hereonder.

-SIGNATURE PAGES TO FOLLOW-
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IN WITNESS WHEREOF, the parties hereto have caused this Purchase Option

Agreement {o be signed by their respective officers thereunto duly authorized, all as of the day

and year first written above.
GLOBAL HARVEST GROUP, INC.
By:

Name:
Title:

CAP TE% GLOBAL, LLC

By: ﬁ&f«&f jf
Namgg?_ e f%@r Wl 7Y

11&6 O

Si\LtinsleyMmt036%9 . doex
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SCHEDULE A
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AMENDED AND RESTATED
LICENSE AND DISTRIBUTION AGREEMENT

THIS AMENDED AND RESTATED LICENSE AND DISTRIBUTION AGREEMENT
{this “Agresment”), dated as of August 38, 2010, by and between GLOBAL HARVEST
GROUP, INC,, a Nevada stock corporation having a principal place of business at 1310 Church
Street, Lynchburg, VA 24504 (“GHG™), and CMAT CONTAINER, LLC, having a principal
place of business at 223 Wanaque Avenue, Pompton Lakes, New Jersey 07442 (“CMAT").
CHARLES MUBSUMECT and/or his assignees, Newco {(“CMA Newee™). GHG, CMAT and
CMA Newceo are sometimes referred to herein individually as a “Party” and collectively as the
“Parties”.

RECITALS

WHEREAS, GHG is the owner of certain hereinafier described patents and related know-how
and technology associated with a cap dispensing unit and chemnical stability apparatus {the “GHG
Cap Technology™); and

WHEREAS, GHG entered into a License and Distribution Agreement, dated March §, 2010,
with CMA Newco (the “CMA Newco License and Distribution Agreement”), pursuant to which
GHG licensed the GHG Cap Technology and transferred to CMA Neweo certain distribution and
comumercialization rights for products using the GHG Cap Technology in the nutraceutical
industry {the “Nutraceutical Industry License and Distribution and Commerciatization Rights™);

and

WHEREAS, by Assignment and Transfer Agreement, dated August 30, 2010, CMA Neweo
assigned and transferred to CMAT all its rights, duties, and obligations under the CMA Newco
License and Distribution Agreement;

WHEREAS, by the execution of this Amended and Restated Licensing Agreement, the Parties
intend to confirm the transfer of all such Nutraceutical Industry License and Distribution and
Commercialization Rights to CMAT; and

WHERFEAS, GHG desires to enter into a Hicensing and distribution agreement with CMAT with
respect to GHG Cap Technology to transfer to CMAT a license to use the GHG Cap Technology,
together with manufacturing rights, distribution rights, and commercialization rights to be
applicable globally to all remaining industries.

NOW, THEREFORE, in consideration of the foregoing premises and the mutual covenants
contained herein, the Parties, intending to be legally bound, agree as follows:
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ARTICLE {
DEFIMNITIONS

The following terms shall have the following meanings as used in this Agreement:

1.1 “AffiHate” means 8 Person that controls, is controlled by or is under commeon control
with a Party. For the purposes of this definition, the word “control” {including, with comrelative
meaning, the terms “controlled by” or “under common control with™) means the actual power,
either directly or indirectly through one or more intermediaries, to direct the management and
policies of such Person, whether by the ownership of more than fifly percent (50%) of the voting
stock of such Person {it being undersiood thet the direct or indirect ownership of a lesser
percentage of such stock shall not necessarily preclude the existence of conirol}, or by contract or
otherwise.

1.2 “Business Day” means any day other than (1} Saturday or Sunday or (b} any other day
on which banks in New Jersey are required to be closed.

1.3 “Commercialization” and “Comnercialize” means an offer for the sale, distribution,
marketing, and promoting of the Product. When used as a verb “Commercialize” means to
engage in Commercialization.

1.4 “Centrol” means, with respect to any intellectual property right or other tangible or
intangible property, that a Party or one of its Affiliates owns or has a license or sublicense to
such item or right, and has the ability to grant aceess, Heense or sublicense in or to such right
without violating the terms of any agreement or other arrangenient with any Third Party.

1.3 “Effective Date™ shall be the date of this Agresment.

1.6 “Know-How” means any non-public information, results and data of any type
whatsoever, in any tangible or intangible form whatsoever, including databases, ideas,
discoveries, inventions, trade secrets, practices, methods, protocols, tests, techniques,
specifications, processes, formulations, formulse, knowledge, know-how, skill, experience,
materials, analytical and quality control data, market studies, drawings, plans, designs, diagrams,
sketches, technology, documentation, and patent-related and other legal information or
descriptions.

1.7 “Law” or “Laws” means all laws, statutes, roles, codes, regulations, orders,
Jjudgments and/or crdinances of any Governmental Authority having furisdiction in the Market.

1.8 “Licensing Parties™ shall mean GHG and CMAT.
1.8 “Losses” means any and alt amounts paid or payable to Third Parties with respect to a

Third Party Claim, including damages {including all incidental and consequential damages),
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deficiencies, defaults, awards, settlement amounts, assessments, fines, dues, penalties, costs,
liahilities, obligations, taxes, Hens, losses, lost profits, fees and expenses (inchuding, court costs,
interest and reasonable fees of attorneys, accountants and other experts).

