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ASSET PURCHASE AGREEMENT
r'ﬂlls ASSET PURCHASE AGREEMENT (“Agmement”) is made dnd entered mto as of ‘

4 engaged ifi the: busiitess of thesale-and distribution
er the nafoes “Camelot Halr Care Product
ny; DBA Matilyn Brush, and DBA Chair Talk (the *
:cénﬂucﬂng biisiiiess in Ft: Pierce, Florida,

:vautmﬁ “hair-care products, whwh

(and DB2 yi L
usmms") in the Stite of Florida

B. Buyerdesires-to pumhasezﬁom;s_t:ﬂer certaln:assets of Seller related to thie Busiviess, including the
inventory; goodwill, product distribution nghts, and other assets: of the Businiess listed in this
Agmemant.

'C; Subject 1o the tetms and conditions contained in this Agreement, Seller desires to-sell to Buyer;
aid. Buyer agrees 10 purchase fromm Séller, Certdin assets. of Seller related to the Business.
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NOW, THEREFORE,. in ‘consideration of the mutyal ‘covendnts, rep
‘contained in this:Agreement, the parties agres as follows:

PURCHASE. AND SALE OF ASSETS

ment. The Recitals are dncorporated info and are @ pait of this Agreement.

L1 Recitals Part of Agree

1,2 Purchiase and Sale-of Assets. Selleragrees to sell fo: Buyer, and Buyer agrees to puichase from
Seller's right, title, and.interest:in-and fo all of the assets 1den:iﬁed Lerein and on
’iheaﬁaphe& Schiedule 1 and designated as (the “Assets™), with the followlng limitations:

(a) All.customer lists, ‘custonier files, scoessi
Tisted on'the Assot List;.

oties; equipment, nventory, and-any other property

greewents; livsiise agreements, assignments, ‘web site, domain name and
sthér rights or ‘agréertients, listed-on Schedule 2(the “Confracts™);

(c) A}l ﬂghts title, and intetest in and to the tnde'zmmes, logos, mpynghts, seivice marks,
{with limitations.as identified in section 1,2) licenses; aindd goodwill assoclated with the
Busmess Histed-on Schedule 3(the “Intangible Property™). ‘

AdS6t Purciase A it
:"'Buyer' Robanda InbngOnal
g Camglot Halr Care Products, LLC

Pagel o
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1,3, T‘ransfer of Pu;'chased Assets, Flve (5) yedrs aﬁer the closmg date Seller wﬂl asmst Buyer m any'

rights, tmde names, Iogos, copyrlghts, servme marks, and trademarks Durmg th:s ﬁve ®) year term-
luyer shall licenst}'aﬂ nghts for uge and dxstnbutﬁon_ thereof under a sepax‘ate agreement attached as:

. ¢ specifi it
Wwithout: hmttatmn, 4ll siich rlghts, tItIes and mterests idéntified héreii.

1.4. Excluded. Assets. .Any Assefs not gpecifically Identified Tierein, or listed on the altached. schedule
shiall be gxecuited from thistransaction-and shall remain the propeity of Seller.

1.4, Permitted Liens. Seller:shall.convey title of the: Assets to Buyer free and clear-of.all liens, security
interests,- and encumbrances ‘of any kind .or nature, other than ‘those. items listed on Schedule: 4(the
“Pormiifed Liens™).

1:6: Risk.of Loss.  Seller assusties:all risk of 1685 01 damage ‘tothis Assets prior 1o the Closiiig, Ini e
event there:is any-material loss:or:damage to all or any portion ofithe Assets prior to:the:Closing, Buyer
ma '--either femnnate this- A%reement pursuant to Article: 12, ornegotiate with Seller for a proporiionate
il ige:t0 reflect the 1035 or damage -_m:?the purposes of‘ th:s provxsxon, the term

.$é50;‘ooo )

ASSUMP’I‘ION or LIABILITIL‘S

- 2,1, Assumption of Liabilities. Effectiveras of the Closing.Date (as defined below), .and in addition fo
any. otherhabtlmes expressly assumed by Buyer unde1 th1s Agreement Buyer shall assume respons1b1hty

jiirmtation, any-emp. oyment'," busmess, sales, ‘oL Use’ fax .relatmg fo SeI!ers operatlon of the ﬁi;smess and.
uge:andownership.of the:Assets prior-to. the:Closing.

