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This trademark licensing agresment (hereirafier “Agreement’) is made between Gencor
Pacific Limited (hersinafter “Gencar), located at 30, Kam On Bldg., 176-A, Queen's Read

Central, Hong Kong and TSJekdiv mdnl SR (hereinafter *Customer”),
locatad at_Wid MALCANDREDUE 5 - mrﬂﬁs P D (Fome ) - |TALT :

WHEREAS, Gencor is the owner andior has tha right to use andlor subficense the trademark
and logo Libifem™ (hersinaftar “Trademark') in connection with the marketing, distribution
and sale of & propristary Fenugreek exract standardizad to S0% Fenuside™ (hereinafier
“Lieensad Product™); and

WHEREAS, Customer purchases the Licensed Product fram Genoor sithar directly or
through a contract manufacturer for formulation In Custemear's products; and

WHEREAS, subject to the conditions and provisions of the Agreement, Cuslomer desires to
usé the Trademark with the sale and promotion of Customer's producis which contain the
Licensed Product

WOW, THEREFORE, In consideration of the covananis, erms and conditions contained
herein and other good and valuable congideration. the racaipt and sufficiancy of which is
hareby acknowledged, the parties have agreed as follows:

1. Subject fo the conditions and provisions of the Agreement, Gencor grants and
Cuslomear accapts 8 non-exclusive, limited right te use the Trademark solely on or in
connection with Customear's products which contsin the Licensed Product.

2, Customes agrees that # will use the Trademark only on or in connection with
Customer's products which contain the Licansed Product.

3. In all packaging, labeiing, advertiging, and promotional or other materials, the
Trademark shall be identified as Trademark with the symbal ™ for LibiFem. Furthermore, the
Trademark shall be expressly mantionsd as property of Gencor. In ary event, at no time is
the Trademark not to be identfisd as Trademark and fhe Trademark must always be
exprasely mentionad as Gancar proparty,
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4. Customer acknowledges that the recommended dosage for the Licensed Produst |s
300 myg twice a day based on the dlinical research conducted on the Licensed Produel
Customer agrees to list the exact amount of Licensed Product used par sending In the
nuiritional facis on the labels of Customer's products that contain the Licensed Eroduct
Furthermore, Customer agrees to only use the Trademark on procducts whers the product
contains st least the recommended dosage of Licensed Product, If Custormer desires to list
Licensed Product 8= part of a bland of ingredients and not Individually on the nutritional facts
on the labels, Customer agrees i provide to Gencor a stetement on its lettarnaad gpecifying
the quantity of Licensed Product used per serving size, Customer additionally agreas to
secure the pricr writlen approval of Gencor dusing the force of this agreement with the
Customer, ofany and il changes afierthe inftial approvalto the guantity of Licensed
Product used per serving in mach of Customer's products that contain the Licansad Product
Gencor may withhold approval if the quantity of Licensed Product to be used in Cusfomer's
products is inconsistent with appropriate use of the Trademark

&, Customer agrees that i will not include any other Fenugresk extract in its product
formulations containing Licansad Product,

B. Cuglomer agrees to secure tha prior written approval of Gencor of any and all of
Customer's packaging, labeling, advertising, promotional or other materials which contain,
bear, display or employ the Trademark, directly or indirectly, before the introduction of ihe
Customer's Product in the market. Gencor will have full discretion to requast amendments or
refuse approval to the submitted materials if they are contrary to the terms and conditions of
this agreement. Gencor's approval applies enly to proper use of the Trademark and the
dosages; Gencor's approval of the label I8 not 1o be construed 25 an approval, support, ar
endorsement of any label claims made by Customer, nor will Gencor sccept any
responsibllity or Rability for such label claims.

T. Gencor can request samples of each of tha Cusiomers predusts which contain the
Licensed Product and coples of all packaging, labeling, advertising, promotional or other
matanial, which employ the Trademark, diveclly or indirectly. Customer agrees to furnigh to
Gencor upon request and free of charge, sampies of any Customer product and meterials in
connecilon with the Tradamark wsead.

