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CORY

AGREEMENT OF PURCHASE AND SALE

Dated as of May 10, 2000

among

MCZAND HERBAL, INC.

and

CERTAIN SHAREHOLDERS OF
MCZAND HERBAL, INC.

and

BOTANICAL LABORATORIES, INC.

DOCSSF1:433611.9

TRADEMARK
REEL: 002371 FRAME: 0531



TABLE OF CONTENTS

Page

ARTICLE I Sale of Assets and Assumption of Liabilities ..............occoooveevn. I

SECTION 1.01. Sale OF ASSELS ittt 1

(a) PUIChased ASSEES...ccviveieeiirierrcriie e ntecree e ettt ebt ettt ne 1

SECTION 1.02. Excluded Assets......c.cccc..... et et 2

SECTION 1.03. Assumption of Liabilities......ccccooiiiiiiiiiiiee e, 2

(a) Assumed LiabilIties ....ocoiiiimiiiini e 2

(b) Excluded LiabilItIEs cu.ccuiiieecrirrieeireecetcieecniree s e sicesste et eie s eveeene e aeess 3

SECTION 1.04. ClOSINE cuvvierteiie e et re et ettt st e s et et e e e aa e e etaeeba e nes 4

(a) SElLET DEIIVEIIES c..viivieereieeiriiete ettt eae e een e 4

(b) Buyer DeliVETies ..c.ei it e 6

SECTION 1.05. The PUrchase PriCE ..o iieeieree ettt re st ens 7

() Determination of Purchase Price ..o 7

(b) Payment of Purchase Price.....cccoorimiiiiiiiini e 7

(c) AQJUSTTIENE ettt 7

(d)  Disposition of Closing Payment ........ococviiiiiiniiiiccniieeevceece 8

SECTION 1.06. Noncompete PayIments.......ovovveviivmiineeniiiiieiicce e 8

SECTION 1.07. Physical INVENIOTY .o.eceereeeiniimiiriecrenm et 8

SECTION 1.08. Allocation of Purchase Price..c..coovviiiiiiiiiiiin e 9

SECTION 1.09. Further COOPETation ....ccviitiirieseietsisiereie s 9

ARTICLE II Representations and WaITaNTIES .....ooovvimimiissenmnnins s 9
SECTION 2.01. Representations and Warranties of Seller and the

SHATENOLARTS ..o veeievenreeeseeeeeemeeere et 9

(a) OTGAIUZAION ..o vveeserasssseresses s s 9

(b) Authority To Do BUSIIESS .ou.ririirinrsssisrsnsssss s 9

(c) Binding OBlIGAHOM. cocc...vvsmmrrrereiammssssssssssrssssmas s s 9

() PUrChASEd ASSEES. oo 10

(¢)  Updated Trade Creditor LASE 1oeoveveeeveesms e eesene s 10

(H) TEIVEIILOTIES 1. reoeeeessesssrssecesssssesss e S 10

(g) ACCOUNTS RECEIVADIE .ocecvirrirvicirsssr st s 11

(h) FANANCI Al STALEITIENILS voovorerssressosemesrosssrsssemmss oot 000 i 1

1) Real Property Lease. ... oermrrrsssessssssmsssss s s ;

) THIE 10 ASSELS vevrvsreeresecrmsserssssseesss s

% DOCSSF1:433611.9

TRADEMARK
REEL: 002371 FRAME: 0532



TABLE OF CONTENTS

(continued)

