INTERNATIONAL DISTRIBUTION AGREEMENT

THIS INTERNATIONAL DISTRIBUTION AGREEMENT {this “Agreement”) is made
tlns:)ﬁ_#da\ of JT «7< , 2006, by and between New Chapter, Inc. ("NCI”) and Wisdom of Nature,
Ltd. (“Distributor™).

RECITALS

WHEREAS, NCI manufactures and sells products more particularly described on 1ixhibit A
hereto (collectively, the “Products™).

WHEREAS, NCI destres to appoint Distributor as its cxclusive distributor in France, the
Republic of Ireland, Ttaly, Portugal, Spain and the United Kingdom (the “Territory”).

WHLEREAS, Distributor desires to aceept such appointment and distribute the Products in
the Territory.

NOW, THEREFORE, in consideration of the mutual covenants and conditions herein
contained, and intending to be legally bound hereby, the parties mutually agree as follows:

1. PRODUCTS AND TERRITORY.

(a) Appointment. Subject to the terms and conditions of this Agreement, including the
obligation to meet the minimum purchase requitements of Section 2(c): (i) NCI hereby appoints
Distyg n_an exclusive basis as its sole distributor in the Terrtory for the sale of the Products

during the term of this Agreement and () NCI will not grant to any otheme
right, exclusive or otherwise, to sell the Products, or any other products of NCI which are
substantially similar to, compete with or may be substituted for, the Products, in the T ertitory {under
the NCI name and mark, subject to the terms and conditions of this Agreement). Distributor
obtains no rights in or to the underlying formulas, know-how, methodology or other proprictary
rights of the Products, or NCI’s trademarks, tradenames or other intellectual property or proprietary
rights, all of which shall remain exclusively with NCI. Notwithstanding the foregoing, Distributor
understands and agrees that (x) NCI sells its Products directly through internct and catalog sales,
which may occur anywhere in the world, including the Terrtory and {y) NCI does not restrict its
other distributors from engaging in catalog and/or internet sales, which likewise may occut
anywhere in the world, including the Territory. Therefore, nothing contained herein shall preclude
NCI or its other distributors from continuing to make internet and catalog sales anywhere in the
world.  Further, nothing contained herein shall preclude Distributor from establishing catalog
and/or internet based sales, which may result in the sale of Products into areas outside the Terrtitory.

(b) No Establishment of Competing Products in the Territory. During the term of this
Agreement, Distributor agrees that it shall not manufacture, or have manufactured on its behalf, for
resale tn the lerritory any products similar to the Products. However, should Distributor
subsequently elect to manufacture and/or have manufactured on its behalf any such comparable
products, NCI may terminate this Agreement upon thirty (30) days’ prior written notice to

Distributor. \)
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(c) Iixpansion of Products. NCI reserves the right, in its sole discretion, at any time
upon sixty (60) days’ prior written notice to Distributor, to expand or reduce in any mannet the
Products which are covered by this Agreement.

(d) Extent of Territory. Distributor may, at its election, appeint sub-distributors in the
Territory, subject to advance notice to NCI of any pending appointment of a sub-distributor and
NCI approval. However, appomntment of any sub-distributor by Distributor shall not minimize or
elimtnate the obligations and duties of Distributor under this Agreement.

2 PRICES AND PAYMENT.

(a) Ordering. Distributor shall order Products from NCI by submitting a written ot
clecronic purchase order identifying the Products ordered, requested delivery date(s) and any
export/import information requited to enable NCI to fill the order. All orders for Products are
subject to acceptance by NCI, and NCI shall have no liability to Distributor with respect to purchase
orders which are not accepted.

(b) Pricing by NCI. If a purchase order is accepted in accordance with Section 2(a)
above, the prices for Products covered by such purchase order shall be in 1.S. dollars in accordance
with the Product and Price List set forth in Exhibit A. NCI may from time to time amend Exhibit A
to change those prices, such change being effective 45 days upon Distributor’s receipt of notice
thereof; provided, however, that no price change shall affect putchase orders offered by Distributor
and accepted by NCI prior to the date such price change becomes effective.

