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1P ASSIGNMENT AND ROVALTY AGREEMENT

This (P ASSIGNMENT AND ROYALTY AGREEMENT (this “Agrcement’} is made ag
of December 13, 2012 (“Effective Date™), by amd hetween Sustainsble Health Enterprises
(“SHE™), a Delaware Corporation and Joshua Velson (“Individual™), an Individual vesiding at
1 Broasd Dckung SptSC, wiileTone 1Y a5 . SHE and Individual shall be colteatively
referred 10 hereii as the “Partics™ and individually referred to hevein as & *Party.”

RECITALS
\;.Q—IER_EA{,, SHE is anot-for-profit organization that seeks lo bring market based solutions to
developing sounitics

WHEREAS one such markeibased sotution [s the manufaclurc of fibee-based produets, such ay
sanitary pads, for women in developing conatry;

WHEREAS, Individual has assisted SHE in researching an improved method for
wanufuchuring fiber-based products;

' WHEREAS, Individual desires io assign to SHE, and SITE. desires to bave assigned to it
all of Trsdividual’s riphi, title, and intercst in apy patent to the Invention; and

WHEREAS, SHE desires to provide Individual certain royalty payments.

 NOW, THEREBFORE, in consideration of the foregoing rocitals, the mutual covenants
and promises st forth herein, together with other good and valuable consideration, including the
congideration provided for below, the receipt sod sulliciency of which aro hereby acknowledged,

the Partics agrec as follows:
1.  Definitions.
Az used in this Agreement, the following terms shall bave the meaningy sel forth below:

11 “Affliate® shall mean, with respect to a Party, any éntity or person that, directly
or-indircctly through one or more intermediaties, conwols, is controlled by, or is under common
control with such Party. For puposes ol this definition, *control” means: (a) ownership, dirsetly
oF through one or mote imermediaries, of ([} more than 50 percent of the shares of stock cititted
to vote for the election of direvtors, in the case of a corparation, or (if) more than 50 percent of
The equily inerests in the case of any other type of legal entity or status as a goneral parmer in
any partnership; or (b) muy other amrangement whereby an entity or person ‘has the right to elect &
majority of the Board of Directors or squivalent goveming body of 4 vorporation, or other eniity,
of the right to dirert the managerent aned policies ofa corporation or other caity:
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12 “Applications” shall mean U.5. Patent Application Serial Nos. 61/202,692 and
{3/985.301 and International Publication No. PCT/US201 1/020270.

13 “Licensing Rovenne” shall mean any revemme received by SHE as a sesult of
ticensing to-a Third Party auy paient that issues from the Applications minus il costs associated
with sy such liconsing, fneluding but not lunited to any administutive costs associated with
ninaging of implementing the licenses and any legal costs assovited with any such Heouses.

14 “Publication” shall be given thie same definition as fn the United Statos Copyright
Act, 17 US.C. § 101,

14  “Ihird Party” shall meon any or person 'who is not a Party or an Affiliate ol a
Party. '

2. . Asgignment.

21 Iadividual hereby sells, assigns, and teansfers to SHE all of ity vight, fitle and
fiterest of every kind ‘and: character throughout the world to the Applications including te any
paients thai may issue thereon, and any continustions, divisions, continuations-io-part, reissues,
reexaminations, extensions or foreign equivalents thereof and including the subject matter of all
claims which tay be obtained therefior, for SHE's own use and enjoyment and for the wse and
enjoyment of ity successors, assigns, licensecs or other legal represcatatives, as fully and entirely
as the same would have been held and cnjoyed by Todividual if this Agreement had not been
made, topefier with all damages or paymenis duc or payable as of the Edfective: Date or
thereaficr, including, without limitation, all claims for dumages by reason of past, present or
foture infringement or other unnuthorized use of the Applications, with the right to sue for, and
collect the same for its-own use and egjoyment, and for the usg and enjoyoent of its successors,
assigns, or other legsl réprosentatives.

‘ 2.2 Individual aprécs thet it will communicste to SHE or its represenlatives any facls
Town to Individual respecting the improvements aud fuvertions covered by the Applications,
and estify inany legsl proceedings; sign all Tawhil papers, including bt not limited to
doouments necessary to prosecuie the Applications and to:file an appropriate assignment forthe
Applications; execute afl divisiona], continting and refssue applications, make all cighiful oaths
and genarally do everything possible to aid SHE, its saccessors, assigns and nordinees, fo porfect
such vight; title and interest in the Applications in SHE and o obfain and enforce proper
protection for the Appleations i ull counties, snd asserts that it will not executs any
agrcoments invonsistent therewith.

23 To the cxtent reasonably available, Tndividual shail transfer, or cauwse to be
sransferred 1o, SHE {or its designes or ropresentatives) the coruplete original files related 1o the
Applications, all docugsents snd files in is possession, custody or control; including those in the
possession, custody or conrol of attorneys or agents of Individual, andall additional information
that SHE may need to proseoite any patents relatcd to the Applications. Notwithstanding the
foreguing Individual may keep & copy of any such files for himselfherself.

24  Individual suthorizes and requests the U.S, Commissioner of Patents and
“Frademarks and forcign patent offices to record SHE as the owner of the Applications and any
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patents ‘comprising the Applications, nchuding any vontinuations, divisions, coptinnations-in
part, reissués, reexaminations or extensions thereof, aud to-fssue any and all letiers patent thercon
to SHE, as assigiee of Individual's entiro right, title and interest in, fo aud under the sam, for
the sole use and enjoyment of SHE, its successors, assigns or 'othor legal representatives.

25  For avoidance of doubt, nothing I Parsgwph 2.1 i3 intended to restiet
Individual's Publication rights, and Todividual shall have Publication rights on all subject matter
related to the Applications.

% Taventorship

3.1 To ensarc commect inventotship of the Applicationis, the Parties will commission a
law firm, other than Alston & Bird:and Mormison & Porrester, mutuaily selecled by the Partes, to
enigage in an independent inventorship analysis of the Applications ("Analysis™). The Parties
hereby agree to be bound by the outcome of the Anplysis. Those individuals whose inventive
gontribution will bo analyzed nd who will be contacted and interviewed about their inventive
contribution inghuder Clark Colton, Jeff Zhou, Joshua Velson, Rachel Lickt, Bill Dalzell, Sina
Saleld Omran, Elizabeth Scharpf, Living Husng; snd Hanna Brice. Each of these individuoals
will recéive a copy of the Analysis. )

32  To the extent that the Awalysis determines that the invontors listed on the
Applications need to be amended, SHE agroes that 8 will immediately inform its patent counsel
1o take steps to amend and comect the Applications” inventorship so that the Hsled inventors are
thosc deterrnined by the Arnualysis.

» 33 Any person deemod to be an inventor as a result of the Analysis will be apprised
in & timely manner of actions and response to the USPTO in comection with the Applications.

33 “To.the exient the outcome of the Analysis determincs that the Individual is not an
inventor on any Application, then this Agréement shall fensinate immediately.

4.  Royaltics, Payment snd Taxes.

. 4.1  In consideration for Individual's assignment of the Applications, SHE shall pay
Individual a.4% royaily on any Licensing Revenue that SHE receives ((he “Royalty”). :SHE will
pay Individnal the Royally on 8 bi-sunual basis. Payments for Rayaltics during the first half of
the year will be die onJuly 15%, Payments for Royalties during the sevond hulf of the year will
e ditc on Janwary 15%. SHE will provide Individual & written report delailing the cafevlstion of
the Royalty at the time of payment of the Royalty, In addition, SHE will smaintsin teasopable
records with respect fo-any royalty payments received so that the Royalty payable hereunder may.
be determined.

42  Notwithstanding the Parograph 4.1, SHE will not begin paylng Tndividual the
Royalry until after SHE has recouped: 1) all cut-of-pocket costs associated with provuring &
licensing apreement with's Third Pavty for the Applications and any continuations, divisions,
continuations-in-part, reissuss, reexaminations, extensions or foreiga equivalents thereoly and 2)
all out-of-pocket eosts associated with the filing and proseoution of the Applications and any
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continuations, divisions, continutions-in-part, reissues, reexaminations, extensions or foreiga
-equivalents thereol

43  Individual shall be responsible for payment of all taxes; tocluding federal, stato
~and local taxes, arising out of the Individual’s activities in sccordapve with this Agreement,
including, but oot lmited to, federal and ‘state income tax, social seeurily tax, vrnemployment
insurance taxes, sad any other taxes or business license fees s required. Individual shall defend,
-indennify, snd hold hanmless SHE, and any of ifs successor or assipns, from and against any and
gl Hability for taxes or penalties arising out of the Individual’s failure to pay or withbohl taxes.

5. Representations and Warrantics.
5.1 individual represents and warrants to SHE that:

() Individus! has fill power and hag all righis and suthority o enler inlo fthis
‘Agreenent and to. assipn the Applicattops and any and all rights thereln to
SHE in accordance with this Agreement;

(i) Individnal will not grant snd has not granted any rights inthe Applications
fo any thixd party;

(i)  Tothe best of Individual™s knowledge at the time of the Execution.of this.
. Agreement, none of the ‘Applications ‘or any combinatdon thereof,
fufringes, or otherwise violates or misappropriatés any copyright, paten,
trade secret, twademark or ofher proprietary or intelleclual propesty right(s)

held by auy thied party;

{iv} Theterms of this Agreement do pot viotate and will not canse Individual

' fo violate any obligation oragresmens fndividual may have with any third
party;

(v} Individual will not make publicly availoble, distribute: or otherwisc
commercialize, any embodiment disclosed in the Applications except
Jiosofar as the action is sssociated with & nontommercial publication of o
writtely paper or presentation at a scishtific meeting;.

(vi) No clim or provesding is pending or threatened aguinst Individuat
‘asserting that any of the Applications infringes upon the sights of any.
‘other person;

{vil) No owstmding agrepment or emcumbrance is in existonce that is
‘inconsistont with the provisions of this Agieerncnt,
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B, Term and Ternsination,

6.1  Temm. This Agreemeni shall commence on the Bffective Date and shall cominue
in full force until the expiration of all patents that may issue from the Applicalioss.

62  Termination Events. Notwithstanding the foregoing, SHE may terminate this
Agreement immediately upon the oecurrence of any onc of the following cvents:

{i) If Tndividusl breashos any texrn of this Apreement, smd fn the case of 2
brosel capable of being remedied shall have failed to remedy such breach
within Lwenty (20) days after the receipt from SHE of written notive of,
and tequest o curs, such breach;

(i)  If Individual should die;

{if) Individosl shall have taken any action materially dorogating or reducing
the value of this Agrecment or, the Applications;

{iv) Individual shall have made, or shall have atiempled fo have made, any
assignment or Heense of any of the Applications to a third parly in
violation of this Apreement;

(v)  1fall other inventors who participated in and contributed w the Project do
not alse assign their rghts in the Applications fo SHE. :

6.3  Effect of Texmination. Upon cxpiration or termination of this Agresment, neither
party will have any further obligation to the other; provided, however, that (i) no cxpiration or
fermination will prejudice sy claim cither poxty may bave under this Agreement thet arises prior
o the effective date of such termination, and (i) expiration or termination of this Agreerent will
not terminate or otherwisc adversely affect the rights, obligations and terms set. forth in Section 2
¢which will survive termination as independent vbligations, subject {o any survival lnitations in
each respective scotion).

