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Michelle N. Wilson (#7021)
General Counsel

Patrick V. Lindsay (#8309)
Associate General Counsel
XantGo, LLC

2889 Ashton Blvd.

Lehi, Utah 84043-4713
(8G1) 753-3087 (Telephone)
{801) 753-2806 (Fax)

IN FOURTH JUDICTAL DISTRICT COURT
IN AND FOR UTAH COUNTY, STATE OF UTAH

XANGO, LLC
Plaintiff
VS,

COREY CITRON, an individual,
BROOKSIDE MANAGEMENT, a
business, MICHAEL PRICHARD, an
individual, EVAN KOPELSON, an
individual, JULIE BOOZ, an individual,
JHBLIFESTYLES, a business, ROBIN
VAN DER MERWE, an individual,
CARLOS APONTE, JR., an individual,
ROBBY FENDER, an individual,
PROFESSIONAL MARKETING, LTD,
a business, DAREN FALTER, an
individual, VALUE DIRECT
MARKETING, LLC, 3 business, EDGAR
B. JONES, an individual, and John
Does 1~ 10.

Defendants,

XanGo, LLC (*KanGo™), for its Complaint against Defendants Carey Citron (“Citron”)

AMENDED COMPLAINT

Case No.: 090402565

Judge: Steven Hansen

Brookside Management (“B}.‘Cokside”)j_ Michael Prichard (“Prichard™), Evan Kopelson

(“Kopelson™), Julic Booz (“Booz™), JHBLifestyles (“JHB™), Robin van der Merwe {“van der



Merwe”), Carlos Aponte, Jr. (“Aponte™), Robby Fender (“Fender”), Professional Matketing,
LTD, (“Professional Marketing”), Daren Falter (“Falter™), Value Direct Marketing, LLC (*Value
Direct”™), Hdgar B. Jones (“Jones”), and John Does 1-10 (hereinafter referred to ags “Doe” or
“Does”) {collectively referred to as the “Defendants™) alleges as follows:

JURISDICTION, VENUE, AND PARTIES

1. XenGo is & Utah limited Hability company with its principal place of business
located in Lehi, Utah.

2. Citron is a California resident and a former XanGo distributor, Prichard is a
resident of Australia and a former XanGo distributor, Kopelson is a California
resident and a XanGo distributor, Booz is a Pennsylvania resident and & XanGo
distributor, van der Merwe is a Texas resident and a XanGo distributor, Aponte is
a Florida resident and 2 XanGo distributor, Fender is a Nevada resident and a
former XanGo distributor, Falter is a Washington resident and a former XanGo
distributor, and Jones is a Texas resident and a former XanGo distributor,
Brookside Management, JHBLifestyles, Professional Marketing, and Value Direct
are listed as the entities holding or having held the beneficial interest of the
distributorships of Citron, Booz, Fender, and Falter respectively.  Upon
information and belief Citron, Booz, Fender, and Falter each respectively own and
manage these busmesses.

3, Defendants Does are presently unknown. Upon information and belief, XanGo

alleges that Does, whether individual, corperate, associate or otherwise, engaged



n the wrongful conduct alleged herein and are responsible n some manmer for the
occurrences alleged i this Complaint, and XanGo therefore sues each Doe by
fictitious names.

This Court has jurisdiction over the subject matter of this Complaint pursuant to
Utah Code Ann. § 78-3-4,

Venue is proper pursuant to Utah Code Ann. § 78-13-7.

The agreements under which the parties are bound also provide that the State of
Utah and its laws and the state courts in Utah County and arbitration are the
proper jurisdiction for controversies involving these matters.

GENERAL ALEEGATIONS

KanGo is in the busipess of exclusively distributing consumer products and

primarily a beverage which contains a puree of the whole mangosteen fruit under

the licensed trade name of XanGo® Juice. XanGo products are sold to consumers

only through XanGo distributors and not through refail stores,

As an essential part of the XanGo marketing organization, distributors have the

following responsibilities, authority, duties, privileges and remuneration;

(a}  To purchase XanGo products af a wholesale price, to store the products
and to sell the products to retail customers and earn a profit thercon.

(b) Utilizing the goodwill, international support, and worldwide reputation of
XanGo, the distributor is to encourage, recruit and “sponsor” other

individuals to become distributors of XanGo products, and thereafler to



(c)

(d

(e)

%)

{2)

receive @ percentage override commission from XanGo on all XanGo
products ordered by such spensored distributors.

Utilizing XanGe’s promotional and training materials to instruct, train,
motivate, assist and encourage sponsored distributors to encourage, recruit
and sponsor still other individuals to become XanGo distributors, in a
network beneath the original distributor, The original distributor and
successively sponsored distributors and all successive “generations” of
distributors shall hereinafter be referred to as the original distributor’s
“down-line”,

To receive a percentage bonus from XanGo on products ordered by a
distributor’s down-line distributors.

Utilizing XanGo’s promeotional and training materials to instruet, train,
motivate and assist a distributor’s down-line distributors in ordering and
selling XanGo products, in promoting XanGo’s business, and in
sponsoring other individuals to become XanGo distributors.

To be promoted based on the amount ¢f sales to successively higher ranks
within the Compensation Plan. Distributors earn a successively higher
percentage bonus of the amount of products sold by a distributor’s down-
line as a distributor is promoted to higher ranks.

To receive additional bonuses and awards based on the volume of

products sold by a distributor’s down-line, inchuding but not limited to



10.

bonuses, all-expense-paid vacations at luxury resorts, and special

recognition at XanGo events.
XanGo’s channel of distribution is through dircct selling. Tts system of
compensation to XanGo distributors for product distribution and marketing is
based upon & multi-level method of compensation (the “Compensation Plan™),
The relationship between XanGo and its distributors, including Defendants, is
governed by XanGo’s Distributor Pelicies and Procedures mannal (“Policies and
Procedures”) and Compensation Plan (“Compensation Plan™)(See BExhibit
“A”KTwo versions of XanGo's Policies and Procedures are included as Fender
and Falter are bound by an carlier substantially similar version that has some
minor differences). All XanGo distributors are bound by the Policies and
Procedures as amended from time to time.
Certain distributors at XanGo form close bonds with XanGo and are allowed to
participate in additional opportunities with XanGo that result in greater exposure
and wealth for the distributor. XanGo invests in such distributors and places a
great deal of trust in them. In connection with these added opportunities, such
distributors often enter into additional written agreements with XanGo that
generally require, as set forth in more detail below, added commitment to the
company because of the added benefits being provided to the distributor and the
investment of the company in the particular distributor.  Citron was such a

distributar, who enjoyed years of substantial compensation and added benefits.



i1.

12.

XanGo placed a great deal of trust in Citron and expected him to abide by the
terms of his agreements with XanGo. Citron was a company and industry-wide
recognized leader with a 200k title and more than 100,000 distributors in his
downline organization. He appeared on XanGo’s “Go” magazine covers and was
featured i mulfiple articles in said magazine over the past five years. He has
appeared on stage with company founders numerous times at conventions and
annual leadership events and even presented at several such events. Fender and
Falter were also recognized XanGo leaders with 200k titles and tens of thousands
of distributors in thew respective down-lines.  Fender and Falter made
presentations at XanGo's convention and they were, in addition to Citron and
Prichard, repeatedly recognized as leaders in XanGo’s lterature.

As XanGe distributors, Citron, Prichard, Fender, and Falter occupied particular
positions of trust and confidence. Because of the positions each held, breaches of
their contractual obligations are and likely will be particularly damaging to
XanGo.

As XanGo distributors, Defendants had access to and did learn confidential
information that is confidential and proprietary to XanGo, including but not
limited ‘iio, the identity of key XanGo distributors worldwide and mformation
regarding the participants of XanGo distributors in the marketing organization

upon which the continued success of XanGo is predicated.
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14,

15.

16.

17.

The success of XanGo's busmess—as with all direct selling companies—-depends
largely on the efforts of ifs distributors, Therefore, it is essential that XanGo
obtain and retain high quality distributors.

There is intense competition between companies in the direct selling industry for
effective distributors.

XanGo has expénded substantial resources to develop a network of thousands of
distributors throughout the United States and internationa! markets, and this
network of distributors 18 one of XanGo’s primary assets.

DEFENDANTS’ AGREEMENTS WITH XANGO

Defendants Citron, Prichard, Kopelson, Booz, van der Merwe, Aponte, Fender,
Falter, and Jones were the licensees of XanGo distributorship numbers 11805327,
11824370, 11627155, 11583405, 2659123, 2574033, 4488401, 7148701, and
9709106 respectively. As distributors each is bound by XanGo’s Policies and
Procedures. Each of the Defendants is either a current XanGo distributor or had
his distributorship terminated within the last vear.
The Policies and Procedures provide for dispute resolution through binding
arbitration with the option of pursuing interim injunctive relief in the state courts
of Utah County, Utah. Section 10. I provides in pertinent part:
L. Governing Law, Arbitration, Injunctive Relief The State of Utah is the
place of the origin of this Contract and is where the Company accepted the
ofter of the Applicant to become a Distributor and where the Distributor

entered into the Contract with the Company. The Contract is therefore to
be construed in accordance with the laws of the State of Utah (without




giving effect to any conflict of law provision or rule) as to contracts made
and to be wholly performed within the State. Any controversy or claim
arising out of or relating to the Contract or the breach thereof, or any
controversy or claim relating to the business relationships arising between
Distributors shall be resolved by mandatory, final, binding, non-
appealable arbitration m Salt Lake City, Utah, United States of America.
There shall be one arbitrator, who shall be impartial, independent, and
mutually agreed upon by the parties fo the arbitration within seven (7)
days following receipt of the written notice for demand for arbitration. If
the parties do not reach agreement on a single arbitrator within such seven
{7) day period, the parties agree that the arbitration shall be administered
by the American Arbitration Association {(“AAA™) under its Commercial
Arbitration Rules (except that there shall only be one arbitrator) and shall
be governed by Utah state law, including, but not limited to, the rules
pertaining to the discovery process as found in the Utah Rules of Civil
Procedure. . . The parties agree that before or afler a demand for
arbitration is made that a party (in addition to any other remedies which it
may have and which are hereby exclusively reserved) is entitled to
preserve its rights under the Contract by seeking interim injunctive relief
(a temporary restraining ovder, preliminary injunction and all other forms
of interim relief available to the party filing the action) without a bond,
and that the only venue for any suit shall be in the state courts located in
Utah County, Utah o, at the sole discretion of the Company, in the federal
cowt located in Salt Lake City, Utah. The parties agree that such suit filed
with the court: (a) is not a waiver of the rights of the party who filed the
suit to proceed with any demand for arbitration it previously filed, and (h)
will not in any way affect the rights of the party filing the suit to thereafier
demand arbitration once the interim relief is obtained. The parties
expressly waive any objections to personal jurisdiction or vemue of such
courts and to the arbitration being conducted in Salt Lake City, Utah,
United States of America.

any term or provision of this Contract, the prevailing party shall be
entitled to recover reasonable aftorneys’ fees, costs, and expenses
incurred, in addition to any other relief to which such party may be legally
entitled.

18, The Policies and Procedures manual also contains the following express language

that 1s bmding on Defendants:



A. Section 2. Obligations of a Distributor and Managing a

Distributorship

A, Compliance. A Distributor must comply completely with all terms
and conditions of the Contract.

F. Non-Competition. Subject to the provisions of this Section, a
Distributor is prohibited, during the term of the Contract, from acting,
directly or indirectly, as an independent distributor, employee,
executive, or consultant to or on behalf of a Cotmpeting Company.
This Section does not apply to a Distributor if, prior to becoming a
Distributor with the Company or prior to the effective date of this
policy, he or she was acting as an independent distributor, employee,
executive, or consultant to or on behalf of a Competing Company.

L. Unethical Activity. A Distributor muost be ethical and professional
at all times when conducting Distributor Business. A Distributor will
not, nor will the Distributor permit Distributors in his or her Downline
Organization to engage in uncthical activity. UPxamples of unethical
activities include, but are not limited to the following:

3. Unauthorized use of any Company Confidential Information;
4. Cross-Company Recruiting (including aiding and abetting
another to Cross-Company Recruit); . . .