{c) Minimum Orders. Duting each year of the term, Distributor shall be required to
purchase no less than the minimum quantities of Products set forth on Exhibic B attached hereto.
Failure to meet such minimum purchase levels shall be a material breach of this Agreement, and
grounds for termination of this Agreement by NCI in accordance with Section 11, or alternatively,
NCI may elect to make Distributor’s appointment hereunder non-exclusive.

(d) Pricing by Distributor. Distributor shall be free to establish its own pricing for
Products sold. Distributor shall notify NCI of its pricing, as in effect from time to time,

(e} Distributor representations. Distributor hereby agrees to: (i) obtain any required
licenses or permits or comply with any other regulatory requirements in the Tettitory by providing
all reasonably requested support, including but not limited to supplying such documentation or
information as may be requested by NCI, to verify such compliance; (ii} comply with applicable
decrees, statutes, rules and regulations of all applicable governmental bodies, including those of the
European Union, its member States and agencies thereof; (i) to maintain the necessary tecords to
comply with such decrees, statutes, rules and regulations; (1v) to not re-expott any Products except
in compliance with such decrees, statutes, rules and regulations; (v) to not sell, transfer, or otherwise
dispose of the Products in violation of applicable import laws; and (vi) to indemnify and hold
hatmless NCI from any and all fines, damages, losses, costs and expenses (including reasonable
atrorneys’ tees) incurred by NCI as a result of any breach of this subscection by Diseributor.

(f) Packing and shipment. Unless Distributor requests otherwise, all Products ordered
by Distributor shall be packed for shipment and storage in accotdance with NCI's standard
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commercal practices. It is Distributor’s obligation to notify NCI of any special packaging and/or
labeling requirements (which shall be at Distributor’s expense). All shipments of the Products will
be I*.O.B NCI's facility. The 1isk of loss of or damage to any Products ordered by Distributor and
shipped by NCI will pass to Distributor upon NCI's tender of delivery to the carrier for shipment.
Distributor shall pay the costs of the transportation, insurance, sales taxes (¢f any), and similar
charges identified to Distributor in advance of shipment. Distributor, at its expense, shall make and
negotiate any claims against any carrier, insurer, ot freight forwarder.

(g) Payments. All amounts due and payable with respect to a Product delivered by NC)
in accordance with the preceding subsection shall be paid in full within thirty (30) days after date of
invoice covering such Product. All such amounts shall be paid in U.S dollars by wire transfer, to
such bank or account as NCI may from time to time designate in writing. Whenever any amount
hereunder is due on Business Day, such amount shall be paid on the next such Business Day. For
the purpose of this Agreement, a “Business Day” shall mean a day on which banks are open for
business in New York, New York, USA. Amounts hereunder shall be considered to be paid as of
the day on which funds are received by NCI or into NCI’s account. No part of any amount payable
to NCI hereunder may be reduced due to any counterclaim, set-off, adjustment or other right which
Distributor might have against NCI, any other party or otherwise.

3. OTHER OBLIGATIONS.

(a) Facilities and resources. Distributor shall employ competent and experienced service
personnel, provide appropriate facilities and resources so as to comply with all of Distributor’s
obligations under this Agreement. Distributor shall provide adequate and appropriate training to its
staff concerning the Products.

(b) Promotonal Matenals. Distributor shall use sales and technical literature as well as
promotional artwork and training materials provided by NCI. These materials shall be provided at
NCT’s cost, if meaningful, except where NCI and the Distributor agree that they shall be free.
Distributor may only alter such materials or develop any other materials in connection with the
marketing and distribution of Products (including but not limited to product brochures and sales
aids), upon NCD’s review for factal content and written approval ptior to any use of such materials.
NCT shall retain all night, atle and interest in and to such matenals.

{c) Customer Service. Distributor shall provide customer service {including, but not
limited to, taking orders, responding to customer inquiries, fulfiling requests for quotes on Product
pricing, and forwarding Product complaints to NCI as legally required) on a timely basis and shall
provide such assistance and information to customers as is reasonably requested by NCI.