ARTICLE 3,
PURCHASE PRICE

hase Price, The purchase prive to be paid by Buyer to Seller for the Assets (the “Purchage
) shall beas follows:

311 Upon execution of this Agreement Buyer shall pay Seller the total amount of One Hundred
F it Thousand, Four Hund fiy. Dollars and 62/100 ($114,450.62,) which represents’ thie ctirrent
-ofthe inventory, Two: sepa te:payments shall be:made to Sellers,
‘8 A payment in' the amount of $9284.12° shall be paid.on Seliexs behalf directly to lien
Tolder; Presidential _nanciai Corporation:

& A payment b the amount of $103,166.50 shall be paid directly to the Seller.

vl

.AssevPurchase. Agreement

‘Buiyeri Robatida Internationat

Sellery Camelot Hair Care Producis, LLE
Page2:0f13: N
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32 'ﬁ"ymen't' of Purchase Price, Buyer shall make the payments referenced in Article 3 Herein upon
excontion of thlyand all assooiated agreements attached Herbto

3.3, Tax Effect. The parties agree to abide by-the allocation of the Purchase Price. specified. in this
Agreement, and.agree to:report the transaction.as so allocated forincome tax purposes:

CLOSING

4 1 ‘Timeand ] 'lace of" Ciosing The closing for the purchase and sale-of the. Assets:(the “Closing”) shall
at-such:other time and place as-the parties way mutually agree in
stiig; Buyer shall send by wire tratister the paymieits 4s spacified in

srein. € inimedfately thereafter ship, transfer and. convey title to the Assets to
Buyer a8 prowded=m t‘ms Agreement

4,2, Seunr 8 Clomng Obligations; At the Closing, Seller shall execute; ackiowledge, and deliver, as
: o the following: ftenis:

(@A duly executed bill of'sale (the *Bill-of Sale"),in substantially the form. attached as Exhibit 3and
mcorporated by reference; conveying -all ‘of Seller's right, title; and interest in any Personal Property
which may be ineluded.

(b):A duly exectited assignment:of contracts (the*‘Assignment of Coniracts”) in subsfantial]y theform
attachedias Exhibit-4 .and: mcorporated by reference, pursuant:to-which Seller shall assign fo Buyerall of
itgright, tille and interest in and-to, and Buyershall aceepband assuie all of Seller’s obligations in respect
ofthe Contracts.

{c) Aduly executed assignment of intangible property: {the “Assignment of Intanglhle Property™) in
substant!ally the. fornt.attactied as Exhibit 5 and incorporated by reference; assigning all of Seller's ight;
tifle, and interest in the Tritangible Property to Buyet:

(&) AL other deeds, bills of sdle, motor vehifcle titles, warranty deeds; .assignments, endersements,

licenses, nd ethar good and sufficlent mstruments and documents:of conveyance andtransferas-shall be:
14 : anid assign to Buyer at the Ciosmg all of Seﬂes’a nght, title,

'f(f) Sellor shll inmediately upon the closing date, arrange forthe filing of and provide a'copy of the
G-l 1 tificate of Refease rélated to-the lien Holder Presidential Finanicial Corporatior

4.3. Buyer s Closing, Obligations, At-the Closmg, Buyer shall execute, acknowledge, and deliver, as
appropriate, eactiof the following items:

{a) ‘Bxecuted. counterparts. of any documents required to be signed by Buyer pursuant to this
Agreement, including, but not limited to,.the Assignment of Contracts-and Assignment of Trademark.

(b All other instrumeits and docurients wecessary to consuiimate {he transactions cortemplated by

Apsef Purchase. Agreement

Buyer: ‘Robanda:International

‘Sller: Camelot Hajr €are Products, LLC
Page:
‘Novemiber 29,2008 (draft 4)
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this Agreement.

{(e) ‘Produce copies of'all intellectual-property certificates subject to-this agreement
4.4, Bxpenses of Glosing. The expenses of Closing shall be paid as follows;

() Seller shall payall sales and iise taxes; ansmg oiit of the tiansfer vTthe Assets, {f any;

{b) Exoept as otherwise: e¥pressly: pr:owded in: this: Agreement, all other Closing . fees and. costs,

mciudmgs but not lmnted to, accountmlg;J ees, consulting fees, and other incidental.expenses in'connection
/ b S'Agreement shall he bome by the party that incurs the expenses.