7. Notiee; Liability

7.1 Noticss, Al notices, roquests, permissions, waivers and other communications
horsunder shall be in writing and shall be depned to have been duly piven (a) five business days
following sendinyg by registered or certified mail, postage propaid, () when delivered, if
detivered personsily to the intended recipiont, and {t) one business day following scading by
uvernight delivery through FedEx, UPS or DHL amd, in cach case, addressed to a party {with
signature required) at the following address for such party. Notices shall also be seat by email to
thie email address for such parly listed below.
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If to SHIEE:

Efizabeths Schaprl

Sustainable Fealth Enterprises

102 East 22nd Street, Suite 8G

WY, NY 16010

Bmueil: ems@sheinnovates.com

With a copy to:

Natslie Clayton

Alston & Bird

90 Park Avenue

New York, NY 10816

Bmail: natalic.clayton@ulston.com

If to Individual:

g o

pet Mo BC

Whike Tiains, NY 0627
Basal; ve\Soqj@Mum.mite&m

A pexty may change the address provided above for its reeeipt of notice by providing the other
paxly with written notice of its new address pursuant to the tevms of this Scction. :

72  Limifstion on Liability. IN NO EVENT SHALL SHE BE LIABLE (WHETHER
N CONTRACT, WARRANTY, TORT, PRODUCT LIABILITY OR OTHER THEORY) TO
INDIVIDUAL FOR ANY INDIRECT, INCIDENTAL, SPECIAL, CONSEQUENTIAL,
PUNITIVE OR EXUMPLARY DAMAGES (INCLUDING DAMAGES FOR LOSS OF
PROFIT OR BUSTNESS) ARISING OUT OF THIS AGREEMENT.

8. Miscellaneons.

3.1 Governing Law. This Agreemeni shall bc governed by and consirued in
accordance with the laws of the Siate of New York, without givioy effect to the principles of
conflicts of laws thereof. The exclusive jurisdiction for any sction arising out of or in connection
with this Agreement shall be the state or federal courts of New York County, New York and, by
execution of (his Agreement, the Partics expressly walve any challenges to venus or personal
jurisdiction in New York County, New York.

82  Assignment, Tndividual may not assigh all or any portion of this Agresment or
defegate any of individual's Tights or obligations hereunder, by operation of law or othcrwise.
SHE may, without fodividual®s consent, assign this Agreement or delegate any of its rights or
ebligativns under this Agreement to any third party. All provisions of this Agrecment and any
Schedule chall be binding wpon, inure 0 the benefit of, and be enforceable by and apainst, the
respective suceessors and permitted assigns of SHE.
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83  Counterpuris. This Agreement may be executed in one or mosc counterparts, all
of which shall be considered ons snd the samc agreement, and shall become offective when one
or more vounterparts have been sigoed by cach of the Parties hereto and delivered to the other
Party herelo. This Agreement may be excouted and del ivered by facsimile or electronic delivery
signature and upon such delivery such sipnature will be deemed w have the same offect as if the
original signature had been deliversd to the other Party. The original signature copy shall be
delivered fo the other Party by express vvernight dolivery. The failure o deliver the original
signature copy ahd/or the non reccipt of the original signature copy shall have no effcct upon the
binding and enforcesblo nature of this Agrecment.

84  Exccution of Additional Documents or Other Acts. The Parties agree to perform
such zcis, obtain such additional approvals and executs such further documents a8 may bo
reasonably required to further the purposes of this Agresment.

£S5  Waiver. Auny walver by either Party of a breach of any torm or condition of this
Agreement shall not constitute 8 waiver of any subsequent treach of the same or any odber term
or condition of this Agrcement. e

§.6  Sevembility of Provisions. 1 amy provisiop of this Agreement is held to be
illcgal, invalid, or unenforceable under present or future laws, that provision will be removed
from this Apreeraent and this Agreement will be interpreted and enforced as if the illegal,
invalid, or unenforceable provision had never been a part of {his Apreement and the remaining
provisions will remain in effect and will not be affected by the iltegal, invatid or unenforceable
provision or its remroval. lustead of the illogal, invalid of tnenforceable provision, there will be
added, as part of this Agreement, a provision a8 similar n ferms to the illegal, invalid or
wnenforcenble provistion as may be possible and still be legal, valid and enforcesnhls,

8.7 Entirc Agresment. This Agreement (inchuling any schedules and attachments
hereto, all of which are incorporated herein by relerence) constitutes the cntire agreement
between the Parties conceming the subject matier of this Agrecment. This Agreemcnt
supersedes ail prior proposals, agreemnents, representations and other communications, whether
written or oral, between lhe Parties concerning such subject matter, No terms, conditions, or
vearramtios, other than fhose written in this Agreament, and no amendmenis or modifications of
this Agreement will be bindipg on the Parties ursless in writing and signed by the Parties.

8.8  Delaycd or Prevented Performance. If either Party is delayed or prevented from
fulfilling its respoctive obligations under this Agreement by any cause beyond ifs reasonsble
control, including any adverse sction by government suthorities, then that Party will not be liable
under this Agreement for that delay or failure, .

8.9 Independent Status. Individual is nol an agent, parines, of foint venbarer of SHE
or any of its Affiliates. Ludividual shall not offer ot agree to invur Or assume any obligations or
commitments in the name of or lor SHE or its Affiliates without the prior writien consent and
sulkorization of SHE. -

{Signatures on Next Pape}
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N WITNESS WHEREOR, the duly authorized Parties hereto have caused this Agreement to be
excouted as of the day and year first above writton.

Sustainable Health Enterprises

By:
Name:
Title:

Individusal:

- el

Name:

Tithe: 1n xjgm%r .
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IP ASSIGNMENT AND ROYALTY AGREEMENT i

This IP ASSIGNMENT AND ROYALTY AGREEMENT (this “Agreement”) is made as
of December 13, 2012 (“Effective Date”), by and between Sustainable Health Enterprises
(“SHE”), a Delaware Corporation and Sina Salehi Omran g‘ln ividual™), an individual residing

at _A439Ackign-Aue PPTLC_ uagHILE TN S E and Individual shall be

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

RECITALS

WHEREAS, SHE is a not-for-profit organization that seeks to bring market based solutions to
developing countries

WHEREAS one such market-based solution is the manufacture of fiber-based products, such as
sanitary pads, for women in developing country;

WHEREAS, Individual has assisted SHE in researching an 1mproved method . for
manufacturmg fiber-based products; ;

WHEREAS, Individual desires to assign to SHE, and SHE desires to have assigned to i,
all of Individual’s right, title, and interest in any patent to the Invention; and

WHEREAS, SHE desires to provide Individual certain royalty payments.
AGREFMENT

NOW, THEREFORE, in consideration of the foregoing recitals, the mutual covenants
and promises set forth herein, together with other good and valuable consideration, including the
consideration provided for below, the receipt and sufficiency of which are hereby acknowledged,
the Parties agree as follows: . . e e e

1. Definitions.

As used in this Agreement, the foliowing terms shall have the meanings set forth below: |

1.1 “Affiliate” shall mean, with respect to a Party, any entity or person that, directly
or indirectly through one or more intermediaries, controls, is controlled by, ot is under common ‘ i
control with such Party. For purposes of this definition, “control” means: (a) ownership, directly '
or through one or more intermediaries, of (i) more than 50 percent of the shares of stock entitled
to vote for the election of directors, in the case of a corporation, or (if) more than 50 percent of
the equity interests in the case of any other type of legal entity or status as a general partner in
any partnership; or (b) any other arrangement whereby an entity or person has the right to elect a
majority of the Board of Directors or equivalent governing body of a corporation, or other entity,
or the right to direct the management and policies of a corporation or other entity.
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1.2 “Applications” shall mean U.S. Patent Application Serial Nos. 61/292,692 and
12/985,301 and International Pyblication No. PCT/US2011/020270.

1.3 “Licensing Revenue” shall mean any revenue received by SHE as a result of
licensing to a Third Party any patent that issues from the Applications minus all costs associated
with any such licensing, including but not limited to any administrative costs associated with
managing or implementing the licenses and any legal costs associated with any such licenses.

14 “Publication” shall be given the same definition as in the United States Copyright
Act, 17U.8.C. § 101. _

1.4 “Third Party” shall mean any or person who is not a Party or an Affiliate of a

Party.
2, Assignment,. S

2.1 Individual hereby sells, assigns, and transfers to SHE all of its right, title and
interest of every kind and character throughout the world to the Applications including to any
patents that may issue thereon, and any continuations, divisions, continuations-in-part, reissues,
reexaminations, extensions or foreign equivalents thereof and including the subject matter of all :
claims which may be obtained therefrom, for SHE’s own use and enjoyment and for the use and -
enjoyment of its successors, assigns, licensees or other legal representatives, as fully and entirely
as the same would have been held and enjoyed by Individual if this Agreement had not been
made, together with all damages or payments due or payable as of the Effective Date or
thereafter, including, without limitation, all claims for damages by reason of past, present or
future infringement or other unauthorized use of the Applications, with the right to sue for, and
collect the same for its own use and enjoyment, and for the use and enjoyment of its successors,
assigns, or other legal representatives.

2.2 Individual agrees that it will communicate to SHE or its representatives any facts
known to Individual respecting the improvements and inventions covered by the Applications,
and testify in any legal proceedings, sign all lawful papers, including but not limited to .
documents necessary to prosecute the Applications and to file an appropriate assignment for the ‘
Applications, execute all divisional, continuing and reissue applications, make all rightful. oaths
and generally do everything possible to aid SHE, its successors, assigns and nominees, to perfect
such right, title and interest in the Applications in SHE and to obtain and enforce proper
protection for the Applications in all countries, and asserts that it will not execute any
agreements inconsistent therewith.

23  To the extent reasonably available, Individual shall transfer, or cause to be
transferred to, SHE (or its designee or representatives) the complete original files related to the
Applications, all documents and files in its possession, custody or conirol, including those in the
possession, custody or control of attorneys or agents of Individual, and all additional information
that SHE may need to prosecute any patents related to the Applications. Notwithstanding the
foregoing Individual may keep a copy of any such files for himsel{/herself,

2.4  Individual authorizes and requests the U.S. Commissioner of Patents and
Trademarks and foreign patent offices to record SHE as the owner of the Applications and any
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patents comprising the Applications, including any eontinuations, divisions, continuations-in-
part, reissues, reexaminations or extensions thereof, and to issue any and all letters patent thereon 3
to SHE, as assignee of Individual’s entire right, title and interest in, to and under the same, for
the sole use and enjoyment of SHE, its successors, assigns or other legal representatives. T

2.5  For avoidance of doubt, nothing in Paragraph 2.1 is intended to restrict
Individual’s Publication rights, and Individual shall have Publication rights on all subject matter
related to the Applications.

3. Inventorship

3.1  To ensure correct inventorship of the Applications, the Parties will commission a
law firm, other than Alston & Bird and Morrison & Forrester, mutually selected by the Parties, to
engage in an independent inventorship analysis of the Applications (“Analysis®). The Parties :
hereby agree. to be bound by the outcome of the Analysis. Those individuals whose inventive i
contribution will be analyzed and who will be contacted and interviewed about their inventive '
contribution include: Clark Colton, Jeff Zhou, Joshua Velson, Rachel Licht, Bill Dalzell, Sina
Salehi Omran, Elizabeth Scharpf, Liying Huang, and Hanna Brice. Each of these individuals
will receive a copy of the Analysis.

32  To the extent that the Analysis determines that the inventors. listed on the
Applications need to be amended, SHE agrees that it will immediately inform its patent counsel
to take steps to amend and correct the Applications’ inventorship so that the. listed inventors are
those determined by the Analysis.