1.18 “GHG Kaow-How” means all Know-How Controlled by GHG or an Affiliate of
GHG as of the Effective Date or, from time {o ime, during the Term that is necessary to '
Commercialize the Product in the Market, but excluding any Know-How to the extent claimed by

any GHG Patents.

1.11 “GHG Patenty” means the Patents that GHG has on the Effective Date or ohiaing
during the Term regarding the Product. The GHG Patents as of the Effective Date ave set forth

on Schedule A,
1.12 “GHG Cap Techuoleogy” means the GHG Patents and GHG Know-How,
1.13 “GHG Trademarks” means the United States frademarks set forth on Schedule A

1.14 “Non-commercialization Expenses of Product” are expenses incwrred by GHG
conceming the maintenance of the Patent and Development of GHG Know-How and legal fees
and expenses incwred by GHG in connection with corporate and business matters, including the
review and drafling of Licensing Agreements concerning the Product. It does not include
expenses for Commercialization of the Product which are the obligation of CMAT as provided in

Section 8.2 of this Agreement.
1.15 “Parties™ shall mean GHG, CMAT and CMA Newcen.

1.16 “Patent” means {i} patents, re-examinations, reissues, renewals, extensions,
supplementary protection certificates and term restorations, any confirmation patent or
registration patent or patent of addition based on any such patent, (it} pending applications for
patents, including corndinuations, continuations~in-part, re-examinations, reissues, renewals,
extensions, supplementary protection certificates and term restorations divisional, provisional
and substitute applications, and inventors” eertificates, and {iif) all priority applications of any of
the foregoing.

137 “Person” means any natural person, corporation, firm, business trust, joint venture,
association, organization, company, partnership or other business entity, or any government, or
arty agency or political subdivisions thereof

1.18 "“Product” means the product deseribed on Schedule A,

1.19 “Market” means any market or mdustry throughout the world.
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1.28 “Third Party” means any entity other than GHG, CMAT, or their respective
Affiliates.

1.2% *Unit of Product™ means any finished product which uses a cap employing the
GHG Cap Technology.

Interpretation. Unless the context of this Agreement otherwise requires, {a) words of one
gender include the other gender; (b) words using the singular or plural number also include the
plural or singular nomber, respectively; {2} the terms “hereaf)” “herein,” “hereby,” and other
similar words refer to this entire Agreement; {d} the words “include”, “includes”, and “including”
when used in this Agreement shall be deemed to be Sollowed by the words "without limitation”,
unless otherwise specified and {¢) the terms “Article” and “Section” refer to the specified Article
and Section of this Agreement and ¢f) the phrase “unreasonably withheld”, when used in
connection with the right of 2 Party to consent or approve an action, shall mean that such consent
or approval shall not be unreasonably withheld, conditioned or delayed. Whenever this
Agreement refers to a number of days, unless otherwise specified, such number shall refer to

calendar days.

ARTICLE 2
TRANSFER OF NUTRACEUTICAL INDUSTRY LICENSE AND DISTRIBUTION
AND COMMERCIALIZATION RIGHTS TO CMAT

2.1 Transfer by CMA Newco. By its execution hereof, CMA Neweo hereby assigns and
transters any and all rights and privileges set out in CMA Neweo License and Distribution
Agreement to CMAT, and CMAT assumes all CMA Newco's obligations set out or arising in
said CMA Newco License and Distribution Agreement, including the rights, privileges and
obligations applicable to the Nutraceutical Industry License and Distribution and
Commercialization Rights,

1.2 Acceptance of transfer by GHG. By its execution hereof, GHG consents to such
transfer and assignment by CMA Newco to CMAT, and agrees to look solely to CMAT for the
performance of CMA Newco’s obligations arising under the CMA Neweo License and
Distribution Agreement.

ARTICLE 3
AMENDMENT AND RESTATEMENT OF TERMS AND OBLIGATIONS
ARISING UNDER CMA NEWCO LICENSE AND DISTRIBUTION AGREEMENT

3.1 Merger of CMA Newee License and Distribution Agreement. The Parties agree
that the provisions of the CMA Neweo License and Distribution Agreement are intended to be
merged into the License and Distribution Agreement being granted by GHG to CMAT i this
License and Distribution Agreement.

'
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3.2 Amended and restated terms. The terms and provisions of the CMA Newco
License and Distribution Agreement are amended to be identical with, and a part of, the terms of
the hereinafler stated Licensing Agresment from GHG to CMAT as more particularly set forth in
Article 1 and Asticles 4-12 hereof)

ARTICLE 4
LICENSES

4.1 Licenses toe UMAT. Subject to the terms and conditions of this Agreement, GHG
hereby grants to CMAT an exclusive worldwide Hrense, with the right to sublicense, to the GHG
Cap Technology and GHG Trademurks to Commercialize the Product in the Market, OMAT's
Heense with respect t the Market shall be exclusive to all others. GHG agrees that it will not
sell or distribute any Product within the Market.

4.2 No Implied Licenses. Except as expressly provided in this Agreement, neither
ticensing Party grants to the other Party any right or license in any intellectual property, whether
by implication, estoppel or otherwise. No implied licenses are granted under this Agreement.

4.3 Retained Rights. Except for the express rights granted to CMAT in this Agreement,
CMAT shall not exercise any proprietary or property right or otherwise have any other right, title
or interest in, to or under the GHG Cap Technology and CMAT shall not represent to any Third
Party that it has any such proprietary or property right, or any other right, title or
interest. Purthermore, any rights of GHG not expressly granted to CMAT under the provisions
of this Agreement shall be retained by GHG.