& 5i-!' Proraﬁon o_l‘ Expenses Except as ‘otherwise expressly provided.in this-Agreement, all expenses
with -t onveyed to Buyer; or this trafisactiot; shall be apportioned -ratably

. : f losing Date on 'the basis of 4 30-day month, This obligation to-tiake
appgrtzonments shail suivive the Closing,

e ARTICLES,
REPRESENTATIONS AND WARRANTIES OF SELLER

5.1. Seller’s Representations and Warranties, -Seller makes the following representations and
warranties:to Buyer, eadh.of which: isirue and correct as of the date. of this Agreentent, and will be'true
and orrect as of the Closing Dats:

(4): Seller is-a Limited anbﬂity Company,. duly organized, valldly exxstmg, and n. good standifig:
underithe laws of'{tie state of'its-organization, and is qualified to.transact business in‘the State of Florida.

(b) Seller has full Jegal power and auth
Agfectent.constitutes the valid and binding ¢

() The exeeutlon and dehvery of thls Agreement does not.conflict with, violate, or censtitute ‘a
3 TS,  agreement-or instrument fo whick Selleri
ware, and will not result in the crea

dy Except as -identified in “L:t:gaﬁon in Progress™ to this document as Schedule 6, there are no
.actmns; su:ts, proceedings; or claims riow pending, or, to the best of Seller's Ieaowiadge, threatened
silerorthe Assets that would affect Seller's ability to fulfill ts- obligations under this Agreement
orthat-would impalr the:value of the-Assets.

has; and will have at-Closing, good and marketable title to: tpe Assets fres and clear-of all
ges, ndl encumbiatices other than the Permitted Liens-and Litigation in Progress.

(f) Se‘l]er has provided Buyer with:true and correct-copies of.all Contracts. To Sellef's knowledge, all
g T Tave been:-duly executed by.theparties, and neither- Solleriio:

;Paga 4:0f13:
“November.29, 2008 (draft 4)
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the Intangible Property is in full force and effect, and neither Seller nor-any other party is in default under
aity suchagreements.

‘ 5 1ot a patty 10, .08 othierwise bound by, any employment coniracts, collective bargaining
agreemeﬁt miilifsemployer: penswn Aund, or other labor 1inion ‘agreement with respect to any persons
employed by Seller in connection-with its operationof the Business.

‘tinuatmn of Trademark Infringement Litigation. Seller warrants that it shall diligeritly
SPECHS h fringenient of fie “Mar;fyh ‘Tradeifidrk” ownied by Seller.and/or
as:signed:arid (ransferied under this or other associated agreements, ‘Seller-shall bear all:costs associated
with-any-and:all'continuing litigation.

agreement to reduce the quarterly payments by the amount of‘ any expenses, costs, f‘ees or charges
incurred: Buyer shall provide:seller with-a- summary of‘any:such reductions. Sellerfurther aprees fo
defend and hold liarmless Seller for any actionscontemplated by this Section,

54 Correctness of Representations: No.representation or warranty of Seller in:this Agreément-or-any
other information furnished’ by Séller pursuant to: this Agreemerit contains any untrue statement of
maienal faef or-fails to.state:any fact necessary dn’ order to make the statements not mlsleadmg 1n any

REPRESENTATIONS AND WARRANTIES OF BUYER

6 1. Buyer '3 Representafmns and Warranﬂes. Buyer makes the foliowmg representatrons and

and conee,t, as: of t_he _Clos.ing D.at.e'

(a): Buyer 1s:a.California Corporauon, duly organized, validly existing, and in good standing:under the-
laws of the state of its.organization, and is qualified.fo transact business in the State-of California:

"“"_uthonty to enter mto and perfonn th:s Agreement, and this"

“this groement does not conflict with, viglate, or constitute a
isions of any agreement or instrilinent to which, Buyer {s-a
party, or any law; 3udgment or- order of which: Buyeris aware, and-will not result:in the creation of any
lient, security-interest; or encumbrance on any of: the Assets.