SO SV

3.3 Any person deemed to be an inventor as a result of the Analysis will be apprised
in a timely manner of actions and response to the USPTO in connection with the Applications.

3.3 To the extent the outcome of the Analysis determines that the Individual is not an
inventor on any Application, then this Agreement shall terminate immediately.

4, Royalties, Payment and Taxes,

4.1  In consideration for Individual’s assignment of the Applications, SHE shall pay
Individual a 4% royalty on any Licensing Revenue that SHE receives (the “Royalty™). .SHE will
pay Individual the Royalty on a bi-annual basis. Payments for Royalties during the first half of
the year will be due on July 15, Payments for Royalties during the second half of the year will
be due on January 15™. SHE will provide Individual a written report detailing the calculation of
the Royalty at the time of payment of the Royalty. In addition, SHE will maintain reasonable
records with respect to any royalty payments received so that the Royalty payable hereunder may
be determined. :

42  Notwithstanding the Paragraph 4.1, SHE will not begin paying Individual the
Royalty until after SHE has recouped: 1) all out-of-pocket costs associated with procuring a
licensing agreement with a Third Party for the Applications and any continuations, divisions,
continuations-in-part, reissucs, reecxaminations, extensions or foreign equivalents thereof; and 2)
all out-of-pocket costs associated with the filing and prosecution of the Applications and any
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continuations, divisions, continuations-in-part, reissues, reexaminations, extensions or foreign
equivalents thereof.

43  Individual shall be responsible for payment of all taxes, including federal, state
and local taxes, arising out of the Individual’s activities in accordance with this Agregment,
including, but not limited to, federal and state income tax, social security tax, unemployment
insurance taxes, and any other taxes or business license fees as required. Individual shall defend,
indemnify, and hold harmless SHE, and any of its successor or assigns, from and against any and
all liability for taxes or penalties arising out of the Individual’s failure to pay or withhold taxes. i

5. Representations and Warranties.
5.1  Individual represents and warrants to SHE that:

) Individual has full power and has all rights and authority to enter into this
Agreement and to assign the Applications.and any and all rights therein fo
SHE in accordance with this Agreement;

(ii)  Individual will not grant and has not granted any rights in the Applications
to any third party;

(ifiy  To the best of Individual’s knowledge at the time of the Execution of this
Agreement, none of the Applications or any combination thereof,
infringes, or otherwise violates or misappropriates any copyright, patent,
trade secret, trademark or other proprietary or intellectual property right(s)
held by any third party;

(iv)  The terms of this Agreement do not violate and will not cause Individual
to violate any obligation or agreement Individual may have with any third

party;

(v)  Individual will not make publicly available, distribute or otherwise
commercialize, any embodiment disclosed in the Applications except
insofar as the action is associated with a noncommercial publication of a
written paper or presentation at a scientific meeting;

(vi) No claim ot proceeding is pending or threatened against Individual
asserting that any of the Applications infringes upon the rights of any
other person;

(vil) No outstanding agreement or encumbrance is in existence that is
inconsistent with the provisions of this Agreement.
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6. Term and Termination.

6.1  Term. This Agreement shall commence on the Effective Date and shall continue
in full foree until the expiration of all patents that may issue from the Applications.

6.2  Termination Events. Notwithstanding the foregoing, SHE may terminate this i
Agreement immediately upon the occurrence of any one of the following events: '

@) If Individual breaches any term of this Agreement, and in the case of a ;
breach capable of being remedied shall have failed to remedy such breach
within twenty (20) days after the receipt from SHE of written notice of, i
and request to cure, such breach; :

(i)  IfIndividual should die;

(iii)  Individual shall have taken any action materially derogating or reducing
the value of this Agreement or, the Applications; .

(iv)  Individual shall have made, or shall have attempted to have made, any
assignment or license of any of the Applications to a third party in
violation of this Agreement;

(v)  If'all other inventors who participated in and contributed to the Project do
not also assign their rights in the Applications to SHE.

6.3  Effect of Termination. Upon expiration or termination of this Agreement, nieither
party will have any further obligation to the other; provided, however, that (i) no expiration or
termination will prejudice any claim either party may have under this Agreement that arises prior
to the effective date of such termination, and (i) expiration or termination of this Agreement will
not terminate or otherwise adversely affect the rights, obligations and terms set forth in Section 2
(which will survive termination as independent obligations, subject to any survival limitations in
each respective section).

7. Notice; Liability

7.1 Notices. All notlces, requests, permissions, waivers and other communications
hereunder shall be in writing and shall be deemed to have been duly-given (a) five business days
following sending by registered or certified mail, postage prepaid, (b)when delivered, if
delivered personally to the intended recipient, and (c) one business day following sending by
overnight delivery through FedEx, UPS or DHL and, in each case, addressed to a party (with :
signature required) at the following address for such party. Notices shall also be sent by email to i
the email address for such party listed below.
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If to SHE:

Elizabeth Schaprf

Sustainable Health Enterprises
102 East 22nd Street, Suite 8G
NY, NY 10019

Email: ems@sheinnovates.com

With a copy to:
Natalie Clayton
Alston & Bird ,
90 Park Avenue i
New York, NY 10016

Email: natalie.clayton@alston.com

If to Individual: g‘u\) A g AC H\— (:}“W

2139 ACKLEN AVE. QPT C
NASIVILLE, 79 3F2IL

A party may change the address provided above for its receipt of notice by providing the other
party with written notice of its new address pursuant to the tetrms of this Section.

7.2 Limitation on Liability, IN NO EVENT SHALL SHE BE LIABLE (WHETHER
IN CONTRACT, WARRANTY, TORT, PRODUCT LIABILITY OR OTHER THEORY) TO
INDIVIDUAL FOR ANY INDIRECT, INCIDENTAL, SPECIAL, CONSEQUENTIAL,
PUNITIVE OR EXEMPLARY DAMAGES (INCLUDING DAMAGES FOR LOSS OF
PROFIT OR BUSINESS) ARISING OUT OF THIS AGREEMENT,

8. Miscellaneous.

8.1  Governing Law. This Agreement shall be governed by and construed in
accordance with the laws of the State of New York, without giving effect to the principles of
conflicts of laws thereof. The exclusive jurisdiction for any action arising out of or in connection
with this Agreement shall be the state or federal courts of New York County, New York and, by
execution of this Agreement, the Parties expressly waive any challenges to venue or personal i
jurisdiction in New York County, New York. ‘ I

8.2  Assignment. Individual may not assign all or any portion of this Agreement or
delegate any of Individual’s rights or obligations hereunder, by operation of law or otherwise,
SHE may, without Individual’s consent, assign this Agreement or delegate any of its rights or
obligations under this Agreement to any third party. All provisions of this Agreement and any
Schedule shall be binding upon, inure to the benefit of, and be enforceable by and against, the
respective successors and permitted assigns of SHE.

-6~ ’ i
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8.3  Counterparts. This Agreement may be executed in one or more counterparts, all
.of which shall be considered one and the same agreement, and shall become effective when one
or more counterparts have been signed by each of the Parties hereto and delivered to the other
Party hereto. This Agreement may be executed and delivered by facsimile or electronic delivery
signature and upon such delivery such signature will be deemed to have the same effect as'if the
original signature had been delivered to the other Party. The original signature copy shall be
delivered to the other Party by express overnight delivery. The failure to deliver the original
signature copy and/or the non receipt of the original signature copy shall have no effect upon the
binding and enforceable nature of this Agreement.

8.4 Execution of Additional Documents or Other Acts. The Parties agree to perform
such acts, obtain such additional approvals and execute such further documents as may be
teasonably required to further the purposes of this Agreement.

8.5  Waiver. Any waiver by either Party of a breach of any term or condition of this
Agreement shall not constitute a waiver of any subsequent breach of the same or any other term
or condition of this Agreement,

8.6  Severability of Provisions, If any provision of this Agreement is held to be
illegal, invalid, or unenforceable under present ot future laws, that provision will be removed
from this Agreement and this Agreement will be interpreted and enforced as if the xllegal .
invalid, or unenforceable provision had never been a part of this Agreement and the remaining )
provisions will remain in effect and will not be affected by the illegal, invalid or unenforceable
provision or its removal. Instead of the 1llegal invalid or unenforceable provision, there will be z
added, as part of this Agreement, a provision as similar in terms to the illegal, invalid or
unenforceable provision as may be possible and still be legal, valid and enforceable, d

8.7  Entire Agreement. This Agreement (including any schedules and attachments
hereto, all of which are incorporated herein by reference) constitutes the entire agreement
between the Parties concerning the subjeet matter of this Agreement, This Agreement
supersedes all prior proposals, agreements, representations and other communications, whether
written or oral, between the Parties concerning such subject matter. No terms, conditions, or
warranties, other than those written in this Agreement, and no amendments or modifications of
this Agreement will be binding on the Parties unless in writing and signed by the Parties.

8.8 Delayed or Prevented Performance. If either Party is delayed or prevented from
fulfilling its respective obligations under this Agreement by any cause beyond its reasonable
control, including any adverse action by government authorities, then that Party will not be liable
under this Agreement for that delay or failure.

8.9  Independent Status. Individual is not an agent, partner, or joint venturer of SHE
or any of its Affiliates. Individual shall not offer or agree to incur or assume any obligations or
commitments in the name of or for SHE or its Affiliates without the prior written consent and i
authorization of SHE. ’

[Signatures on Next Page] j

1
~J
1
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IN WITNESS WHEREOF, the duly authorized Parties hereto have caused this Agreement to be

executed as of the day and year first above written,

Sustainable Health Enterprises

By:
Name:
Title:

Individual:

By:
Name:
Title:

\2/13/2912

7 S SALEH Cimpay

Cn INVENTDR i
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IPASSIGNMENT AND ROYALTY AGREEMENT

Vi Y, B ® eimi resxdmﬂ at
-and’ iﬁdzvxdudl shall be coflectively
herein as a “Party.?

WHEREAS, SHE i a not-forprofit organization. that Seeks ta bring merket based solutions to
deveioping comiiiss.

WHEREAS one such niarket-based solition {s the matuidctwie of fiter-haséd prodicts, such as’
sanitary pads, for-women i developing coumity;

WHEREAS, lndividual has assisted SHE in rescarching an insproved: method for
manuficturing fiber-hased products:

WHEREAS, tndividual desires to assign to’ ‘SHE, anid SHE ‘desires to have, asngmci to it
all of Idividual’s right, title, and fnterest in any pateint to the Invention; and

WHEREAS, $HE desires to provide Individual certain royalty payments.

AGREEMENT

FORE, in consl

- NOW, sratfon. pf the foregoing recitals, the mutual covenants:
aitd profises sei'" rili horsin, together with other good-and valuable consideration, inchiding thy
consideraion provided for below, the receipt and ‘sufficiency of which are hereby acknowledgid,
the Parties agree as follows:

1. Definitions.
Asused in this Agreement, the following terms shall have the meanings set forth below:

1.1 “Affitiate” shall medy; with rﬁ.spect 102 Pj
or §3d;revtiy ihs‘msgh 098 OF. mm‘{, mi *rrn%mrsaa mnw

the eqmty mte;ests e the cése af aayy m}m iypc, 01 egaE enmy of ,smus 264 general pariner in.
-any parinoship; or {b) any other arranggment whuciay an entity or person has. the rightto electa
‘rigjority of the Board of Divestors br cquivalens governing Body of g Saorporation, or other entity,
‘or the right fo divect the mmagement and policies of a corporation or other e;1ts§v
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1.2 “Applications” shall mean UiS. Patent Application Serial Nos. 61/292/692 and
12/985,301 and Tnfemationsl Pablication No. PC T/US201 /020376 v

L3 “Licensing Revenne™ shall moan any revenue recuived by SHE as a resglt of

iu,emmg fors Thind Party gy patent that issues fmm §h<. Appifcatmm mmus._ Cosis assovidted

ith any such iwnsma, including but not Hm s dssoctated with
.--ﬁ}anagmg, o implementing the icenses and any icgcif cost«. asscuated wxih any such.imf,mes

L4 “Publication™ shall be-given the same definition as inths United States Copyright
Act, FRELRC, §101.