4.4 Righis in Bankruptey. All rights and Heenses granted under or pursuant to any
article or section of this Agreement are, and shall otherwise be desed to be, for purposes of
Section 365(n} of 1 U.5.C. Section 101-1 532 of the U.S, Bankruptey Code (as amended, the
*U.S. Bankruptey Code™}, licenses of rights to intellectual property™ as defined wnder Section
101 of the U.8. Bankruptey Code. The Parties agree that CMAT, as a Heensee of such rights
under this Agreement, shall retain and may fully exercise all of its rights and elections under the
U.S. Bankruptey Code, including the right to sell and market the Produet. The Parties further
agree that if a case is commenced during the Term by or against GHG under the U.S. Bankruptey
Cade, then, unless and until this Agreement is rejected as provided in the U.S, Bankruptey Code,
GHG (in any capacity, including debtor-in-possession) and its successors and assigns (including,
without limitation, a trustee) shall perform all of the obligations provided in this Agreement fo he
performed by such party. If the U.8. Bankruptey Code case is commenced during the Term by or
against GHG, and this Agreement is rejected as provided in the U.S, Bankruptey Code, CMAT
shall have the right to elect to retain its rights hereunder as provided in the 1.8, Rankroptoy
Code.
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ARTICLE S
COMMERCIALIZATION AND DISTRIBUTION

3.1 Overview and Diligence. Except as otherwise set forth in this Agreement, CMAT
shall be responsible for Conumercializing the Product in the Market. CMAT shall use
commercially reasonable efforts to Commercialize the Product in the Market,

5.2 Overall Commercialization Expenses and Responsibilities. UMAT shall bear all
costs and expenses associated with the Commercialization of the Product in the Market,
including purchesing, during the first year of the term of this Agreement, the following: (i) 1
Auntomatie Line Assembly machine, (i1} 1 28mm mould, (i) 1 38 mm mould and (iv) the Re-
tooling of the Boltling Line. CMAT shall have the responsibility to distribute, sell, record sales
and collect payments for the Product in the Market. CMAT shall have responsibility for
establishing and modifying the terms and conditions with respect to the sale of the Product in the
Market, including setting the price or prices, in its sole discretion, at which the Product in the
Market will be sold, any discount applicable to payments or receivables, and similar matters,

3.3 Restrictions. During the Term, CMAT shall not, without first seeking the prior
written consent of GHG, directly or indirectly, with or through a Third Party: (a) import into the
Market any products that are competitive to the Product (“Competitive Produets™); (b} be
engaged or involved in any way within the Market in the sales, promotion, manufacture or
distribution of any Competitive Products; (¢} export, or enter into any agresment which would
result in the export of, the Product outside the Market; or (d) directly or indirectly, promote,
distribute, advertise or deal with the sale of the Product outside the Market,

5.4 CMAT s Obligations, During the Term, CMAT shall:

5.4.1 promote, sell, advertise and generally create a demand for, the Product
within the Market, including by (1} distributing the Product to meet all reasonable demands for
the Product and (b) providing and maintaining adequate sales, services and warehouse facilities;

5.4.2 comply with all applicable Laws existing in the Market from time to time in
relation to the Product and the performance of its obligations under this Agreement;

5.4.3 maintain corrent detailed records relating to the Froduct sold in the Market
in such format as GHG may request from time o time. CMAT shall make such records available
to GHG and its third party representatives, on a quarterly basis or as otherwise reasonably
required by GHG from time to time;

5.4.4 not make any promises, representations, warranties, promises or guarantees
to customers or Third Parties with respect to the Product; and
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5.4.% promptly informy GHG of any complaint or aBer-sales enguiry concerning
the Produet which is received by CMAT.

3.5 Product Changes, Neither Party shall make any additions, modifications or
alterations to the Product without the other Party’s prior writien consent. In the event such
changes are requested by CMAT, then the associated costs for such changes will be the sole
responsibility of CMAT. A Party will provide the other Party with notice of such changes in &
timely manner and any potential impact they may have on the current marketing platform or
manufacturing of the Product.

3.6 Manwfacturing. CMAT shall have the right to perform on an sxchsive basis the
Manufacturing of the Product for Commercialization in the Market and shall be responsible for
all costs and expenses associated therewith and provided, further, that CMAT shall have the o ght
to subeontract with third parties for such Manufacturing.

8.8.1 Manufacturing. CMAT shall be responsible for entering info an agreement
between CMAT and any Third Party manufactarer that is necessary to manufacture and supply

Product for the Market.

5.6.2 Termination of Prior Agresment with MGAL. UMAT shall be
responsible for entering into an agreement between CMAT and any Third Party manufacturer
that is necessary to manufacture and supply Product for the Market, GHG previous! y entered
wto certain Licensing Agreement, Exclusive License to Manufacture & Distribute with Monsoon
Global Asia Limited (“MGAL”). Contemporancous with the execution of this Apreement with
CMAT, all such prior Licensing Agreements with MGAL have been terminated.

3.6.3 Acknowledgment of CMAT Sublicensing and Submanufacturing
Agreement with MGAL. GHG hereby acknowledges and consents to the Sublicensing and
Submanufacturing Agreement executed simultanecusly herewith between CMAT and MGAL,
pursuant to which MGAL has been granted by CMAT with the right to manufacture the caps
using GHG Cap Technology, pursuant to the terms and provisions of said Sublicensing and

Submanufacturing Agreement.