(d) There 18 o action, piocesding, ot cldii. pending; or, 10 Buyer's knowledge, threatened, against
Buyer.thaf Woitld affect: Buycrs ability to-consummate the-trinsactions contemplated by this Agreement.

(e) No consent, approval, or authotization. of or declaration, filing, or 1eg1§tratlen wwith any
woverniental o repulatory authority is required in conniection with the execution, del ery, #ad
pcrforxnaflce by! ‘Buyer of this: Agreement oicthe consumniation of the transastion d by
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Agreement,

6.2.Cotirectriess of Representations. No representatmn o warfarity of" Buyer"in thils. Agreeitieiit or'any
«other informiation: Turmiishied Uy Buyer pirsuant (6 this: Agreement corilaing any untrué statement of
material fact or- faﬂs to s{ate any fact: necessary m order to make the statemen{s not rmsleadmg m any:

o ARTICLE7.
SELLER'S PRE-CLOSING OBLIGATIONS

- Asgets that Buy j ‘countants and other
{ s shall liave dcoess: durmg normal busmess honrs to. all of the Agséts it any-way related to
this-and to:the Books:and recotds thereof

' ":"'nsgnts On or before the Glosmg Date, Seller; at its expense; shall obtain all hecessary consents
; o a8 ¢ initerest in. any of the Asséts to Buyer as-contemiplated by this Apreement, In thie
event Seller is unable to. obtain.any such-consent on:or ‘before e Closing: Date, Buyermay: ferminate this

Agreement asprovided in Article:12:

harge of Liens: All Hens, olaims, charges; seourity interests, pledges; assigrmen

& rélating to the Assets. that are not Permittéd Liers shall b ed, termmated aud
dlscharged by Seller on or prior: to the. Closing Date:and evidence reasonably satisfactory to Buyer andiifs
gotmsel of‘ the safisfaction, termination, and discharge shall be. delivered to ‘Buyer at or prior to the
Closing including but net limited to the obligation spesifically identified in. section 4.2 (B of this
agreeient,

7.5 Notice to: Seller’s C’ustomers. Se]ler shall arrange for the written niotice to.all existing:customers;.
yendots and pthet'intere fos;dr of the ohange in the distribution rights aind
oWnershl """ f the assets other pt‘operty referent:ed i thisagresment:

7.6 .Assignment-of’ C‘ontracts, Licenses and Intéllectual Property, Sellershall execute all documents:
and-facilitateir the exeeut:o of ail confemporaneous documents associated with the transfér ofall third

paity agreenent relate

7.7. Employee Matters. Corrie Richards,_ {*Richards”)who:is currently an employee of Seller, shall be:
tretamed hy Robanda as a salaried “at wﬂl“' employee as defined by the California Labor Code Buyer
lary of Seventy-Five Thousand Dolla 00.00): ‘af;

,compensat on, whith may inclide takes, msurance, ind.other beneﬁts Ad-amounts felatis g to Rickards.
Current]y.theSe dnclude: (1) a auto lease payment for 2009 Toyota Camry in the amount of $292.64 per
b Y helth Tnsurative benefits comnisnsurate with her current Goverage, and (3) cellular ‘phone

7:7.1  Seller shall indemnify -and hold Buyer harmless from any claims made- against Buyer

AssetPurchase Agreement

‘Buyir: Robanda Intetnational

Belle 'Camelot Hair Care Products, LLC
Pagesof 13
Novemb &.,29 2008:(draft4):
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Wwith tespect to Selfers other Empioyee obligdtions. Buyer shall not assume ot il any way become
tesponsible ot liable for any corpensation, taxés, ingirinee; or other benefits and amounts paysble by
Selleron aceount-of any of its employees, exeluding Richards referenced in Section 7.7 herein..

ARTICLE 8

MUTUAL COVENANTS.