Page

(k) CONITACES o e e 12
(D LIt A0 ettt vttt e ettt et ae e se e e bt st et ee e e ev e e eenenen 13
(oo ) I 5 o= o <SOSR RURRSTRU 13
(n) Employee and Related Matters ......ococcviiiiinvieninniieicere e 14
(o) Absence of Changes or EVENLS ..o 14
®) Compliance With Laws .....ccccooiiiiiiiiiiiiiiececn e 15
(e)) No Broker’s or FInder’s FEes......coooviiiiiiiiniiiiicici et 16
() Employee Benefit Plans.......ccccoooeioiiniin i e 16
(s) CUSTOITIETS 1veeiuveeerieeireieeiteenmtieeteseeeren et ee s st s et s sae e aeessteseenebeeseaennnaesraeas 16
®) Condition of EQUIPMEDL.......cooiiiiiiiiei it 16
\! (u) Trademarks and Other Intellectual Propernty...c.ccocceeviiiieiiieicceceen 16
(W) DX S ctieiuiriierie et iereeetees e r e eeb e s e et n e e et e ettt saa et et e e e e st nnae e en e 17
(x) Other Activities of the Shareholders........cccceiiirniiniiin e 17
(y) Related Party Transactions ....ecceeovereriiueeisiies v 17
(z) Employee Terminations .......cccoeviernsrrmeennniinmiiics s s 18
(aa)  The Shareholder List........coooviiminieeriniss 18
(bb)  No Undisclosed Liabilities......ocvrmmeuermmiimimmimmiminii s 18
(€C)  DIHSCIOSUIE ..ouuiimiueuns it 18
(dd)  Financial COnAItION.......covueiumurisinmissis st 19
SECTION 2.02. Representations and Warranties 0of Buyer.........cooeiinne: 19
(a) OTGATHZATON . cvveevverveerssersseens e oo 19
(b) Binding OBIgation......cwurrsserssrenemssersses st 1o
(©) No Broker’s or FINAer’s FEES. ..o 20
(d) FATIAIICIIIG .. evvervveresesserssensse s 20
(e) LLAELEALIOTL 1ovvvveseeereeueesenrssss s seess s s 20
(f) IDASCLOSUTE -..vveveeeeaeesssseeeeessrsnesseserss e 29
ARTICLE Il Covenants Relating to Conduct of BUSIHESS ....ooovriieniercmaiimeeres 20
SECTION 3.01. Covenants of SEIET ..o 20
(a) IO OEREL BIAS cvvorevreoesersreeeeemsnsisees s s e 2’.1
2

(b) OFGINATY COUSE .ovrvvvererssssnsssersssssss s s
(c) Supplemental DISCIOSUTE «...isniesrmnsssssssmsssssss oo

-ii-
DOCSSF1:435611.9
TRADEMARK
REEL: 002371 FRAME: 0533



%

TABLE OF CONTENTS

(continued)
Page
(d) Bt o OrtS ettt e e e e e e et ee e e e s e e e e e 24
ARTICLE IV Additional AZreements .......ccoeiveerereermrareineeeceee v e eeeees e 24
SECTION 4.01. Access 10 Information .......c.oeviiveciciiciiene e, 24
SECTION 4.02. Legal Conditions.....cccoveeirrerirmrieriie ittt inie et e 25
SECTION 4.03. EXPEISES tuiiiriieietiniieii sttt e st st et e s e 25
SECTION 4.04. Additional ACHONS. .ocviveieieiieiicreitecr e ereteree et e b 23
SECTION 4.05. Press ReIases ..ooviviiviieeiiieiie et 26
SECTION 4.06. Accounts Receivable.....oooi e 26
(a) Obligations Of BUYET.....ccciiureiieeree et seseee et ee e e neens 26
(b) Settlement of Accounts Receivable ... 26
SECTION 4.07. INAITIE ..ottt ettt ettt ee et aa bt eae 27
SECTION 4.08. Release from Nature’s Apothecary, Inc......cccoooiiiiiic 28
SECTION 4.09. Herbs for Kids Manufacture. .....c.cccceciiniiiiniicniircie e eeenen 29
SECTION 4.10. Due Diligence Materials .....covveoveiivieeiiiciiicicceecc s 29
SECTION 4.11. Certain DefINitIonS. ..ooveierreseeeeeeetirrieeee e et e s 29
ARTICLE V Conditions Precedent .......ccccccimviimiiiniimiionie e 30
SECTION 5.01. Conditions to Each Party’s Obligation ... 30
(a) ADPIOVALS 1.1 eaes sttt ot b s 30
(b) LE@AL ACHOTL..c..eveeiacuemaeaerinssss st s 30
(©) SEATUILES «ovvvvveveeesereeesesessesraneseneseenean b ebas e b e b 30
SECTION 5.02. Conditions of Obligations 0f BUYET....coviiiimnnnicines 39
(a) Representations and WarTanties. ..o meseremsimssrsssssssessss s 30
(b) Performance of Obligations of the Shareholders ......covvvveeeeiirienenreeenianss 31
() No Material Adverse CHAngE.....coooeee v 31
(d) COMSENtS ANA ACHOIS. cvvvereeurereriesaresreesrsmasisas s 31
(e) NONCOMPEItIon AGIEEMENLS ooooviminrriseissmss s oo 31
(H ESCIOW AGTEEIMEIL crrvvoerrarsissraressessssssssssessssom s ssms s 31
(2) Release 0f Security INTETESS .o urresirsemsisms e 31
(h) Financial Condition at CIOSING ...oovemirmimmrsmims e 31
(1) CLOSINE DELVETIES . vvvirrvssrrarissrommsssrssss s s 31
() SHAreholAET LOGIS c..vuvueseereiesrmmrmamsmsesea s s e 32