14. Violating the Contract,

K. Cross Company Recruiting. The Distributor is prohibited, during
the term of the Contract and for one (1) year following the date of
termination of the Contract, ffom Recruiting another Distributor, other
than the Distributor’s immediate family members. The Distributor
stipulates and agrees that Recruiting constitutes an unreasonable and
unwarranted mterference with the contractual relationship between the
Company and its Distributors, conversion of the Company’s property,
and misappropriation of the Company’s trade secrets. The Distributor
further stipulates and agrees that any violation of this rule will inflict
immediate and irreparable harmi on the Company, and that the
Company shail be entitled, in addition to any other remedies that may
be available, {o mmmediate, temporary, preliminary, and permanent
injunctive reliel’ without bond; and that such injunctive relief may
extend the post-termination period of this restriction for up to one (1)
year from the date of the last vielation of this provision




Notwithstanding the foregoing, the Company may waive this provision
as to any particalar instance of Recruiting if the violating Distributor
can provide the Company with evidence sufficient in the Company’s
judgment that the violating Distributor knew the Recruited Distributor
prior to the violating Distributor’s enrollment with the Company and
independent of any asseciation with the Company. The provisions of
this Section survive the termination of the Ceniract. Nothing herein
waives any other rights and remedies the Company may have in
relation to the use of its Confidential Information or any other
violations of the Contract.

The Distributor agrees that appearing in, being referenced in,
or allowing the Distributor’s name or likeness to be featured or
referenced in any promotional, recruiting or solicitation materials for
another direct selling company constitutes Cross-Company Recruiting,

R. Confidentiality. Upon signing a Distributor Agreement, the
Distributor agrees to maintain confidentiality regarding Confidentiai
Information and any other trade secrets and proprietary information.
This confidentiality obligation is irrevocable and permanent, remains
afler termination of the Contract, and i3 subject to legal enforcement
by injunction and award of costs and fees necessarily incurred. All
Confidential Information is transmitted to, or allowed to be gathered
by, Distributors in strictest confidence on a need-to-know basis for use
solely in the Distributor Business, Distributors must use their best
efforts to keep such information confidential and must not disclese any
such information to any third party, directly or indirectly, Distributors
must not use the Confidential Information or any information derived
therefrom to compete with the Company or for any purpose other than
for promoting the Company’s program and its products and services.
The Distributor maintains no ownership inferest in any Confidential
information or any information derived therefrom, including contact
and profile information of Downline Organizations, or other
Distributor contact mformation gathered i connection with the
Distributor’s Business, and may not sell, disseminate, or provide it to
any other party. The Distributor acknowledges and agrees that the
Confidential Information received by the Distributor relating to the
profiles and reports of Downline Organizations or other Distributor
Information gathered in connection with the Distributor Business,
nchuding  any  information derived therefrom, constitutes the
Company’s trade secrets.

10



T. Use of Confidential Information. The Distributor may acquire
Confidential Information during the term hereof, for example, from the
sale of Distributor tools or merchandise to the Company’s Distributors,
including those who are crossline to the Distributor. Accordingly,
regardless of the source of the Confidential Information, the
Distributor understands and agrees:
i. the Confidential Information is for the exclusive and limited
use of the Distributor to facilitate the training, support and
servicing of the Distributor’s Downline Organization for
furtherance of the Distributor Business only;
2. he or she will not disclose the Confidential Information to a
third party directly or indirectly (including other Distributors)
and that doing so constitutes misuse, misappropriation, and a
violation of the Contract;
3. the information is of such character as to render it unique
and that disclosure of it will cause frreparable damage to the
Company, the Company is therefore entitled to immediate,
temporary, preliminary, and permanent injunctive relief, in
addition to all other remedies available in law or equity, to
prevent or compensate for any violation of this policy;
4. he or she will not use the information to compete with the
Company directly or indirectly and improper use will result in
termnation ol the Contract;
5. he or she may be required to sign a non-disclosure
agreement before receiving Confidential Information from the
Company, or prior to engaging fn activities that would allow
the Distributor to acquire Confidential Information; and
6. upon expiration, non-renewal or termination of the Contract,
he or she will discontinue the use of such Confidential
Information and destroy or promptly retum to the Company afl
Confidential Information wnder the conirol of or in his or her
possession. The provisions of Section 2.R, 2.5, and 2.7 survive
the termination of the Contract.

Section 8. Breach of Contract Procedures

A, Conditional Obligations, The Company’s obligations to a
Distributor are conditioned upon the Distributor’s faithtul performance
of the terms and conditions of the Contract. The Company, in its sole
discretion, will determine if a Distributor is in breach of the Contract
and may elect any or all available remedies.

il



C.

B. Remedies. Inthe event of breach, Company may elect to take no
action or {o exercise some or all contractual remedies and remedies at
law, including, but not limited to:

1, Notify the Distributor either in writing or verbally of the breach
and providing a notice to cure the breach;

2. Require from the Distributor additional assurances of future
compliance;

3. Withhold or deny recognition and attendant perks;

4. Assess damages and withhold them from commission payments;

5. buspend Distributor Rights temporarily or permanently;

6. Seek injunctive relief;

7. Terminate the Contract; and

8. Seck damages and associated costs.

section 9. Tenmmation
A. Terpunation

L. A Distributor may terminate the Contract by failing to renew on
the anmual anniversary of the acceptance of his or her
Distributor Agreement or by submitting to the Company in
writing a request to terminate, subject to Section 9.5 herein.

2. The Company may terminate the Contract if the Distributor
violates the terms of the Contract and any amendments thereto.

3. Upon termination, the Company may in its sole discretion retain
the Distributorship or dissolve and remove it from the Sponsor
and Placement Trees.

B. Return of Confidential Information. A Distributor must return
all Confidential Information over which he or she has direct or indirect
control to the Company upon termination or upon demand of the
Company. [f any such Confidential Information cannot be returned
because it is in electronic format, the Distributor shall permancntly
delete and erase the Confidential I[nformation upon termination or
demand.

|28 Survival. Sections 2.E, 2.F, 2K, 2.R, 2.8, 2T, § 9, and 10

shall survive the termination of the Contract. The  termination,
relinquishment or expiration of the Contract shall not relieve the

12



Distributor from obligations that are expressly indicated in the
Contract fo survive termination or expiration of the Contract.

19, Defendants acknowledged their continuing obligations under the Policies and
Procedures by clicking through the acceptance of the obligations of the current
XanGo Policies and Procedures when they accessed their respective back offices
(an ouline organization of their 1'esp‘ective XanGo distributor businesses) each
time the Policies and Procedures were amended.

20.  Defendants Fender and Falter are bound by a somewhat different non-compete
provision in the prior Policies and Procedures which provided in section 7-Q-5:

Dristributor acknowledges that allowing the Distributor to create databases
of distributor information for Mass Comnmnications, the sale of tools, and
for any other purposes may be a substantial financial benefit to the
Distributor. To allow Bistributor to utilize distributor information for
Mass Communications while at the same time protecting the Confidential
Information, frade secrets, and other legitimate business interests of
KanGo, Distributor agrees that, both during the time that Distributor is a
distributor for XanGo and for a period of one (1) year after Distributor
ceases for any reason to be a distributor for XanGo, Distributor shall not
act as & distributor, employee, consultant, or independent contractor to or
for any direct selling, multi-level marketing, or network marketing
company that operates or conducts business in any geographic market in
which XanGo conducted business at any time during the period that
Distributor was signed up as a distributor for XanGo To the extent any
court of competent jurisdiction determines that any of the terms of this
paragraph are unenforceable, then the parties agree that such court shall

enforce the provisions of this paragraph to the foll extent allowed by law.
2. Defendant Citron is also bound by XanGo’s Website license and authorization
agreement (“Website Agreement”) (See Exhibit “B”). It provides in pertinent

part:

i3



22,

8. Non-Competition

8.1  Covenant Not To Compete.  Without lmiting the
generality of any other provisions of this Agreement, if the Site is a
Replicating Website, then the Licensee agrees that he or she will not
compete, or to assist others to compete, directly or indirectly, with the
business of the Company {which shall include, but is not limited to: direct
selling, network marketing, and multi-level marketing) i any market in
which the Company conducts business for a period of two (2) years from
the termination of this Agreement. [f any provision of the foregoing
covenants are for any reason held to be excessively broad as to time,
duration, geographic scope, activity or subject, it shall be construed by
limiting such and reducing it, so as to be reasonable and enforceable to the
greatest extent permitted by applicable faw,

82  Remedies And Enforcement. Licensee acknowledges that
the Company has requested these provigions in order to protect the privacy
and value of ifs trade secrets and other internal information and to promote
rather than restrict the free exchange of information which may be deemed
to be desirable in connection with the licenses granted herein. Licensee
further acknowledges that the Company has committed to the highest
standards of good faith and fair dealing in a applying and construing the
terms of this Agreement and Licensec commits to apply, construe and
observe the terms of this Agreement in a like manner. In addition to any
other remedies available to the Company at law or in equity, the
undersigned acknowledges and agrees that damages may not be an
adequate remedy and that the Company is entitled to enforce its  rights
hereunder by way of injunction, restraining order or other relief to enjoin
any breach or default of this Agreement, Licensee agrees o pay all costs,
expenses and attorneys fees incurred by the Company in connection with
the enforcement of Licensee’s obligations herein. Licensee also agrees to
pay to the Company all profits, revenues and income or benefits derived
by or accruing to Licensee as a result of Licensee’s breach of the
obligations herein.

Citron ig also bound by a confidentiality provision found in the Website

Agreement that 1s similar to that found in XanGo’s Policies and Procedures.

14



23.

24,

Z5.

Defendants Prichard and Jones are also bound by separste Confidentiality
Agreements (“Confidentiality Agreement”) (See Ixhibit “C) which contain
many of the same provisions as the Policies and Procedures.

DEFENDANTS’ BREACHES OF THE AGREEMENTS

Defendants have violated the obligations under XanGo’s Policies and Procedures,
Website Agreement, and Confidentiality Agreement {collectively the “Contract”)
with XanGo in multipie respects.  Specifically, Defendants have violated the
Contract by engaging in cross-company recruiting and failing to protect Xan(Go’s
confidential information as found in the Policies and Procedures section 2-1-(3)
(4) (14), K, and T, section 7-Q-5 of the former Policies and Procedures, the
confidentiality section of the Website Agreement, and the Confidentiality
Agreement. Upon information and beliel Defendants used and are using
confidential information to directly or indirectly recruit XanGo distributors to
become associated with a competing company known as Yoli, Inc. (“Yoli"),
Defendants” names and likenesses have been featured and/or referenced in
promotional, recruiling and/or solicitation materials for the direct sefling company
Yoll.  Such actions are definitive proof of their cross-company recruiting
viclations as defined in the Policies and Procedures.

Defendants have also violated their respective non-competition obligations as
found in the Policies and Procedures Section 2-F and the Website Agreement.

Specifically, upon imformation and belief Defendants violated the non-



26.

27.

28.

Z9.

competition provision while still active XanGo distributors by acting, directiy or
mdirectly, as an independent distributor, employee, executive, or consultant to or
on behalf' of'a competing company, Yoli. Defendants Citron, Fender, Falter, and

Jones, after their distributorships with XanGo were terminated, contimued and are
continuing to violate the nen-competition provisions which bind them by actively
promoting and establishing Yoli

Upon information and belief Defendants also failed to return and/or destroy
XanGo’s confidential information obtained while acting as a XanGo distributor as
required in the Policies and Procedures Section 9-B.

Yoli and its affiliates operate/will operate m the direct selling channel of
distribution and utilize a muliti-leve!l method of compensation that is similar to and
directly competitive with XanGo. Yol sells a heaith/dietary supplement drink
that is directly competitive with XanGo’s product.

XanGo has suffered and/or will suffer economic losses as a result of Defendants’
conduct, including but not limited to, income paid to Defendants that was not
properly payable after their initial breach, loss of sales through distributors who
have or will breach or discontinue thew relatiouships with XanGo and loss of
sales through distributors who may continue their relationships with XanGo but
curtail their business building efforts as a result of Defendants’ wrongful conduct.

XanGo is threatened with irreparable damage by Defendants’ above-referenced

activities. The harm that is being caused by Defendants’ conduct is difficult, if



30,

31.

not impossible, to quantify. XanGo is continuing to lose distributors and
customers as a result of Defendants’ wrongful conduct.

Defendants and Yoli will derive significant economic benefit if they are allowed
to continue to use XanGo’s proprietary information and trade secrets and continue
to wviolate their non-competition obligations. Defendants, as a result of their
relationship with XanGo as distributors, have knowledge of XanGo’s distributors
and their contact information and relationships within the network, employees,
business plans, and possibly business relationships. This information gives
Defendants and by extension Yoli an unfair competitive advantage everywhere
XanGo does business. If Defendants are mvolved i any way in a direct selling
comparny, it will be impossible for them not to use and rely on XanGo’s trade
secrets and confidential information that Defendants gained during their
relationships with XanGo.