-8:1. Further Assurances Prior to Closing. Sellerand Buyer:shall, prior to: ‘Closing, execute:any:and all
:-do‘ ﬁme t; -and pe;f’"tm; _any and il acts reasonabfy Tecessary, incidental, or appropriate: to effect the

8 2. Notification:of Changed Circumstances. At-uny time after the Execution Date-and prior to the
mg, 1f. either party becomes aware: of any faet or c:rcumstance_ that ‘would materially change a
sentit ’ w '"kn % edge of those faats shafl

'ver of Compliance with Bulk: Sales Law Buyer waives: complance with: the prov:smns of

m Commerofal Code relating to bulk: transfers in conneetion with the
ite Agreement Seller: agrees to fnidemiify and hold Buyer hatriless from
any: and.all costs: ansmg as a result of the-waiver, including reasonable attorney fees and expenses that
may be ticurred by Buyer in any legal proceedings instituted or threatened as a result-of the waiver.

er's Kees, Baoh party represents and wartants that no: broker, finder, 6f any’ otherpigEs
s any-cléim for-any brokerage cominissions off fees in Gonnection with 4y of the fra aotions
' contemplated by this Agreement. ‘Each party shall’ indemnify the-other against.any:claim or loss sufféred
a resultofany ¢laiin for'brokerage:commissions or fees-payable, or olaimed to be payable, on-the basis.
ol aflysotions In Gonmection with this Agreement:.

ARTICLE®.
CONDYTIONS PRECEDENT TO OBLIGATIONS OF BUYER

9.1. Biiyer's Conditions. The obligation of Buyer to consuiiimate thetranisactions contemiplated by this
Agtesinient shall bé silbject to fie: satisfaction, ofi. or before the Closing Date, of each of the following
conditions:

(a) The representations aid warranties of Seller set foxth i Article 5.shall be true and correct as of the
Closing Date.
{b) Seller shall have performed and complied with all of the agreements, covenants;:and conditions

vequired-of Seller by this Agreementonor before the'Cloging Date,

{(€) No-aetion, sult; or; proceédmg before ady-court-orany. govennnental body G- autheruy hat would
ivany way affect the Assets:or the-ability of the:parties to consummate the:transactions contemplated by
this Agtesment shall have been Trstituted or threatenedon or before the-Closing Date.

{(d) The Asssfs shiall be subjéct to inspection fipon récelpt by Buyer. The Assets shiall b6 in
,sabstanhally the same condition.on the'Closing Date as on:the: Bxecution Date, and there. shall be-no loss
‘or:damage fo the prapeity:prior to the Closing:

Jisse Agrcamem

me]ot Hatf Care Produets, LLC ~ A

Noeber 25,2008 (draft4)
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(8) Seller shall have obtained all necessary agréements and consents of any parties required to
consimimate the transdctions cortemplated by thiy Agteement.

() Buyer-shall have received corporation tax: clearance certificates from the Florida State ‘Sales' Tax
Department {(with respect to Seller's sales and-use tax liabilities) and the Florida State Employment Tax
Depa 1 Tespect to- Seller's employment tax obligations); ag ‘well as any other relevarit taxing
apenciesas of December 1, 2008,

() Buyer shall have received a-Certificate of Release:from Presidential Financial Corporation stating that,
as of Devember2, 2008 ; no-contributions, Inferest; or penalties are due from Seller and that all existing
Hens on Seller’s inventory hag beet terminated,

9.2, Non-Cirénmivention. Seller-agrees that Seller'will not disrupt, damage; impair or interfere with:ttie
busiricss of Buyer by Way af mterfenng with or disrupt Bliyer’s: relationships-with ifs-customers, potentlal
clistomers; agents, vendors, representatives or-otherwise, Seller flirther agrees that Seller will n
orindirectly, for Selter-or on behalf*of, o in ‘conjonction with any ofher persor; i, paxmersmp,
corporation orentity; divert or take away-oratlempt to-divertor take away, call 'on or solicit orattempt to
solfeit the business or patronage of any of' Buyer's customers, patrons and/or suppliers, existing or
potential,

9.3 Further Assurances' Further Ass:stance. SelIer and Buyer shall th‘nout oharge to eaoh other,

i ,‘onveyanc iand shall take such other action --may bo reasonably reqmred
- moret-offectwely carty’ out the terms and piovisions -of ‘this Agreement.. Such further instruments,
documents and conveyances shall be m form and substance aocoptable to Buyer and Seller Further

thi! .-greoment and oontmuing unnl six (6) miotithis follomng Closmg Upon Buyer's rcquost Seller shall
prmnde such. support by making availdble the person(g) most knowledgeable about the- Assets andthe
: operatlon 'thereof f‘or teIephonic consultatmn, and for periodic moetmgs w1th BAI Add:tlonall ‘Setler'

Conditions. Any of Buyer's conditions precedent may be waived in
- aniy time on of before the Gl g‘Date T tho event all Buyers
wed fb Y .Buyer ot satisfied,‘ -l

‘CONDITIONS PRECEDENT _.O:OBLIGATIONS OF SELLER.

