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517255 BC Ltd.
11450 - 201A St. Maple Ridge, BC. V2X 0Y4

July 4, 2012

Prairie Naturals
56 Fawceit Road
Coquitlam, BC V3K 6V5, Canada

Re:

Asset Sale of Inventory and Intellectual Property

This letter sets out the terms and conditions whereby 517255 BC Lid. {the “Vendor”) shall
self to Prairie Naturals (the "Purchaser”) certain property and assets owned by the Vendor

on the terms and subject to the conditions provided in this letter agreement (this
‘Agreement”),

For the consideration set forth herein, the receipt and sufficiency of which is hereby
acknowiedged, each of the Purchaser and the Vendor agree as follows:

1.
1.1

Assets

The Vendor agrees fo self and fransfer to the Purchaser, and the Purchaser agrees
to pirchase from the Vendor on closing (as defined herein) the following property
and assets of the Vendor, subject o the exclusions set out in this Agresment:

(@)  all right and interest of the Vendor pursuant to the those marks {4 Bver™,
Fruit Blast™, ReFibre™, ReFigure™) registered to 517 and {ReCleanse™)

registered to GFR Health Ltd. in Canada (the “Trademarks”) set out on
Schedule “A” attached hereto;

(b}  the Vendors inventory set out on Schedule “B” attached hereio (the
“Inventory”); and

{c) the goodwill of the Vendor in respect of its business selling sports supplement
products under the Trademarks in Canada;

{(d)  soft assets belonging to the “Trademarks” such as: web-sites, domain
names, e-mail address’ and meda tags;

(all of which are collectively called the “Assets”)

PURCHASE PRICE

The purchase price ("Purchase Price”) for the Assets is $654,811.50 subject to
adjustments referred to in para. 7.1(a).

On Closing, the Purchaser shall pay to the Vendor the Purchase Price as set out in
Schedule C.

REPRESENTATIONS AND WARRANTIES

The Vendor represents and warrants to the Purchaser that 517 owns and DORSRSSEs
and has a good marketable title to the Assets except as referred to in this letter, S
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3.2

4.2

The Purchaser acknowledges that by letter dated Oct. 31, 2008, 517 agreed that it
would license to Rodeo Equities Lid. the exclusive right to use “4Ever” worldwide
with products for animal consumption {the “Rodeo Letter”). The Purchaser agrees
on Closing that to the extent 517 has any obligations under the Rodeo Letter with
pertain to the Trademarks, the Purchaser will observe and perform such obligations.

ACKNOWLEDGEMENTS AND COVENANTS OF PURCHASER

The Purchaser acknowledges and agrees that a Nevada company, 4EF ine. doing
business as 4Ever Fit ("4EF”), which is an affitiate of the Vendor, has registered the
marks 4 Ever Fit, C43 and Fruit Blast in United States {the “US Trademarks™ and
that the Vendor specifically reserves any and all statutory and cormmon law rights
regarding the use of same in United Stales and slsewhere in the warld inoluding
without limitation the right to sell sports supplements under the US Trademarks in
the United States and elsewhere in the world.

The Purchaser agrees that it will not now or at any time hereafter challenge the right,
title and/or interest of 4EF or any successor of 4EF in and to the US Trademarks.

NON-COMPETITION

Effective on and after Closing, the Purchaser covenants and agrees with the Vendor
that he shall not, and shall cause his agente, successors or assigns notio, directy or
indirectly, in any manner whatsoever including, without imitation, in partnershin,
jointly or in conjunction with any other individual, parinership, frust, trustes, joint
venture or unincorporated entity (“Person™):

(a)  sell or offer for sale or permit or allow to be sold or offered for sale sports
supplements under the Trademarks or under names referred to, in or similar
to the Trademarks (herein called “Covered Products”) in United States or
elsewhere in the world, including without firnitation, o Persons carrying on
wholesale sales or retail sales of Covered Praducts, from physical locationg
or electronically (any business so doing herein called the “Competing
Business”) anywhere in the world sxcept for Canada;

(b)  carry on or be engaged in or concerned with, have an interest in or ba an
employee, consultant or agent of or to, any Competing Business carrying on
business anywhere in the world except for Canada; and