L4 “Third Party” shall mean any or person who s not 8 Paty oran Afifliate of a
Party. - ’

2. Assignmient.

21 Individal hereby ; ‘seils, assigns, and tiansfers fo SHE all of ifs right, tifle: and
interest of gvery Kind and charactér throughout the world fo the Applications ummdmg 0 axw
patents tha: Ty isswe-thereon, and any tontinukitons, divisions, coftinugtions-in-past '
veexarninations, extensions or foseign eguivalents thercﬁf and mcindmg thesnbicet
dmms wind? may be obmmd theretvsm u::r I?? S own se and m;o vmcnt ami f‘or ﬁlc i5e ang

;&s lhc same would have i‘em heié and engoyod by iﬁe}wzduai ¥f t}m Agrwmen’t imé riot been
made,. together with gl ddmages or payments due or paveble as of the Effective Date o
theresfier, ingliding, without tmitation, all clajms for damagz:& by Jeason. of past, present or
future infringement or ofhier snauthiorized use of the Applicaticns, witly the vight © sue Tor, aod
cojfect the same for it own use and enjoyment, and for the use and' cmoymmt of its sticeessors;
assigns, or other lsgal representatives.

22 Individual agress that It will pommunicate-to SHE or itsrepresentatives any facts
knowa. 1o Individual respecting the mprovements and inventions covered by the Applicatitns,
and testify in an Jegal procecdings, sign afl Tawful papers, including but not Hmited fo
doz.mmnt% nfcessax). w pms.em’a. ﬁze A W ;gaf :om anci to file antappropriaie assighament for the
U, | relssue applitations, make aff rightfd oaths
i }is SuSORSSors, absigas and nominers, 1o Perteet-
o czmmzs wy SHE and ¢ oblsin and enforcs proper
_g‘r %ccuon fcr me Azma ze.aizms in al countries, snd asserts. that ¥t will not exeoute ahy
gpresments inconsistent therewith.

'2 ’5 To the extent ream«mblv avaxlabim Individual shall mmsﬁ,r o gause io be

5 ; ' ; al files related to the
o, custody-or confrol, inchuding those in the
Bis ¢ Eudwzdua}, and all additional infortmation
t{,ms related 1o the Applications. wa;thstandmg the
f‘aregoma ?nd mdual may keep a upy oi‘ any such files for imsel{herself

24, Individual authortizes and requests the. U8 Commissioner :of Patents and
“Tragdemarks and foreign patent offices. to recordt SHE gsthe owner of fhe Applications and any
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fations, divisions, commuatmﬂsqn«

patents comptising the Applications; intiuding ahy conth
part, reissues, reexaminalions or exfensions” ikcrcoi and to isse iy and alf Tetters patent thereon
to SHE, as assignee of Individual’s entire right, fitle and fatere o and under e same, for
the sole use and mwvmcm of RHE, ‘ite successors, assigns or ofher legal reprosentatives.

2.5 Por avoidanes of doubt, zmik?n‘g‘ in Paragiaph 21 s intended to restriet
Andividual’s Publication vights, and Individual shall have Publication rights.on all subject matter
selated to the Apyhmﬁom.

3. Taventorship

31 To ensure coirect imimoz’sh ip of the Applications, the Parties will commission a
oy fiem, other than Alston & Bird and Morrison & Forrester, rautually selected by the Parlies, to
engage in-an mdepemder}t faveniorship. anah\ of the Applications: (“Asalysis™). ' Parties
hereby agree fo be bound by %he oulcome of the. Analysis. Those individuals whose ventive
contribution will be aualyzed snd who will be contacted: and iterviewed about thelr inventive
imm‘r;bzﬂom mcizid; 1:33‘}: (,n}ton, 3eff & hm;, Jmhm Veismz‘ Rachd dext B;ii Dzzizdx Eama

ws}l recéivea caxp;y oi’ .ﬁ"lv Amiysaa.

32 T the extent that the Amsyes‘s xﬁetcm mes that, the inventors listed on: the
Applications need 10 be' ameﬁde{i ha s satgiy inform ity pa{"' t counsel
to take steps 1 amend aitd correct (he, Appixmﬁmm 3 wgmomijggp o6 that the listed inveniors are
those detersimed by the An&ivm

“inventor &g & vesull of the Analysis will be-apprised
TO i connéotion with the Apphcations..

33 Ady person desmed to be a
ina tsmdy manner of actions and fetponse fo the TS

33 To'the extent the outcome of the Andlysis-determines that the'Individual 1§ not a_n
inventor on any Application, then this Agreement shall tertninate. nnm:,dgmclv

4. Royalties, Piyment aind Taxes,

4.1 In consideration for indwgdudrs assi gnmmt 03‘ the é\i}f}fittﬂml}a‘ SH}“ .
Individeal & 4% Toyalty ofvny Lik iy
paw,: SK{WEL& al the Revaity on

;uozﬁs W sth respcc‘; w any’ royaity goavm f*ms -rccuvcd 50 ﬂzat th. Royah‘
be defermined.

Rayai?y umfi Qﬁu‘&‘r ‘5‘ 1 h.:; 'recmspezi 1} ai? cut-oi*pnc&c wsis assouaﬁed wu‘h procumw &
hccncmg? ag*esme*t? Wn:h 8’ .
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continuations, divisions, continuations-i-part, reissues,  fecianiinations, sxiensions or forsign
equivalents ﬂ*creci

YV ; Agreemw
‘fifm somal seaunfy m:-’ unem}mfmm

all fiah :ﬁy for taxes or pcnaiiz#x amsmg out of the Xndiwduai s hniura o p&y o thhhoid taxes,
5. Representations and Warranties,
5.1 Individual represents and vetrnts 1o SRE thafr

{i} Individual kas Sl paWer and has ail rightsand: aui%xmty o enter dnto this
Agreement and fo assign the &ppmatsons and any and all rights therein to
SHE th scgordarice with this Agreament;

(#Hy  Individealwill-not grant and has not granted any rights i the Applicationy
o any thivd partys

{iddy

mdt, seeh e:t n'aéemark of cther ps epmtaw or mteheumai m operiy ¥
Sield by asy hied party;

{ivy  Thetermss of thiv Agreement do not violate and will Hot cause Individual
o violate auy Bbhg’mm} ot agreement. Individusl may have with asiy third

puortyy

{vy Individual will sot make publicly available, distribute or otherwise
commercialize, ay cwbodiment disclosed in fhe Apphications except
insofar as the action i assvciatéd with a nonCommercial publication of &
written paper ot presentution at 2 sclentific meeting;

ainst Individoal

{vi) No olaiin or procceding s pending or threstened. ,
ghts: of any

asserting that sny of the Appncamms mffmgex upon e 7
other persos;

{(viy No outstanding sgreement or epcumbrance Iy iy existence that &
Apoopsistent with the provisioos of this Agreément.
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& Termyand Terminatisn,

6.4 Term. This Agreement shall conymence onithe Efftctive Date and shall continus
i1l force untii the expiration of all patents that may ssue o the Applications.

At

62  Termination Events. Netw ﬁhsiand::w the Qm:gomg SHE may tesmimite this
Agresment inimiediately upen the octurrence of any one of the following events:

£i) if Individual breaches sny torm of this Agréement, and in the case of
breach capable of being remedicd shall have fatled o remedy such broach
within twenty {20) days after the receipt from SHE of writfen notice.of.
and request 1o cure, such breach;

(Y Findividgsl should dig;
{531 Individusl shall have takes any action materially derogating or reducing
fhe valye of this Agrmement or, the Applications:

{iv}. imiwzéu& shall have: made, or shall hive stterpted 1o have made, Ay
ssigmient. or Heense of any. of the. Appiscatmm to’ & third party @
viplation of this Apreément;

ibuted fo the Projeét dy.

@) ifall other nventors who participated i and ¢o

notalso assign their rights i th e Applications o §

63 Eiot of Termination. Upon: expw&txox of tcrmmaﬁs ozt af th"‘ Agreement nwhu _
wﬁy wzi§ have any imm ohi;g._, mp 1o thas! afher

vination as mdtpmdmt obﬁsgatmm- § b;;ea m any »uwxv*x& kmmimm in.

Lach rf‘ap&,i:\zc. ‘secﬂm}}
7. Notiee; Lisbility

7.1 Notices. Al notices, requests; permissions, waivers and other com mn’icaﬁi@n&
hereunder shal ; id shall by deetmed fo have been duly given {a) fve b
following sonding by vegistéred ‘or .cerfified mail, postage prepaid, (b xhes ddw;red R
defivered personally to the intended recipient, and: {c) ang husiness: day Gllowing sending by
overnight dcéxvery through FedEx, UPS or DHL and, in sach case, addressed 3o a party ¢with
signature required) at the following address forsuch party Notices. shall also be sent by ematl o
the eiail address for such party listed below,
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Fo'SHE:

§3§t‘ca§xf§h Sthap*t

Ernails tiﬂ%ﬁ{mh&ﬁlﬁv\’&eb SO

With a copy to?

Natalie Clayton.

Alston & Bird.

98 Park Avenug

New York, NY 10016

Fmail: natslie.clayton@alstoncon

if o Individuals
»f“” 0 =
LT it

e : AF ~
] Hsetlondd Lmﬁ

b s sl 7
sL‘xiﬁt's:uis.iérc(- k] 0

o

L&

t/s

A-party niay changs the address provided above for ¥s téceipt of notite by providing the other
party’ with writien notics of its new address pusstant o the ferms of this Sestion.

72  Limifstionon Lﬁabﬂii}’ INNQEVENT &x} JALL SHE BE Li ALE{ B {‘WH}: THER.
IN (J(}N”{ACT WﬁRRANW T{}RT FR( i}U CT L R TE }‘ORY} T{}

conilicts of laws thereof, The. ch&swg jurssd_utmn for any-amon ansmg omt 0? or in wnmw:mn»
with this Agreement shail be the state or federsl courts of New York Loumy, New York and, by
execution of this Agreement; the Parties oxpresshy waive any. challenges. to venue or personal
, Jumséxci}m‘ in'New York County, New’ York.

assign all-or any portion of this Agreement or
S ag ei:wi&g;tfzom iereunder, by operation of Taw or atherwise.
2 ) assign this Agreement or delegate any of its vights or-
g "ns tmdpr this &gre@mmt o am* third party. All provisions of thi reement ami any
-shaii be bmdmg npon, inure to t‘m: benex‘ﬂ of, -40d be enforceable by and againsg, the

~
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of wmch shall be. 'copszdcreﬁ one's &n& the same ag:mement anci sha?i ‘nccome ef euwe when oae
Of More cous aicrpam %mw hmn sagneé byl zch of ﬂsa Pmm ?zemm and dei,véred to ﬁze mhw

o gmai szgn'amre ha”. E)een de,livert.d to %he aﬁm‘ Pzzm' ;

delivered to the other Party by express overnight aig.iwew The Sailuse to dehwr 'he OF zgmaf
sighature copy and/or the non recsipt of the original signature copy” shallhave no effeot. wpon the.
hinding and enforcenble natuse of this Agreeriont.