XanGo and Defendants conducted their relationship with the understanding that
the restrictive covenants of the Policies and Procedures regarding non-
competition, crogs-company recruifing, and non-disclosure of confidential
information were essential. These obligations are necessary to protect XanGo’s
goodwill, proprietary information, and trade secrets given to Defendants for

exclusive use as a XanGo distributor.

17



32.

33,

34.

35,

36.

The restrictive covenants of the Policies and Procedures are reasonable and
necessary to protect XanGo’s goodwill, confidential information, proprietary
information, and trade secrets.
This is an action arising out of confract and XanGo i entitled to recover its
attorney fees and costs incurred herein as provided by the Contract.

FIRST CAUSE OF ACTION

{Breach of Contract)
XanGo alleges and incorporates each and every preceding paragraph and

allegation as though fully set forth herein.

Prior to Defendants’ breaches, XanGo performed fully each material condition,

covenant and obligation imposed upon it under the terms of the Contract.

By engaging in cross-company recruiting, failing to protect XanGo’s confidential

information, and violating their respective non-competition obligations,

Defendants have breached the Contract,

As a result of Defendants” material breaches, and threatened breaches, set forth

above, XanGo has been severely damaged, in an amount vet to be fully

determined but damages are believed to be no less than Two Mithon Dollars

($2,000,000.00), and has suffered and will continue to suffer wrreparable harm,

including, but not limited to:

(a) Loss of good will and loss in the value of XanGo’s confidential and
proprietary mformation;

{b) Loss of a portion of the value of its business; and

18



38.

40.

41,

42,

43.

{c) Loss of tuture profits.
In committing these breaches, Defendants acted purposefully, willfully, wantonly
and n disregard for the rights and inferests of XanGo, and XanGo is entitled to
injunctive relief against Defendants as requested below.

SECOND CAUSE OF ACTION

{(Misappropriation of Trade Seerets)
XanGo alleges and incorporates each and every preceding allegation and

paragraph as though fully set forth herein,

XanGo has frade secrets as a result of which it enjoys an advantage over its
existing and future competitors. Such trade secrets inclide, among other things,
KanGo’s distributor lists, sales volume data, and compensation schedules.
XanGo’s trade secrets derive economnic value from not being generally known to
the public or to other persons who can obtain economic value fom their
disclosure or use.

XanGo has made reasonable efforts under the circumstances to preserve the
confidentiality of its trade secrets, including, but not limited to, requiring that
XanGo distributors maintain  the confidentiabty of XanGo’s proprietary
mformation and that they return or destroy the information upon termination.
Defendants were under a duty to keep XanGo's proprietary and confidential
information secret, and not to use or disclose such information.

Despite their duty to maintain the confidentiality of XanGo’s trade secrets,

Defendants are using XanGo’s confidential information (distributor lists) to cross-

19



44,

45,

46,

47.

48,

49,

company recruit and solicit XanGo associates to another network marketing
company.
Detendants® acts were willful and malicious, thereby entitling XanGo to punitive
damages against Defendanis.
XanGo has been damaged as a result of Defendants’ conduct in an amount fo be
proven at trial, but no less than Two Million Dollars ($2,000,000.00).
THIRD CAUSE OF ACTION
(lntegtional Interference with Contractual and Business Relations Against

Defendants)
XanGo alleges each and every preceding paragraph and allegation as though set

forth flly herein.

XanGo has an existing contractual and business relationship with the associates
that Defendants are soliciting away from XanGe and XanGo’s customers.
Defendants knew of XanGo’s contractual and business relationship with its
distributors and customers,

Defendants’ conduct as herein described was and is an ntentions] interference
with XanGo’s confractual and business relationship with XanGo’s distributors
and customers. Defendants acted with the nfention to interfere with XanGo’s
contractual and business refationship.

As a result of Defendants’ actions, distributors have or are terminating their

contracts with XanGo and/or devoting less titme working their XanGo businesses
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50,

52,

53.

55.

and XanGo has lost customers. XanGo has been damaged m an amount to be
proven at trial, but no less than Two Million Dollars (82,000,000.00).
Detendants’ interference with XanGo's contracts and business relations was
intentional, malicious, and done with a reckless disregard for XanGo, thus
entitling XanGo to an award of punitive damages against Defendants.

FOURTH CAUSE OF ACTION

{Negligent Interference with Contractnal Relations Against Defendants)
KanGo alleges each and every preceding allegation and paragraph as though set

forth fully herein.
Defendants should have known of XanGo’s contract and business relations with
ils associates and customers and the Defendants’ actions would interfere with the
relations.
Ag a result of Defendants” wrongful interference with NanGo’s confracts and
business relations, XanGo has been damaged in an amount to be proven at trial,
but no less than Two Miliion Dolars ($2,000,000.00).

FIFTH CAUSE OF ACTION

{(Breach of the Covenant of Good Faith and Fair Dealing)
XanGo alleges each and every preceding allegation and paragraph as though set

forth fully herein.
BEvery contract contains an implied covenant of good faith and fair dealing that the
parties will do nothing to deprive each other of the reasonably anticipated benefits

of the contract.



56.

57.

58.

59,

64,

61.

62.

63,

By cross-company recruiting end violating the non-competition provisions,
Defendants have breached the covenants of good faith and fair dealing contained
in the Contract,

SIXTH CAUSE OF ACTION

{(Specific Performance)
Xan(io alleges each and every preceding allegation and paragraph as though set

forth fully herein.
Defendants Citron, Prichard, Fender, Falter, and Jones are unique as co-owners of
Yoli, having co-founded and organized the competing entity during and after their
distributor relationship with XanGo in direct violation of their respective non-
compete agreements.
KanGo's remedies at law are madequate.
As a result, XanGo is entitled to an order of specific performance requiring
Defendants Citron, Prichard, Fender, Falter, and Jones to abandon and surrender
their cwnership inferest in Yoli and cease ali association with Yoli.

SEVENTH CAUSE OF ACTION

(Attorneys’ Fees Against Defeadants)
Kan(o alleges each and every preceding allegation and paragraph as though set

torth fislly herein.

The Policies and Procedures and Website Agreement provide that the prevailing
party in any legal proceeding arising out of the agreements is entitled to attorneys’
fees and costs.

XanGo 13 entitled to ifs attorneys’ fees and costs incurred in this action.



64,

65.

66.

67.

EIGTH CAUSE OF ACTION
(Injunction Against Defendants)
XanGo alleges cach and every preceding allegation and paragraph as though set

forth fully herein.

Defendants have committed, continue to commit, and have threatened to commit
the wrongful conduct berein alleged, and unless and until enjoined and restrained
by order of this court, such conduct has caused, and will continue to cause, great
and reparable mjury to XanGo as herein alleged.

XanGo has no adequate remedy at law for the injuries currently being suffered
and threatened as alleged herein.

As a proximate result of Defendants’ wrongful conduct, XanGo has been

damaged and will be further damaged so long as Defendants’ conduct continues.

WHEREFORE, XanGo prays for judgment against Defendants as follows:

FOR THE FIRST CAUSE OF ACTION:

. For damages in an amount to be proven at trial, but no fess than
$2,000,0600.00;

2. For costs of suit;

3. For attorney’s fees;

4, For interest as aliowed by law; and

5. For such other refief as the Court deems appropriate.
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FOR THE SECOND CAUSE OF ACTION:

L.

For damages in an amount to be proven af trial, but no less than
$2,000,000.00.

For punitive damages;

For costs of suit;

For attorneys’ fees;

For interest as allowed by law; and

For such other relief as the cowrt deems appropriate.

FOR THE THIRD CAUSE OF ACTION:

1.

6.

For damages in an amount to be proven at trial, but no less than
$2.000,000.00;

For punitive damages;

For costs of suit;

For attorneys’ fees,

For interest as allowed by law; and

For such other relief as the Court deems appropriate.

FOR THE FOURTH CAUSE OF ACTION:

L.

2.

3.

For damages in an amount to be proven at trial, but no less than
$2,000,000.00;
For costs of suit;

For attorneys’ fees,
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4. For interest as allowed by law; and

5. Yor such other relief as the Court deems appropriate.
FOR THE FIFTH CAUSE OF ACTION:

1. For damages in an amount {0 be proven at trial;

2. For costs of sutt;

3. For attorneys’ fees;

4. For interest as allowed by law; and

5. For such other relief as the Court deems appropriate.

FOR THE SIXTH CAUSE OF ACTION:

oy

. Por the specific performance demanded herein;

B

For costs of suit;

3. For aitorneys’ fees;

4. For interest as allowed by law; and

5. For such other relief as the Court deems appropriate.
FOR THE SEVENTH CAUSE OF ACTION:

1. For damages in an amount to be proven at trial;

2. For costs of suil;

3. For interest as allowed by law; and

4. For such other relief as the Court deems appropriate.



FOR THE EIGHTH CAUSE OF ACTION:

1. That Defendants, their agents, employees, servants, representatives, and any person in

active concert or participation with them be enjoined and restrained from:

.

Competing with XanGo,

Acting as a distributor, director, owner, consultant, executive, or employee.
for any company that sells products similar to XanGo through direct sales;

Participating in any multi-level marketing or network marketing business
and/or organization;

Selling product or encouraging, recruiting, or assisting others to sell
product similar to XanGo products;

Soliciting or recruiting XanGo distributor.s away from XanGo;

Contacting or communicating with XanGo disiributors who are not
relatives of the given Defendant, cmployee, officer, agent, servant, or
those persons in active concert or participation with Defendant;

Disclosing the names or identities of XanGo distributors, or any of
Xa.ﬁ(}o’s other confidential nformation;

Extendimg the cross-company recruiting prohibitions by one year from the
date of the last breach of said provision; and

Anything further as deemed appropriate by the Court.
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RESPECTFULLY SUBMITED this jﬁqﬁay of Tuly, 2009,

s Mt ———

Michetle N. Wilson
Attorney for XanGo

By %‘/K— é/yﬂ,_g —

Phirick V. Lindsay
Attorney for XanGo
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Distributor Policies and Procedures
and Compensation Plan

NITED STATES OF AMERICA

Effective March 17, 2009
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Policies & Procedures

These Policies & Procedures, are effective as of the date first disptayad above and govern the way & XanGo® Distributor conduicts
business with the Company, other Distributars, and with retail Custorners, They raplace and succeed all previous versions. The
governing definitions are capitalized and found in Appendix A Any interpretation, clarification, exclusion, or exception to these
Policies and Procedures, in order lo be effective, must be in writing and signed by an authorized officer of the Company. The
Company endeavors ta enforce the Policies and Procedures en 2 uniform and nandiscriminatory basis, However, any fatlure to
enforce any of the provisions of the Policies and Procedures with ane Distributor does not waive the Company's right to enforce any
such provision{s| with that same Distributor or any other Distributor.

These Policies and Procedures, the Compensation Plan [Appendix B), the Statement of Benaficial Interest [if anyl, the Distributor
Agreament and any country or situation-specific sddendumls) thereto, and any other written agreement between the Distributor
and the Company in their present forms and as amended from time to time at the sole discretion of the Company, sre by this
reference incorporated inte, and form an integrat part of, what is cotlectively referred to as the "Contract.” Rach Distributor has

the responsibiiity to read, understand, adhers to the Cantract and ensure thel he or she is aware of and oparating under the

most current version of the Contract, When Sponsaring a new Distributar, the Spensaring Oistributor shall provide the most
current varsion of the Contract to the applicant prior to his or her exzcution of the Distribuior Agreerment. By signing a Uistributer
Agreement or accepting Commissians from the Company, a [istributer demonstrates that he or she has raad and understands and
consents to ahide and be bound by the Contract and any amendments thereto.

The Company may amend any part of the Contract from time to ime as laws and business drcumstances change; however, natice
of any amendment will be published by the Company on ils website at least thirty {30] days before the change is made effective. 1t
is the responsibility of all Distributors to regulacly review the most recantly published Conlract, lacated at www.xango.com or other
Company websites. The Company will also provide a copy of its most current Contract upon the Distributer's request.

Code of Ethics

The Company has made a comimitment to provide its Distributors tap quality Praducts, exceptional support and a proven, successful
Compensation Plan. A Distributer may purchase Products directly from the Company for both personal use and for resale to
consumers, in turn, a Distributor agrees ta reprasent the Products and income opportunity in an ethical and professional manner.
Each Distributor agrees to abide by the fellowing Code of Ethics:

As a Distributor:
1. | will be respectful of each and every person | rneet while doing the Distributar Business.