(d) Translations. Distributor shall translate, at its own expense, all user and product
brochures, advertising and marketing information into the languages of its customers and provide
NCI] with advance copies of all such materials for approval by NCI. NCJ shall own such translations
and related intellectual property rights, but Distnbutor has a non-exclusive right to use such
transladons during the term of this Agreement in connection with its activities pursuant to this

Agreement.
A
VAN
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4. RELATIONSHIP OF THE PARTIES. Distributor shall be considered fo be an
independent contractor. The relationship shall not be consttued to be that of employer and
employee, nor fo constitute a partnership, joint venture or agency of any kind. Distributor agrees to
pay, and shall solely bear, all of its incurred expenses in connection with this Agreement, including
without limitation all travel, lodging and entertainment expenses. Distributor shall have no right to
enter into any confracts or commitments in the name of, or on behalf of, NCI, or to bind NCI in
any respect whatsoever.  In addition, Distributor shall not obligate or putport to obligate NCI by
1ssuing or making any affirmations, representations, warrantics or guaranties with respect to the

Products to any third party.

5. COMMERCIAL BEST EFFORTS. Distributor agrees, for the term of and
subject to the provisions of the term of this Agreement, to use its commercially reasonable best
efforts to promote and market the Products to the maximum number of customers in the Territory.
Distributor shall provide NCI with an annual analysis of the market, including market size, market
share data, and competitive activities. Such mnformation shall be provided to enable NCI in
developing the global marketing and business plans for the mutual advantage of Distributor and
NCI. Upon signing this Agreement, Distributor and NCI will jointly establish Distributor’s
performance objectives for the calendar year. The establishment of performance objectives will be
repeated annually. The established performance objectives will become a part of this Agreement,
and will be attached hereto as Exhibit B. Failure to meet any minimum established performance
objectives shall constitute a matetial breach of this Agreement for the purposes of Section 11(c).

6. REPORTING.

{a) Customer repotts. Distributor shall provide NCI with written quarterly reports,
business trends, sales forecasts for the significant customers in the Territory, market forecasts and
other reports requested by NCI.

(b) Adverse Event Reporting. Distributor shall notify NCI immediately of (i) all adverse
comments or complaints by Distributor’s customers regarding the Products, including comments
tegarding the Products’ quality, stability, contamination, potency, condition, packaging, or any other
attributes or defects, and (i) all adverse events and adverse reactions that may be attributable to a
customer’s usc of the Products, whether or not Distributor can confirm that the event is actually
associated with the Product, and whether or not Distributor can confirm that the event was due to
improper dosing or other negligence on the part of the physician or patient. Distributor shall
provide NCI with information regarding the reporting requirements in the Territoty.

(c) Product Recall. If either Party believes that a recall of any Products in the Territory is
desirable or required by law in the Territory or elsewhere, it shall immediately notify the other Party.
The Parties shall then discuss reasonably and in good faith whether such recall is appropriate or
required and the manner m which such recall should be handled.

(d) Remedial Actnons. It 1s NCI's exclusive right to issue recalls, safety alerts, advisory
notices or similar remedial actions with respect to the Products. In the event of such remedial
action, Distributor will support and fully co-operate with NCI to comply with applicable laws and
regulations, and Distnibutor will noufy its customers and, upon NCI’s request, retrieve identified
Products. If NCI initiates a product recall due to Product adulteration or health risk, then NCI shall
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1ssuc a credit to Distributor for all Products held in Distributor’s inventory that are subject to such
recall.

7. TRADEMARKS, SERVICE MARKS AND OTHER INTELLECTUAL
PROPERTY.

(a) Intellectual Property. Distributor may use NCDs trade namcs, trademarks, service
matks that arc designated by NCI for each Product (the “NCI Intellectual Property”™) on a non-
exclusive basis in the Territory, only for the duration of this Agreement and solcly in connection
with selling, marketing and distributing the Products in accordance with this Agreement. Distributor
shall, upon NCI’s request, coopetate with NCI in any action necessary or desirable to register with
the appropriate governmental agencics any NCI trademark used or proposed to be used hereunder,
and to protect any NCI trademark proposed to be used. Distributor shall not at any time do or
permit any act to be done which may in any way impair the rights of NCI in the NCI Intellectual
Property or the value of the NCI Intellectual Property.