{c}  have any financial or other interest (ncluding an interest by way of royalty or
other compensation arrangement} i, or i respect of, the business of any
Person which carries on a Compeling Business selling or offering for sale
Covered Goods anywhere in the world except for Canada.

if at any time the Vendor defermines or is advised that any Person to whom the
Purchaser is selling Covered Products is selling or offering for sale Covered

Products anywhere in the world except for Canada, the Purchaser will forthwith
suspend all sales to such Person.

in the event the Purchaser selis or assigns any part or all of its rights to the
Trademarks, he will cause the assignee to enter into a written agreement directly

with the Vendor to observe and comply with the non-com petition restrictions set forfh X
above and the obligations set out in Section 3.2 and deliver same to the Vené;\ig;;\ﬁ‘ ;

R
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5.2

5.3

5.4

The Purchaser will not be relieved from any obligations hereunder by such
assignment.

The Purchaser acknowledges and agrees that the scope of this restriction is
reasonable.

The Purchaser agrees, when requested by the Vendor, to execute and dsliver a
direct covenant in favor of and with any purchaser or assignee of the US

Trademarks that it will comply with and observe all of the provisions of set forth
above,

Effective on and after Closing, the Vendor covenants and agrees with the Purchaser
that it shall nef, and shall sause its affiliates, which shall include its directors, officers,
shareholders, agents, successory or assigns not to, directly or indirectly, in any
manher whatsoever inoluding, without fimitation, in partnership, jointly or in
conjunction with any other Person;

(a) carry on or be engaged in or concemed with, have an interest in or be an
employes, consultant or agent of a Competing Business anywhers Canada;

(b}  have any financial or other interest {including an interest by way of royaity or
other compensation arrangement) In, or in respect of, the business of any
Person which carries on a Competing Rusiness anywhere in Canada: and

(¢) advise, lend to or guaraniee the debts or obligations of any Person which
carries on a Competing Business anywhere in Canada,

if the Vendor or 4EF, at any time prior to or following the date of this letter, sells or
transfer any rights it or they have to US Trademarks pursuant to which the Vendor
has the right to use names or marks similar to those which are referred to, in the
Trademarks, the Vendor may cause the assignee to enter into a written agreement
directly with the Purchaser fo observe and comply with the non-competition
rastrictions sel forth above and deliver same to the Purchaser, at which time the
Vendor will be relleved of all obligations in this Section 5.2

The parties to this Agreement hereby acknowledge that the time, soope, geographio
area and other provisions of this Agreemesnt have besn specitivally negotiated by
sophisticated commercial parties with independent legal advice and agres that all
such provisions are reasonable under the circumstances of the wansactions
contemplated by this Agreement and are given as an integral and essential part of
the transactions contemplated by this Agreement.

if any of the restrictions contained in this Agreement are determined by any court of
competent jurisdiction to be invalid or unenforceable in any particular area or
jurisdiction, or to be enforceable in such area or jurisdiction only If modifisd in
duration or scope, the parties hereto agree that:

(a)  this Agreement shall be automatically amended and modified in duration !
and/or scope, without any further action by any of the parties hereto, so as to \\ |

provide the maximum duration and/or scope enforceable in accordance with
applicable law;
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6.2

6.3

6.4

7.1
7.2

7.3

7.4

statutory or otherwise and no collateral agreements other than as expressiy set forth
or referred to in this Agreement.

{b} the reviewing court is authorized and empowered to rewrite any such

unenforceable provision in a manner which will result in such restriction being
enforceable, and

{c) the terms and provisions of this Agreement shall remain in full force and
effect, as originally written, in all other areas and jurisdictions.

CLOSING
On before September 2012

(a)  the Vendor and Purchaser will inspect the Inventory and the Purchase Price
will be adjusted taking into account the quantity of each item of inventory

multiplied by the lesser of the Cost and the Revised Cost in columns 1and 2
of Schedule B; and

The purchase and sale of the Assets will be completed September 2012 or at such
other time and date agreed upon in writing between the parties (the “‘Closing™

At the Closing:

(a)  the Vendor will deliver or cause to be delivered to the Purchaser:
{i} possession of the Assets;
(i) Bill of Sale;,
{if)  all documentation required to transfer the Trademarks;
(b}  The Purchaser will deliver or cause to be deliverad to the Vendor:
{i) the Purchase Price, payable to the Vendor or at its instruction; and

(iiy If the Vendor has entered into an agreement {o sell or has sold the US
Trademarks, a separate agreement in favor of the buyer thereof in
form and substance as set out in Section 5.1.