3.7 Packaging, Labeling, Marketing and Promotien. GHG shall famish CMAT,
without any expense to CMAT, copies of all of its current marketing studies, muaterials and other
data and information, to the extent such materials exist, that may be useful in commercializing or

marketing the Product.
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ARTICLE 6
FINANCIAL TERMS

6.1 Paymenis,

6.1.1 License Psyments. In consideration of the licenses and rights granted herein,
CMAT shall pay a total of $125,000, as follows: (A} as of the date hereof, CMAT has already
paid GHG, or third parties designated by GHG, $50,000, (i) $25,000 as a licensing fee; and (i)
$25,000 for the purchase of bottling machines and equipment; (B} the balance of $75,000 shall
be paid at the earliest of (i} Angust 30, 2011, or (ii} within thirty (30} days of the manufacture
and delivery of the Product to a commercialization sublicensee. In addition, CMAT has paid
expenses, legal fees, equipment fees and such other fees associated with the Non-
commercialization Expenses of the Product, in the amount of, as of the date hereof, $30,000,
which such amount shall be deemed an advanee of the Royalty Payments set forth on Schedule B
{(“Advance Royalties”). GHG acknowledges that CMAT will continue to advance fands in
furtherance of the Non-commuercialization Expenses of the Product and that such advances shall
be deemed further Advance Rovalties.

6.1.2 Hoyally Payments. As consideration for GHG’s grant of the rights and
licenses to CMAT hereunder, CMAT shall make royalty payments to GHG, as set forth on
Schedule B, attached hereto (“Royalty Payments™).

6.2 Guaranteed Minimums, CMAT agrees that it will make Royalty Payments on the
following minimum amounts of the Product (“Guaranteed Minimums”™) in each of the following

years:

2010 ~ ( Units of the Product

2011 “ 1,000,000 Units of the Product
2012 - 8,000,000 Units of the Produst
2013 and thereafter - 16,000,000 Units of the Product

The Royalty Paymerts on the Guaranteed Minimums will be based on the royalty payment

900,000 Uniis of the Product are manufactured for sale, then CMAT would ows GHG 2
Guaranteed Minimmum Pavment of $0.02 for 1,000,000 Units of Product and delivered to a
cormmercialization sublicensee, or $20,000.

6.3 Payment Method. All amounts due to GHG hereunder will be paid in Dollars by
check or by wire transfer in immediately available funds to an sceount designated by GHG,
unless paid as an Advance Royalty. Any undisputed paymients or portions thereof due hereunder
that are not paid by the date such payments are due under this Agreement will besr simple
interest at the lower of a rate per annum egual to (1) one percent (1%) per month, or {b) the
maxinnun rate permiited by applicable Law, calculated on the number of days such payment is

delinguent,
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6.4 Payment Schedules; Reports. Royalty Pavments due pursuant fo Section 6.1 are due
and payable within forty-five (45) days after the end of each calendar quarter in which there were
sales of the Product. CMAT will accompany each payment under this A greement with a report
setting forth the amount of the Product manufactured for sale and delivered to a
commercialization sublicensee, and a calculation of the amount of payment due on the munber of
Products manufactured and delivered.

6.5 Hecords Retention; Audit.

§.5.1 Record Retention, CMAT will maintain complete and accurate books,
records and aceounts refevant for the caloulation of Net Sales and the number of Products sold, in
sufficient detail to confirm the accuracy of any payments required under this Agreement, which
books, records and accounts will be retained by CMAT for one (1) year after the end of the
peried to which such books, records and accounts pertain, or longer as is required by applicable
Law,

6.5.2 Audit. GHG will have the right to have an independent certified public
accounting firm, reasonably acceptable to CMAT, to have access during normal business howurs,
upon fourteen (14) days prior written notice and not more than once in cach calendar year during
the Term and for one (1) year thereafier, or longer as is required by applicable Law, to such of the
records of CMAT and its Affiliates and sublicensees as may be reasonably necessary to verify the
accuracy of the caleulation of Net Sales and munber of Products sold for any calendar year prior
to the date of such request. Results of such inspections shall be made available to hoth GHG and

CMAT.

8.5.3 Payment of Additional Amounts. If, based on the results of any sudit,
additional payments are owed to GHG under this Agreement, then CMAT will make such
additional payments within thirty (30) days after the aceounting firm's writfen report is delivered
to the Parties. The provisions of Section 6.3 shall apply to such payment as of the date such
additional payments were originally due.

6.5.4 Confidentiality. In connection with its audit rights in this Section 6.5,
GHG will treat all information that is shared with it in connection with GHGs audit rights under
this Section 6.5 in accordance with the provisions of Article 7.