DOCSSF1:435611.9

-iii-

TRADEMARK
REEL: 002371 FRAME: 0534



TABLE OF CONTENTS

(continued)
Page
(k) LLBASE .o 32
(1) Employee AITangementS. ..o eiomiirriiieiiieniiiie ettt 32
(m)  Closing Accounts Receivable ..o, 32
SECTION 5.03. Conditions of Obligation of Seller and the Shareholders ............ 32
(a) Representations and WarTanties.......ccccoiviriioimmieiieciees e 33
(b) Performance of Obligations of BUyer......ccccooccvneiiioiiiicics e 33
(c) Consents and ACHOMS. ......ccoireirrereee it ieete ettt e et e ee e 33
(d) Noncompetition AZIEEIMENES ..ot iiiiiiiiiieeiterie et 33
(e) ESCTOW AZGIEEIMENTS 1o evvitiieieiiiaerieceerieirreenireseseraetireeeerieeseraeessneessnseeanneanns 33
® Employment Arrangements .......c.oocviiviiiiiiiiiiircce 332
ARTICLE VI Indemnification ......cceeveriiecerieiireciiniceeieesiecviecrte e en s 34
SECTION 6.01. Warranty ClalIms ..occoeevvieerieecece ettt 34
SECTION 6.02. Third Party Claims ......eeceeeiieeiierr et 35
SECTION 6.03. Indemnification by BUYer ..ot 35
SECTION 6.04. NOtice OF Claiml. .cveoveeeeereeeerieeieccee it rire e eeae et e a e 36
SECTION 6.05. Defense of Third Party Claims ...cooccevieriinveieieiiecie e 36
ARTICLE VI Termination, Amendment and WaivVer .......ccccoreveininiinninnnnens 37
SECTION 7.01. T OTTTIINATION .t eeeeveeaereevreeseeeeeeseteereessbecateeees b e eaeesaanans s anesneensntneas 37
SECTION 7.02. Effect of TermINation...cocueiaerrereominenririinsieiiseessssissssssssaeensnes 37
SECTION 7.03. ATNENAINETIE ..ot ceeeeee e e e eerr s st e st sr e st eb e ta s 38
ARTICLE VIII Labor and Employment Matters.................. et 38
SECTION 8.01. Buyer’s Employment Decisions ... 38
SECTION 8.02. Employment and Benefit CORTACTS ..o.ovvrriieriininnnimmssoeenes 38
SECTION 8.03. Employee NOtHICAtON cuureeeueriimirississies s 29
ARTICLE IX General PrOVISIONS ...ccooveeriersmsminnmssmimnisise s 39
SECTION 5.01. Survival of Representations and Warranties and ‘
AGTEOITIENTS .ovverevarmrsseassees s b et 39
SECTION 9.02. SA1ES TAXES. .. ovevreesercarnssseseseessanssiss st m e bt s 39
SECTION 95.03. Bulk Sales COMPUANCE ..ovviiercreenieiiisss et 39
SECTION 9.04. INOTICES voeveereeveeeessessanseesssememnasab st b es st 40
SECTION 5.05. COUNLETPATES ..ovverearereeneisnrsmssesess et eveaass e be s e eeanrentaneanaaes 41

g ’ -iv-
DOCSSF1:435611.9

TRADEMARK
REEL: 002371 FRAME: 0535



TABLE OF CONTENTS

(continued)
Page

SECTION 9.06. MISCEIIANEOUS ...evveeirrerieeeereeee ettt 41

SECTION 9.07. Govemning Law; Jurisdiction and Venue ................................... 41
EXHIBIT A-1 ESCROW AGREEMENT ....cooiiiitieteeeeeee e eeee oo A-l
EXHIBIT A-2  ESCROW AGREEMENT ..ottt et ee s oo, A-2
EXHIBIT B-1 NONCOMPETITION AGREEMENT ...oooiiiit i) B-1
EXHIBIT B-2 NONCOMPETITION AGREEMENT .....coooovvieien. e B-2
EXHIBIT B-3 NONCOMPETITION AGREEMENT ....oooviiiiiiiteeeece e NIRRT B-3
EXHIBIT B-4  NONCOMPETITION AGREEMENT ....oooiiiiiiitiiieiecoee oo B-4
EXHIBIT B-5  NONCOMPETITION AGREEMENT ...ooiouiiiiieiieceee e, B-5
EXHIBITC CONSULTING AGREEMENT ....ooioiiiiieiiee et C-1
EXHIBIT D SUBORDINATED PROMISSORY NOTE ..coooooiiioc e D-1