The covenants and representstions of the parties shall not merge on dlosing and
shall continue in full force and effect.

GENERAL

All dollar amounts referenced within this Agreement are in Canadian Dollars.

The parties will execute such further and other documents and do such further and

other things as may be necessary to carry out and give effect {0 the intent of this
Agreement.

This Agreement and attached schedules constitute the entire agreement between
the paries and there are no representations or warranties, express or implied,

This Agreement and its validity, construction and performance shall be governed by
and construed in accordance with the laws of the province of British Columbia and
the laws of Canada applicable therein. Any claim or dispute arising in relation or
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connection with this Agreement will be determined by the Courts of the Province of
British Columbia and no other court.

7.5  This Agreement may be executed in two or more counterparts, each of which shall
be deemed an original, but all of which shall constitute one and the same instrument.

7.6  The Purchaser acknowledges and agrees that he has been advised fo obtain
independent legal advice before entering into this Agreement and has read and fully
understands this Agreement.

If this Agreement is acceptable to you, please signify your acceptance by arranging for the
enclosed copy to be signed and returned to us no later than 5:00 p.m. (Pacific Time) on July
5, 2012.

Yours truly,

P

& 3 &
& ot
T R T

Authorized Signatory

Accepted and agreed this 4th day of July, 2012

SIGNED, SEALED & DELIVERED by, )
. )
) :
PN ey ) Prairie Naturals
Witness { )
)
|
("@“‘{x"&*} N )
8¢ VaE S ,«’ )
‘ )

Occupation: __ Mo et
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SCHEDULE “A®

Trademarks
“Intellectual Property”

Lanadlan Trademarks Held by
& Ever TRMAGTS, 748 SIT2ES RO Led
Fruit Blast TRMASS2,188 BI7255 8 Lad
ReClsanse TIMASEE 575 GFR Health Lid,
Refilre TMAZOR, 723 517255 BC trd
ReFigure TIMASHE 728 HI7285 BO Ltd
US Trademarks
ReCisanse 2,848,519 GFR Health Ld,
Refibre 4,318,203 517255 BC Lid
ReFigurs 4,318,730 517255 BC it
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Opening Principal $ 37841447

Note Date 48-Jut

Annual Intergst Rate 5.25%
18-dul # Days

11/0/2012 117

12/17i2012 38

21412013 42

2/2813013 2%

31972013 22

47472013 13

418/2013 18

SI2TI2013 38

61712013 21

B0/2013 13

73102013 31

8M18/2013 18

8312043 12

83012013 34

1312013 31

U303 3¢

12:31/2013 31

RECORDED: 11/25/2013

SCHEDULE “¢»
Opening
Frincipal interest Payment
37841447 638825 (RD000.00)
334,782,72 162884 (80,000:00)
306,612,556  2160.89  (30,000.00)
278,773.55 84206 {30.000,00)
240,615.60 78388 (30,000:00)
230,405.43 41243 (30.000.00)
180,817,641 49403 14B7ETY
205,887.41 12533 (30,000.00
177.012.74 534.68  {30,000:00)
147,547.42 275.69
147,823.31 §59.13
148,482.44 405.78  {35.000.00)
118,888.22 205.2
118,08%.42 513.9 {30, 000:00}
89,807,352 399.55 {30000}
£0,006.87 25893 000000
30,285,80 13495 {30,400.75)

Ending
Principal
Batance
334,782.72
306,612.56
278,773,585
24881860
220,405.48
180,817 81
205,887.41 T-Shiris GFR inv #20180607
177.012.74
147 547 .42
147,823.34
148,482 .44
118,888.22
119,083.42
8293,607.32
60,0086.87
30,265,580

-

17.416.81 {305,824.98)
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