&L Tinsleytin®)3327-8 wpd

PATENT

REEL: 029438 FRAME: 0127



ARTICLE 7
CONFIDENTIALITY

7.3 Confidential Information,

7.1.1 Confidential Information. As used in this Agreement, the term
“Confidential Informstion” means all secret, confidential or proprietary information or dats,
whether provided in writen, oral, graphie, video, computer, electronic or other form, generated
pursuant to this Agreement or provided pursuant to this Agreement by one Party (the “Disclosing
Party”} to the other Party (the “Receiving Party™), including information relating to the
Disclosing Party’s existing or proposed research, development efforts, patent applications,
business or products, and any other materials that have not been made available by the Dsclosing
Party to the general public. Netwithstanding the foregoing sentence, Confidential Information

shall not include any information or materials that:

{a} were already known to the Receiving Party {other than under an
obligation of confidentiality), at the time of disclosure by the Disclosing Party, to the extent such
Receiving Party has documentary evidence to that effect;

(b} were generally available to the public or otherwise part of the public
domain at the time of disclosure thereof 1o the Recetving Party through no fault of the Receiving

Party;

{¢) became generally available to the public or otherwise part of the public
domain after disclosure or development thereof, as the case may be, and other than through any
act or oumission of a Party in breach of such Party’s confidentiality obligations under this

Agreement; or

(4} were disclosed to a Party, other than under an obligation of
confidentiality, by a Third Party who had no obligation to the Disclosing Party not to disclose
such information to others.

7.1.2 Confidentiality Oblgations. Fach of GHG and CMAT shall not disclose,
and shall keep all Confidential Information of the other Party confidential with the same degree
of care it employs to maintain the confidentiality of its own Confidential Information, but in no
event less than a reasonable degree of care, Neither Party shall use such Confidential
Information for any prepose other than in performance of, or in exercige of its rights under, this
Agreement or disclose the same to any other Person other than to such of its and its Affiliates”
directors, managers, employess, independent contractors, agents or consullants who have a nead
to know such Confidential Information to implement the terms of this Agresment or enforce its
rights under this Agreement; provided, however, that a Receiving Party shall advise any of its
and its Affilistes’ directors, managers, employees, independent contractors, agents or consultants
who receives such Confidential Information of the confidential nature thereof and of the
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ohligations contained in this Agreement relating thereto, and the Receiving Party shall ensure
(including, in the case of a Third Party, by means of a written agreement with such Third Party
having terms at least as protective as those contained in this Article 7} that all such directors,

ranagers, employees, independent contractors, agents or consultants comply with such
obligations as if they had been a Party hereto. Upon termination of this Agresment, the
Receiving Party shall return or destroy all documents, tapes or other media containing
Confidential Information of the Disclosing Party that remain in the possession of the Receiving
Party or its directors, managers, employees, independent contractors, agents or consultants,
except that the Receiving Party may keep one copy of the Confidential Information in the fegal
department files of the Receiving Party, solely for archival purposes. Such archival copy shall be
deerned to be the property of the Disclosing Party, and shall continue to be subjeet to the
provisions of this Article 7. It is understood that receipt of Confidential Information under this
Agreement will not Hmit the Recsiving Party from assigning its employees to any particular job
or task in any way it may choose, subject fo the terms and conditions of this A greement,

7.1.3 Governmental Reguirements. Confidential Information that is disclosed
by judicial or administrative process shall remain otherwise subject to the confidentiality and
non-use provisions of this Section 7.1, and the Party disclosing Confidential Information
pursuant to law or court order shall take all steps reasonably practical, including without
limitation seeking an order of confidentiality, to ensure the continued confidential freatment of
such Confidential Information.

7.1.4 Netification. The Receiving Party shall notify the Disclosing Party
promptly upon discovery of any unautherized use or disclosure of the Disclosing Party’s
Confidential Information, and will couperate with the Disclosing Party in any reasonably
requested fashion to assist the Disclosing Party to regain possession of such Confidential
Information and to prevent its further unauthorized use or disclosure.

7.2 Use of Names. Neither Party shall use the name of the other Party int relation to this
transaction in any public announcement, press refease or other public document without the prior
wriiten consent of such other Party, which consent shall not be unreasonably withheld.

7.3 Confidentiality of this Agreement. The terms and existence of this Agreement shall
be Confidential Information of each Party and, as such, shall be subject to the provisions of this

Article 7.

7.4 Survival. The obligations and prohibitions contained in this Article 7 shall survive
the expiration or termination of this Agreement for a period of five (5) years.

Fi-
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ARTICLE S
OWNERSHIP OF INTELLECTUAL PROPERTY AND PATENT RIGHTS

8.1 Ownership of Intellectual Property. Subject to the lcense granis in Section 4.1,
GHG shall own and retain all right, title, and interest in and to any and all GHG Cap Technology
existing at the Effective Date. Any Know-How, discoveries, developments, modifications and
improvements of the Product that are conceived, discovered, developed or otherwise made by or
on behalf of either Party (or its Affiliates or sublicensees), whether or not patentable, and any and
all Patent and other intellectual property rights thereto shall be assi gned to and owned by a
business entity equally owned by GHG and CMAT.

8.2 Patent Prosecution and Maintenance,

8.2.1 GHG Patents. GHG or its licensor shall be responsible for the preparation,
filing, prosecution, maintenance and defense of the GHG Patents. The cost of such preparation,
filing, prosecution and maintenance of the GHG Patents shall be borne by GHG or its
licensor. GHQG shall keep CMAT informed of progress with regard to the preparation, filing,
prosecution and maintenance of GHG Patents in the Market, If (1} GHG or its licensor elects not
to pursue the filing, prosecution or maintenance of a GHG Patent in the Market or to take any
other action with respect to & GHG Patent in the Market that is necessary of useful to establish or
preserve rights with respect to the Product, and (i1} such GHG Patent does not claim or cover the
GHG Process, then GHG shall so notity CMAT promyptly in writing and in good time to enable
CMAT to meet any deadlines by which an action must be taken to establish or preserve any such
rights in such GHG Patent in the Market. Upon receipt of any such notice by GHG or if, at any
time, GHG or its licensor fails to initiate any such action within thirty (30} days afler a request by
CMAT that it do so (and thereafter diligently pursue such action), CMAT shall have the 1 ahi,
but not the obligation, to pursue the filing or registration, or support the continued prosecution or
maintenance, of such GHG Patent al its expense in the Market, FOMAT elects to pursue such
filing or registration, as the case may be, or continue such support, then CMAT shall notify GHG
of such election and GHG shall, and shall cause its Affiliates to, reasonably cooperate with
CMAT in this regard.  Any costs incurred by CMAT in this regard shall be offset against royalty
payments otherwise owed to GHG.