5 .
DOCSSFL:435611.9
TRADEMARK

REEL: 002371 FRAME: 0536



THIS AGREEMENT OF PURCHASE AND SALE is executed as of May 10,
2000, by and among BOTANICAL LABORATORIES, INC, a Washington corporation
(“Buyer”); BOULDER VENTURES, LP, BOULDER VENTURESIH, LP. BOULDER
VENTURESII (Annex), L.P., JANET ZAND AND MICHAEL MCGUFFIN (the
“Shareholders™), who own a majority of the stock of MCZAND HERBAL, INC., a California

corporation {“Seller”); and Seller.

WHEREAS, the Shareholders own a majority of the issued and outstanding stock

of Seller.

WHEREAS, the shareholders and the Board of Directors of Seller have approved
the acquisition of substantially all of the assets of Seller by Buyer on the terms and conditions
hereinafter set forth.

WHEREAS, the Board of Directors of Buyer has approved the acquisition of such
assets by Buyer on the terms and conditions hereinafier set forth.

NOW, THEREFORE, in consideration of the premises and the representations,

warranties and agreements herein contained, the parties agree as follows:

ARTICLE]

Sale of Assets and Assumption of Liabiliues

SECTION 1.01. Sale of Assets.

(a) Purchased Assets. At the Closing (as defined below), Seller shall sell, assign,

transfer, convey and deliver to Buyer and Buyer shall accept and purchase all of Seller’s right,
title and interest in and to all of the assets, properties and rights of Seller existing at the close of
business on the day of the Closing (the “Purchased Assets™) including, without limitation all

assets, properties and rights reflected in the Schedule of Purchased Assets attached hereto and
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labeled Schedule 1.01(a), together with all assets, properties and rights of a similar nature
acquired by Seller since the date of said Schedule, less such assets, properties and rights as may
have been disposed of since said date in the ordinary course of business. Without limiting the
generality of the foregoing, the Purchased Assets shall include all of Seller’s cash, marketable
securities, prepaid expenses, income tax refunds, accounts receivable and notes receivable,
inventory, machinery, equipment, spare parts, computer equipment, office fumniture and
equipment, supplies, fixtures, motor vehicles and all intangible assets, properties and rights
required for or incident to the conduct of the Seller’s business, including contract rights,
purchase orders, technical information, trade secrets, trade names, patents, formulas, processes,
know-how, clearances, licenses, permits, customer lists, trade lists, books, business records, good
will, and all rights in and to the names “McZand Herbal,” “Zand” and “Herbs for Kids” or any

variation thereof and any other names used by Seller in the course of its business, but specifically

excluding the Excluded Assets.

SECTION 1.02. Excluded Assets. The foregoing notwithstanding, Buyer shall

not purchase, and Seller shall not be deemed to sell, any of those assets which are listed in the

Schedule of Excluded Assets attached hereto and labeled Schedule 1.02 (collectively, the

“Excluded Assets”).

SECTION 1.03.  Assumption of Liabilities.

(a) Assumed Liabilities. As of the Closing Date, Buyer shall undertake, assume,

and agree to perform, and otherwise pay, satisfy and discharge as of the Closing the liability of

Seller upon those contracts, leases, licenses, purchase orders for equipment or machinery, or

other contracts or agreements, listed in Schedule 1.03(a) hereto (collectively, the “Assumed

Liabilities”™).
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(b) Excluded Liabilities. Buyer shall not assume, nor does Buyer agree to pay

any debis, liabilities or obligations not identified in Section 1.03(a) hereof, including any federal,
state or local taxes of Seller on or measured by income, gross receipts or payroll, whether for the
period ending as of the Closing Date or any other period or penalties or interest relating thereto,
or, except as set forth in Section 9.02 hereof, any other taxes of Seller of any kind or nature or
penalties or interest relating thereto, including, but not limited to, sales, use transfer or
documentary taxes, if any, payable in connection with this sale and tax liabilities incurred by
Seller as a result of the transactions contemplated by this Agreement. Except for the Assumed
Liabilities and as set forth in Section 9.02 or as otherwise set forth herein, in no event shall
Buyer assume any liability for any of the following:

(1) Any obligations to pay or contribute any sums to any pension or
retirement or similar plan.

