SETTLEMENT AGREEMENT AND RELEASE

This Setilement Agreement and Release {(“Apreement™) between Fnvironmenta! Research
Center, Inc. ("ERC”) and Waiora, LLC; Waiora International Lid: Javila, Inc.; and Javita
fnternational Lid. {collectively “Waiora™) is effective on the date on which it is fully executed
(“Effective Date™). ERC and Waiora are referred to individually as a “Party” and collectively as
the “Partics.” The Parties agree as follows:

1. This Agreement is intended o fully resolve all claims, demands, and allepations set forth
1 or related 1o the Notice of Violation of California Health & Safety Code §25249.5, o seq.
{aiso known as “Proposition 637) that ERC served on Walora on June 3, 2015 {the “Nolice™
with regard to each of the following products identified below (referred to individually as
“Covered Produet™ or collectively as “Covered Products™):

e ND MegaDefense
¢ Superior Fiber Blend
= FocusFusion Coepa

2. Fhe Parties enter into this Agreement in order to achieve a settleinent of the claims as
slated in Section 1 (collectively “this Matter”) and for the purpose of avoiding prolonged
Iiigation. Nothing in this Agreement shall be construed as an admission of the Parties of any
fact, issuc of law, or vialation of law, nor shall compliance with this Agrecmoent constiiuie or be
construed as an admission by the Parties of any Tact, issue of Iaw or violation of Iaw. Nothing in
this Apreement or any document referred to shall be construed as giving rise to any presumpiion
or mference of admission or concession by the Parties as to any fault, wrongdoing or Bability,
This Scetion shall not dimiaish or otherwise alfect the obligations, responsibilities, and duties of
the Parties under this Agreement.

3. In consideration of the foltowing covenants and cond:lions contained in this Apreement,
thie Parties have pravided the releases as set forth in Section 6 below:

a. Waitora agrees that all Covered Products produced and offered for sale in
Califernia (and offered for sale to a third party for retail sale in California) on and after the
Effective Date, shall comply with California law, including Proposition 65.

b. Beginning on the Effective Date, Waiora shall not manulacture for sale in the
State of CauliTornia, “Distribute into the State of California™, or directly sell in the State of
Calsfornia, any Covered Product which exposes a person to a “Daily Lead Lxposure Level™ of
more than 0.5 micrograms of lead per day when the maximum suguested doge is taken as
directed on the Covered Product’s label, unless each such unit ol the Covered Product bears the
following warning slatement on its individual unit label packaging or by sticker securcly affixed
on the container or boule cap:
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FWARNING: This produet contains a chemical known o the State of California to

cuuse [eancer and] birth defects or other reproductive harm.”

i Asused in this Setlement Agreement and Release, the term “Distribute into the State
of California™ shall mean to directly ship & Covered Product into California for sale in
California or to sell a Covered Product (o a distribulor that Waiora knows will sell the
Coverad Produet in California.

A, For the purposes of this Agreement, *Daily Lead Exposure Level™ shali be measured
tin micrograms, and shall be calculated using the lollowing formula: micrograms of lead
per gram of product, mulliplied by grams of product per serving of the product {using the
fargest serving size appearing on the praduet label), multiplied by servings of the product
per day {using the largest number of servings in a recommended dosage appearing on the
product label), which equals micrograms of Jead exposure per day.

it The phrase “cancer and™ must be included in the warning only il the mavimum
recommended daily dose causes an exposure to more than 13 micrograms of fead when
taken as directed on the Covered Product’s label.

C. The wamning statement set forth in Section 3b. shall be prominent and displayed
securely on either the cap, the unit packuaging, or by a sticker securely affixed to I]]L Covered
Producis with such conspicuousness, as compared with other wards, statements, ar de esigns 50 as
ta render i likely 1o be read and understood by an ordinary individual ]mra_ha«mn or using the
Covered Products. The warning appearing on the label or container shall be at least the same
size as the lurgest ol any other health or safety warnings mnespondmd; appearing on the fabe]
or container, as applicable, or such product, and the word *WARNING” shall be in capital

fetters and in bold prinl. No other siatements may accompany the warning.

d, If Waiora remains a going concern and Distribuies into the State of California,
Waiora shall arrange, for at teast five {(3) consecutive vears and at least OTIGE PeT, year, r;w—r M
commencing one year from the Effective Date, lor the lead testing of £ the HiSelected Waiora

products of one lot each vear for each Covered Product to confinm whether the Daily Lead

Exposure Level is more or less than 0.5 niicroprams of lead whan the maximum suggested dose

s taken pursuant o the directions on the Covered Product’s label. Waiora shall provide ERC

witir any related documentation pursuant 10 Section 3.e.2, and shall include the 1ot identific: alion

wmbers of the lots tested. Waiora shall test samples in the form intended for the end-user 1o be

distributed or sold o California consumers.

e IT Waiora is successful with reformulation for any of the Covered Products which
reduces the Daeily Lead Exposure Level to 0.3 micrograms of lead or below vwhen ¢ taken pursuant
to the maximum sugpested dose as directed on the Covered Praduct’s label, the Parties agree that
Jw Covered Products may be offered for sule in California without the warning stated in Section

1T Waiara ts successlul with reformulation on any of the Coverad Products, Waiora shall
nﬂu!'\ ERC and pravide any test results for the Covered Products that document this change in
formulation, no longer than 10 working days afier Waiora receives the test r&.sults dn"i d prigr to
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Walora manufacturing for sale in the State of Calilornia, or divectly sefling in the State of
Calilornia, any Covered Products without the warning set forth in section 3(b).