8.2.2 Cooperation of the Parties. Each Party agrees to cooperate fully in the
preparation, filing, prosecution and maintenance of any GHG Patents under this Agreement and
in the obtaining and maintenance of any patent extensions, supplemerstary profection certificates
and the like with respect to any GHG Patent claiming the composition or method of manufacture
or use of the Product. '

3.3 Infringement by Third Parties. The Parties shall promptly notify the other in
writing of any alleged or threatened infringement of any GHG Patent of which they become

aware,
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8.4 Infringement of Third Party Rights. Each Party shall prompily notify the other in
writing of any allegation by a Third Party that the activity of either of the Parties pursuant to this
Agreement infringes or may infringe the intellectual property rights of such Third Party. GHG
shall have the right to control any defense of any such claim involving alleged infringement of
Third Party rights by either Party’s activities under this Agreement at GHG's expense by counsel
of GHG's choice; provided, however, that CMAT shall bear all costs and expenses associated
with the defense of any such claim to the extent that it relates to the Commercialization or
manufacture of the Product in the Market, and shall be entitled to settle or compromise such

action.

ARTICLE®
REPRESENTATIONS AND WARRANTIES

9.1 Representations, Warranties and Covensnfs.

9.1.1 Mutual Representations. Each of the Parties hereby represents and
warrants to the other Party that, as of the Effective Date:

{a) Such Party has full corporate right, power and authority to enter into
this Agreement and to perform its respective obligations under this Agreement and that it has the
right o grant the licenses and sublicenses granted pursuant to this A greement;

(b} This Agreement iz a legal and valid obligation binding upon such Party
and enforceable in accordance with its terms;

{¢} Such Party has not granted any right to any Third Party that would
contflict with the rights granted to the other Party hereunder: and

{d} There is no action or proceeding pending or, to such Party’s
knowledge, threatened, that questions the validity of this Agreement or any action faken by such
Party in connection with the execution of this Agreement.

1.2 Additional Representations of GHG. GHG hereby represents and
warrants to CMAT that, as of the Effective Date:

(2} With respect to the Product, GHG owns all right, title and interest in
and to, all GHG Cap Technology, and Trademarks or has been granted all ri ghts necessary to
convey the rights and licenses to CMAT hereunder (collectively the “GHG Intellectual
Property”). All necessary registration, maintenance and renewal fees due in connection with
such GHG Intellectual Property with respect to the Product have been paid and all necessary
documents and certificates in connection with such GHG Intellectusl Property have been filed
with the relevant Copyright, Trademark, Patent, other Governmental Authorities or domain name
registrar for the purposes of registering and maintaining such GHG Intellectusl Property. None
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of the GHG Intellectual Property has been cancelled or abandoned; and to the knowledge of
GHG, there is no basis for any infringement, misappropriation, dilution, violation or
unauthorized use of the GHG Intellectual Property; :

(b} All Patent applications for the GHG Patents are still pending and af}
issued patents within the GHG Patents are in good standing and have not been abandoned;

{c) There is no action, proceading, or investigation pending or, to GHG's
knowledge, threatened, or any basis therefor known to GHG, that questions the validity of this
Agreement or the right of GHG to enter into this Agreement of to consummate the fransactions
contemplated hereby or that would result, either individually or in the aggregate, in any material

adverse event;

(e} GHG and Monsoon Global Asia Limited (“MGAL”) terminated the
Exclusive License to Manufacture and Distribute, dated February 16, 2010, as amended, by
Amendment dated June 16, 2010, between GHG and MOAL, and GHG is not obligated o
MGAL as a result of such termination or for other reasons;

{e} GHG has not entered into any agreenents with third parties which
conflict or interfere with any of the rights or licenses granted by GHG to CMAT hereunder: and

() GHG has obtained all authorizations of all Persons required to be
obtained by it as of the Effective Date in connection with the execution, delivery and
performance of this Agreement.

5.2 Disclaimer of Warranty. EXCEPT FOR THE EXPRESS WARRANTIES 8ET
FORTH IN BECTION 9.1, NEITHER PARTY MAKES ANY REPRESENTATIONS AND
WARRANTIES, EXPRESS OR IMPLIED, EITHER IN FACT OR BY OPERATION OF LAW,
BY STATUTE OR OTHERWISE, AND GHG AND CMAT FACH SPECIFICALLY
DISCLAIMS ANY OTHER REPRESENTATIONS AND WARRANTIES, WHETHER
WRITTEN OR ORAL, EXPRESS, STATUTORY OR IMPLIED, INCLUDING ANY
WARRANTY OF QUALITY, MERCHANTABILITY OR FITNESS FOR A PARTICULAR
PURPOSE. EAUH PARTY HEREBY DISCLAIMS ANY REFRESENTATION OR
WARRANTY THAT THE DEVELOPMENT, MANUFACTURE AND
COMMERCIALIZATION OF THE PRODUCTS PURSUANT TO THIS AGREEMENT WILL
BE SUCCESSFUL OR THAT ANY FARTICULAR SALES LEVEL WITH RESPECT TO THE
PRODUCTS WILL BE ACHIEVED.