84 Execution of Additional Docamenty or Gther Acls. The Parties agree to perform.
sucl acts, obiain such a al agspmwis and ‘exeoute such. further ‘documents ‘ax may be-
reasonably requited 't further the purposes of this Agresmont,

835 Whaiver. Any waiver by either Parly of & breach of any term or-condition of this
Agressent: shall not consiituts s waiver of any subsequiant bredeh of the same or -afy other fen.
of condition of this Agrédment.

8.6  Seversbility of Provisions. I¥ any provision of this' Agreement i heid to b
Hegall invalid, of unenforcesble under prv&cm or fture: ias;w:, that provision will be removed
from this Agreement and Agreement will ‘be - interpreted anid enforced a5 iF the illegal,
invalid, or unenforceable pro. sion had never-beey g part of this Agrecment and. the. remaining
provisions will remaisdn effect and will not be affected by the illegal, mvzzh or unenforcsable
provision or {6 removal, Instead of the itlegal, mvahd of uneiforesable provision, there will be-
added, o5 pat of this Aprvement, a provision s similes in torins fo the | gl frvalid o
unerfarceable provision as may be possible.and stilf belegal, valid and enforceable.

_ 87  Entire Agresment. This Agreement {inchuding any schedsles and attachmients
heseto; all of which are Heorporated here.m by refercnce) ccns*iwtes the entire agwemma
'b«.mw;) ihe E’amcs c&mcm*mg Lhe s ‘

:;g %mh sub;ect ;*wtter No *emas mxﬁd
1551 {hose Wi m:c«: i t}m Agreement;, and ne amesnidments o rodifications of
ﬂus Aanwneut m?S be binding o the Parties unless th weiting ond signed by the Parties.

aafimn.caﬂm nf ‘SH?&.

{Signatares on Next Pagel.
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™ W}?‘;”NESS WHEREOF, ﬁie.ébiy authorixed Parties hereto have cuused this Agreement 10 be
executed-as-of the day and yearfirst above written.

Sustainable Health Bntérprises

Name:
Title:

Individual

By:
Nagwe®
Title:
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IP ASSIGNMENT AND ROYALTY AGREEMENT

This IP ASSIGNMENT AND ROYALTY AGREEMENT (this “Agreement”) is made as
of December 13, 2012 (“Effective Date™), by and between Sustainable Health Enterprises
(*SHE™), a Delaware Corporation and Rachel Licht (“Individual”), an individual residing at
2533 Peqentci, Allentpun PA 16103 . SHE and Individual shall be collectively
referred to herein as the “Parties” and individually referred to herein as a “Party.”

RECITALS

WHEREAS, SHE is a not-for-profit organization that secks to bring market based solutions to
developing countries

WHEREAS one such market-based solution is the manufacture of fiber-based products, such as
sanitary pads, for women in developing country;

WHEREAS, Individual has assisted SHE in researching an improved method for
manufacturing fiber-based products;

WHEREAS, Individual desires to assign to SHE, and SHE desires to have assigned to it,
all of Individual’s right, title, and interest in any patent to the Invention; and

WHEREAS, SHE desires to provide Individual certain royalty payments,
AGREEMENT

NOW, THEREFORE, in consideration of the foregoing recitals, the mutual covenants
and promises set forth herein, together with other good and valuable consideration, including the
consideration provided for below, the receipt and sufficiency of which are hereby acknowledged,
the Parties agree as follows:

1. Definitions.
As used in this Agreement, the following terms shall have the meanings set forth below:

1.1 “Affiliate” shall mean, with respect to a Party, any entity or person that, directly
or indirectly through one or more intermediaries, controls, is controlled by, or is under common
control with such Party. For purposes of this definition, “control” means: (a) ownership, directly
or through one or more intermediaries, of (i) more than 50 percent of the shares of stock entitled
to vote for the election of directors, in the case of a corporation, or (ii) more than 50 percent of
the equity interests in the case of any other type of legal entity or status as a general partoer in
any partnership; or (b) any other arrangement whereby an entity or person has the right to elect a
majority of the Board of Directors or equivalent governing body of a corporation, or other entity,
or the right to direct the management and policies of a corporation or other entity.
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1.2 “Applications” shall mean U.g, Patent Application Seris) Nos, 61/292,692 ang
12/985,301 and Internatjopga] Publication No. PCT/US20; 1/020270.

1.3 “Licensing Revenue» shall mean any revenue recejved by SHE as 5 result of
licensing tg 4 Third Party any patent that issyeg from the Applicationg minus aJ] costg associated
with any such Iicensing, including but not limited o any administrative Costs associated with

i i censes and an : i i
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agreements inconsistent therewith,
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patents comprising the Applications, including any continuations, divisions, continuations-in-
part, reissues, reexaminations or extensions thereof, and to issue any and all letters patent thereon
to SHE, as assignee of Individual’s entire right, title and interest in, to and under the same, for
the sole use and enjoyment of SHE, its successors, assigns or other legal representatives.

2.5 For avoidance of doubt, nothing in Paragraph 2.1 is intended to restrict
Individual’s Publication rights, and Individual shall have Publication rights on all subject matter
related to the Applications,

3. Inventorship

3.1  To ensure correct inventorship of the Applications, the Parties will commission a
law firm, other than Alston & Bird and Morrison & Forrester, mutually selected by the Parties, to
engage in an independent inventorship analysis of the Applications (“Analysis™). The Parties
hereby agree to be bound by the outcome of the Analysis. Those individuals whose inventive
contribution will be analyzed and who will be contacted and interviewed about their inventive
contribution include: Clark Colton, Jeff Zhou, Joshua Velson, Rachel Licht, Bill Dalzell, Sina
Salehi Omran, Elizabeth Scharpf, Liying Huang, and Hanna Brice. Each of these individuals
will receive a copy of the Analysis.

3.2 To the extent that the Analysis determines that the inventors listed on the
Applications need to be amended, SHE agrees that it will immediately inform its patent counsel
to take steps to amend and correct the Applications’ inventorship so that the listed inventors are
those determined by the Analysis.

3.3 Any person deemed to be an inventor as a result of the Analysis will be apprised
in a timely manner of actions and response to the USPTO in connection with the Applications.

3.3 To the extent the outcome of the Analysis determines that the Individual is not an
inventor on any Application, then this Agreement shall terminate immediately.

4. Royalties, Payment and Taxes.

4.1  In consideration for Individual’s assignment of the Applications, SHE shall pay
Individual a 4% royalty on any Licensing Revenue that SHE receives (the “Royalty”), .SHE will
pay Individual the Royalty on a bi-annual basis. Payments for Royalties during the first half of
the year will be due on July 15", Payments for Royalties during the second half of the year will
be due on January 15" SHE will provide Individual a written report detailing the calculation of
the Royalty at the time of payment of the Royalty. In addition, SHE will maintain reasonable
records with respect to any royalty payments received so that the Royalty payable hereunder may
be determined.

4.2  Notwithstanding the Paragraph 4.1, SHE will not begin paying Individual the
Royalty until after SHE has recouped: 1) all out-of-pocket costs associated with procuring a
licensing agreement with a Third Party for the Applications and any continuations, divisions,
continuations-in-part, reissues, reexaminations, extensions or foreign equivalents thereof; and 2)
all out-of-pocket costs associated with the filing and prosecution of the Applications and any
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continuations, divisions, continuations~in~part, reissues, reexaminations, €xtensions o foreign
equivalents thereof

5. Representationg and Warrantjes,
5.1 Individua} represents and warrans to SHE that:

£)] Individual has full power and has all rights and authority to eptey into this
Agreement and to assign the Applications angd any and all rights therein to
SHE in accordance with thg Agreement;

(i)  Individua) will not grant and has not granteq any rights in the Applicationg
to any third party;

(iii)  To the best of Individuaj’s knowledge at the time of the Execution of this

(iv)  The terms of this Agreement do not violate and wil] not cause Individya]

(V) Individua) will not make publicly available, distribute or otherwise

(Vi)  No claim Or proceeding is pending or threatened against Individya]
asserting that any of the Applications infringes upon the rights of any
other person;

(Vi) No outstanding agreement or encumbrance js g existence that is
inconsistent with the Provisions of thig Agreement,
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6. Term and Termination.

6.1  Term. This Agreement shall commence on the Effective Date and shall continue
in full force until the expiration of all patents that may issue from the Applications.

6.2  Termination Events. Notwithstanding the foregoing, SHE may terminate this
Agreement immediately upon the occurrence of any one of the following events:

® If Individual breaches any term of this Agreement, and in the case of a
breach capable of being remedied shall have failed to remedy such breach
within twenty (20) days after the receipt from SHE of written notice of,
and request to cure, such breach;

@)  If Individual should die;

(iii)  Individual shall have taken any action materially derogating or reducing
the value of this Agreement or, the Applications;

(iv)  Individual shall have made, or shall have attempted to have made, any
assignment or license of any of the Applications to a third party in
violation of this Agreement;

) If all other inventors who participated in and contributed to the Project do
not also assign their rights in the Applications to SHE.

6.3  Effect of Termination. Upon expiration or termination of this Agreement, neither
party will have any further obligation to the other; provided, however, that (i) no expiration or
termination will prejudice any claim either party may have under this Agreement that arises prior
to the effective date of such termination, and (ii) expiration or termination of this Agreement will
not terminate or otherwise adversely affect the rights, obligations and terms set forth in Section 2
(which will survive termination as independent obligations, subject to any survival limitations in
each respective section).

7. Notice; Liability

7.1  Notices. All notices, requests, permissions, waivers and other communications
hereunder shall be in writing and shall be deemed to have been duly given (a) five business days
following sending by registered or certified mail, postage prepaid, (b)when delivered, if
delivered personally to the intended recipient, and {(c) one business day following sending by
overnight delivery through FedEx, UPS or DHL and, in each case, addressed to a party (with
signature required) at the following address for such party. Notices shall also be sent by email to
the email address for such party listed below,
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Ifto SHE:

Elizabeth Schaprf

Sustainable Health Enterprises

102 East 22nd Street, Suite 8G

NY,NY 10010

Email: ems@sheinnovates.com

With a copy to:

Natalie Clayton

Alston & Bird

90 Park Avenue

New York, NY 10016

Email: natalie.clayton@alston.com

If to Individual;

Pache\ Licnhr
2533 Regentr Ch.
Mlentorn P4 (103

A party may change the address provided above for its receipt of notice by providing the other
party with written notice of its new address pursuant to the terms of this Section.

7.2 Limitation on Liability. IN NO EVENT SHALL SHE BE LIABLE (WHETHER
IN CONTRACT, WARRANTY, TORT, PRODUCT LIABILITY OR OTHER THEORY) TO
INDIVIDUAL FOR ANY INDIRECT, INCIDENTAL, SPECIAL, CONSEQUENTIAL,
PUNITIVE OR EXEMPLARY DAMAGES (INCLUDING DAMAGES FOR LOSS OF
PROFIT OR BUSINESS) ARISING OUT OF THIS AGREEMENT.

8. Miscelaneous.

8.1 Governing Law, This Agreement shall be governed by and construed in
accordance with the laws of the State of New York, without giving effect to the principles of
conflicts of laws thereof. The exclusive jurisdiction for any action arising out of or in connection
with this Agreement shall be the state or federal courts of New York County, New York and, by
execution of this Agreement, the Parties expressly waive any challenges to venue or personal
jurisdiction in New York County, New York.