10.1..Seller's Conditions. The obligation of*S¢ller to consummate.the transactions contemplated by this
Agreoment shall be subject: to the satisfaction, on or before the Closing Date, of each of the following
conditionss

{n) The vepresentations-and warranties-of Buyer set forth in Article 6 shall be true and correct as.
ofthe Closing Date.

(b) Buyer shdll have perfotnied and complied with all. of the agreemieiits, covenants, and
Assef Purchase Agreement

obanda nternational
amelot Hair Care Products, LLC

620, 2008 (draft’4)
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conditions required of Buyer by this Agreement onior before the Closing Date.

10.2..Fai “re to. Satisfy Seller's Conditions. .Any of Seller's: conditions prlecedent may be waived.in
“wholg i-part by Seller in writing at any time on: or before the Closmg Date. In the event all Seller's
condittons preaedent have not been waived by Seller or-satisfied in full on or before the Closing Date;
Sellermay-electtoterminate fhis-Agreemernt as provided in Article 12

ARTICLE 11,
POST-CLOSING OBLIGATIONS

arty: agrees to do all ‘acts and. things and to make; execiite; and
) i t 1Lbe redsor ab,ly necessary to carry out. the ternis and provisions of
Yhis Agreement, This covenant of furihiet assurances shall survive the Closing,

11‘2. Invenfory Exceptions. In addmon 10 the inventory:as des

S Jnw ‘inventory: is sold, |
Seﬂer each:calendar quarter ‘based on the: cammisszon amounts as deseribed-in the Servaces Contract and
executed by Seller in‘conjunction with this agreement, Seller slsla 1 have:no obligatior

ig0) r; At Sellers :

: Ly 01,
upon ithe request of Sellex:shallreturn to Seller,, at Sellers: expense ll unsold bartions of,
Line.Based on:the:mutual agreotmient of the Partles, Buyer may also refurngnyyinventory ie/Sell
any reason Seller disagrees with-thednended discounts. [ !*Pr e

11.2: Covénant Not'to: Compete. Seller agrees fhat it shall not engage, directly or indirectly; in any
business: that is the same as or similar.to-the Business fora period of five(5) years, or until such time as
Buyer ceases to operate-a like business, whichever ocours first. ‘

ARTICLE 12..
TERMINATION

.ot; any:of- fhe paﬁies

Asset Purchase Agreontent;
BuystRobaiida International

Seller: Camelot:Hair Care-Produets, LLC
Page 9-of 13
November 29, 2008 (draft4}
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12:3. Remedies Cumulative.. The remedies setforth in this Agreement are cumulative and:not:exclusive:
of‘any other legal or equitable remedy otherwise available toany party.

ARTICLE 13:
INDEMNIFICATION

13,1, Seller's Indcmmf‘catian. T additio

v ‘p, ar vse of the Assets;. or Seller's operation of the
e (b' "th;s_ failure or falsity -of any representation or warranty: of Séller

] failure by Seller to observe or perfor any other covenant ot
Sellerunder this Agreeiient:

'cludmg reasonab]e attcmey foes: and cost S A1
of the Assets from and-after the Closing Dite.

1333 Survival of Indemnities. The mutual agreements to indemnify set forth in this Article. 13 shall
supvive the Closing.

ARTICLE 14,
GENERAL PROVISIONS

ssxgnmnnh The tespective rights and obligations of the parties: to this Agreettienit inay not be
any party’ without the priot wiitten consent ‘of the other, which consent niay not be
unreasonably withheld or-délayed.

