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SUBMISSION TYPE: NEW ASSIGNMENT

NATURE OF CONVEYANCE: ASSIGNS THE ENTIRE INTEREST AND THE GOODWILL

CONVEYING PARTY DATA

| Name || Formerly || Execution Date || Entity Type |
[Botanical Health Resources, Inc. || [10/21/2006  ||CORPORATION: CALIFORNIA |

RECEIVING PARTY DATA

|Name: ||Kosmo Wellness International Holdings Corporation |
|Street Address: ||P.O. Box 957 |
|Internal Address: ||Oﬁshore Incorporations Centre, Road Town |
|City: ||Torto|a |
|State/Country: |VIRGIN ISLANDS, BRITISH |
[Entity Type: ICORPORATION: VIRGIN ISLANDS, BRITISH |

PROPERTY NUMBERS Total: 22

Property Type Number Word Mark ~
Registration Number: 2214213 BLUES BUSTER %
Registration Number: 2353028 CHI DEVIL
Registration Number: 2214214 DEPTH RECHARGER =
Registration Number: 2443906 DIGES-TONIQUE §
Registration Number: 2238275 E LIXR TONICS & TEAS :
Registration Number: 2294952 E LIXR TONICS & TEAS
Registration Number: 2188902 ELIXIR TONICS & TEAS
Registration Number: 2183531 ELIXIR TONICS & TEAS
Registration Number: 2308035 ELIXIR TONICS AND TEAS
Registration Number: 2309988 ELIXIR TONICS AND TEAS
Registration Number: 2228903 GAN BEI
Registration Number: 2208100 GAN BEI TONIC BAR
Registration Number: 2225316 GAN BEI TONIC BAR
Registration Number: 2616223 KAVA PACIFICA
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Registration Number: 2921102 LIQUID YOGA
Registration Number: 2214216 MIGHTY JOE YANG
Registration Number: 2214217 MIND OVER MUDDLE
Registration Number: 2443905 POWER PLANT
Registration Number: 2214215 SILK THREAD
Registration Number: 2214218 VIRTUAL BUDDHA
Registration Number: 2221367 YIN FROM THE COLD
Serial Number: 76574413 TAME THE ELEMENTS

CORRESPONDENCE DATA

Fax Number:

(415)836-2501

Correspondence will be sent via US Mail when the fax attempft is unsuccessful.

Phone:

Email:

Correspondent Name:
Address Line 1:
Address Line 4:

4156156024

tmdocket@dlapiper.com

Eugene M. Pak, Esq., DLA Piper US LLP
153 Townsend Street, Suite 800

San Francisco, CALIFORNIA 94107

ATTORNEY DOCKET NUMBER: KWHL

DOMESTIC REPRESENTATIVE

Name: Eugene M. Pak, Esq., DLA Piper US LLP
Address Line 1: 153 Townsend Street, Suite 800
Address Line 4: San Francisco, CALIFORNIA 94107

NAME OF SUBMITTER:

Eugene M. Pak

Signature:

/Eugene Pak/

Date:

09/26/2007

Total Attachments: 9
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ASSET TRANSFER AGREEMENT
THIS AGRREMENT ismadeon  MET  piToBey. 2006

BETWEEN:

(1} EUREFALTY (SINGAPORE) PTE LTD, 2 company incorporated in Singapore and having
its regiswxed office et 2694 Sonth Bridge Road, Singapore 058818 ("Vepdor™);

() BN YAN SANG INTERNATIONAL LTD, @ company incorporated in Simgapore and
baving its registered office at 269A South Bridge Road, Singapare 058318 {"EYST");

(3  BOTANICAL HEALTH RESQURCES INC, a company incorporated in the United States
of America and having its reglstersd office at 1017 North Orapge Drive, Los Angeles,
Califcsnia CBHRT™); and

AND
(4 EKOSMO WELLNESS INTERNATIONAL HOLDINGS CORPORATION, » company
mmmmdmchnu&lVlrgmlslandsmthmmgmmedadmﬂsatO&shum

Incorperations Limited, P.O, Box 957, Offshore Tncarporations Centre, Reed Town, Toriolz,
British Vixgin Islands (the "Purchaser”).

WHEREAS:
(A) ThaVendnrhastchasedthsBusimss {as defined below) from BHRI on

9181 orr 3405 {"Transfer Date”).