8.2  Assignment, Individual may not assign all or any portion of this Agreement or
delegate any of Individual’s rights or obligations hereunder, by operation of law or otherwise.
SHE may, without Individual’s consent, assign this Agreement or delegate any of its rights or
obligations under this Agreement to any third party. All provisions of this Agreement and any
Schedule shall be binding upon, inure to the benefit of, and be enforceable by and against, the
respective successors and permitted assigns of SHE.
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8.3  Counterparts. This Agreement may be executed in one or more counterparts, all
of which shall be considered one and the same agreement, and shall become effective when one
or more counterparts have been signed by each of the Parties hereto and delivered to the other
Party hereto, This Agreement may be executed and delivered by facsimile or electronic delivery
signature and upon such delivery such signature will be deemed to have the same effect as if the
original signature had been delivered to the other Party. The original signature copy shall be
delivered to the other Party by express overnight delivery. The failure to deliver the original
signature copy and/or the non receipt of the ariginal signature copy shall have no effect upon the
binding and enforceable nature of this Agreement.

8.4  Execution of Additional Documents or Other Acts. The Parties agree to perform
such acts, obtain such additional approvals and execute such further documents as may be
reasonably required to further the purposes of this Agreement,

8.5  Waiver. Any waiver by either Party of a breach of any term or condition of this
Agreement shall not constitute a waiver of any subsequent breach of the same or any other term
or condition of this Agreement.

8.6  Severability of Provisions. If any provision of this Agreement is held to be
illegal, invalid, or unenforceable under present or future laws, that provision will be removed
from this Agreement and this Agreement will be interpreted and enforced as if the illegal,
invalid, or unenforceable provision had never been a part of this Agreement and the remaining
provisions will remain in effect and will not be affected by the illegal, invalid or unenforceable
provision or its removal. Instead of the illegal, invalid or unenforceable provision, there will be
added, as part of this Agreement, a provision as similar in terms to the illegal, invalid or
unenforceable provision as may be possible and still be legal, valid and enforceable.

8.7 Entire Agreement. This Agreement (including any schedules and attachments
hereto, all of which are incorporated herein by reference) constitutes the entire agreement
between the Parties conceming the subject matter of this Agreement. This Agreement
supersedes all prior proposals, agreements, representations and other communications, whether
written or oral, between the Parties concerning such subject matter. No terms, conditions, or
warranties, other than those written in this Agreement, and no amendments or modifications of
this Agreement will be binding on the Parties unless in writing and signed by the Parties.

8.8  Delayed or Prevented Performance. If either Party is delayed or prevented from
fulfilling its respective obligations under this Agreement by any cause beyond its reasonable
control, including any adverse action by government authorities, then that Party will not be liable
under this Agreement for that delay or failure.

8.9  Independent Status. Individual is not an agent, partner, or joint venturer of SHE
or any of its Affiliates. Individual shall not offer or agree to incur or assume any obligations or
commitments in the name of or for SHE or its Affiliates without the prior written consent and
authorization of SHE.

[Signatures on Next Page]
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IN WITNESS WHEREQF, the duly authorized Parties hereto have caused this Agreement to be

executed as of the day and year first above written.

Sustainable Health Enterprises

By:
Name:
Title:

Individual:

By:
Name:
Title:

Dachel Lot

12/12)12.

T co-aventor
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IP ASSIGNMENT AND ROYALTY AGREEMENT

This IP ASSIGNMENT AND ROYALTY AGREEMENT (this “Agreement”) is made as
of December 13, 2012 (“Effective Date™), by and between Sustainable Health Enterprises
(CSHE”), a Delaware Corporation ang Clark Colton (“Individual”), an individual residing at

277 wwmugq;y; e, New7 21 MA 0248 7SHE and Individual shall be collectively
referred to herein as the “Parties” and individually referred to herein as a “Party.”

RECITALS

WHEREAS, SHE is a not-for-profit organization that seeks to bring market based solutions to
developing countries

WHEREAS one such market-based solution is the manufacture of fiber-based products, such as
sanitary pads, for women in developing country;

WHEREAS, Individual has assisted SHE in researching an improved method for
manufacturing fiber-based products;

WHEREAS, Individual desires to assign to SHE, and SHE desires to have assigned to it,
all of Individual’s right, title, and interest in any patent to the Invention; and

WHEREAS, SHE desires to provide Individual certain royalty payments.
AGREEMENT

NOW, THEREFORE, in consideration of the foregoing recitals, the mutual covenants
and promises set forth herein, together with other good and valuable consideration, including the
consideration provided for below, the receipt and sufficiency of which are hereby acknowledged,
the Parties agree as follows:

1. Definitions.
As used in this Agreement, the following terms shall have the meanings set forth below:

1.1 “Affiliate” shall mean, with respect to a Party, any entity or person that, directly
or indirectly through one or more intermediaries, controls, is controlled by, or is under common
control with such Party. For purposes of this definition, “control” means: (a) ownership, directly
or through one or more intermediaries, of (i) more than 50 percent of the shares of stock entitled
to vote for the election of directors, in the case of a corporation, or (if) more than 50 percent of
the equity interests in the case of any other type of legal entity or status as a general partner in
any partnership; or (b) any other arrangement whereby an entity or person has the right to elect a
majority of the Board of Directors or equivalent governing body of a corporation, or other entity,
or the right to direct the management and policies of a corperation or other entity.
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1.2 “Applications” shall mean U.S, Patent Application Serial Nos. 61/292,692 and
12/985,301 and Intemational Publication No. PCT/US2011/020270.

1.3 “Licensing Revenue” shall mean any revenue received by SHE as a result of
licensing to a Third Party any patent that issues from the Applications minus all costs associated
with any such licensing, including but not limited to any administrative costs associated with
managing or implementing the licenses and any legal costs associated with any such lcenses.

14  “Publication” shall be given the same definition as in the United States Copyright
Act, 17U.S.C. § 101.

14 “Third Party” shall mean any or person who is not a Party or an Affiliate of a
Party.

2. Assignment.

2.1  Individual hereby sells, assigns, and transfers to SHE all of its right, title and
interest of every kind and character throughout the world to the Applications including to any
patents that may issue thereon, and any continvations, divisions, continuations-in-part, reissues,
reexaminations, extensions or foreign equivalents thereof and including the subject matter of all
claims which may be obtained therefrom, for SHE’s own use and enjoyment and for the use and
enjoyment of its successors, assigns, licensees or other legal representatives, as fully and entirely
as the same would have been held and enjoyed by Individual if this Agreement had not been
made, together with all damages or payments due ot payable as of the Effective Date or
thereafter, including, without limitation, all claims for damages by reason of past, present or
future infringement or other unauthorized use of the Applications, with the right to sue for, and
collect the same for its own use and enjoyment, and for the use and enjoyment of its successors,
assigns, or other legal representatives.

2.2 Individual agrees that it will communicate to SHE or its representatives any facts
known to Individual respecting the improvements and inventions covered by the Applications,
and testify in any legal proceedings, sign all lawful papers, including but not limited to
documents necessary to prosecute the Applications and to file an appropriate assignment for the
Applications, execute all divisional, continuing and reissue applications, make all rightful oaths
and generally do everything possible to aid SHE, its successors, assigns and nominees, to perfect
such right, title and interest in the Applications in SHE and to obtain and enforce proper
protection for the Applications in all countries, and asserts that it will not execute any
agreements inconsistent therewith,

23  To the extent reasonably available, Individual shall transfer, or cause to be
transferred to, SHE (or its designee or representatives) the complete original files related to the
Applications, all documents and files in its possession, custody or control, including those in the
possession, custody or control of attorneys or agents of Individual, and all additional information
that SHE may need to prosecute any patents related to the Applications. Notwithstanding the
foregoing Individual may keep a copy of any such files for himself/herself.

24  Individual authorizes and requests the U.S. Commissioner of Patents and
Trademarks and foreign patent offices to record SHE as the owner of the Applications and any
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patents comprising the Applications, including any continuations, divisions, continuations-in-
part, reissues, reexaminations or extensions thereof, and to issue any and all letters patent thereon
to SHE, as assignee of Individual’s entire right, title and interest in, to and under the same, for
the sole use and enjoyment of SHE, its successors, assigns or other legal representatives.

, 2.5  For avoidance of doubt, nothing in Paragraph 2.1 is intended to restrict
Individual’s Publication rights, and Individual shall have Publication rights on all subject matter
related to the Applications.

3. Inventorship

3.1 To ensure correct inventorship of the Applications, the Parties will commission &
law firm, other than Alston & Bird and Morrison & Forrester, mutually selected by the Parties, to
engage in an independent inventorship analysis of the Applications (“Analysis”). The Parties
hereby agree to be bound by the outcome of the Analysis. Those individuals whose inventive
confribution will be analyzed and who will be contacted and interviewed about their inventive
contribution include: Clark Colton, Jeff Zhou, Joshua Velson, Rachel Licht, Bill Dalzell, Sina
Salehi Omran, Elizabeth Scharpf, Liying Huang, and Hanna Brice. Each of these individvals
will receive a copy of the Analysis.

32  To the extent that the Analysis determines that the inventors listed on the
Applications need to be amended, SHE agrees that it will immediately inform its patent counsel
to take steps to amend and correct the Applications® inventorship so that the listed inventors are
those determined by the Analysis.

3.3 Any person deemed to be an inventor as a result of the Analysis will be apprised
in a timely manner of actions and response to the USPTO in connection with the Applications.

3.3  To the extent the outcome of the Analysis determines that the Individual is not an
inventor on any Application, then this Agreement shall terminate immediately.

4, Royalties, Payment and Taxes.

4.1  In consideration for Individual’s assignment of the Applications, SHE shall pay
Individual a 4% royalty on any Licensing Revenue that SHE receives (the “Royalty”). .SHE will
pay Individual the Royalty on a bi-annual basis. Payments for Royalties during the first half of
the year will be due on July 15®. Payments for Royalties during the second half of the year will
be due on January 15®. SHE will provide Individual a written report detailing the calculation of
the Royalty at the time of payment of the Royalty. In addition, SHE will maintain reasonable
records with respect to any royalty payments received so that the Royalty payable hereunder may
be determined.

4.2 Notwithstanding the Paragraph 4.1, SHE will not begin paying Individual the
Royalty until after SHE has recouped: 1) all out-of-pocket costs associated with procuring a
licensing agreement with a Third Party for the Applications and any continuations, divisions,
continuations-in-part, reissues, reexaminations, extensions or foreign equivalents thereof: and 2)
all out-of-pocket costs associated with the filing and prosecution of the Applications and any
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continuations, divisions, continuations-in-part, reissues, reexaminations, extensions or foreign
equivalents thereof.

43  Individual shall be responsible for payment of all taxes, including federal, state
and local taxes, arising out of the Individual’s activities in accordance with this Agreement,
including, but not limited to, federal and state income tax, social security tax, unemployment
insurance taxes, and any other taxes or business license fees as required. Individual shall defend,
indemnify, and hold harmless SHE, and any of its successor or assigns, from and against any and
all liability for taxes or penalties arising out of the Individual’s failure to pay or withhold taxes.