142, Succgssors and Assigns. ‘The terms and provisions of this Ageeement.shall be binding-on-and inure
to the benefit of the sucesssors and assigns of the parties:

14.3,. Entive: Agreenmient. This Agreement’ constitutes the entire agreement between the parties with
respeet to the subject matier of this Agreement and supersedes all- prior agreements, oral and writfen,
between the parties heretorwith respect to the subject matter of this Agreernent, '

14.4. ‘Modification and Waiver. This Agreement may not be amended, modified, or supplemented
except by written agreement signed by the party- against which- the enforcement of the: amendinent,
on, O E nent is ught No waiver of any of t}w provigions: ‘of this: A eemont _shaJ}_ ’c_)e«

nabie attomey { 0sls
slief to whichi the prevaifing party Tiay be

Assef Plircliase Agreement.
Buyer: Robanda Tnternational.

Seller: Gamelot Huir Care Products, LLC } S
Page [00f 13 : AN
‘Noveinbier29, 2008 (draft4) 4 .
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transactions-contemplated by this Agreement The:parties further agree that the legal fees for the drafting
of this:agreement and related documents shall be equally shared.

14.7. Notices: All notiess, réquests, demands, and other communications required by this Agreemert
shall be ,ﬂtmg and shall be:(a)-delivered in person.or by coutier; (b) mailed by first class registered or
certified:mail, or (c)-delivered by facsimile fransmission, as follows, or to such other address as a party
may: desagnate fo-the-otherin writing:

(i) If to Seller: mm%—\"ﬁ(}‘
%’D Anthony J. Patkinson.

L6y .uu-h“vwm vv—w-; ’

San Diego, CA ”921 10
Withi & ‘dousiesy oopy fo:
EAW OFEICES OFDIANA CIMING
352 Third Stieet Suite: 308
Taguna Beach; CA. 92651

1f ‘delivered personally or by gourier, the date-on which the notice; request, Instruction,. of
document is delivered shall be the date on which the delivery is made, and if delivered by
facsimile transmission ormail as aforesaid,. the date on which the notice; request, instruction,
or-document 1§ received shall.be:the date of delivery.

14:8: Headings:. All sf:ct:o‘;}_headmgs containgd in this Agresirient dxe for convenisnce of referende. only,

do not form a-part-of this Agreement, énd shall notaffect in-any way the.meaning;or interpretation of this:
" Agreement.

i il
represented or had the opportumty to be represented by expenenced and knowledgeabie “1' £
Aceordmgly, any ruleof law, mcludmg without mitation, Civil Code section 1654
] - coramon, lawpriiciples of similar effect; which would require interp :
ambiguities i this Agreement against’ the party that has deafted it is of no apphcatlou and is .hereby-
expressly waived.

14,10 Arbitration, Any claim, dispute or controversy: drising out offor ity connection with or relating to
thiis Agréeinent or thie bredch or aileged ‘bréaoli thereof shall be subniitted by the. Partids To binding
atbitfation before amiutually agreeable-arbitrator: In therevent the Parfies are unable to agree upon an
:arbltrator then- any: and. 4ll. claims, disputes’ ot ‘coniroversies arising .out-of or in ‘connection w:th or
: o this Agreement or the breach or"alleged breach thereof shall: be submiited by the Parties

y arbitration beforeand aceording to the C ition Rules of {l ’
iti AAA”) before the AAA: bfﬁces'm San D;ego, Califomia by;a single arbltmtm‘ AH awards

,Bﬂycrr Rgba s Intematmnal
E:Seliér" "Camer ‘HaiFCareProducts, LEC

Noveinber 29; 2008 (dtafr4)
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of the arbttrator shall be bmdmg &nd nonappealable Judgment upon the award_ of the arbitrator: may :be

sk ,sam : en ecome effethe when otie counterpart has
bi‘_e_je_ri i/ each party atid, delivéred“to the atixer party.hefeto.

14:12. Time:0f Essence:. Time shall be of flio essence with-respect to-the.obligationy of the parties toithis
Agreement:

Agresiment is. deetned to' be invalid, itlegal, o1
¢ tiot affected by ilie invalidity, illegatity, of

ROBANDA INTERNATIONAL, ING:,
a:California’ Carporahon 7

Asset Purchase Agreement:

Buyer: Robatida International

Seilet: Catiiglot Hait: Care-Products, LLC
Page 12 of13

Noveriber29; 2008 (draft 4)