(b) Quality Control. In order to comply with NCI's quality control standards,
Distributor shall: (i) vse the NCI Intellectual Property in compliance with NCDs applicable
standards, as may be communicated to Distributor from time to time, and all relevant laws and
regulations; (i} accord NCI the right to inspect during normal business hours, without prior advance
notice, Distributor’s facilities used in connection with efforts to stote or sell the Products in order to
confirm that Distributor’s use of such NCI Intellectual Property is in compliance with this
provision; and (iify not modify any of the NCI Intellectual Property in any way and not use any of
the NCI Intellectual Property on ot in connection with any goods or services other than the
Products.

(c) Notce of Intellectual Property Infringement. Distributor shall promptly notify NCI
in writing of any patent ot copyright infringement or unauthorized use of NCI trade secrets ot
trademarks in the Territory of which Distributor becomes aware. NCI shall have the exclusive right
in its sole discretion to institute any proceedings against such third party in its name and on its
behalf. Distributor shall cooperate fully with NCI in any legal action taken by NCI against such third
parties, provided that NCI shall pay all expenses of such acton and all damage relating to damage
suffered personally by NCI which may be awarded or agreed upon in settlement of such action shall
accrue to NCI.

8. LIMITED WARRANTY. NCI shall manufacture the Product in accordance with
the product, packaging, labeling and other specifications from time to tme published by NCI.
THIS IS THE SOLE AND EXCLUSIVE WARRANTY GIVEN BY NCI WITH RESPECT
TO THE PRODUCTS AND IS IN LIEU OF AND EXCLUDES ALL OTHER
WARRANTIES, EXPRESS OR IMPLIED, ARISING BY OPERATION OF LAW OR
OTHERWISE, INCLUDING WITHOUT LIMITATION, MERCHANTABILITY AND
FITNESS FOR A PARTICULAR PURPOSE (WHETHER OR NOT THE PURPOSE OR
USE HAS BEEN DISCLOSED TO SUPPLIER).

9. REPRESENTATIONS BY DISTRIBUTOR; DISTRIBUTOR
COVENANTS. ‘J
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{a) Distributor hereby represents and warrants to NCI that, as of the Lffective Date:

(1} it is qualified and permitted to enter into this Agreement and that the terms
of this Agreement do not conflict with and are not inconsistent with any
other of its contractual obligations.

(i1} it 1s validly existing and in good standing as a corporation under the laws of
its jurisdiction of formation, and has all necessary corporate power to
perform its obligations under this Agreement and its financial resoutces arc
sufficient to enable it to perform all of its obligations under this Agrecment

(1) it has sufficient personnel and capacity to petform its obligations under this
Agreement; and

(v} it owns or controls sufficient rights for it to perform its obligations under
this Agreement.

(b) Distnbutor hereby covenants that Distributor {(a) shall store the Products in
accordance with the storage specifications that NCI will provide in writing, and in accordance with
all applicable laws, rules and regulations in the Tetritoty, (b) shall distribute and ship the Products
within the Territory in accordance with NCI’s packaging, shipping and distribution specifications for
the Products that NCI will provide in writing, and in accordance with all laws, rules and regulations
in the Territory, (¢) shall not sell any Product with an expired shelf life, and shall dispose of any such
expired Product in the manner required by NCI, and in accordance with all laws, rules and
regulations in the Territory, (d) shall not adulterate or misbrand Products, ot engage in any activity
that could or does tender Products adulterated or misbranded, and (e) shall maintain all necessary
records for compliance with ali laws, rules and regulations in the Tetritory.