(B)  As at the date bereof, the entire ismned and paid-up share capitel of the Vendor is held by
EYSL

(C)  The Vendor has agreed to sell, assign and transfer i the Purchaser and the Purchaser bas inter

alia agreed to puichase, scquire and assume from the Veodor the Sale Assels as of the
Effective Date for the consideration stated and wpon the wees and conditions coutzived in

this Agreement and the Schednles and the Appendix,

IT IS AGREED 25 follows:
L DEFINITIONS AND INTERPRETATION
11  Definiions

In this Agreement, the Schednles and the Appendix, nnless the context otherwise requires, the

following expressions shall have the meanings s¢t ottt against ther:

"Agspped Linbilities” means any and all Habilities, duties, indebiedness apd other

ubhgaunnsofmﬂrmdnrandlaxﬂm(asthemmybejwlﬁchmwbaassi:medbythc
Puarchaser under Clavise 2.2 of this Agrecment;

"Brnsiness” means the Wholesale Buginess and the Retafl Business;

1
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"Rusiness Day" ineatd any day other than a Satorday, Sunday or 2 public holifay tn New
York and Hong Kong;

"Completion” means completion of the sale and purchase of the Sale Assets aud Agsumed
Liabilities as specified in Clanse 5;

"Completion Date” means the completion date as specified in Clamge 5.1:

oudyacts” mmhcmmmmmhyﬂfmlfurmeympomdmmmm
mmBms.mmgmhammmdmmwﬂhmmmashsmdm
Schednle 1, bt the term "Contrachs” shall pot inchds (except a8 expressly provided to the
mmmtﬁsmm)mammmm,wmmmwmﬁmmbwmhm
or the Vendor is & party on the Cotpiletion Date whether written or ard] whether coniractial
nrquasi contractoal in nabme and whether express or impkied;

"Doiliars” or the sipn "USS" means the lawfal currency of the {nited States of America;
"Effective Data” means 21 Gctober 2006,

"Employess" mean employees of the Vendor apd/or BHRI engaged in or in connection with
the Rogmess as at the date hereaf, particulars of whom are set out in Schednle 2, who will be
(a) tansfemed bo the Purcheser or (b) offered employment with the Parchases;

"Encumbrance” meant any form of legal, equitable, or secwity interests, inchefing but aof
imitzd to amy mangage. assignment of necsivebles, debemture, liem, charge, pledgs. tifle
ratention, right t anquire, sectrity interest, hypothecation, option, xight of first refusal, any
peferente acrangeroent (fucluding vifle transfers and rewenrion srangements or otherwise),
and sxry other encumbranee or conditiom whatsoever or any other aupgements having similar
effest;

PBiuipuent” osans the office cquipment ad other chattels owned by the Vendor in relaion
to the Business at the Completion Date smd inchides any items wihich are not owned by the
Venday bur for which the Verdor has & right of nse purseat 1o ary hire purchase agreement,
brief partienlars of which are st out in Schedule 3;

"Exchnded Assets” mesns these assets of the Vepdor smd/or of BHRY other them the Sale

Aszsets, includmy without Bmimtion:

@  all and ey cash and bank deposits of the Vendor and BERT:

() ot book debis of the Vendor snd/or BHRI referable to the Business, together with sy
accmerd interest thercon, and all other accoumis eecarvable dug w0 the Vendor andfor
BHRL

(i)  any other business transanted by the Vender and/or BERI other then the Business, and
any assets in connection with such business; and

(iv)  all assets, contrarts and agreements relating o o n connaetion with the Mahrose Remil

Business,
"Exctaded Liabilities” meas:
Gy ol aooounts owed by the Vendor and/or BHR to EYST;
e
2 W
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i) o)l actual liabilives existing as at Completion of the Vendor andfor BHRT undar the
Coniracts,

(i)  all actal Habilities existing ae at Compietion of the Vendar and/er BERS to its
credim..whichmwiﬁashawmsmmﬂ:eurdinarymafcmﬁngonthe
Pusiness but which ara not Habilfties under the Contracts, and which have boen
recorded i the books of account of the Business on ths Completion Date;

(v) 2l ndebtedness and payment obligations relating to the Sale Assets and the Business
accruing an or after Completion but arising solely from events, breachus, or actions
orcurring or carriad ont prior o Completion;

™ retrenchment gid retirement bencfits payable to the emplayses of the Vendor andior
BHR] who do not accept the Prrchaser*s offer of employment as at Completion; and

(vidy  all doties, obligstions and |iabilities of the Vendor and/ior BHRI rclating to the
Metrose Retxl Bosiness.