(i)  Any fees, expenses or obligations incurred by Seller in connection with
this Agreement and the transactions contemplated hereby.

(iii)  Any finder’s fee or similar charge or commission due to any person or
organization which has acted for Seller or any of Seller’s shareholders, directors or
officers in connection with the transactions contemplated by this Agreement.

(iv)  Any salary or bonus payments or vacation pay or fringe benefits of any

kind unpaid as of the Closing hereto.

(v) Product liability associated with products shipped prior to the Closing

Date.

(vi) Leases, contracts or any other executory contracts not listed in

Schedule 1.03(a) hereto.
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(vil)  Any payables or accrued expenses of any kind.

(viil) Any returns during the period commencing on the Closing Date and
ending one year thereafter, or other costs of any nature associated with products
manufactured and shipped prior to the Closing; provided that any returns made during
such period are not products discontinued by Buyer or products of a type which would
not be accepted for return accordance with Buyer’s return policy which has been
provided to Seller.

(ix)  Any environmental liability arising prior to the Closing.

All of the foregoing shall be the responsibility of Seller, and Seller agrees to indemnify and hold
Buyer harmless against any such liabilities, debts, obligations, claims or damages therefrom
(including incidental and consequential damages), costs and expenses (including reasonable
attorneys’ fees and expert witness fees), all as more fully provided in Section 6.02 hereinafter ser
forth.

SECTION 1.04. Closing. The closing of the purchase and sale of the Purchased

Assets and the assumption of the Assumed Liabilities (the “Closing”) will take place on May __,
2000 (the date on which the closing occurs being referred to herein as the “Closing Date”), at the
offices of Orrick, Herrington & Sutcliffe LLP, San Francisco, California, unless another date or

place is agreed to in writing by the parties hereto.

(a) Seller Deliveries. Seller shall deliver or cause to be delivered to Buyer at the

Closing:

Properly executed bills of sale, certificates of title and other instruments ¢f

1l

(1)

conveyance of title, in form reasonably acceptable to Buyer, sufficient to pass title to a
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personal property to be conveyed hereunder, free and clear of all liens or encumbrances
of any type or nature other than Permitted Liens as defined in Section 2.01(i).

(11) Consents executed by all necessary parties to permit Buyer to assume
Seller’s interest in any contracts acquired among the Purchased Assets. Such consents
are described in Schedule 1.04(a)(i1) hereto.

(ii1)  The certificate referred to in Section 5.02(a).

(iv)  The Updated Creditor List referred to in Section 1.05(d) hereof.

(v)  The Accounts Receivable Statement referred to in Section 4.06(b) hereof.

(vi)  Noncompetition Agreements, in the form of Exhibit B-1, Exhibit B-2,
Exhibit B-3, Exhibit B-4 and Exhibit B-5 hereto and the consulting agreement in the
form of Exhibit C hereto (the “Consulting Agreement”), duly executed by Seller and tte
other parties thereto.

(vi) A copy of resolutions duly adopted by the Board of Directors of Seller
authorizing and approving Sellér’s execution and delivery of and performance under th:s
Agreement, certified as true and in full force as of the Closing by the Secretary of Seller.

(viii) Certificates of corporate existence and good standing of Seller from its
state of incorporation, each dated as of a recent practicable date prior to the Closing Date.

(ix)  Such other resolutions, certificates, consents or other documents of
authority as provided for herein, or as may be otherwise necessary to convey and transfer
the Purchased Assets, and all other instruments or documents that counsel for Buyer may

reasonably request in order to assure sufficient transfer of, the Purchased Assets to Buyer,

or compliance with the terms and conditions of this Agreement.
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All notices given thereunder shall be deemed given at the time of personal
delivery or, if mailed, on the earlier of actual receipt as shown on the registry receipt or three
business days after the date of such mailing.

SECTION 9.05. 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 and delivered to
the other party, it being understood that all parties need not sign the same counterpart.