2. Al all times | will conduct myself and my husiness in an ethical, moral, legat and financially sound manner and will not
engage it any decaptive or illegal practice.

3. |will not zemmunicate disparaging comments abeut competitors’ products to others and shall not communicate
slanderous, lthelous and derngetary statements ahout competiters or other Distributors.

4. 1 will nol engsge in activities that would bring disrepute to the Company, other Distribuiors, or me.

f will be truthiful in my representation of the Products and will make no Product claim that is not contained in and supported
ny official Company publications.

[&38

b, Fwill futfill my teadership responsitilities as a Sponsor by training, assisting, and ctherwise supporting the Distributers in
my Downiine Drganization.

7. Twill correctly and lawifully represent the Compensation Plan and the income potential represented therein,
8. Iwill abide by each and every term and condition of the Contract,
9. iwill honor the terms of the Product return and refund policies with all of my retail Custarners.

10. [ will respect the Sponsor relationship of every other Distributor and | will neither altempt to interfere with o change these
relationships ner make disparaging or untrue claims about other Distributors.

Section 1 ~ Becoming a Distributor

A Age of Malority, in order to hecerne 2 Distributor, all Applicants must have reached the age of majority, usuaily eightaen (18]
years of age, in the jurisdiction in which they reside.

B. Application. An Applicant is authorizad by the Company to exercise Distributer Rights and operate a Distributorshin when
he or she (i} purchases a Distributor kit; (1) returns to the Company a completed and signed original or electronic {faxed
or scanned| Distributer Agreernent or signs through the Company’s on-lne application process {in those countries where
it is availabile): and §ii) the Company sccepts the Agreement. [The Distributor Agreement and other necessary forms are
available on the Company's wehsite }
1. Inorder to be accepted by the Company, a Distributor Agreerment for the country in which the Applicant resides and any
other regquired document of the Contract must be complete and correct in every respecl and submitted by the Distributor.
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2. Failure of the Distributer to submit a complete and carrect Agreement or to provide appropriate documentation, when
requestad, may resuit in the Distributer Agreement being rejected by the Cornpany. The right to aceapt or renew any
Distributor Agreement remains solely with the Company.

3. ADistributor may he required to provide the Company with proaf of residency, work authorizations, and ability to tlegally
conduct business in the country stated on the Distributor Agreement.

Required Purchase. Unless otherwise prohibiied by law, the only purchases required to obiain and maintin a
Distributorship are the Distributor it and the annual renewal and materials fes, Product purchases are optional,

Phoned Annlications. A temporary [istributorship will be created far those Distributor Agreements processed via the
telephore until such tme as the Company has received the completed Contract. This temporary Distributership is subjectio
alt the terms and conditions of the Contract and, while the original docurnentation is being received and processed, aliows the
fpplicant io order Product for thicty [30] days. If the Applicant fails te provide tha Company with an original, signed Distributor
hgreement ar electranic copy of the sarme within the thirty (30) days, the termperary Distributorship may lza terminated,

Business Fnijiies, If the Applicant is a Business Eniily, the original signaturs on the Distributor Agresment must be of

a Person authorized to bind the Business Entity. The Applicant must aleo submit with the Distributor Agragment: [ an
ldentification Nurber for the Business Entity, and {ii] 2 Statement of Beneficial interest, which must include the signature
and ldentiieation Number or other persanal identificalion number of avery Person having a Beneficial Interest in the
Businass Entity. Ta verify the form of the Business Entity, Beneficial Interest holders, and suthorized signatories, the
Company may require, at any time, the Applicant to submit a copy of its articles of organization, articles of incorparation or
ather charter documentstion.

Idertification Number, For tax reporting (where reguired) and identification purposes (where permitted by law], the
Company reguires Appticants to provide the ldentification Number or ather sersonal identification number. Failure to
provide this number may result in rejection of the Application or cancellation of the Distributorship.

inaccurate Information. if the Company determines that the Distribuior Agreemant or the Staternent of Beneficiat Interest
contains inaccurate or false information, it may immediately terminate a Distributorship or declare the Distributor
Agreement null and void from its beginning. Further, it s the obiigation of the Distributor te report to the Company on an
shgoing basis any chznges which affect the accuracy of the Contract.

Change of Residence. If 5 Distributor changes his or her country of residence, the Distributor must submit ta the Company:
[} a Distributar Agreement for the new courtry of residence [with the "AMENDED™ box at the top checkedl; [il] a signed and
dated notification request [jil) autheritative ducumentation as proof of the new residence {e.g.. a copy of the driver's license,
passpert, ete.]; and (v} a one hundred dollar {$100 USD or equivaient local currency] pracessing fee. The Distributor will

be responsible for complying with all terms and conditions of the Contract, including those specific to the new country of
residence.

Term. The Contract is valid for the period of one (1] year from the Date of Sign-up. Fach year after that, the Contract may be
renewed by payment of a renewsl and materials fee. This fee must be paid by the Disiributor on the annual anniversary of
the Date of Sign-up when the Distributorship is required to be renewad. The purpose of this fee is to support Distributors by
providing them with materials and information on the Company's Products, programs, Policies and Procedures, and related
information.
1. The Distribttor expressly authocizes the Company te coltect the annual renewsl end materials fee using any payment
methad avaitable, including charging any credit card on file for the Distributor or withholding from Commissions.

2. ADistributor will forfeit Distributor Rights and agrees that his or her Distributership may be converted to a Custemar

under the current Sponscr, may tose its Downline Organization, snd may forfelt the right to participate in the
Campensation Plan, if the annual renewal and materiats fee is not paid by the renewal date.

Ron-Exclusive Territary, The authorization of 2 Distributor to exercise Distribulor Rights and operate a Distribuiorship”
hereunder does not include a grant of ap exclusive franchise or territery te a Distributor, nor is a Bistributor allowed to
make such clabms.

Section 2 - Obligations of a Distribuler and Managing s Bistributorship

Independen: Contractor, A Distributor is an independent contractor and is responsible for his or her own business
expenses, decisians, and actions.

1. A Distributer shali not represent himself or herself as an agent, employee, partner, or joint venturer with the
Company. A Distributor shall not make purchases ur enter info any transactions in the Company’s name.

2. ADistribuler's work hours, business expendifures, and business plans are not dictated by the Company. A Distributor
shatl make nio printed or verbai representations which state or imply otherwise.

3. A Distributor is fully responsibte for sil of his or her verbal and/or written staternents made regarding the Products,
services, and the Compensation Plan which are not expressly contained [n official Company materials and the
Distributor agrees to indemnily the Company against any clalms, damages, or other expenses, inctuding attorneys’
fees, arising from any representations or actiens made by the Distributor that are outside the scopae of the Contract.
The provisions of this Section suryive the termination of the Conlract.
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Compliance with Laws. in conducting fts Distributor Business, a Distributor must comply with ali applicable national

and local laws, regulstions, and ordinances. A Distributor shall not violate any laws which apply to unfair competition
ar business practice, including any law that prohibits the advertising, offer to sell, or sale of Products at less than the
Whealesale price of the Products,

{3fferings. A Distributor may not offer or promote any non-Company plans, Incentives, oppartunities, or non-approved Sales
Toots Iy conjunction with the prometion of Products,

Promotion of Compefing Products, A Distributar is prohibited during the term of the Contract fram prometing or seliing in
any Autharizad Cauntry any non-Company brand ingestible or topical products which have as an Ingredient, xanthones or
any suhstance derived, in whole or in part, from the | Garcinia mangostans fruil or plant.

Non-Competition. Subject o the provisions of this Section,  Distributor is prohibited, during the term ot the Cantract,
from acling, directly or indirectly, as an independent distributor, employee, execulive, or consultant to or on behalf of &
Competing Company, This Section does not apply to 8 Oistributor if, prior to becoming a Distributor with the Coimpany

or prior to the effective date of this policy, he or she was acting as an independent distributor, employes, exaecutive, or
constitant tv or on behalf of 2 Competing Company.

Retail Sates. Achieving success as a Distributor requires time, effort and comirnitment. There are no guarantees of
Commissicns, only rewards based upen productivity, & successful Distributor Business requires regular and repeated Retajl
Sates of Products by a Distributor. Retait Ssies by a Distributor's Downline Organization also contributes to the success of
a Bistributor Business, The Company encourages Retait Sales to at least two Customers on a menthly basis. A Distributor
is required to keep all records of Retail Sales for at least four years and compliance with Retall Sales requirements of

the Company is rendomly moniterad by the Company. Each Product purchased by non-[listributers or Customers is
attomatically counted an a menthly basis towards Retail Sales requiremenis.

Negative Staterments. A Distributor will make ne disparaging, misteading, inaccurate, or unfair statements, representations,
claims, or comparisons with regard to:

1. the Company, its Producis, its commercial activities, or its Distributors; or

2. other companies, Including compatitors, their services, products or comemercial activities,

Unethieal Activity. A Distributor must be ethical and professional at el times when conducting Distribudor Business. A

Distributor will not, norwill the Distributer permit Distributors in his or her Downline Organization to engage in unethical
activity. Examples of unethics| activities include, but are not Urmited 1o, the following:

1. Causing Product sales in Retalt Establishments;

Use of another Distributor's credit card without express written permission;

Unauthorized use of any Company Confidentizl Information;

Cross-Company Recruiting {including aiding and abetting another to Cross-Company Recruith
Cross-line Recruiting Hincluding aiding and abetting another te Cross-line Recruit);

Writing checks without sufficient funds to either the Company or another Distributor;

Making unapproved claims about the Product;

R A L

Maling Income claims about the Distributor Business which are not compliant with the provisiens of the Policies and
Procedures;

9. Making fsise statements or misrepresentation of any kind, including ut not limited to: untruthful or misieading
representations or sales offers relating to the quality, aveitebility, grade, price, terms of payment, refund rights,
guarantees, or parformance of Products;

10, Personal conduct that discredits the Company and/or its Bistributors;
11. Violating the laws end regudations pertaining to the Distributor Business;
12. Failing to meet Sponsor responsibilities;

13. Viclating the Code of Ethics; or

14, Violating the Contract.

Cross-line Recruiting. The Distributor is prohibited from engaging in Cross-iine Recruiling.

Cross-Company Recruiting.

1. The Distributor is prohibited, during the term of the Contract and for one [1] year following the date of terminalion
of the Contract, from Recruiting ancther Distributor, sther than the Distributor's immediate famity members, The
Distributor stipulates and agrees that Recruiting constitutes an unreasenable and vawarranted interference with
the contraciual relationship betwsen the Company and its Distributors, conversion of the Company's property, and
rmisappropriation of the Company's trade secrets, The Distributor further stipulates and agrees that any violation
of this rule witl inflict imroediale and irreparable harm on the Company, and that the Company shall be entitled, in
addition to any other remedies that may be avaitable, to immediate, tamporary, preliminary, and permanent injunctive
relief without bond; and that such injunciive relief may extend the post-termination period of this restriction for up
1o one {1) year from the date of the lesl vialation of this provision. Notwithstanding the foregoing, the Company may
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waive this provision as to any particuar instance of Recruiting if the violating Distributor can provide the Company
with evidence sufficient in the Company's judgment that the violating Distributor knew the Recruited Distributor prior
to the violating Distributor's enrollment with the Company and indepandent of any association with the Company.
The provisions of this Section survive the termination of the Contract. Nothing herein walves any cther rights and
remedies the Company may have In relation to the use of its Confidential Information or any cthar viclations of the
Contract.

2. The Distributor agrees that appesring in, being referenced in, or alfowing the Distributar's name or lkeness tc be
featured or referenced in any promotienal, recruiting or solicitation materials for another direct selling company
consiitutes Cross-Company Recruiting.

Resalying Disputes, A Distributor must canduct all activity in the best interests of the Company. Sponsors shall use their
best efforts t resolve disputes in their Downline Organizations. Any parsonal disputes betweean Distributors must be
resolved quickly, privately, and in the hest interasts of the Company.

No Claims of Unigue Relationship. A Distributor may not allege or imply that he or she has a unigue relationship with,
advantage with, or access to the Company executives or employees that other Distributers do not have.

Detrimental Conduct. If any conduct by a Distributer or any participant in the Distributorship is deterimined by the Company
to be injurious, discuptive, or harmiful to the Campany or to ather Distributors, the Cotnpany may take appropriate acticn
against a Distrihutor and the Distributorship as set forth in Sectien 8.

No Reliance. A Distributor may not rely on the Company to provide legal, tax, financial, or other professional advice, nor may
it rely on any such advice if given.