{h Pursunnt to Sections 3d. and 3e.. any such testing shall be performed by an
independent third-parly lnboratory certified by the California Environmenial Laboratory
Acerediiation Program or an independent third-party laboratory that is registered with the
United Siates Food & Drug Administration. The method of seleciing semples for testing
miust comply with the regulaiions of the Food & Drug Administration as set forth in Tiile
1, Part 111, Subpart E of the Code of Federal Regulatians, including Section 1171.80(c).
esting Em‘ lcad shall be performed vsing Inductively Coupled Plasma-Mass
Spectrometry (ICP-MS) achieving a limit of quantification of less than or equal to 0.010
mig/ky or any other testing method agreed npon in writing by the Parties. Nothing in this
Agreement shall limit Waiora's ability to conduct or require that others conduct
additional testing ol the Covered Products, including raw materials used in their

-.-} Iny

manufacture

{2} Parsuant to Scetions 3d. and 3e., Walora shall retain copies of its test data
from the date testing commenced and shalf provide a1l test dota to ERF within fifleen
(15} days of receiving the daw after conducting the required testing as et forth above
The reqoirement w provide all test data w BRC shall cease after five 5) veors from the
Effective Date.

4. Waiora shall malke a towl sertlement payment of $40,000.00 (“Total Setilement
Payment™) by wire transfer to ERC’s escrow account within 3 days of the Effective Date ("Due
iJate”), for which ERC will give Walora the necessary account informaiion. The Tl
Settlement Payment shall be atlocated as follows:

i $8.594.00 shall be considered a civil penalty pursuant o California Health and
Saloty Code §25249.7 {b)(l) ERC shall remit 75% (86,445,300 of the ¢ivil penalty to the Office
ol Environmental Health Hazard Assessment ("OEHHA™) for deposit in the Safe Drinking Water
and Toxic Enforcement Fund in accordance wnh (ahfomm}imlth and Safvty Code
§23249.12(c). ERC will retain the remaining 25% ($2.148.50) of the civil penalty,

b. $956.21 shalf be considered a reimbursement to ERC for 115 costs incurred as a
result of bringing this Malter to Wajora's altention and negotiating a setilement.

e $12.891.49 shall be considered puyment in liew of civil penalies, for dav-to-day
business activities such as (1) continued enloreement of i reposition 65, which inciudes work,
anplyzing, researching and testing consumer products that may contain l’mmmlmn 43 chemicals,

(e}

focusing on the same or similar type of ingestible products that are the subject of this Ma atter; and
{2} the conlinued monitoring of past consent judpments und seitlements o easure companies are

it compliance with Pr roposition 03,
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$9,980.00 shall be considered reimbursement of altorney fees for Lozeau Dirury

§

d. y
LLP and 57.578.30 shall be considerad reimbursement for ERC s in-house legal foes.

. Inthe event thai Waiora [atls to remit the Total Settlemennt Payimnent awed Lmdcr
Section 4 of this Seutlement Agreement on ar before the Due Date, \’» aiora shall be deemed o be
in material breach ol its obligatons under this Agrecment,

5 Except as expressly set forth in Section 4, (he Parties shall bear their own COSIS, EXPENsTs,

and attorneys’ fees reiated to this Matter,

6. Binding Effecl: Claims Covered and Released
a. ERC, on behalf of itsel"and iis respective owners, principals, shareholders,

officers, dircetors, employees, agents, parents, subsidiaries, successors, assiuns, and legal
representatives fully refeases Waiora- and Javita end its respective owners, prmup.ll:,
shareholders, oificers, di rectors, ciployvees, agents, parenls, stbsidiaries, BUCEESS0IS, Besigns,
and legal representatives (collectively the “Releasing Parties™ from any and all claims for
violations of Proposition 65 up threugh and including the Effective Date based on exposure io
tead from the Covered Products as set forth in the Notice.

b. 'l"hc i{clc;,mi;w Pm'lica i'ur{her walye ﬂnd mimw any *u;d cl” ngzms mu, may h e

C. It1s pussible that other claims not known (o the Parties arising out of the facts
alfeged in the Notice and relating 1o the Covered Products will dev elop or he discovered. ERC
on behall of itseli only, on the one hand, and W aiora, on hehalf ol itse I{ only, on the other
hand, acknowledge that this Agreement is expressly intended to cover and include all such
claims up through and including the Effective Dale, inchudis g all rights of action therefore, and
further acknowledpe that the lel[f]b released this section may include unknown elaims, and
nevertheless waive California Civil Code section 1542 as (o iny such unknown claims.
Calitornia Civil Code section 1347 reads as follows:

A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH THE
CREDITOR DOES NOT KNOW OR SUSPECT 1O BXIST IN HIS OR HER
CAVOR AT THE TIME OF EXECUTING THE RELEASE, WHICH 1T KNOWN
BY HIM OR HER MUST HAVE MATERIALLY AFFECTED HIS OR HER
SETTLEMENT WITH THE DERTOR.