9.3 Limitation of Liability. IN NO EVENT WILL EITHER PARTY BE LIABLE FOR
LOST FROFITS OR FOR ANY SPECIAL, INDIRECT, INCIDENTAL, CONSEQUENTIAL
OR PUNITIVE DAMAGES, HOWEVER CAUSED, ON ANY THEORY OF LIABILITY AND
WHETHER OR NOT SUCH PARTY HAS BEEN ADVISED OF THE POSSIBILITY OF
SUCH DAMAGES, ARISING UNDER ANY CAUSE OF ACTION AND ARISING IN ANY
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WAY QUT OF THIS AGREEMENT, EXCEPT AS A RESULT OF A PARTY'S WILLFUL
MISCONDUCT, GROSS NEGLIGENCE, RECKLESS CONDUCT OR A BREACH OF THE
CONFIDENTIALITY AND NON-USE OBLIGATIONS IN ARTICLE 5. MOREOVER, THE
FOREGOING LIMITATIONS WILL NOT UMIT EITHER PARTY’S OBLIGATIONB TO
THE OTHER PARTY UNDER ARTICLE 10

ARTICLE 18
INDEMRIFICATION; INSURANCE

16.1 Indemnification,

16.L.1 Indenmification by CMAT. UMAT herchy agrses to save, defend and
hold GHG, its Affiliates, and their respective dirsctors, members, agents and emplovess
{collectively, “GHEG Indemmnitees™) harmless from and against any and all Losses arising in
connection with any and sl charges, complaints, actions, suits, proceedings, hearings,
investigations, claims, demands, jodgments, orders, decrees, stipulations or injunctions by a
Third Party (cach & “Third Party Clalm™) resulting from {3} any alleged violation of any Laws
by apy CMAT Indemnites relating 1o the pricing, promotion or advertising of Product, (&) the
death of or any ijury to any person or any damage to or loss of property as & result of
Commercialization of the Product or otherwise distributed by UMAT, its Affiliates or
sublicensess, except to the extent thet such Losses are subject to indemnification by GHG
pursuant to Section 10.1.2, or {c} any negligent act, omission or wiltful misconduet of s CMAT
Indemnites in the use, Commercialization or distribution of the Product.

16.1.2 Indemmification by GHG. GHG herchy agross to sgve, defend and hold
UMAT, its Affiliates, and their respective directors, members, agonts and employees
{collectively, “CMAT Indemnitees™) harmiess from and against any and all Losses arising in
couniection with any and all Third Party Clatms resulting from {a) any negligent act, omission or
willfhl misconduct by GHG or ite Affiliates or thelr respective officers, dirsctors, emplovess,
agends or consultants in pecforming any obligations under this Agreement or in the Development
of Product; or {b) any claimy that the GHG Patents or Trademarks infringe apon the intellectual
property rights of any Third Parly.

ARTICLE 11
TERM AND TERMINATION

11.1 Termn This Agreement shall commence as of the Bffective Date and, undess sooner
terminated as provided hergdn, shall continue for an initial term of twenty {20) vears, which term
shall automatically renew for additional one (1} vear terms unless either Party has given the other
Party at least one hundred eighty (180} days written notice of ifs intent not to revew the term (the
“Term™).
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11.2 Events of Default: Ternination.

11.2.1 Breach. Either Party may, without prejudice and in addition $o any other
remedies available fo it at Law or in equity, terminate this Agreement in the event that the other
Party (the “Breaching Party”) shall have materially breached or defavlted in the performance of
any of its obligations. The Breaching Party shall have sixty (60) days after written notice thereot
was provided to the Breaching Party by the non-breaching Party to remedy such default.

11.2.7 Bankrupicy. Either Party may terminate this Agreement upon written
notice to other Party at any time, to the extent permitted by Law, if the other Party shall make or
seek to make or arrange an assignment for the benefit of creditors, or if proceedings in voluntary
or involuntary bankruptcy shall be initiated by, on behalf of or against such other Party {and, in
the case of any such involuntary proceeding, not dismissed within ninety (90) days), orifa
receiver or trustee of such Party’s property shall be appointed and not discharged within ninety

{80} days.

11.2.3 Termination For Convenience. UMAT may terminate this Agreement
upon one hundred eighty (180} days prior written notice if CMAT determines in ifs sole
discretion that the continued Commercialization of the Product by CMAT is not commercially

reasonable.

11.3 Effects of Termination. Upon termination of this Agreement under Section 11.2
(but not by reason of rejection in bankruptey):

11.3.1 Disposition of Inventory., GHG shall have the option, exercisable within
thirty (30} days following the effective date of such termination, o purchase any inventory of the
Product at the price paid for the Product by CMAT. GHG may exercise such option by written
notice to CMAT dwring such thirty (30)-day period. Upon such exercise, the Parties will
establish mutually agreeable and commercially reasonable payment and delivery terms for the
sale of such inventory. If GHG does not exercise such option during such thirty (30)-day period,
ot if GHG provides CMAT with written notice of its intention not to exercise such option, then
CMAT and its Affiliates and sublicensees will be entitled, during the period ending on the last
day of the sixth (Gth) full month following the effective date of such termination, to sell any
inventory of the Product that remain on hand as of the effective date of the termination, so fong
as CMAT pays to GHG the royalty payments applicable to said sales in accordance with the
terms and conditions set forth in this Agreement.