Service Charges. Tha Company proviges numercus services to its Distrinutors without charge. Howaver, Distributors
occasionally make requests that require special time and effort ta fulfill Requests in this categery would include copies

of racaipts, paperwork, in-depth Commission information that must be calculated or extracted, research, banking
instructions, stop~payment requests, etc. These and other special requests are available to the Distributor for a cost of forty
dobiars ($40 USD or equivalent tocal currency) per hour, plus actual costs, with a minimum charge of forty doliars 1$40 USD
or equivalent tocal currency] per request. Costs would include hanking fees, pholocopy expenses, professional fees, elc.

{nsurance. The Company carries a commarcially reasanable amount of product liskility insurance. However, the Company
does not distribute coptes of the policy nor does # disclose the amount of the Insurance. Since laws differ according io
jurisdiction, the Company encourages its Distributors to consult with an attorney regarding the extent of their personat
legat tiability with respect to their independent businesses.

Confidentiaiity. Upon signing a Distributor Agreerment, the Distributor sgreas to mainiain confidentiality regarding
Confidential Information and any other trade secrets and proprietary information. This confidentiality abligation is
irravocable and permanent, remains after termination of the Contract, and is subject to legal enforcament by injuncticn
and sward of casts and fees necessarily incurred. All Confidential Information is transmitied 1e, or allowed to be gathered
by, Dislribulers in strictest confidence on 2 need-to-know basis for vse solely in the Distributor Business. Distributors
must use their best efforts to keep such information confidentizl snd tnust not disclose any such information to any third
party, directly ar indirectly. Distributers must not use the Canfidential information or any information derived therefrom
to compete with the Company or for any purpose other than for promoting the Company's program and its products and
services, The Distributor maintains no ownership interest in any Confidential information or any information derived
therefrom, including contact and profile information of Downline Drganizations, or other Distributor contact information
gathered in connection with the Distributer’s Business, and may not sell, disseminate, ar provide it to any other party.
The Distributor acknowiedges and agrees that the Confidential information received by the Distributor relating to the
profiles and reports of Downline Organizations or other Distributor Information gathered in connection with the Distributor
Business, including any information derlved therefrom, constitutes the Company's trade secrats.

Privacy of Distributor Information. All informatian provided by an Applicant an a Distributor Agreement will ba used
solely for the purposes of evaluating the Distributer Agrezment and for related activities of the Distributar, A Distributor
suthorizes the Company to disclose, in the Company's sole discration, its contact information to the Distributer's Uptine,
and to the Distributor's Dowaline Organization three {3] levels below or to those Distributors for whom the Distribulor is
the closest Upline "Premier” (as defined in the Compensation Plan], The contact information rray be used only for the
Distributor Business.

Use of Confidentisl Information. The Distributor may acquire Confidential Informatien during the tlerm hersof, for example,
from the sale of Distrinutor tools or merchandise to the Company's Distributors, including those whe are crossiine 1o the
Distributer, Accordingly, regardiess of the source of the Confidential Information, the Distributer understands and agrees:

1. the Confidential Information is for the exciusive and Umited use of the Distributor to faciitate the training, support and
servicing of the Distributor's Dewnline Organization for furtherance of the Distribuior Business onty;

he or she wil nol disclose the Confidential Information 1o a third party directly or indirectly lincluding other
Distributers) and that defng so constituies misuse, misgppropriation, and a violetion of the Contract;
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3. the information is of such characler as to render it Unigue and that disclosure of it wilt cause irreparable damage
to the Company; tha Company is therefore entitled to immediate, ternporary, preliminary. and permanent injunctive
relief, in addition ta ali other remedies available in law or equity, to prevent or compensate for any violation of this
PDUC‘y;

4. heor she will net use the Information to compete with the Company direcliy or indirectly and irnpraper use will result
in termination of the Contract;

5. ha or she may be reguired to sign a non-disclosure agreement before receiving Confidential information from the
Campany, or prior to engaging in activities that would allow the Distributor to acquire Confidertial Information; and

6. upon expiration, nen-renewal or termination of the Contract, he ar she will discontinue the use of such Confidential
Information and destroy ar promptly return fo the Company el Gonfidential Informalion under the cantral of orin his
or her possession. The provisions of Section 2.R, 2.5, and 2.7 survive the termination of the Contract.

Notification of Adverse Action. A Distributor shall immediately natify the Company's legal department in writing of any
potential or actusl legal ciaims from third parties against the Distributor arising from, or associated with, the Distributor
Business or the Downline Organization that may adversely affect the Company. After notifying the Distrisutor, the Gomparny
may take any action necessary to protect itsetl, including controlling eny litigation or settlement of the legal claims. if the
Company takes action in the matter, the Distributor shall not interfere or participate in the matter.

Relezse for use of Photo, Audic, or Video image, andfor testimenial Endarsement.

1. The Campany may take phates, audio or vides recordings, or writien or verbal statements of a Distributor at Company
events or may request the same directly from a Distributar. The Distributor agrees to and heraby grants the Company
the absolule and irrevocable right and permission, ta use, re-use, broadcast, rebroadeast, publish, or republish any
such photo, audio, videa, ar endorsernent, in all o in part, individually or in conjunction with any other photograph
or video, or any other endorsament, in any current or future medium and for any purpose whatsoever, including {but
not by way of lirmitation} marketing, advertising, premetion, and/or publicity; and to copyright such photograph and/
or video, in the originat ar as republished, in the name of the Company, or in any other name. Regardless of any
other agreements or contracts the Distributor may have with any ather entity, the Distributor agrees that any use by
the Company as set forth in this Sectian shall be royally free, Is 2 work made for hire, and is not subject to any othar
claim. The Distributor agrees to defend and indemnily the Company against any claims by any other party arising out
of the Company's use of tha rights granted herein. The Distributor confirms that the information he of she may give as
a testimonial endorsemnent, or as represented in a photograph, video or audio is true and accurate to the best of his or
her knowledge. The Distributor waives any right he or she may have to inspect or approve the finished or unfinished
productis), the advertising copy, printed, recorded, photographic or video matter which may be used in connection
with it ar any use thal may be made of it

2. The Distributor agrees that photos, audia or video recordings faken by the Distribulor ur any third party at the
Company's events of activities may not be used by the Distributor or any third parties to promote any business ather
than the Distributor Business,

W, Conduciing the Distributor Business Internaticnally. A Distributer has the right to operate in any Authorized Country where

the Distributor may lawfully conduct the Distributer Business. Itis & Distributors rasponsibitity to comply with atl naticnal
and local laws, ordinances, and regulations when conducting Distributor Business in any Authorized Country,

1. The Company may specify certain countries subject to 2 Pre-Launch Period in which Distributars may alse cenduct
the Distributar Business. The Company may formally announce a Pre-Launch Perod at least thirty {303 days prior ta
the official opening.

2. A Disiributer has ne authority to and shalt not congduct the Distributor Business {except as permitted heraln}, nor
introduce or establish the Company’s business or Productin a non-Authorized Country or any country that is not the
subject of a Pre-Launch Period announcement from the Company, This includes, hut is not imited to: eny attempts
to securs approval for Products or business practices; register or reserve the Campany names, trademarks, trade
names, or Internet domain names: or estabiish any kind of business or governrnental contact on behalf of the
Company.

9. Prior to an announced Pre-Launch Period, Distributer Business in an unopenad country is limitad strictly to the
following: A Distributor may only hand out business cards and participate in smatt mestings not exceeding eight {81
1otal persons personatly acguainted with the Distributer or the Distributor’s contacts.

Section 3 Sponsorship

Al

Sponsoring. To acl as a Sponsor, a Distributer must meet ail requirernents and accept all respensibilities as outlined in
the Contract. Persons wishing to becomne Distribuiors may be referred as Applicants o the Company by a Spansor. Only
Applicants residing in Authorized Countries or in those countris$ subject to a Pre-launch Peried may be Sponsored.
Flacement. Once an Applicant’s Distributor Agreement is accepted by the Cornpany, the new Distributor is placed in the
Sponsor's Downline Grganization. A Sponsor may place the new Distributor on his or her Fronlline or anywhere else in
the Sponsar's Dawniine Urganization, A Sponsor may not place 2 new Distributor outside its Downline Organization, If this
oceurs, the Company retains the right to make adiusirnents to the organization to allow for correct payout and 1o ensure
that atl lines are complete,
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Training and Support. A Sponsor shalls

1. make reasonable efforts to ensure that that all Bistributors in his or her Downline Organization understand the terms
and conditions of the Cantract and all applicable national and local taws;

7. orovide regular training and bona fide suppert in the devalopment of his or her Bownline Organization’s business and
the sale of Products;

3. provide bona fide education and instruction so that Product sales and opportunity meetings conducted by Distributors
in his or her Downline Organization are conducted in accordance with the Condract, and with any applicable naticnal
and local laws;

4, give guidance and encauragemend to Distributors in his o her Downiine Qrganization; and

5. rnake commercially reascnable efforts to privately settle any dispute arising In his or fier Downline Urganizalion.

Section & Sponsor/Placement Changes: Transfers; Beneficial Interests

A

Sponsar & Placement Changes. A Disiributor may apply to change the Spensor and/or Placament of itself or a personally
Sponsoted Distributor, subject to the limitations described beiow. However, 3 Distributor is parmitted only one Sponsor
change and one Placement change as described herein, and the respective change will be final. Because of the nead to
malntain the infegrity of Downline Organizations, a Sponsor/Placement change may not be feasible; therefore, the Company
has complete discretion o allow or disallow any propased change.

1. Afee of thirty five dotlars ($35 USD or equivalent local currency] will bi charged for each Sponsorf/Placement change
request submitted. This fee will be charged even if the request is rejected by the Company. Change-request forms
must be compleled and received at the Company by 5 p.m. Mountain Time {-7 UTC Standard and -6 UTC Mountain
Daylight Time) an the 20th day of the month. Requests received affer this dezdline will be processed for the following
month. & discounted fee of twenty five doltars 525 USD or eguivalent local currency! will apply to all Spensar/
Placemnent changes submitted and received at the Company by § p.m. Mountain Time (-7 UTC Standard and -6 UTC
Matintain Daylight Time] on the 15th day of the month,

2. Acurreni and accurate Distributor Agreement and Statement of Beneficial Interest, if applicable, must be on file for
all Distributors requesting a Sponsor/Placement change.

Placement Change Process. A Distribulorship may be moved to 2 new position in the Downline Organization of its
immediate Placement if s Distributor obtains the written authorization of the original Sponsor and the Distributor itself,
arovided that:

1. the maove is within ninety (90} days from the Date of Sigo-up;

2. the move is three {3 tevels or loss below its current Placement; and

3, the Nistribuior's Downline Organization has net surpassed 2,500 in monthly Group Yolume {as such term is defined in
the Cornpensation Plan).

Spansor Dhange Process. A Distributorship may be moved 1o a new Sponsor within its original Spansor's Downline
Organization if the Distributor obtains the written autherization of the original Sponsor, provided that:

1. the move is within six [} months from the Date of Sign-up; and

2. the Distributor has not reached the Title of 204,

Sale or Transfer of a Distributorship.A Distributorship sate, assighment or transfer occurs when a Distributor sells, assigns
or Wransfers ownership or canteol of 2 Distributorship to another Person. [if a member, directer, manager, shareholder,
pariner, executive or similar pesition or title sells, assigns, or transfers a controtling or majority intergst in a Business
Entity Distributarship which has a Beneficial Interest in a Distributorship, such sale, assignment or transfer Is subjeci o
these provisions hereinl. The Company reserves the right, in its sote discretion, to approve or disapprove any proposed sale,
assignment or transfer of a Distributorship. Tha sale, assignmeant or transfer of a Distributorship may only occur if, at the
Hime of the sale, assignmant or iransfer, the Distributorship is in good standing pursuant to the terms of Section 2.& herein.
In zny sale, assignment ar transfer, the transferee Distributor will retain the same Downline Organization and the same
Rani/Title held before the approved trensfer. A Distributorship may be assigred or transferred witheut consideration le.i.
35 a gift) subject to the Company's prior written approval. Any sale, assignment of transfer of a Distributorship is subject to

the condilions of this Section 4.E and Sections 4.F, 4.G, 4.1 and 4.} below.