8. Customer ehall promptly comply with al requests by Gencor of copies or originats of
any of all reparts, materials or documents refating to the use of the Trademark within the
possession or control of Customer including, without limitation: (i) specimens of
represenialive packaging, labaling, informational, advertising, promotional or other materiats
bearing or displaying the Tradamark and (i) copies of files or records maintained by
Customer. Customer shall not engage in any  activity under or in connection with the
Trademark if such activity has besen cbjected to by Gencor. Without prejudice o the
generality of the foregoing, Customer shall not offer for sale or sell under or in connection
with the Trademark any goods or products which Gencor has objected to. Customer shall
cooperale in all respecls, as required by Gencor, with regard fo any action which Gencar
deems advisable efther to protect Gencor or any othar party’'s rights in the Trademark or o
contest & claim by a third party that the use of any of the Trademark Infringes or otherwise
violates any rights of any nature of sald thirg party.
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g Customar shall comply with all applicable govemnmmental sfatutes, regulations or
directives with respect 1o its use of the Trademark, Customer shall nat usa, altar, modify,
dilute ar otherwise misuse the Trademark in 2 manner which would be considered decepltve
ar would bring the Trademark or Gencor into disrepute. Customer agrese that st na time
(gither while this Agresment is In effect or thereafter}) wil Customer claim any cwnership,
registration or other rights in the Trademark nor will Customer contest, directly or indirectly,
the ownership or registrations of the Trademark. Customer agreas not to chalenge or
induca third parties o challenge the validity of the Tradermark, Customer also agrees not o
use, register or ficense any name or trademarks, which could cause confusion with the
Trademark or olherwise jeopardize their validty, Customer further agrees not to transfar or
to sublicense the Trademark without Gencor's axpress prior wiitten corsent, Gencor agress
that all steps for defending righis to the Trademark shall be Gencor's responsibility and all
costs refated thereto shall ba boma by Gencor. It is further agreed that should Geancor
request Cusiomer to sue infringers or otherwise to take sleps to defend the Trademark,
Customer's consent will not be unreesonably withheld, Customer also agress ta inform
Gencor without delay of any infringement. imiation or licensa reguest by third parties which
may come to e attention with respect to the Trademark. It is further agreed that Customer
shall use its bast efforis to give Gencor sny assistance as Gencor iy require in defending
its right= to the Trademark,

10. Al packaging, labeling, adveriising, promotional or other materials on which the
Trademark is used shall bear the name and address of the Customer.

11.  The right fo use the Trademark, as provided in this Agreement, is granted by Gencor
to Customer free of charge, This Agreement, and the rights of Customer. are not assignahle
or transferable by Customer in any fashion

82, Mothing in this Agreement is or shall be construed as:

{a) A waranly or representation by Gencor as to the validity or scope of any
Trademark;

[{51] A wamanty of representation that anything made, used, sold, or otherwise
disposed of under any license granted in this Agreement is or will be free friom
infringement of trademark, copyrights and other rights of third parties: and

(c] Granting by implication, estoppel, or otherwise any licenses under rademarks
of Gencor or other parsons other than the Trademarks as sat forth hersin.

() A warranly, axpreas or implied, as to any lznguage, claims, labeling or
advertising conceming the Licensed Product supplied by Gancor to Customer,

*
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13.  Except as exprassly set forth in this Agreement, Gencor makes no reprasentations
and extends no warranties of any kind, aither express or implied. There are no Eprass or
implied warrantiss of merchantabiiity or fitness for 3 particular purpose, or that the uee of the
Trademark will nct infringe any copyright, trademarks or other rights, or as o any language,
claims, labeling or advartising concerning the Licensed Product. Gencor will not be bound fa
register the Trademarks

14.  Customer agrees that Customer will not apply far registration or othenwise sesk to
obtain ownership of the Trademark anywhers In the world, nor will Customer act in any
manner or contribute in any way o actions or activities that wowld adversely affect the value
of the goodwill associated with the Trademark,

158, Customer will, al Hs expense, defend, indemnfy and hold harmless Gancor, and
each of its officers, directors, employeas, sgents and affliates, from and against any and all
loes, damage, cost, liablity and expense (inchuding reasonable fiees for atiormeys and other
experis), arsing out of any suit, action, claim or other proceeding brought by a third pariy
allnging any cause of action based upon any claims, language, or other materal contained
on the packaging. labeling, advertising, promaotional or other material, which employ the
Trademark, direclly or indirectly. To be cleas, Customer shall be whally rasponsible for ks
packaging, lebeling, advedising promotional or other materials, with or without the
Trademark, directly or indirectly, and Gencar disclaims any and all Rability for such. Gencor
agrees to promotly nefify Customer in writing of any such claim, provide Customer any
asmstance reasonably requested by Customer and necessary for the defense or settlement
of such claim, and allow Customer to diract and control the defanse andior settlement of
such claim, provided that Gencor reserves the rght to retain counsel at its own expanse o
participate in any claim for which indenrnification is sought,