ARTICLE 12
MISCELLANEQUS

12.1 Governing Law. Resolution of all disputes arising out of or related to this
Agreement or the performance, enforcement, breach or termination of this Agreement and any
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remedies relating thereto, shall be govemed by and construed under the substantive laws of the
State of New Jersey, without regard to its conflicts of law rules.

12.2 Entive Agreement; Amendment. This Agreement, including the Schedules and
Exhibits attached hereto {gach of which is hereby incorporated herein by reference), sets forth the
complete, final and exclusive agreement between the Parties hereto and supercedes and
terminates all prior agreements and understandings betwsen the Parties.

12.3 Force Majeure, Neither Party shall be lable to the other for any failure or delayin
the fulfillment of its obligations under this Agreement when any such faiture or delay is caused
by fire, flood, earthquakes, explosions, sabotage, strikes, lockouss, lack of adequate raw
materials, insurrections, civil commotions, riots, invasions, wars, acts of war (whether war be
declared or not), peril of the sea, acts, restraints, requisitions, regulations or directions of, or
onussions or delays in acting by, Governmental Authorities, acts of God, or any similar cause
beyond the reasonable control of the performing Party (sach, a “Force Majeure Event”). In the
event that either Party is prevented from discharging its obligations under this Agreement on
account of a Force Majeure Event, the performing Party will notify the other Party forthwith, and
will nevertheless make every endeavor, in the utmost good faith, to discharge its obligations,
even 1f in a partial or compromised manner.

12.4 Netices. All notices or other commusications that are required or permitted under
this Agreement will be in writing and delivered personally, sent by facsimile, or sent by
internationally-recognized overnight courier to the addresses set forth above.

12.5 Independent Contractors, In making and performing this Agreement, CMAT and
GHOG shall act at all times as indepsndent contractors and nothing contained in this Agreement
shall be construed or implied for any purpose to create an agency, partnership, Hmited
partuership, joint venture or employer and employee relationship. At no time shall one Party
make commitments or incur any charges or expenses for or in the name of the other Party.

12.6 Assignment. Neither Party may sell, iransfer or assign this Agreement without the
ather Party’s prior written consent. However, CMAT may enter into sublicense and
subdistribution agreements and submanufacturing agreements with third parties, including, but
not limited to, sublicense and subdistribution agreements, with CAP Tech Global, LLC, without
the prior consent of GHG.

18,7 Counterparts. This Agreement may be executed in three counterparts, gach of
which shall be deemed an original, but all of which together shall constitute one and the same
mstrument. Signatures provided by facsimile transmission shall be deemed to be original

signatures,
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12.8 Further Actions. Bach Party agrees to execute, acknowledge and deliver such
further instraments, and to do all such other acts, as may be necessary or appropriate in order to
carry out the purposes and intent of this Agresment,

12.9 Severability. If any one or more of the provisions of this Agreement is held to be
invalid or nnenforceable by any court of competent jurisdiction from which no appeal can be or
is taken, the provision shall be considered severed from this Agreement and shall not serve to
fnvalidate any remaining provisions hereof The Parties shall make a good faith effort to veplace
any invalid or unenforceable provision with a valid and enforceable one such that the objectives
contemplated by the Parties when entering this Agreement may be realizved.

12.16 Headings. The headings for each article and section in this Agreement have been
inserted for convenience of reference only and are not intended to lmit or expand on the meaning
of the langnage contained in the particular article or section.

12.11 No Waiver. Any delay in enforcing a Party’s rights under this Agreement or any
waiver as to a particular default or other matter shall not constitute a waiver of such Party’s rights
to the future enforcement of its rights under this A greement, excepting only as to an express
written and signed waiver as to a particular matter for a particular period of ime.

{Signatare Page Follows]
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IN WITNESS WHEREOF, the Parties have executed this Amended and Restated License

and Distribution Agreement by their proper officers as of the Effective Date.

CMAT:

GHG:

CMA NEWCO:

SN TrsleymeQ332 7-Bowpd

CMAT CGNTAI”‘JER, LILC

o A7 M_@W /4

Name: S. Charles Musomeot Ir.
Title: AV nbev

GLOBAL/( VEST GK ZY

By T?‘*‘"M

Name: Finny ‘\éﬁﬁiew
Title:  Its President

////

8. Charles Musumeci, Jr.

“
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Schedule A

HE Palents

Chemical Stability Apparatus — Patent No. US D610,004 S
Dispensing Attachment Te & Container — Patent No. US D616,303

Utility Patent Peading - PCT 29044 U {US Patent Application No.

“Healthy Cap”
“Good Moms™

Product

S

12/812,386)

Any product or manufactared item which uses or employs the GHG Cap Technology.
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Schedule B

Rovabiv Pavments

CMAT shall pay GHG Rovalty Payments as follows:

$0.02 per Unit of Froduet manufactured for sale and delivered to a commercialization
sublicensee,
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