SECTION 9.06. Miscellaneous. This Agreement, including the schedules and
exhibits hereto, and the documents and instruments and other agreements between the parties
hereto (a) constitute the entire agreement among the parties with respect to the subject matter
hereof and supersede all prior agreements and understandings, both written and oral, among the
parties with respect to the subject matter hereof, (b) are not intended to confer upon any other
person any rights or remedies hereunder or thereunder and (c) shall not be assigned by operation

of law or otherwise except as otherwise specifically provided.

SECTION 9.07. Governing Law; Jurisdiction and Venue. This Agreement

shall be governed in all respects, including validity, interpretation and effect, by the laws of the
State of Washington. Each of the parties hereto irrevocably consents to the exclusive jurisdiction
of (a) the Supreme Court of the State of Washington, Whatcom County, and (b) any United

States District Court in the State of Washington, for the purposes of any Action (as defined

below) arising out of this Agreement, any related document or certificate or any transaction

r thereby. Each of the parties hereto agrees to COmmence any Action

{such

contemplated hereby o
relating hereto either in any United States District Court in the State of Washington or 1

Action may not be brought in such court for jurisdictional reasons, in the Supreme Court of the
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State of Washington, Whatcom County. Each of the parties hereto further agrees that service of
any process, summons, notice or document by U.S. registered mail to such party’s respective
address set forth in Section 9.04 shall be effective service of process for any Action in
Washington with respect to any matters to which it has submuitted to jurisdiction in this Section
9.07. Each of the parties hereto irrevocably and unconditionally waives any objection to the
laying of venue of any Action arising out of this Agreement, or any transaction contemplated
hereby in (i) the Supreme Court of the State of Washington, Whatcom County, or (ii) any United
States District Court in the State of Washington, and hereby further irrevocably and
unconditionally waives and agrees not to plead or claim in any such court that any such Action
brought in any such court has been brought in an inconvenient forum. For purposes of this
Agreement, “Action” means any claim, action, suit or arbitration, or any other proceeding, in
each instance by or before any governmental entity or any nongovernmental arbitration,

mediation or other nonjudicial dispute resolution body.

-Signature Page Follows-
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IN WITNESS WHEREOF, Buyer, the Shareholders and Seller have executed this

Agreement, all as of the date first written above.

MCZAND HERBAL, INC. BOTANICAL LABORATORIES, INC.

B(‘)am/l W By
&

Name:U (7, ﬁ%y\rj D& son
Title: Ce®

SHAREHOLDERS:

BOULDER VENTURES, LP

By
Name:
Title:

BOULDER VENTURES I], L.P.

By

Name:
Title:

BOULDER VENTURES II (Annex), L.P.

By

Name:
Title:

(Janet Zand)

(Michael McGuffin)

g DOCSSFi:433611.9 43
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IN WITNESS WHEREOF, Buyer, the Shareholders and Seller have executed this

Agreement, all as of the date first written above.

MCZAND HERBAL, INC. BOTANICAL LABORATORIES, INC.
By By

Narme: Narme:

Title: Title:
SHAREHOLDERS:

BOULDER VENTURES, LP

By % .
Name: /Kl flO
Title: @:@

BOULDER VENTURESIL, L.P.

By

itle:

e ¥
2]

BOULDER VENTURES I (Annex), L.P.

(Janet Zand)

(Michael McGulffin)

43
DOCSSEEH4I5681.3
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IN WITNESS WHEREOF, Buyer, the Shareholders ai.. Seller have executed this

Agreement, all as of the date first written above.

MCZAND HERBAL, INC. BOTANICAL LABORATORIES, INC.
By By

Name: Name:

Title: Title:
SHAREHOLDERS:

BOULDER VENTURES, LP

By

Name:
Title:

BOULDER VENTURESIL, L.P.

By

Name:
Title:

BOULDER VENTURES 1I (Annex), L.P.

(Michael McGufhn)

43
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IN WITNESS WHEREQF, Buyer, the Shareholders and Seller have executed this

Agreement, all as of the da!- first written above.

MCZAND HERBAL, INC. BOTANICAL LABORATORIES, INC.

By By
Name: Name:

Title: Titla:

SHAREHOLDERS:

BOULDER VENTURES, LP

By

Name:
Title:

BOULDER VENTURES II, L.P.

By

Name:
Title:

BOULDER VENTURES I (Annex), L.P.

By

Name:
Title:

(Janet Zand)

DOCSSI1:435611.0
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ATTACHMENT “A”

TRADEMARK

REGISTRATION NO.

REGISTRATION DAT

ECHINACEA PM

2,131,465

January 20 1998 I

RECORDED: 09/10/2001
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