5. Representations and Warranties.
5.1  Individual represents and warrants to SHE that:

8 Individual has full power and has all rights and authority to enter into this
Agreement and to assign the Applications and any and all rights therein to
SHE in accordance with this Agreement;

(i)  Individual will not grant and has not granted any rights in the Applications
to any third party;

(iiiy  To the best of Individual’s knowledge at the time of the Execution of this
Agreement, none of the Applications or any combination thereof,
infringes, or otherwise violates or misappropriates any copyright, patent,
trade secret, trademark or other proprietary or intellectual property right(s)
held by any third party;

(iv)  The terms of this Agreement do not violate and will not cause Individual
to violate any obligation or agreement Individual may have with any third
party;

(v)  Individual will not make publicly available, distribute or otherwise
commercialize, any embodiment disclosed in the Applications except
insofar as the action is associated with a noncommercial publication of a
written paper or presentation at a scientific meeting;

(vi} No claim or proceeding is pending or threatened against Individual
asserting that any of the Applications infringes upon the rights of any
other person;

(vii) No outstanding agreement or encumbrance is in existence that is
inconsistent with the provisions of this Agreement.
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6. Term and Termination.

6.1  Term. This Agreement shall commence on the Effective Date and shall continue
in full force until the expiration of all patents that may issue from the Applications,

6.2  Termination Events. Notwithstanding the foregoing, SHE may terminate this
Agreement immediately upon the occurrence of any one of the following events:

&) If Individual breaches any term of this Agreement, and in the case of a
breach capable of being remedied shall have failed to remedy such breach
within twenty (20) days after the receipt from SHE of written notice of|
and request to cure, such breach;

(ii)  If Individual should die;

(iiiy  Individual shall have taken any action materially derogating or reducing
the value of this Agreement or, the Applications;

(iv)  Individual shall have made, or shall have attempted to have made, any
assignment or license of any of the Applications to a third party in
violation of this Agreement;

(v)  Ifall other inventors who participated in and contributed to the Project do
pot also assign their rights in the Applications to SHE.

6.3  Effect of Termination. Upon expiration or termination of this Agreement, neither
party will have any further obligation to the other; provided, however, that (i) no expiration or
termination will prejudice any claim either party may have under this Agreement that arises prior
to the effective date of such termination, and (ii) expiration or termination of this Agreement will
not terminate or otherwise adversely affect the rights, obligations and terms set forth in Section 2
(which will survive termination as independent obligations, subject to any survival limitations in
each respective section).

1. Notice; Liability

7.1 Notices. All notices, requests, permissions, waivers and other communications
hereunder shall be in writing and shall be deemed te have been duly given (a) five business days
following sending by registered or certified mail, postage prepaid, (b)when delivered, if
delivered personally to the intended recipient, and (c) one business day following sending by
overnight delivery through FedEx, UPS or DHL and, in each case, addressed to a party (with
signature required) at the following address for such party. Notices shall also be sent by email to
the email address for such party listed below.
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If to SHE:

Elizabeth Schaprf

Sustainable Health Enterprises
102 East 22nd Street, Suite 8G
NY, NY 10010

Email: ems@sheinnovates.com

With a copy to:

Natalie Clayton

Alston & Bird

90 Park Avenue

New York, NY 10016

Email: natalie.clayton@alston.com

If to Individual:

o K. Co/ 7oy

277 /i//lwwm /¢1@_
New7on, MP O24¢7

Chp/Hn@u 7 edy

A party may change the address provided above for its receipt of notice by providing the other
party with written notice of its new address pursuant to the terms of this Section.

7.2 Limitation on Liability. IN NO EVENT SHALL SHE BE LIABLE (WHETHER
IN CONTRACT, WARRANTY, TORT, PRODUCT LIABILITY OR OTHER THEORY) TO
INDIVIDUAL FOR ANY INDIRECT, INCIDENTAL, SPECIAL, CONSEQUENTIAL,
PUNITIVE OR EXEMPLARY DAMAGES (INCLUDING DAMAGES FOR LOSS OF
PROFIT OR BUSINESS) ARISING QUT OF THIS AGREEMENT,

8. Miscellaneous.

8.1  Governing Law. This Agreement shall be governed by and construed in
accordance with the laws of the State of New York, without giving effect to the principles of
conflicts of laws thereof. The exclusive jurisdiction for any action arising out of or in connection
with this Agreement shall be the state or federal courts of New York County, New York and, by
execution of this Agreement, the Parties expressly waive any challenges to venue or personal
jurisdiction in New York County, New York.

8.2  Assignment. Individual may not assign all or any portion of this Agreement or
delegate any of Individual’s rights or obligations hereunder, by operation of law or otherwise.
SHE may, without Individual’s consent, assign this Agreement or delegate any of its rights or
obligations under this Agreement to any third party. All provisions of this Agreement and any
Schedule shall be binding upon, inure to the benefit of, and be enforceable by and against, the
respective successors and permitted assigns of SHE,
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8.3  Counterparts. This Agreement may be executed in one or more counterparts, all
of which shall be considered one and the same agreement, and shall become effective when one
or more counterparts have been signed by each of the Parties hereto and delivered to the other
Party hereto. This Agreement may be executed and delivered by facsimile or electronic delivery
signature and upon such delivery such signature will be deemed to have the same effect as if the
original signature had been delivered to the other Party. The original signature copy shall be
delivered to the other Party by express overnight delivery. The failure to deliver the original
signature copy and/or the non receipt of the original signature copy shall have no effect upon the
binding and enforceable nature of this Agreement.

84  Execution of Additional Documents or Other Acts. The Parties agree to perform
such acts, obtain such additional approvals and execute such further documents as may be
reasonably required to further the purposes of this Agreement,

85  Waiver. Any waiver by either Party of a breach of any term or condition of this
Agreement shall not constitute a waiver of any subsequent breach of the same or any other term
or condition of this Agreement.

8.6  Severability of Provisions. If any provision of this Agreement is held to be
illegal, invalid, or unenforceable under present or future laws, that provision will be removed
from this Agreement and this Agreement will be interpreted and enforced as if the illegal,
invalid, or unenforceable provision had never been a part of this Agreement and the remaining
provisions will remain in effect and will not be affected by the illegal, invalid or unenforceable
provision or its removal. Instead of the illegal, invalid or unenforceable provision, there will be
added, as part of this Agreement, a provision as similar in terms to the illegal, invalid or
unenforceable provision as may be possible and still be legal, valid and enforceable.

8.7  Entire Agreement. This Agreement (including any schedules and attachments
hereto, all of which are incorporated herein by reference) constitutes the entire agreement
between the Parties concerning the subject matter of this Agreement. This Agreement
supersedes all prior proposals, agreements, representations and other communications, whether
written or oral, between the Parties concerning such subject matter. No terms, conditions, or
warranties, other than those written in this Agreement, and no amendments or modifications of
this Agreement will be binding on the Parties unless in writing and signed by the Parties.

8.8  Delayed or Prevented Performance. If either Party is delayed or prevented from
fulfilling its respective obligations under this Agreement by any cause beyond its reasonable
control, including any adverse action by government authorities, then that Party will not be liable
under this Agreement for that delay or failure.

89  Independent Status. Individual is not an agent, partner, or joint venturer of SHE
or any of its Affiliates. Individual shall not offer or agree to incur or assume any obligations or
commitments in the name of or for SHE or its Affiliates without the prior written consent and
authorization of SHE.

[Signatures on Next Page]
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IN WITNESS WHEREOF, the duly authorized Parties hereto have caused this Agreement to be
executed as of the day and year first above written.

Sustainable Health Enterprises

By:
Name:
Title:

Individual:

By:
Name;
Title:
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IP ASSIGNMENT AND ROYALTY AGREEMENT

This IP ASSIGNMENT AND ROYALTY AGREEMENT (this “Agreement”) is made as
of December 13, 2012 (“Effective Date”), by and between Sustainable Health Enterprises
(“SHE"), a Delaware Corporation and Bill Dalzell (“Individual”), an individual residing at
F0o OLD oSN ST LS FIELD  xrA. SHE and Individual shall be collectively
referred to herein as the “Parties” and individually referred to herein as a “Party.”

RECITALS

WHEREAS, SHE is a not-for-profit organization that seeks to bring market based solutions to
developing countries

WHEREAS one such market-based solution is the manufacture of fiber-based products, such as
sanitary pads, for women in developing country,

WHEREAS, Individual has assisted SHE in researching an improved method for
manufacturing fiber-based products;

WHEREAS, Individual desires to assign to SHE, and SHE desires to have assigned to it,
all of Individual’s right, title, and interest in any patent to the Invention; and

WHEREAS, SHE desires to provide Individual certain royalty payments.
AGREEMENT

NOW, THEREFORE, in consideration of the foregoing recitals, the mutual covenants
and promises set forth herein, together with other good and valuable consideration, including the
consideration provided for below, the receipt and sufficiency of which are hereby acknowledged,
the Parties agree as follows:

1. Definitions.
As used in this Agreement, the following terms shall have the meanings set forth below:

1.1 “Affiliate” shall mean, with respect to a Party, any entity or person that, directly
or indirectly through one or more intermediaries, controls, is controlled by, or is under common
control with such Party. For purposes of this definition, “control” means: (a) ownership, directly
or through one or more intermediaries, of (i) more than 50 percent of the shares of stock entitled
to vote for the election of directors, in the case of a corporation, or (ii) more than 50 percent of
the equity interests in the case of any other type of legal entity or status as a general partner in
any partnership; or (b) any other arrangement whereby an entity or person has the right to elect a
majority of the Board of Directors or equivalent governing body of a corporation, or other entity,
or the right to direct the management and policies of a corporation or other entity.
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1.2 “Applications” shall mean U.S. Patent Application Serial Nos. 61/292,692 and
12/985,301 and International Publication No. PCT/US2011/020270.

1.3 “Licensing Revenue” shall mean any revenue received by SHE as a result of
licensing to a Third Party any patent that issues from the Applications minus all costs associated
with any such licensing, including but not limited to any administrative costs associated with
managing or implementing the licenses and any legal costs associated with any such licenses.

1.4  “Publication” shall be given the same definition as in the United States Copyright
Act, 17 U.8.C. § 101.

1.4 “Third Party” shall mean any or person who is not a Party or an Affiliate of a
Party.

2. Assignment.

2.1  Individual hereby sells, assigns, and transfers to SHE all of its right, title and
interest of every kind and character throughout the world to the Applications including to any
patents that may issue thereon, and any continuations, divisions, continuations-in-part, reissues,
reexaminations, extensions or foreign equivalents thereof and including the subject matter of all
claims which may be obtained therefrom, for SHE’s own use and enjoyment and for the use and
enjoyment of its successors, assigns, licensees or other legal representatives, as fully and entirely
as the same would have been held and enjoyed by Individual if this Agreement had not been
made, together with all damages or payments due or payable as of the Effective Date or
thereafter, including, without limitation, all claims for damages by reason of past, present or
future infringement or other unauthorized use of the Applications, with the right to sue for, and
collect the same for its own use and enjoyment, and for the use and enjoyment of its successors,
assigns, or other legal representatives.

2.2  Individual agrees that it will communicate to SHE or its representatives any facts
known to Individual respecting the improvements and inventions covered by the Applications,
and testify in any legal proceedings, sign all lawful papers, including but not limited to
documents necessary to prosecute the Applications and to file an appropriate assignment for the
Applications, execute all divisional, continuing and reissue applications, make all rightful oaths
and generally do cverything possible to aid SHE, its successors, assigns and nominees, to perfect
such right, title and interest in the Applications in SHE and to obtain and enforce proper
protection for the Applications in all countries, and asserts that it will not execute any
agreements inconsistent therewith.

2.3 To the extent reasonably available, Individual shall transfer, or cause to be
transferred to, SHE (or its designee or representatives) the complete original files related to the
Applications, all documents and files in its possession, custody or control, including those in the
possession, custody or control of attorneys or agents of Individual, and all additional information
that SHE may need to prosecute any patents related to the Applications. Notwithstanding the
foregoing Individual may keep a copy of any such files for himsel{/herself.