Right of First Refusal. Distributorship transfers are subject to a Right of First Refusal {“RFR"] to the Company, followed by a
RFR to the Qualified Direct Upline.
1.1, W aDistributer receives a Bona Fide Otfer to purchase bis ar her Distributorship, the Distributor shatl first offer

to setl such Distributorship to the Company on the same terms and conditions conisined in the Bona Fide Glfer,
The Distribuior shall deliver the Bona Fide Offer in writing to the Company, and the Company shall have fiftesn {15}
business days in which to accept the offer. Evidence af 2 legitimate offer may include, but is not imited to, cash or
securilies deposited into an escrow account, avidence of a lpan commitment, and other substantial steps taken for the
sole purpose of purchasing such Distributorship.




4.

If the Company fails To exercise its RFR within the Tifteen [15] day time perlod, the Distributor shalt extend the ssme
offer to its Qualified Direct Upline an the same terms and conditiens as those contzined in the Bona Fide Offer. The
Company shail convey the Bona Fide Offer by providing written notice of the same to the Distributor’s Qualified Diract
Uptine. The Qualified Direct Uptine shall have ten {10] businass days in which to accept or raject such offer. If the
Qualified Direct Upline accepts the offer, he or she must provide written notice to the Company upor acceptance.

if the Gualified Direct Upline fails to exercise his ar her RFR within the time allotted, the Distributor may transfer
the Distributorship to the third parly according to the sarme terims and conditions contained in the Bona Fide Offer,
provided, however, that the Distrinutor complies with all other fransferring procedures contained in this Sectfon and
as may be estabiished from time fo fime by the Company.

The RFR shall apply io each new Bonz Fige Gffer received by the Distributor.

The following circumstances are not subject to the RIFR requirements in Section 4.F above: however, each instance

requires that an amended Distributor Agreement and Statement of Beneficial intersst be filed with the Cormpany,

2, When the neme of a Person whe has a Beneficial Interest in the Distributorship is added to the Distributor
Agreement (e.q., a wife adding her hushandl.

b, When the name of a Person who no longéer has » Beneficial Interest in the Distributorship is removed from the

Distributor Agreement [e,q., 8 minerily member wha is reraoved frem a campany; or a sharehelder, not holding s
controlling interest, seils his or her interest in a company.)

¢, When the Distributor is an individual and is transferring his or her ownership rights to a legal antity in which only
that Distributor has a Beneficial Interest (e.g., a hushand and wife form a limited tability company 1o operate
their Distributorship and are the only members/ managers).

G. Limitztons an Sales and Translers.

4

An existing Distributar may not purchase another Bistributorship.

A Distributor whe selis or transfers his or her Distributorship may not reapply to become a Bistributor under ancther
Sponsor for a period of not less than six (6] menths after the Company has approved the sale.

A Person may not merge with, or acquire an interest in, & pre-existing Distributorship if the Person has engaged in
Distributor Business within the past twa [2) years.

Should a Distributor transfer his ot her Distributorship to the Qualified Birect Uptine, the Distributorship will be
merged into the Gualified Direct Upline's existing Distributorship in accordance with the Distributorship transfer
procedures,

if a Distributor sells or transfers his or her Distributorship and, within one year of the date of sale, he or she signs-
up, joins or begins work for another direct setling, network marketing or multi-level rmarketing company, such action
shall be considerad a breach of the Contract and the Company reserves the right to terminate such transferred
Distributorship pursuant to the termination provisiens under the Contract. This provision shall survive the termination
of the Contract.

H. Process. Additional procassing reguirements include:

1.

‘(I'l

The selling/transferring Distributor must either provide or have on file & current and accurate Distributor Agresment
and Statement of Beneficial Intecest for all Business Entities requesting the transier.

Specific decumeniation avaitable on the Company's website must be submitted in order to process s sale o transler
of a Distributership,

An application for a sale or transfer must be received by the Distributor Education and Conduct department at the
Company by the 20th day of 3 menth in order for the change to be effective for the given manth.

Any requests received after the 20th will be processed for the following manth.
A one hundred dollar ($100 USD or equivatent local currency] tes will be assessed per each request.

An additional thirty-five dollar ($35 USD er equivalent focal currency] fee may be assessed for any application thatis
incamplete, incorrect, or rejected.

Interpretation. The interpretation of these Policies & Procedures pertaining to the sale, assignment or transfer of a

Distributorship will he made in @ manner that considers and serves the best interests of the Company. The Company
reserves the right to reject any transferee or buyer

Merner: Two Distributorships may be merget into 2 single Distributorship if one is the Sponsor of the other. Every merger

iz final. To eifectuale the merger, both Distributors maust submit an amended Distributor Agreement and obtain the
Company's wrilten consent.

Reslrictions Against Multiple Beneficial Interests,

1.
Z

A Dislributor is prohibited from having = Beneficial interest in more than one Distributorship.

IF 2 Person with a Benelicial Interest in an exisling Distributorship wishes to become a Distributor under another
Sponsor, the Person must first terminate the Beneficial Interest in the existing Distributership and wail six {6] months
before applying to be a Uistribulor.



3. The Company's restrictions against muitlple Beneficlal Interests ensures that (i} alf efforts by a Distributor to build his
or her Distributor Business are focused on & singie Distributorship and net diluted through the demands of muttiple
Distributerships; and [ill the Upline receives the full benefit of the Distributar's efforts. In determining whether or not
& Distributor hes a Beneficial Interest, the Company considers the meaning of the term as set forth in the definttion in
Appendix A as well a5 the intent of such restriction.

L. Effects of Mayriage, Divorce, and Dezih on the Distributership

1. Marriaga. A spouse is deemed to have 3 Beneficial Interest in a Distributorship and ait acts and omissiens of the
spousae shall be imputed to the Distributer. if two Oistributors marry, they may keep their Distributorships separate.
Hawever, 2ll other conditions of the Beneficial Interest rules of the Contract apply to both Distributorships,

2, Divorce. When a married couple whose individual names appear as Distributors on the Distributer Agreement
separate or divorce, the Carmpany will continue paying earnings under the Compensation Plan in the same manner
as prior to the separation or divorce until the Cornpany is served with a legally binding certified copy ot a divaree
decree or other court order that provides direction on payment and/or disposition of the rights under the Contract.
Where there Is & change in cwnarship az ardered by the court, the spouse remaining a8 a Distributor must submit an
amended Distributor Agreament. In na event will the Distrizutorship be partitioned.

3. Desth and Inheritance. in the case af a Distributor's death, the Contracl will he assigned to the legal successor i
the Distributorship fwho can progerly qualify according to the Contract] in accordance with applicable laws. The
Company requires certified copies of the desth certificate for a doctor's staternentl and a cartified wilt, court order,
or ofher aparopriale legal documentation. Successors in interest must submit an amended Distributor Agreement.
Upon natice of demise, the Company reserves the right to make payrments to the estate of the deceased Distributor.
if the legal successor wishies to terminate the account, a writlen, signed statement of request to terminate must
be submitlad slong with appropriate tegal proof of death, If the legal successor to the Distributorship Is atready an
existing Distributor, the Coimpany will allow the muitiple Beneficial Interest through Inheritance for up to six (6}
months, by which time the existing Distributer must heve sald or otherwise transferred either the existing or the
inherited Distributorship.

Section 5 Compensation

A Earnings Through Sales. Commissions are paid to Distributors whe quality pursuant to the Compensation Plan and who are
in compliance with the Contract. A Distributer’s success is only achieved through the regular and repeated Retail Sale of
Products and the regular and repeated Reteil Sales by fts Downline Organization. As the success of any Distributor depends
targely on the personal efforts of that Distributar, the Company does not guaraniee any level of profit or success, nor does
it guarantee a Distributsr 4 specific income, A Distributor does not receive compensation for spensoring or recruiting other
Distributors. The only way to ezrn Commissions is through the sale of Products.

B. Payment. The Company will pay Commissions to qualified Distributers on Product orders which: ti] are received by the
Company before the end of the Commission period, and [ii} have been fully paid with appropriate payment.
1. Commissions are paid in the name of the Business Entity lsted on the Distributor Agreement. When no Business
Entity is listed, Commissions are paid to the personal name of the first Person listed on the Distributor Agreement.

2. Unilevel and bonus peol Commissions are pafd on ar before the 20th day of each month. All nen-ontine Product
orders must be received by the Company before 5:00 p.m. Mountain Time [-7 UTC Standard and -6 UTC Mountain
Daylight Timel on the last business day of the rmonth o be included in that manth's UnilLevel Commission calculation.
Ontine Product orders must he received by the Company before 11:59 p.m. Mountain Time on the last day of the month
te be included in that month's Unilevel Commission caleulation.

PowerStart Comrmissions are paid on the Friday following the end of the weakly qualifying period. For an order to be
included in a weekly quatifying period, it must be placed between midnight (12:00 a.m.} Mondsy morning and 11359
p.m, the following Sunday evening.

fEN]

4. i & Distributor believes that thers is an error in the computation of Commissions and/or program qualifications, the
arror must promptly be brought to the sitention of the Cernpany. If such problems are not presented to the Company
in writing within forty-Tive {45] days after the end of the relevant Commission period, the Distributor waives all
recourse with respect to such allegzd ervor.

¢, Relssued Charks. In the event that a Commission check must be reissued to a Distributor, the Company will charge the

Company's error, no additionat charge will be applied.

0. Minkmum Check Amount. The minimum arount for payment of commission and bonus checks is ten dollars {$10 USD o
equivalent local currencyl. Commissions and/or bonuses in an amount tess than ten dotlars [$10 USD or equivalent local
currencyl for a pay period wilt accurnulale until they equal or exceed ten dollars [4$:10 USD or equivatent local currency).

E. Returped or Unciaimed Checls. The Company makes every effort to ensure that g Distributer receives its'commission
checks. Howaver, if a cammission check has been sent to 2 Distributer’s last known address byt is returned because the
Bistributor has moved without a forwarding address or the check is returned or not presented for payment for sorne other
reason beyond the control of the Company, the check shall be volded and the amount may be cradited to the Distributor’s
account 180 days after its date of issue, and the Distributor will be charged processing fee of fiteen dollars ($15 USD or
equivalent local currency} and a bank cancellation/stop payment fee of ten dellars {510 USH or eguivalent local currencyl.
Thereafter, 8 manthly maintenance charge of tert doliars ($16 USD ar equivatent locel currency] will be deducted from the

Distributor's account.
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Mo Meniputation. Maniptilation of the Compensatian Plan is not permitted and may result in disciplinary action.
Manipulation of the Compensation Plan includes, but is not limited to, 2 Distributor purchasing, to quatify for various Ranks
or Comrissions, large guantities of Product that are not sold through the direct rmarketing channel, placing arders in his/
her Dawnline Organization, and any other actions that may viclate state, federal or foreign anti-pyramid scheme laws,
Such maniputations may, in the discretion of the Sompany, resultin the suspension of Commissions and termination of the
Distributorship,

Deductons and Offsets, The Distributer autherizes the Company to deduct fees fram fts Commissians as deerned
apprapriate in accordance with Section 6 harein ar any ether tarm or condition of the Contract. Any fees will be assessed at
the sole discretion of the Company.

Section & Ordering Company Products

A

20}

F.

[nventory. As the Sompany imposes no specific minirmum inventory requirement on its Distributors, a Distributer must use

its cwn judgment to determine the amount of inventory it will need to sustain its projected Retail Sales and personal use,

Ordering. Products can be ordered by telephone, mail, facsimile, Internet, or by direct request at the Company’s
headguarters.
1. Faxed, mailed, or personally delivered orders must be submitted using a current Distributor price tigt and a fully
complated order forrn. The prices of the Company's Products are subject to change at the discretion of the Cormpany.
2. Payment must be the exact amount of the ordar and may be made by thase methads presently availabte {cashier’s
check, money arder, credit card, cash, direct debit, EFT andfor personal or business check]. Banicwire may be
available for high Volume orders anly.
3. Orders must be paid in full prier te pick-up ar shipping. All shipping and handling costs are hazad on delivery location
and the amount of Products erderad.
4. Unauthorized use of another Person’s cradit card Is prohibited.

5. Anorder placed over the phone is not deamed made to the Company until the Company customer service agent
orovides the Distributor or Custamer an order number.

Wil Catl, Where will call service is avaiiable, a Distributor may pick up the arder at the witl call location. The Company may
ship, 2t the Distributar's expense, Produst that has been marked for will call plcic-up if the Product has nat been pickad up
By the Distributor within ainety {90} business days of the scheduled ADP date, or the end of the calendar month, whichever
is Latest, If the Product is shipped to the Distributer frorn the wilt call location, the Company may use any payment method
noted on fils to collact the shipping fees. Alternatively, the Comnpany may, in its sole discratien, {i} convert such order fo
another Company Product order, including, hut nat bmited to, the XanGo Goadness Meal Pack Product, or Uil cause the
Distributor to forfeit the order.