“istellectua) ty¥ means ell intallectoal property rights referable to the Business as set
’kfﬁt'inSchednle4mdtheAppendixandwhichmayindndewiﬂmutHnﬁmﬁon(i)aﬂ
inmllecmalpropmyﬂghsmmdmfetablewthn&opﬂamMarksandmAenmmume
Completion Date; (i) all formulations in regpect of health tomics marketsd imder fhe
PropﬁﬁtmyMackxasaztheComplzﬁmDm,(ﬂﬂthewebsimmm
WMMWWMVEWMMMMmeMGﬂm
ing matecials, deeign files and visual image files which intellectual property rights
belong to the Vendor as at the Completion Dates
"“fgsebory” theaps all guods, stocks end materials, sopplies vsed o owned by the Veador on

the Compiletion Date insofi as they relats w the Business, exchuding those located at 8612
Metrose Avenue, West Hollywood, California for uee in the Melrose Retail Business;

"Licences” means all Kcepges and approvals nectssary for the Veador or BHRI to carry an
MBuﬂnessasa:ﬁxeﬂmddnmﬁu:oftheBusinmﬁnt}mm the Vendor;

"Melrose Reiaid Bosiness" means the business of the petail of the Efixir bmnd of health
tonics a3 eartied on by the Vendor or BERI (as the case may bs) at 8612 Melrose Avenue,
West Hellywood, Catiforma es at the dats of this Agresment;

"Farﬂes'mnsrthwchasar.&evm,EYSImdBHRI;andTarty‘jmmsmymm'
thers;

"Property” means ths leasehold property ocoupied by fhe Vendor or BHRI for the purposes
of the Wholesale Business located at 1017 North Orange Drive, Los Angeles, Californiz;

"Proprietary Marks" mezns the “Elidr" logo in giylised $orm in the forms set oot in the
Appendb;

"Retail Business” means the bosiness of the retail of the Hlixit brand of bealth boics and
health copcentrates, excluding the Melross Retail Business, as puzchased by ERS frora BHRI
15 of the Transfer Date ;

Specifiad Recerds 28 identified id this Agreement, the Scheduoles and the Appendix; -
W

3 ol
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"Shieiifiad Records™ nsans copies of customer information and supptier inforiration relaring
to the Business, website contznts (www.elixiriormics comy, onlina szles records, mackeduy
materials, Aesign files and visual imagy files in the possession and control of the Vender at
Complction; md

"Whalesale Business” mesng the bnsingss of the wholesale of the Hlixir trand of heslth
tonfcs and health concéntrates as purchased by ERS from BHRT as of the Transfer Date.

12 Interpretation

121 The headings are inserted for convenience only and shell not affect the constenction of
this Agreeanmt.

122 Expressions in the singular form shall inchude the plural and vice versa, and all
references to the masculing gender shail inchrde the famale and newter genders and vice
versa; Persaos shall include corporations.

123 Any mfercnce in this Agreerent © "Clanses”, "Recitals®, "Schedules” md the
*Appendrx® are to the clauses, recitals, schednies and the appendix in tifs Agreement.

124  Auy referencs to a statatory provision shall inelude such provision as Trox tioe to time
modified, amended or te-enacted so far ae sech modification, amendtwent or re-
enactment applies or is apable of applying to any tremaction entered it herende.

12.5 Raferences in this Agreement 10 any agreement or document incloding this Aprasment
shall melude such ggreement or document as from time 10 tme arnended, modifisd,
vaxiod, novared, supplemented or replaced, rmiless the coniet shall otherwise require.

A SALE AND PURCHASE OF SALE ASSETS
21  Subject to the tewis and conditions of this Agresment, and to Completion taking place on the
T Completion Dalc, fhe Vendot shall seltwamsfer or assign or procure the—transfer—er
assigroment from BHRI b the Purchdser and the Purchaser, will pirchase, acquirs and assime
from e Vendor or BHEI (ay the case may be) with effect from the Effestive Date the
fullowing Sale Assets awnad by or tnder the control or fn the possession of e Vender or
BHR] (35 he case may be) and used in the ermdnet of the Business:
2.1 the Contracts (subject to transferability);
2.1.2 the Equipinent;
215 ibe Invensory;
214 the ltellectoal Property; and
2.1.5  the Specified Records,
22 Linhilities
As of the Effective Date, the Puchaser shall assome apd be liable for suy and all duties,

obligations and Jisbitities of the Vemdor andd/or BART (gs the case may be) relating to the Sale
Assets and the Business arising after Completion (other than the Excluded Lishitisies).
S

’ | Mf/
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