2.4  Tndividual authorizes and requests the U.S. Commissioner of Patents and
Trademarks and foreign patent offices to record SHE as the owner of the Applications and any
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patents comprising the Applications, including any continuations, divisions, continuations-in-
part, reissues, reexaminations or extensions thereof, and to issue any and all letters patent thereon
to SHE, as assignee of Individual’s entire right, title and interest in, to and under the same, for
the sole use and enjoyment of SHE, its successors, assigns or other legal representatives.

2.5  For avoidance of doubt, nothing in Paragraph 2.1 is intended to restrict
Individual’s Publication rights, and Individual shall have Publication rights on all subject matter
related to the Applications.

3 Inventorship

3.1  To ensure correct inventorship of the Applications, the Parties will commission a
law firm, other than Alston & Bird and Morrison & Forrester, mutually selected by the Parties, to
engage in an independent inventorship analysis of the Applications (“Analysis). The Parties
hereby agree to be bound by the outcome of the Analysis. Those individuals whose inventive
contribution will be analyzed and who will be contacted and interviewed about their inventive
contribution include; Clark Colton, Jeff Zhou, Joshua Velson, Rachel Licht, Bill Dalzell, Sina
Salehi Omran, Elizabeth Scharpf, Liying Huang, and Hanna Brice. Each of these individuals
will receive a copy of the Analysis.

3.2 To the extent that the Analysis determines that the inventors listed on the
Applications need to be amended, SHE agrees that it will immediately inform its patent counsel
to take steps to amend and correct the Applications’ inventorship so that the listed inventors are
those determined by the Analysis.

3.3 Any person deemed to be an inventor as a result of the Analysis will be apprised
in a timely manner of actions and response to the USPTO in connection with the Applications.

3.3 To the extent the outcome of the Analysis determines that the Individual is not an
inventor on any Application, then this Agreement shall terminate immediately.

4. Royalties, Payment and Taxes.

4.1  In consideration for Individual’s assignment of the Applications, SHE shall pay
Individual a 4% royalty on any Licensing Revenue that SHE receives (the “Royalty”). .SHE will
pay Individual the Royalty on a bi-annual basis. Payments for Royalties during the first half of
the year will be due on July 15%, Payments for Royalties during the second half of the year will
be due on January 15" SHE will provide Individual a written report detailing the calculation of
the Royalty at the time of payment of the Royalty. In addition, SHE will maintain reasonable
records with respect to any royalty payments received so that the Royalty payable hereunder may
be determined.

42  Notwithstanding the Paragraph 4.1, SHE will not begin paying Individual the
Royalty until after SHE has recouped: 1) all out-of-pocket costs associated with procuring a
licensing agreement with a Third Party for the Applications and any continuations, divisions,
continuations-in-part, reissues, reexaminations, extensions or foreign equivalents thereof; and 2)
all out-of-pocket costs associated with the filing and prosecution of the Applications and any
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continuations, divisions, continuations-in-part, reissues, reexaminations, extensions or foreign
equivalents thereof.

43  Individual shall be responsible for payment of all taxes, including federal, state
and local taxes, arising out of the Individual’s activities in accordance with this Agreement,
including, but not limited to, federal and state income tax, social security tax, unemployment
insurance taxes, and any other taxes or business license fees as required. Individual shall defend,
indemnify, and hold harmless SHE, and any of its successor or assigns, from and against any and
all liability for taxes or penalties arising out of the Individual’s failure fo pay or withhold taxes.

5. Representations and Warranties,
5.1  Individual represents and warrants to SHE that:

® Individual has full power and has all rights and authority to enter into this
Agreement and to assign the Applications and any and all rights therein to
SHE in accordance with this Agreement;

(iiy  Individual will not grant and has not granted any rights in the Applications
to any third party;

(i)  To the best of Individual’s knowledge at the time of the Execution of this
Agreement, none of the Applications or any combination thereof,
infringes, or otherwise violates or misappropriates any copyright, patent,
trade secret, trademark or other proprietary or intellectual property right(s)
held by any third party;

(iv)  The terms of this Agreement do not violate and will not cause Individual
to violate any obligation or agreement Individual may have with any third

party;
(v)  Individual will not make publicly available, distribute or otherwise
commercialize, any embodiment disclosed in the Applications except

insofar as the action is associated with a noncommercial publication of a
written paper or presentation at a scientific meeting;

(vi) No claim or proceeding is pending or threatened against Individual
asserting that any of the Applications infringes upon the rights of any
other person;

(vii) No outstanding agreement or encumbrance is in existence that is
inconsistent with the provisions of this Agreement,
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6. Term and Termination.

6.1  Term. This Agreement shall commence on the Effective Date and shall continue
in full force until the expiration of all patents that may issue from the Applications.

6.2  Termination Events. Notwithstanding the foregoing, SHE may terminate this
Agreement immediately upon the occurrence of any one of the following events:

@) If Individual breaches any term of this Agreement, and in the case of a
breach capable of being remedied shall have failed to remedy such breach
within twenty (20) days after the receipt from SHE of written notice of,
and request to cure, such breach;

(ii)  If Individual should die;

(iii)  Individual shall have taken any action materially derogating or reducing
the value of this Agreement or, the Applications;

(iv) Individual shall have made, or shall have attempted to have made, any
assignment or license of any of the Applications to a third party in
violation of this Agreement;

(v)  If all other inventors who participated in and contributed to the Project do
not also assign their rights in the Applications to SHE.

6.3  Effect of Termination. Upon expiration or termination of this Agreement, neither
party will have any further obligation to the other; provided, however, that (i) no expiration or
termination will prejudice any claim either party may have under this Agreement that arises prior
to the effective date of such termination, and (ii) expiration or termination of this Agreement will
not terminate or otherwise adversely affect the rights, obligations and terms set forth in Section 2
(which will survive termination as independent obligations, subject to any survival limitations in
each respective section).

7. Notice; Liability

7.1 Notices. All notices, requests, permissions, waivers and other communications
hereunder shall be in writing and shall be deemed to have been duly given (a) five business days
following sending by registered or certified mail, postage prepaid, (b) when delivered, if
delivered personally to the intended recipient, and (c) one business day following sending by
overnight delivery through FedEx, UPS or DHL and, in each case, addressed to a party (with
signature required) at the following address for such party. Notices shall also be sent by email to
the email address for such party listed below.
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If to SHE:

Elizabeth Schaprf

Sustainable Health Enterprises
102 East 22nd Street, Suite 8G
NY,NY 10010

Email: ems@sheinnovates.com

With a copy to:

Natalie Clayton

Alston & Bird

90 Park Avenue

New York, NY 10016

Email: natalie.clayton@alston.com

If to Individual:
WL A DAL ZELL
FSSACHY 58775 INST )TETS DF TELH H0LOGY
Roo# 66 —Hs5O
£97 MASS ECRVSSTTTS AVELDS
LAMBRIDES, A H2IZT

A party may change the address provided above for its receipt of notice by providing the other
party with written notice of its new address pursuant to the terms of this Section.

7.2 Limitation on Liability. IN NO EVENT SHALL SHE BE LIABLE (WHETHER
IN CONTRACT, WARRANTY, TORT, PRODUCT LIABILITY OR OTHER THEORY) TO
INDIVIDUAL FOR ANY INDIRECT, INCIDENTAL, SPECIAL, CONSEQUENTIAL,
PUNITIVE OR EXEMPLARY DAMAGES (INCLUDING DAMAGES FOR LOSS OF
PROFIT OR BUSINESS) ARISING OUT OF THIS AGREEMENT.

8. Miscellaneous.

8.1 Goveming Law. This Apgreement shall be governed by and construed in
accordance with the laws of the State of New York, without giving effect to the principles of
conflicts of laws thereof. The exclusive jurisdiction for any action arising out of or in connection
with this Agreement shall be the state or federal courts of New York County, New York and, by
execution of this Agreement, the Parties expressly waive any challenges to venue or personal
jurisdiction in New York County, New York.

8.2  Assignment. Individual may not assign all or any portion of this Agreement or
delegate any of Individual’s rights or obligations hereunder, by operation of law or otherwise.
SHE may, without Individual’s consent, assign this Agreement or delegate any of its rights or
obligations under this Agreement to any third party. All provisions of this Agreement and any
Schedule shall be binding upon, inure to the benefit of, and be enforceable by and against, the
respective successors and permitted assigns of SHE.
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83  Counterparts. This Agreement may be exccuted in one or more counterparts, all
of which shall be considered one and the same agreement, and shall become effective when one
or more counterparts have been signed by each of the Parties hereto and delivered to the other
Party hereto. This Agreement may be executed and delivered by facsimile or electronic delivery
signature and upon such delivery such signature will be deemed to have the same effect as if the
original signature had been delivered to the other Party. The original signature copy shall be
delivered to the other Party by express overnight delivery. The failure to deliver the original
signature copy and/or the non receipt of the original signature copy shall have no effect upon the
binding and enforceable nature of this Agreement.

84  Execution of Additional Documents or Other Acts. The Parties agree to perform
such acts, obtain such additional approvals and execute such further documents as may be
reasonably required to further the purposes of this Agreement.

8.5  Waiver., Any waiver by either Party of a breach of any term or condition of this
Agreement shall not constitute a waiver of any subsequent breach of the same or any other term
or condition of this Agreement.

8.6  Severability of Provisions. If any provision of this Agreement is held to be
illegal, invalid, or unenforceable under present or future laws, that provision will be removed
from this Agreement and this Agreement will be interpreted and enforced as if the illegal,
invalid, or unenforceable provision had never been a part of this Agreement and the remaining
provisions will remain in effect and will not be affected by the illegal, invalid or unenforceable
provision or its removal. Instead of the illegal, invalid or unenforceable provision, there will be
added, as part of this Agreement, a provision as similar in terms to the illegal, invalid or
unenforceable provision as may be possible and still be legal, valid and enforceable.

8.7  Entire Agreement. This Agreement (including any schedules and attachments
hereto, all of which are incorporated herein by reference) constitutes the entire agreement
between the Parties concerning the subject matter of this Agreement. This Agreement
supersedes all prior proposals, agreements, representations and other communications, whether
written or oral, between the Parties concerning such subject matter. No terms, conditions, or
warranties, other than those written in this Agreement, and no amendments or modifications of
this Agreement will be binding on the Parties unless in writing and signed by the Parties.

8.8  Delayed or Prevented Performance. If either Party is delayed or prevented from
fulfilling its respective obligations under this Agreement by any cause beyond its reasonable
control, including any adverse action by government authorities, then that Party will not be liable
under this Agreement for that delay or failure.

8.9  Independent Status. Individual is not an agent, partner, or joint venturer of SHE
or any of its Affiliates. Individual shall not offer or agree to incur or assume any obligations or
commitments in the name of or for SHE or its Affiliates without the prior written consent and
authorization of SHE.

[Signatures on Next Page]
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IN WITNESS WHEREOF, the duly authorized Parties hereto have caused this Agreement to be

executed as of the day and year first above written.

Sustainable Health Enterprises

By:
Name:
Title:

Individual:

By:
Name:
Title:

AVl

DIl ] DRLZs L

(LT PHE
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IN WITNESS WHEREOF, the duly authorized Parties hereto have caused this Agreement to be
executed as of the day and year first above written.

RECORDED: 10/21/2014

RECORDED: 11/20/2015

Sustainable Health Enterprises

By: f %/7

Name: &« ot ~
Title: LT [ochk afus b
Individual:
By: % p ///Q/
Name: biLL ] DALZS L
Title: (LT VHEL
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