16.  Customer is granted a thirty (30) day time perlod (o recover ocourming breachas after
receting written notification fram Gencor,

7. This Agreement will be in sffect for a period of ane year ("the Initial Term™ beginning
from the day it is signed by both parfies and will then be aufomatically renewed for additional
one year pariods. Customer agress that Cusiomer has no rights to the Trademark except
for this rights set forth herein,

18, Termination,

a) This Agreement may be terminated:

(} By elther party at each renewal date by giving the ather pary three (3)
months priar written notice of termination: or

(i) By a party being adjudicated bankrugl, or a receiver is appolinted Tor a
parly or party's assels and such receiver s nol removed within thirty (30)

days: or
/
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(i) By a non-breaching party giving written natice of termination o the
breaching party in the event that a party Is in breach of the Agresment and
has failad to cure within thirly (30) days of receiving written notice of the
breach from the non-breaching party,

bl Upon termination of this Agreemant, Custorner will have the right for a lmied
peried of B months {the “Clasing Pericd") o remove any markating matersails or sall
off any inventory that has been manufactured or B In the process of being
manufactured cantaining, bearing, displaying or employing the Trademark. Such use
of the Trademark shall be in accordance with the terms of this Agreement, However,
If Customer is in breach of the Agreemant at the time of termination the Closing
Period will be deemead waived,

c) After the Closing Pered, Customer shall no longer use in any manner
whatscever the Trademark or any trade name, trademarks, design, device or any
ather thing that is likely to ba confused with the Trademark.

18, This Agreement confirms and sels forth afl the terms and conditions and replaces
any prior agresment between the parties and Is the entire agreement between the parties
conceming the rights in and to the use of the Trademark, This Agresment. cannot be
changed ar modified except by & written agresment executad by a duly autherized officer or
person of each parly harsto,

20. Al noticss, consenls, requests, instructions, approvals and other communication
providesd for hersin and all legal process in regard hereto shall be validly given, made or
sarved, il in writing, and delivered personally or sent by registered or certified air mail,
posiage prepaid, or faderal express or similar service to the parBes at their addresses sat
forth below or to such persan to be specifically named hersinafter by tha parties,

To Sencar: To Customar;
Company. Gencor Pacific Limited Company: TSUNAM NITRITION sEL
Contect; R\ .Mankatesh Contact  DyAIEUE DEANGEL
Tithe: Managing Director Tithe: BUSINESE  AnanianEdL
Addrass: 301, Kam On Bldg., Address: AN AR =
176-A, Queen's Rd Central, HK ol plnfelp (gorE ) - TALY
Tal: B52-298T 0804 Tel:
Email; venkati@igenaorpacific.com Email:

21. A waiver by either party of any ferm or condition in this Agreement in one instancs
shall not be deemed or construed 1o be a waiver of such term or condition in the future, or of
any subsaquent breach hereof, whather of the sama or of a differest rature. Any wiadver
Fust be in writing and signed by a duly authorized person of Gencor,
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2. This Agreament shall be govemed by and construad in aoccordance with the laws of
Hang Kong and applicable therein, imaepective of any conflicts of law principles. The Parties
heraby acknowladgs that the Courts of Hong Kong shall have exclusive junzdiction to
entartain any complaint, demand, claim, or causs of aclion whatsoever arising out of the
Agreement. The parties hereby agree that if either of them commences any such legal
proceading, they will only be commenced in Hong Kong.

<. Ifany provision of this Agreement ig held to be whally or partially unenforceabie, the
remainder shall ba enforced as fully as possible and the unenforceabla provision(s) shall be
deemed madifled to the kmited extent required to permit enforcement of the Agreement as a
whola,

2, In any suit or proceeding relating to this Agresment the prevailing Pary will have the
night to recover from the other jts coste and reasonable faas and eéxpanses of atiorneys,
accauntants and otter professionals incurred in connection with the suit or proceading,
including costs, fees and expenses wpon appaal, separately from and in addifion to any
other amouni Included in such judgment, This provision is intended to ba severable from the
other portions of this Agreement, and will survive and not be merged inlo any such

judgment

IN WITNESS WHEREDF, the parties hersto have executed this Agreement as of the day
and year written below,

EUSTOMER; GENCOR:
By: TEUVAM ARTI Sed By: Ciengpl  PACIFIL LB
Name: BAVIEE DEANGEL 1 Mame: Syl JAsimpel fopus
Tite: BUSINES MANAGEL Tile:  _ENLOUTIGE —COLERE 1AL
22!5#':‘/‘2&1’? J Date: ;if’“;fn:,-"_m.f?
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