10. INDEMNIFICATION IN FAVOR OF NCI.

(a) Indemnification. Distributor shall indemnify, protect and save NCI, its Affiliates (as
defined below) and all officers, directors, employees and agents thereof (heteinafter referred to as
“Indemnitees”) harmless from all claims, demands, suits or actions (including attorneys’ fees
incutred in connection therewith) which may be asserted against NCI for any kind of damages,
including without limitation damage or imjury to property or persons and incidental and
conscquential damages, which may be sustained by any third party or any of the Indemnitees arising
out of or incident to the conduct of Distributor’s operations under this Agreement. For the purpose
of this Agreement, “Affiliate” shall mean, with respect to a party, any company, natural person,
partnetship or other business entity that controls, is controlled by, or is under common coatrol with
such party, where the term “controls” denotes the ownership, directly or indirecdy, of more than
fitty percent (50%) of the voting securities or other ownership interest of an entity, or the
possession, directly or indirectly, of the power to direct the management or policies of an entty,
whether through the ownership of voting securities, by contract, or otherwise (with correlative
definitions for the terms “controlled by and “common control™).

b) Insurance. During the term of this Agreement Distributor shall maintain aa
insurance policy issucd by a reputable insurance company, which policy shall insure against any and
all claims, lLiabilities, costs or expenses resulting from or caused by (or claimed to be resulting from
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or caused by) any use or operation of any products sold by Distributor in the amount of at least
$2,000,000 (US. dollars) per claim, and $3,000,000 (U.S. dollars) for claims in the aggregate.
Distributor shall provide NCI with certificates of insurance evidencing such coverage upon NCI's
request from time to time.

1.  TERM; TERMINATION.

(a) Term. Unless terminated catlier pursuant to the terms of this Section, the term of
this Agreement shall be four (4) years following the Effective Date, renewable for additional one (1)
year terms on the mutual written agreement of the Parties. Approximately three (3) months prior to
the expiration of this Agreement, the parties will discuss the possible extension or renewal of this
Agreement, which will be based on a mutually acceptable performance objective.

(b) Terminaton for material breach. Upon the occutrence of a matetial breach or
default as to any obligation hereunder by either party and the failure of the breaching party to cute
such matetial breach or default within thirty (30) days after receiving written notice thereof from the
non-breaching party, this Agreement may be terminated by the non-breaching party by giving
written notice of termination to the breaching party, such termination being immediately cffective
upon the giving of such notice of termination.

(c) Insolvency. Upon the filing of a petidon in bankruptcey, insolvency or reorganization
against or by either patty, or either party becoming subject to a composition for creditors, whether
by law or agteement, or cither party going into receivership or otherwise becoming insolvent (the
“Insolvent Party”), this Agreement may be terminated by the othet party by giving written notice of
termination to the Insolvent Party, such termination immediately effective upon the giving of such
notice of termmation.

(d) Effect of termination. In the event of a termination putsuant to any of subsections
(b} or (c) above or upon expiration of this Agreement pursuant to subsection (a) above, NCI shall
not have any obligation to Distributor, or to any employee of Distributor, for compensation or for
datages of any kind, whether on account of the loss by Distributor or such employee of present or
prospective sales, investments, compensation or goodwill. Distributor, for itself and on behalf of
each of 1ts employees, hereby waives any rights which may be granted to it or them under the laws
and regulations of the Territory ot otherwise which are not granted to it ot them by this Agreement.
Distributor hereby indemnifies and holds NCI harmless from and against any and all claims, costs,
damages and liabilities whatsoever asserted by any employee, agent or representative of Distributor
under any applicable termination, labor, social security or other similar laws or reguladons.
Termination of this Agreement shall not affect the obligation of Distributor to pay NCI all amounts
owing ot to become owing as a result of Products tendered or delivered to Distributor on or before
the date of such termination, as well as interest thereon to the extent any such amounts are paid
after the date they became or will become due pursuant to this Agreement.

(e} Surviving provisions. Notwithstanding anything else in this Agreement to the
contrary, the parties agree that Sections 7, 8, and 10 through 22 shall survive the termination or
expiration of this Agreement, as the case may be, to the extent required thereby for the ful
observation and performance by any or all of the parties hereto.
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12, SELL-OFF PERIOD; REPURCHASE OF INVENTORY.