Back Orders. If the Cornpany is temporarily cut of stock on ordered Product, a Distrihutor will receive a “back order” notice
with his or her shipment, Back orders are filled first as new inventory arrives. Volurne on back orders is credited Lo the
enonth in which payment for the original order was received by the Company.

Electronic Funds Transfer [EFT] This method of payment, also known as ATH, may be an option for the purchase of

Products and payment of Commissions to Distributors in certain Authorized Countries. When g Distributor sets up an EFT

method fa purchase Product or receive Commissions, he or she is authorizing the Cornpany to electrenically debit or credit

his or her bapk sccount on a recurring basis for the amount of any designated purchase ar payment, subjact to the laws of

the Authorized Country where the Distributor resides.

1. Inorder to establish CFT as a purchase or paymaent method, an eligible Distributer must submit the required forms

to g Corapany customer service representative. The forms vary by country, and are located on the Company's website
under the specific country link. There may be a walting peried for EFT irmplementation.

2. EFT may be availzble for orders of Product in some Authorized Countries; however, availability varies by country. For
the first ninety (9] days of more, arders using EFT may be subject to & shipping hotd of up 1o seven {7} calendar days
in order to verdy funds,

9. A Distributor's use of a bank account belonging to another person far EFT purchases requires writlen, notarized
authorization by the owner of the account. Failure to oblain proper authorization constitules a breach of Contract,

Payment Default. Any payment that is not supparted by sufficient funds or that s returned uncollecied constitutes a breach
of the Canlract, The Company will assess a handling fee of twenty dottars 1420 USD or equivalent Incal currencyl for all
payments lacking sufficient funds. The Company reserves the right ta restrict a Distributor’s payment method.

1. Whaen there are not suficient funds, the Distributer is responsible for all bank charyes plus the Company’s handling
fee. In the case of the EFT method, the Distributor understands that when the Company’s first atternpt Lo receive an
EFT payment is unsuccessful, the bank may make a second atternpt within three 13} days, The Distributor’s bank may
charge an insufficient funds fee for each unsuccessful attempt. [F there are insufficient funds, the Company will puta
hold on the Product or cancel the shipment, if the Product has already been shipped, the Distributor will be expected
10 use an alternate means of payment for the Product. If payment is not received within 2 reasonable amount of time,
the Company may proceed with collection measures, stop the fulure shipment of orders, and take any other recovery
steps available to it under the Contract, including withhotding Commissions.
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Any uncollected amount may be deducted from the Distribuior's presentar fuiure Cammissions.

The Distributor understands that ail Persans listed on the Distributor Agreament, or any Person having a Beneficial
Interast in the Distributorship, will be held jointly and severally Uable for the outstanding amaunt for unpaid Product
and fees, li is expressly understood by the Distributor that this joint and several lishility supersedes any limitations of
liability otherwise avaitable to the Distributorship or its Beneficial Interest holders.

5. Automatic Delivery Program {ADPL

1.

4.

A Distributaor may choose to participaie In the Automatic Detivery Prograrm {8DP). ADP may be established at any
tima through the subrmission of the ADP application er with a written request {o the Cornpany indicating the amount
of Product to be shipped each ronth and the method of payment to be used. When instituting ADP at the time of
enroliment, the Distributar Agreement serves as confirmation for the setup. &n ADP accourt will e charged at a set
tire during the month, and the Product will be shipped at & set time thereafter, The Distributor may obtain tracking
numbers from the Company after the Product is shipped. The scheduled dates for ADP processing, account charges,
shipping or account changes are posted on the Company's myxango office website and are subject te change by the
Company from time to time.

During winter months, the Company may utilize a cold-weather shipping program in certain geographic regions. This
program is designed o prevent damaga 1o Products from expasure to extreme weather conditions in cartain regions,
If used, the Distributor waives any claim against the Company for delayed shipments.

. ADistributor may choose between two [2] types of ADP:

a.  Backup ADP: While snrolled on "Backup ADP,” if a Dstributer places any orders hefore a specified date each
month {see the scheduled dates for ADP posted an the Company’s myxango office website], and if the Volume of
the orderis] equals or exceeds the Volurne of the ADP for that month, then the ordarfs} witl replace the ADP for
that month, Orders placed after ADP has been process and all orders placad before ADP has been processed that
do not equal or exceed the Votume of ADP for that month will not be credited toward the ADP for that month or
any subseguent month; or

b, Unconditional ADP: Upen establishing “Unconditional ADP,” the Distributor will receive the ADP shipment every
manth, regardless of the Yolume ordered by that Distributor at other times of any given month.

Payments witl be verified pricr te processing ADP orders. [n the event atithorization s declined, the Company may
attermpt Lo contact the Distribuior and reattempt to obtain autherization. f authorization is not obtained by the end
of the manth, the order will be considerad "unprocessed” and will not be included in Commissian computation and
pracessing. The Cormpany wiltk not be held responsible for Yolume shortfalls due to unprocessed orders.

To change ar terminate one’s ADP, the Distribytor must submit o writien request {including the date, the Distributor's
name, identification number and the authorizing signature of the Distributor whese information is ta be changed)

tn the Company by a set tima each month, Such requests include, bul are not limited to, changing the number of
Products, shipping addrass, the payment method, etc. The scheduled dates for ADP account changes are posted on
the Company’s myxango office wehsite and are subject to change by the Company from time to time.

Upon cancellation of the ADP, a Jistributor may return the most recent shipment, provided that the shipmentis

not otder than ninety [30) days and the Distribufor follows sll other provisions of the refund policy isee Section £.K}.
Simply returning Product or refusing shipment is insufficient to cancel ADP. The Distributor must submit a signed
cancellation request. The canceliation notice must be received in writing via fax, mail, personal detivery, or e-mailed
with a scannad signatura.

H. Seventy Percent Rule. A Distribulor certifies with each new Product order that e or she has sold or consumnead at least 70%
of all Product purchased in srior orders. Each Distributor that receives Commissions and orders additional Product agrees
to retain docurmentation that demonstrates comptiance with this policy, including evidence of Retall Sales, for a pericd of at
teast four [4] years. A Distributor agrees to miske this documentation available to the Company at the Campany's request.
Failure to comply with this requirernent or falsely representing the amount of product sold or consumed in order to advance
in the Compensation Plan constitute a breach of the Contract and is grounds for termination. Furthermore, a breach of this
requirement entities the Company lo recover any Commissions paid to the Distributer for eny period of time during which
such docurnentation is not maintained or for which this provision has heen breached.

Sales Tax, 65T, VAT

L. 25 AT

1.

U.5. sales tax is collected on the Product’s suggested retait price and is coleulated using the applicable rates for the
incation tnwhere the product s shipped. The Gornpany wilt collect and remit sales tax to the praper taxing authority.
In those jurisdictions where & Distributor may and has reglstered as 2 withholding agent through a local sales tax
agency and submitted a "Sales and Use Tax Exemption Certificate” or equivatent document to the Company, the
coilection of sales tax will be the responsibility af the Distributor, It is the responsibility of the Distributor Lo provide an
updated copy of #s certification for exemption from sales fax nach year

in &l other jurisdictions, GST, VAT, or other applicable transaction tax is tased on the purchase price. The Company
will provide its GST or VAT number and proper inveicing; which roay include electropic invoicing, where permitted by
law. The Cempany does nol include GST or VAT In cormission payments, Distributors who are GST or VAT registered
and are required to collect and remit GST or VAT on their services may send a valid 5T or VAT invoice to the Company
to charge thern for GST ar VAT on commission income.
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Netice of Cooling-Off Period 1o Customers. When making a retail sate, & Distributor shall verbally disclose the Customer's
rights to cancel the sala. Those rights are sat forth in the pre-printed szles receipt provided by the Company, which sates
receipis st be completad and delivered to the Retail Customer upon making the sale, The sales receipt is available in the
Distributor kit and may e downioaded by Distributars from the Company's website. If the Customer exercises the right to
cancel the sale, the Distributor making the sale shall follow the refund procedures described in this Section. The Customer
should return all unused Product.

Returns, Relunds, and Exchanges. The Company will refund the purchase price of Product or exchange it pursuant to the
following.

1.} the Distributor [apd/ar his or her Sustomer who ordered directly from the Company! is not completely satisfied with
the First Product Purchase, he or she may send to the Company the unused portion of the First Product Purchase
within thirty [30] days of the criginal purchase date and the Company will refund 100% of the purchase price fless
shipping and handiingl. I the First Praduct Purchase is returned after the thirly [30) dey period, the Company will
refund 90% of the purchase price {less shipping and handlingl.

2. For erders other than the First Product Purchase, the Company will refund the purchase price of returned Products,
less a 10% restocking fee.

3. A Distributor reguesting 2 refung {and his or her Customer who ordered directly from the Company] must contact
the Company's Custerner Service department to obtain a return merchandise authortzation {RMA} number from the
Company. Product returned to the Company must have an RMA number writlen o the outside of the shipping carton
and any Product withaut an RMA nurmber witl not gualify for a refund and will be returned to the Distribulor at the
Distributor's expense. Upon receipt of the returned Product, the return will be noted by the Company and & refund
will be issued to the Distributor within thirty [30) days, Refund payment methods are limited to the original form of
paymmant, or if not available, by check in US dotlars or such other form as the Company may choose. Mo refunds will
be issued after one year from the purchase date. All refunds are subject fo:

a.  The request for a refund being made within ainety (90 days of purchase;
b, The 70% rule in Section &.H above [Distributars onty);

c. The Product being returned in a marketable condition (unopened, unaltered and resalzble] as determined by the
Company:
d.  The Product being sent through a form of delivery that can be traced te.q., UPS} and received within seven {7} days
of contacting the Company.
& Fxceptions to the refund policies may be extended by the Company in instances In which Distributor misconduct,
misrepresentation, or other extenuating circumstances may require. Previously paid Commissions or Ranks may he
reversed and/or adjusted as 3 result of the exceplions and =1 the sale discretion of the Company.

5. Customer may returp Produet to the Distributer who is then responsible for processing an exchange with the
Company or Issuing a refund te the Cusiemer. The Distributor shatl honor his or her Customar's timely request sven
i it is rade after any cooting off period required by law has expired, A requastis timely if made within ninety {90) days
after the date of sale to the Customer

6. Any Commissions paid to the Distributor and his or her Upline for the Product retu rned by the Distributor or Customer
may be debited from the respective tpline Distributor's account or withhetd from present or fture Commission
paymenis. A Distributor sgrees tha! he or she will not rely on existing Downline Organizalion Yolurne at the close of a
Cemrnissions period, as returns may cause changes to his or her Title, Rank and/or Commissions payout.

7. Al shipping or courier costs for the return of Product will be borne solety by the Distributor unless stharwise
prahibited by Law, Any damage or loss thal occurs to returned Product during shipping wilt be the responsibility of the
Distributar, Should the Product arrive at the Company demaged [thereby rendering it non-resalabie), the Company
will reject the shiprent. Partial Product returns will not be accepled or refunded in accordance with the Company's
standard return policies.

8. The Cornpany will exchange Product if the Product is damaged inshipment, incorrectly sent due to a Company error,
or of substandard quality. However, when an exchange is not feasible, the Company will refund the amount of the
returnad Product. 1f Product is damaged or defeclive, 2 Distributer should contact the Company within ten {10} days of
recaipt of the order, The Company will issue a call tag for the Product and immediately send a replacement order The
Company will inspect the Product upon receipl,

Buy Back, The Company will buy back unusad Product and ssles material sold to a Distributor who voluntarily terminates
the Contract pursuant to Section 9.E, Termination. Such buy back s suljject to the refurn palicies set forth in this Section,
excepl that sales materials [open or unepened] purchased by the Distributer are suhject to 2 100% refund of the purchase
price, less shipping ceste. Written nalice of a Distributor’s veluntary termination is required 1o obfain a refund when
returning the Distributor kit andfor sales materials. |

Section 7 Marketing the Product and Opportunity

Al

Use of Sales Tools. A Distributor may use only Sales Teols approved by the Company for an Authorized Country or &
country stbject to an announced Pre-Launch Perted. The Distributor agrees that if it uses a fulfillment house or other third
party to sell or distribute Sales Tools, the Distributor will enter into a non-disclosure agreement [to be provided hy the
Cornpany] with the fulfillment house or third party to ensure that all Distributor and Customer information is protected from

disclosure apd remains the sole property of the Company.
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Anbroval of Sales Tools, A Distributor must submit all Sales Tools to the Company through the Distributer Education

and Conduct departrment for approval prior to use, The Company has complete discretion whether to approve or reject 2
oroposed Sales Tool, The approvsl process generally requires a minimaim of three {3} weeks o complete. To comply with
changing laws and regulations, the Company may rescind its prior approval of a Sates Tool, and may require the Disiributor
to remave from the market at ts own cost and obligation a previously approved Sales Tool. Ff approved, the Company wiil
issue to the Distributor:

1. 2 unique Sales Tool approval number and logo, and

2. awritten autherization from the Company specifically stating that the Sales Tool may be distribited.

titerature distefbuted by the Company, Any third-party material used for Distributor Business must comply with alt federal
and locat taws and reguiations. All Distributors must read and ahide by the concepts taught in the "Ristributor Advertising
Guide,” which is posted on the Company's website. A Distributor may not make any express or implied health o medical
claims of any kind relating to any Froduct except for those claims, i any, that are published in Company titerature approved
for the country in which the claims are presented. Under no circumstances may a Distributor prascribe any Product as
suitable Tor a particular ailment. No claims may be made as to therapeutic or curative properties of any Product offerad by
the Company.

