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TRADEMARK ASSIGNMENT

THIS TRADEMARK ASSIGNMENT (the "Assignment”) is made and entered into as of
the x93 day of £28o  , 2000, by and between Japan Health Summit, Inc., a Japanese
corporation, doing business at 6200 Winward Parkway, Alpharetta, Georgia 30202-4193
("Assignor"), and Seabome, LLC, a Hawnaii limited liability corporation, doing business at 1215
Center Street, Suite 220, Honolulu, Hawaii 96816 ("Assignee™).

WIINESSETH

WHEREAS, Assignor has adopted and used and is the owner of the marks set forth on
Schedule A and Schedule B attached hercto and incorporated herein by this reference (the
“Marks™); and

WHEREAS, Assignor is the owner of all right, title and interest in and to the Application
(the “Application™) sct forth on Schedule A and the Registrations (the “Registrations™) set forth
on Schednle B: and

WHEREAS, Assignee and Assignor desire to enter into this Assignment to effect the
transfer of the Marks, the Application and the Registrations;

NOW, THEREFORE, {or and in consideration of the premises and the mutial promises
hereinafier set forth and for other good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, Assignor and Assignee hereby agree as follows:

1. Transfer and Assignment. Assignor hereby transfers and assigns to Assignee as
the successor of the business identified by the Marks, all right, title and interest in and to the

Marks, the Application and the Registrations, together with the goodwill of the business
symbolized by the Marks, the Application and the¢ Registrations, along with the right to recover
for damages and profits and other remedies for past infringement of the Marks, the Application
and the Registrations.

2. EFurther Documentation and Actions. Assignor hereby agrees to execute and
deliver to Assignee any further documents and instruments, and to do any and all firther acts,

deemed necessary by Assignee to vest in Assignee all right, title and interest in and to the Marks,
the Application and the Registrations, and to enable such right, title and interest to be recorded in
the United States Patent and Trademark Office and any other appropriate gaverpmental authority
or agency of the United States or any other country.

0512454.01

R 2R258 148135
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This - day of Februa " . 2000.

“ASSIGNOR"”

Japan Health Summit, Inc.

By: , ‘
Name: HFA/AZ A TA yLoK
Title: pRES/

T 2A258 148135 o TOTAL P85
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Business Transfer Agreement

'h'ansferor Kabushiki Kaisha Japan Health Summit
Represented by :
Brian Thomas Taylor
Representative Director
Addreas ; :
2.14-24, Honcho, Acba-Ku, Sendai-Shi,
Miyagi-Ken 980-8407, JAPAN
(hereinafter referred to as the “Transferor” )
Transferee : SEABORNE, 1L1LC
Represented by :
Rogor 1. Opgata -
3 Addresa :
‘ 1 1218 Center Street Suite 220, Honolulu,
Hawaii 96816, TJSA
(hereinafter referred to es the *Transferee™)

; This Agreement i8 made and entered into by and between the partles set
] forth above.

I Article 1 -

The Transferor hercby agrees to transfer, free of charge, to the Transferce
thebusiness (hereinafter reforred to as the “Busginess”) and trade name set forth
below, and the Transferes hereby accepts such tranafer.

1. The business of the sale of the Products (as defined in the Basic Sale and
Purchase Agreement sot forth in Article 4 hereof) currently conducted by the
transferorin the State of Georgia. However, the employees of the transferor
and the business office, equipment, fixtures and the assets of the transferor,

-other than those provided in Article 3 hereof, shall not be transferred.

PR e T R A LY

o 2. Tradename of “SEABORNE” (hereinafter referred to as the “Trade Name™)
1 - and the logomark (hereinafter referred to as the “Trademark”) which the
Transferor has registered in the State of Georgia and uses for the purpose of
] the Business, provided, however, that the transferes shall use the
Trademark only for the purpose of the Business.

Y

3. Right to distribute to the members of “SEABORNE” the products of the
Transferor.

TRADEMARK
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Article 2

1. The Trensferee shall have no responsibility regarding the lisbilities of the
Tranaferor owed befare the execution of this Agreement.

2. THE TRANSFEREE SHALL HAVE THE BUSINESS TRANSFERRED
FROM THE TRANSFEROR ON AN “AS IS" BASIS. THE TRANSFEREE
SHALL CONDUCT THE BUSINESS AT HIS OWN RESPONSIBILITY AND
FOR HIS OWN ACCOUNT, AND THE TRANSFEROR SHALL ASSUME
NO RESPONSIBILITY FOR THE BUSINESS CONDUCTED BY THE

] TRANSFEREE. THE TRANSFEROR GIVES NO WARRANTY, EXPRESS

OR IMPLIED, AS TO THE BUSINESS. THE TRANSFEREE SHALL

PROCURE AT HIS OWN RESPONSIBILITY AND COST THE LEGALITY

OF (i) THE TRANSFER OF THE BUSINESS FROM THE TRANSFEROR

AND (i) THE BUSINESS CONDUCTED BY THE TRANSFEREE.

Article 3

The Transferor shall proceed with the transfer of the Trade Name and
deliver to the Transferee the bocks of accounts, the list of the members of
SEABORNE, the promotional materials (such as pamphlets), the order forms
and other docuiments, which are relevant to the Business and current.ly exist in
the branch office of the transferor in the State of Georgia by April 80, 1999.

Article 4

R D R R LI T

] If the Transferee violates the provisions of the Basic Sale and Purchase

] Agreement separately entered into between the Tranaferor and the Transferes
(hereinafter referred to as the “Basic Sale and Purchase Agreement”, this

Agreement ghall terminate at the option of the Tranaferor. '

Article 5
The Transferor and the Transferee shall cooperate with each other so as to

commence the Buginess ags SEABORNE, LLC from May 1, 1999, and notlfy to
the members of SEABORNE of the business transfer.
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" Article 6

' Neither the Transferor nor the Transferee shall have any responsibility of
" indemnity to each other on ar efter the business transfer date (May 1, 1999)
_ except as pursuant to the provisions of the Basic Sale and Purchase Agreement,

. Article 7

This Agreement shall be governed by Japanese law. The Transferor and
the Transferee hereby agree to submit to the exclusive jurisdiction of the Bendai
District Court of any first trial in connection with any and all disputes relating to
this Agreement. ' '

Article 8
This Agreement shall be entered into in both Japanese and English. If

there is any discrepancy between the Japanese version and the English version,
the Japanese version shall prevail..

1o i IR, v ?

1 IN WITNESS WHEREOQF, the parties hereto have executed this Agreement in
:1 duplicate and the Transferor and the Transferee shall retain one copy each.

April 5, 1999

i ' Transfercr : Kabushild Kaisha Japan Health Summit

Transferee : SEABORNE,” Ll

| 4 i
SEABORNE, LLO
Suite 290
1215 Center Strest
F .::zlualu, Hawaii 98816

B T

TOTAL P.a8
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