(a) Sell-Off Penod. Upon terminaton or expiration of this Agreement other than by
NCI pursuant to Section 11(b) or Section 11(c), Distributor shall have the nght to sell off its
remaining inventory of Products on a non-exclusive basis for 90 days after such termination or
expiration or for so long as such inventory exists, whichever is shorter; provided, however, that
Distributor shall comply with all terms and conditions of this Agreement, including those that
restrict reselling actvitics, in effect immediately prior to termination or expiration. Distributor’s
rights under this Section 12(a) are expressly subject to NCI’s option to repurchase Distributor’s
inventoty of Products, as set forth in Section 12(b).

(b Opton to repurchase. Upon either terminagon or expiration of this Agreement, as
the case may be, NCI shall have the option (but not the obligation) to repurchase all or part of
Distributot’s inventory of Products, which option must be exeretsed i wrting within 90 days after
such termination or expiragon. If NCI so exercises such option, NCI shall repurchase Distributor’s
inventory of Products that are saleable and in the onginal packages and unaltered from their original
form and design, subject to NCI’s mspection, test, and acceptance.

(c) Repurchase price. Any such repurchase of Distributor’s inventory of Products shall
be at the prevailing prices charged by NCI to Distributor for such Products at the time of
repurchase. Repurchased inventory shall be shipped by Distributor according to NCD’s instructions.
Freight charges shall be bome by NCI, F.O.B. Distributor’s warehouse. NCI shall pay Distributor
for such repurchased Products within 45 days after NCI receives those Products in one of its
facilities.

13, ASSIGNMENT. Distributor may not assign all or any part of its rights and
obligations under this Agreement to anyone without the prior written consent of the NCI.  Any
prohibited assignment shall be null and void.

14, NOTICE. All notices given under this Agteement shall be in writing and shall be
addressed to the parties at their respective addresses set forth below:

IF TO DISTRIBUTOR:

Wisdom of Nature, Ltd.
Mailing Address:

PO Box 128

Ashford, Kent

TN24 0WR  United Kingdom

Street Address;

Foster Road

Ashford Busmess Park

Sevington, Kent :

TN24 0SH UK \<
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(1) The arbitration shall be conducted in New York, New York, USA putsuant
to the Commercial Atbitration Rules of the International Chamber of
Commcrce, as amended from time to time (the “1CC Rules™, by one
arbitrator (the “Arbitrator”) selected pursuant to the JCC Rules.

(11} All hearings shall be conducted on an expedited schedule, and all proceedings
shall be confidential. Either Party may at its expense make a stenographic
record thereof.

(1v) The Arbittator shall cornplete all hearings not later than 90 days after
sclection or appointment, and shall make a final award not later than 30 days
thereafter.  The Asbitrator shall apportion all costs and expenses of the
arbitration, including the Arbitrator’s fees and expenses and fees and
expenses of expetts between the prevailing and non-prevailing Party as the
Atbitrator deems fair and reasonable. Notwithstanding the foregoing, in no
cvent may the Arbitrator award multiple, punitive or exemplary damages.

{v} Either Party may assert appropriate statutes of limitation as a defense in
arbitration; provided, that upon delivery of a Notice of Dispute any such
statute shall be tolled pending resolution hereunder.

(v)  The arbitration shall be conducted in the English language.
17. CONFIDENTIALITY.

(a) Confidential Information. Distributor agrees that NCI has a proprietary interest in
any information provided to Distrbutor by NCI, whether in connection with this Agreement or
otherwise, whether in written or oral form, which is (i) a trade secret, confidential or proprietary
information, and (if) not publicly known (the “Confidential Information”). Distributor shall disclose
the Confidential Information only to those of its agents and employees to whom it is necessary in
order properly to carry out their duties as limited by the terms and conditions hereof. Both during
and after the term of this Agreement, al! disclosures by Distributor to its agents and employees shall
be held in strict confidence by such agents and employees. Duting and after the term of this
Agreement, Distributor, its agents and employees shall not use the Confidential Information for any
purpose other than m connection with Distributor’s sale and distribution of the Products in the
Territory pursuant to this Agreement. Distributor shall, at its expense, return to NCI the
Confidental Information as soon as practicable after the terminadon ot expiration of this
Agreement. All such Confidential Information shall remain the exclusive property of NCI during the
term of this Agreement and thereafter. This Section 24(a) shall also apply to any consultants or
subcontractors that Distributor may engage i connection with its obligations under this Agreement.