ERC on behalf of itself only, on the one hand. and Waiora, on the other hand, acknowledpe and
understand the significance and consequences of this s specific waiver of California Civil Code
Section 1542,

7. MNothing in this Release is intended to apply to any oceupational or environmental
exposures arsing under Proposilion 63, except as otherwise provided in this agreement, nov shall

PO
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it apply to any of Walora’s products sther than the Covered Praducts.
5. Nothing herein shall be construed as diminishing Waiora's continuing obligations to
comply with Proposition 65,

9, Adler executing this Agreement, ERC will submii to the California Attorney General a
Report of Sett l"-z nt. Inaddition, ERC will provide 1o the inh:ﬁf'nnl Atltorney General a signed
LH}I\ oi this Agreement. The Parties acknowledge and apree that (he Parties shali provide as
much lnformation '. requested by the California Atomey General, ar any other goversinenial
gpency, regarding fE is Matter, its scttlement, and (his Agrecinenl.

This Agreement contains the entire agreemient between the Parties with regard w

5e l nent of this Matter, and super.-,edes all prior or centemporancous agreements or
erstanclings, written or oral, with regard {o the matters set forth in this Agresmeni. This
5&421'&2'(.‘5118 1t may be amended or modified in whole or in part at any Sme only by an agreement in

e -

writing execuied by the Partics.

T

L::

it This Agreement shall be binding upon and shat! inure to the benelit of the Parties and
their respective owners, principals, sharcholders, members, managers, officers, direciors,
cinployees, agents, successors, and assigns.

2. Noinference, assumption or presumption shall be drawn, and no provisien of thiy
Agreement shall be construed against any of the Parties, bused upon the fhct that one of the
Parties and/or one of the Parties” attorneys prepared and/or drafled all or any portion of this
Agreeinent. [tis conclusively presumed that the Parties participated equally in the prepuration
and drafting of this Agrecment.

13, I any provision, term, or section of this Agreement is found to be invalid, itlegal, or
wneniorceable, then ail remaining provisions, terms, or sections shall continue in full foree and
effect and remain binding on the Partics. 1f any provision. term, or section of this Agzreement is
deiermined to be unenforceable, then such provision, term, or section miay be modified so that
the unenforeeable provision, term, or section is enforeeable to the greatest extent possible,

i This Agreement shall be deemed to have been eniered into in the State of California, and
governed and interpreted by the laws of the Stale of California, regardiess o “the physical
lecations of ihe individuals exceuting this Apreement at the e of execution,

The Parties acknowledge that they have a right 1o LOH"LIH an attorney and they have

consulted their atlorneys with respect 1o the terms and conditions of thiy Agreginenl or by

..11: mng this Agreement hereby acknowledge they heve mude the decision not to consult with an
wney in this Matier, The Parties further acknowledge thal they fully understand this

\, ment and the etfect ol signing and executing this Agreement.

[0}

0. The Parties are aware and acknowledge that this Agreement is an oul-ol-court setiement
and that they will not receive the protections afforded by a court-approved consent judgiment,

i
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The Parties are entering into this Agreement in gaod faith and in an effort to sette all claims and
alfegations refated io the Notice, and this Apreement applies only to the cluims made by ERC
and to the preducts identified in the Notice,

17. Any lepal action to enforce this Agreement shall be brought in the county of Alameda of
the Smta of California. ERC shall be entitled recover its reasonable attorneys™ fees that are
necessery and required to enforee the agreement pursuant o Califomia Code of Civit Procedure
section 1021.5,

18, This Agreement may be signed in counterparts, and each counterpart, as well as s any
facsimile, e-munil, copy ol this Agreement, or any other counterpart, shall ke deemed o be an
originai.

15, Each of the individualz who exceute this Agreement 1 3rmcnm antd warrants thev have
the authority to execute this document and bind the respective Partios Lo the terms and conditions
of tis Agreement. and have read. understand. and aorec 10 ol the terms and conditions in this
Agreement,

ATED:

WATORA. LLC

B

Print “\.'(m*
Print Titke

/ -

DATED: fﬁ/ﬁf’/m’?ﬁf %hw()wﬁmrrmf RESE m;p ~<; ENTER, INC.
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