(b) Permutted disclosure. Notwithstanding anything contained in this Agreement to the
contrary, Distributor shall not be hable for a disclosure of the Confidendal Information of NCI,
solely to the extent that the informanon so disclosed: (1) was 1n the public domain at the tdme of
disclosure without breach of this Agreement; or (i) was known to or contained in the records of
Distributor from a source other than NCI at the dme of disclosure by NCI to Distributor and can ‘/
be so demonstrated by competent written records; or (1) was independently developed and 1%/50)‘/\
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demonstrated promptly upon receipt of the documentation and technology by Distributor; or (iv)
becomes known to Distributor, without any restrictions on further disclosure, from a source other
than NCI without breach of this Agreement by Distributor and can be so demonstrated by
competent writien records.

18. ENTIRE AGREEMENT. This Agreement, including all Exhibits and appendices
hereto, supersedes and cancels any previous agreements ot understandings, whether oral, written or
implied, heretofore mn effect and sets forth the endre agreement between NCI and Distributor with
respect to the subject matter hereof. In the event of any discrepancy between any purchase order
accepted by NCI and this Agreement, the terms of this Agreement shall govern. No modification or
change may be made in this Agrecment except by written instrament duly signed by the parties.

19. RESPONSIBILITY FOR TAXES. Taxes, whether in the Territory or otherwise,
now or hereafter imposed with respect to the transactions contemplated hereunder (with the
exception of income taxes or other taxes imposed upon NCI and measured by the gross or net
income of NCI) shall be the responsibility of Distributor, and if paid or required to be paid by NCI,
the amount thereof shall be added to and become a part of the amounts payable by Distributor
hereunder.

20. FORCE MAJEURE.

(a) No lability for damages. Neither NCI nor Distributor shall be liable in damages, or
shall be subject to termination of this Agreement by the other party, for any delay or default in
petforming any obligation hereunder if that delay or default is due to any cause beyond the
reasonable control and without fault or negligence of that party; provided that, in order to excuse its
delay or default hereunder, a party shall notify the other of the occurrence or the cause, specifying
the nature and particulars thereof and the expected duration thereof; and provided, further, that
within fifteen (15) calendar days after the termination of such occurrence or cause, such party shall
give notice to the other party specifying the date of termination thereof. All obligations of both
parties shall return to being in full force and effect upon the termination of such occusrence ot cause
(including without limitation any payments which became due and payable hereunder prior to the
termination of such occurrence or cause).

(b) Cause beyond reasonable control. For the purposes of this Section, a “cause beyond
the reasonable control” of a party shall include, without limiting the generality of the phrase, any act
of God, act of any government or other authority or statutory undertaking, industrial dispute, fire,
explosion, accident, power failure, flood, riot or war (declared or undeclared).

21. SEVERABILITY. If any provision of this Agreement is declared invalid or
unenforceable by a court having competent junisdiction, 1t 15 mutually agreed that this Agreement
shall endure except for the part declared mvalid or unenforceable by order of such court. The parties
shall consult and use their best efforts to agree upon a valid and enforceable provision which shall
be a reasonable subsdtute for such invalid or unenforceable provision 1n light of the intenr of this

Agreement.
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22, COUNTERPARTS. This Agreement may be executed in one or more
counterparts, each of which shall be deemed an onginal, but all of which together shall constitute
one and the same instrument.

IN WITNESS WHEREOF, this Agreement has been exccuted as of the date and year first

above written,

NEW TER (;Z[ WISDOM GF NATURE, LTD.
Y / ‘U‘M— B}r: ! | a\f . -

Name: ; ZUH#‘ M /{/M”'M c Name: 1 L j-:c_" b ‘-'4& yeu. M
‘ b N
Title: P/é'gr"”fﬁ Title: [ S TN O M S by
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EXHIBIT B

MINIMUM PURCHASE COMMITMENT

Calendar Year
20006
2007
2008
2009

All references are in US Dollars

SIS 23RO R

Wisdom of Nature
$700,000
$1,200,000
$2,000,000

$2,500,000