No Endorsement Claims, No Distributar may imply that the promation, operation, or organization of the Company has been
approved, sanctioned, or endarsed by any governmental regulatory authority. No Distributor should claim ar imply that any
Product is approved by any governmental agency.

Income Clalms Prohibition. A Distributer is prohibited from maling false, mislaading, or unrepresentative claims regarding
earping potential, If a Distributor does make an incarne claim, it must be based on aciual earnings and the Company's
current Annual Average ncome Disclesure, found st www.xango.com/misc/policies, and must be presented concurrent with
the income claim.

Lse of Trademarks and Copyrighis.

1. The Cempany may Ucense the use of its trademaris to Distributors, subject to the limitations hersin and subject to
the limitations in any licensing agreement. A licensing agreement may be obtained from the Distributer Education and
Conduct department.

7. Distributors may not use any of the Company’s current or after acquired trademarks or any confusingly similar
. variations of its mariks, in 2 manner thal is likely to cause confusion, mistake, or deception as to the source of the
Products or services advertised.

Except as indicated herein, a Distributor raay not use the Company’s trademarks or any confusingly similar variation
of its trademarks le.q., Zango, XNGO, XanZgo, Xang, etc., in 2 business name, e-mail address, Internet domain name
or sub-dormain name, URL, telephone number, or in any other sddress or titie. A Distribulor may use the Company’s
trademarks, except the marks associated with the ward “¥anGo,” ina URL, Internet dormain or sub-domain name
provided that the Distributor has entered into a licensing agreement for a Company Licensed Websiie. The Distributor
agrees to comply with the terms of such licensing agreement and hareby acknowledges that the Company awns, and
shall continte to own, all rights In and to the Company's trademarks in such URL, Internet domain or sub-domain
name and that the Company has the right to revoke such use of the Company's trademarks for any reason and at any
tima. The Distributor further agrees that the Cernpany has the right to acquire such URL at any time by paying the
nominal registration fee to the Distributor and Distributor agrees to transfer such URL to the Company and take any
other necessary steps reguested by the Company to effectuste such transiern

|93}

4. The Distributor agrees to immediately re-assign o the Company any registration of the Company names, trade
names, trademarks, or Internet domain nemes registered or reserved in violation of this policy. The provisions of this
Section survive the terrmination of the Coniract.

Distributors may not use the Company’s trademarks on non-approved Sales Tools.
The Cornpany, in its sole discretion, witl determine whether a variation of s trademark is confusingly similar.

Distributors shall not use the Company’s marks in countries where the use of such marks is probikiled.

L

A Distpibutor must not use the name, logos, trademarks or other references to the Company's business or
manufaciuring partners in any Sales Teol, correspondence, or any form of advertising,

9, The Company’s literatura 2nd mediz are copyrighted by the Company and may not be duplicated.

Use of "Indesendent Distribular” in Advertising. If & Distributer selects a business title, the title must clearly state that
the Distributor is a "XanBa tndependent Distributor.” A Distributor's title roay nol imply that the Distribulor is an employea
ar agent of the Company. Each time the Company's foge or name is used in writing and in relation ta the Histributar, the
Distributor must identify itself as a "XanGo lrdepandent Distributor”




L,

Methods of Advertising. Distributors may advertise using the following means:

t. MNewspzper: A Distributor may plate a generic business opperiunity advertisement in the clessiffed section of 3 lecal
newspaper, provided the advertisement conforms (o all applicable tews 2nd regulations,

2. Phone Directory: Any Distributer may place a fext listing of Its name in the white or yellow pages of a telephone
directory followed by "XanGo Indepandent Distributer.” Graphical and display ads in telephone directories are
prohibited.

3. Electronic Mall Adverlisemants: Al advertisernents sent via e-mail, teleshone, or facsimite must comply with sl anti-
spamming laws for the staie or country where the intended recipient resides. The Distributer is under abtligation to
research and comply with all laws concerning unseticiied commercial e-mall,

4. Television and Radio: Television and radio advertising requires prior written approval from the Company's Marketing,

Public Relations, and Legal departmants. Requests should be submitted through the Distributor Education and
Conduct department.

5. Gelebrity Endorsement: A Distributer may use a celebrity endorsermant with written approval from the Campany and
the spacific, prior, writien approval of the endorsing celebrity for each use ol the celebriy's name.

b,  Fairs, Swap Meets, Etc.: A Distributor may net sell or promote Producls =t bazsars, flea markels, fairs, swap meets,
ar other similar gatherings. A Distrisutor may promote and seli Products at tradeshows, except those wheare tha
Company anpotinces on jts website {www.xango.cornl i will have sn exclusive presence.

7. Internet Auction Sites: A Distributor may net sell or facilitate the sate of Product on internet websites where an
avction s the mode of seliing or buying le.q., eBayl. A Distributor may not use a third perty to place Product on
auction wehsites or sell Product to a third party if the Distribuinr knows, or has rsason to know, that such Product will
be sald on auction wobsites, The provisions of this Section survive the termiration of the Conlracl.

Advertising at Company Sponsored Events. At Company-sponsored events, Distributors may not, unless specifically
autharized in writing by the Company, advertise, sell, or promote non-Company products or services, including, but not
timited to: {i] the promotion of non-Company events, systems or malerials, {ii organized person to persen sclicitatians, {iif]
distribution of fiyers, DVDs ar other materials, or (ivi the use of any other form of promotion deemed inappropriaie by the
Company.

Internet Advertising. Distributors may use only a Company Licensed Website to promote Products or the business
apportnity over the Internet. Pramoting Products or the business opportunity through an unlicensed internet website is
strictly prohibited. Distributers that wish to operate 2 Company Licenised Website must meet the following criteria:

1. A Distribuior may not anter inlo a website licensing agreement until it has completed a website training course given
by the Company.

2. All licensed websitas are subject to a one-time initial fee and yearly maintenance fees, regardless of the date the
website was created. The foes are described in the Internet icensing agreement, which is available upon raquest.
These fees are necessary for the Company to provide training and personnel te monitor Distributor Internet websites
for complizneca with these Policies and Procedures.

3. All licensed websites must first be reviewed and approved by the Company as Sales Tools, in eecordance with
Section 7.8 ahove Licensed websites must be Company-spacific and may not advertise, promote, or link ta any othar
product or opportunity. However, att such sites, and any changes thereto, rmust first be reviewed and approved by the
Company as Sales Toots, in nccorgance with Secticn 7.8 above. [f approved, the Distributor must enter inte 2 licensing
agreement with the Campany and the site must display a Cormpany-generated “licensed” designation. Changes made
to the site after pbtaining the initial license reguire written authorization frem a represeniative of the Company’s
Distributor Education & Conduct Departrnent.

4. Distributors may net use any key words or meta tags fo advertise any licensed website on the Internet if the search
wards or mela tags explicitly ar irnplicitly present illegal or unsubstantiated health or ncomae claims.

5. Disteibutors must obtein written apgroval from the Company before initiating any sponsored links en Internet search
engines to direct Internet traffic to a Company Licensed Website.

6, The Company may revoke the license for any previously approved website at any time and for any reason, including
changes to federal and local taws snd regulations.

Advertising and Selling Price of Products en the Internet. Distributor acknowledges and agrees that the advertising and
seiling of all Products an the Internet may only be done on a Company Licensed Website and the advertising and salling
price of all Products on such website [} if sold to an Applicant, must not be lower than the Wholesale price of the Products
plus reasonable shipping and the amount the Company charges for taxes, handling and the Applicant must also be charged
the Distributer kit fee; 2nd (] if sold to a non-Appticant [e.g. Custemer, etc.}, must not he lower than the Company's
Suggesied Retail price plus remsonable shipping and the amount the Company charges for, taxes and handling of the
Droducts. In connection with this Section, the Distributor also agrees thet all advertising regarding the price of Products
will he truthful and witl not contain misteading statements (e.g. “lowest price available” which infers that @ Distributor is
able to sell the Products at a price lower than other Distributors, elc.). Distributar acknowledges and agrees that he or she
shall not advertise or sell any Products on the Internet which were purchased from another Distributor Any violation of this
Saction by & Distributor shall constifule 2 breach of the Contract and will be subject to the breach of Contract procedures
set forth herein.
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M, Mass Communications. For purposes of this Section, "Mass GCommunications” are defined as communications intended to
reach fifty {50} or more Distributers in the sender’s Dewnline Organization or 2t least three Distributors who are cross-line,
within a seven {7} day period. The following rules apply ta alt Mass Cornmunications issued by & Distributer:

1. Distribulors targeted to receive the Mass Cammunications must have knowingly “opted in" to hear or receive the Mass
Comrnunication

5. through registration if the Mass Communication will be received at an event or wehinar); and/er

b. through an affirmative request if the Mass Communication is delivered through an email or on a website.
2. if by e-mail, there musthe an “opt out” feature prominently displayed in the Mass Communication.
3. The Mass Cormmunication must cariply with the terms of this Section,

4. The following disclaimer shall se prominently positioned in all Mass Communications that promote any particular
buitding methad:

There are many methods and technigues used successfully for buitding your XanGo business. Tha buitding
methed promoted [in/at] this [website/webinar/email/ meeting/] may be differant from that which is taught by
yaur upline. Please consult with your upline if they have taught you a different building methad or if you have any
questions.

5. Distributor acknowledges that allowing the Distribisior to create databases of Distribulor information for Mass
Communications, the sale of tools, and for any other purposas constitutes the use of Company Confidentiat
Inforrmation, which information is the Company's trade secrets, and such use can be a substantizl financial benefit to
the Distributer. Distributer acknowledges that he or she is subject to the Cress-Company Recruiting ebligations set
forth in Section 2.K above, This Section shell survive the termination of the Conlracl.

M. Lead Distribution, Persons who are outside the Company natwark often makte inguiries to the Company about its Products.
if the Company is able to determine that the inguiring Person received the information from o specific Distributor ar that
thara is a parlictlar Distributor that the Person s acguainted with, avery attempt will be made to refer the Persen to thal
Distributor, ff an association with a particular Disiributor cannat be determined, the Person will be randomly positioned
underan existing “Premier”- lave| Distributor. Final judgment with respect to the positioning of leads remains the right of
the Campany.

0. Public Relations Matters. The Company encourages Distribulors to use personst media coverage to expand and build their
business; hawevar, certain situstions require the Distributor to contact the Company’s Public Relations Department. These
would include:

1. instances where the story or mediurn has national potential;
2. cases where the stary calls for a wider Company/Product perspective; and/or

3, when the Distributor is questioned abaut Company sales figures and/or business strategies.

P. Ratail Esteblishments. Except as described herein, a Distributer may not sell Products or promote the business opportunity
through Retail Establishments. A Distributor is also prohibited from selling Products to any Person wha the Distributor
krows, or has reason to suspect, will ultimately sell those Products through Hetait Establishments. The disptay of
independent Distributor informalion within the premises of a Retail £stablishment is acceptable if it complies with atl the
relevant advertising requirements of this Section and with the following:

1. The display may incorporate one of each Product per Retail Establishment, and/or several images of such Products,
intc a display for the sole purpase of advertising.

2. Mo Products, including the display, may be sold on the premises of the Retail Establishment.

3. Mo Retail Establishment shalt disptay or advertise Company Product(s} or opportunities in @ manner that is visible
fram cutside the stare.

4, The Company-designated disclaimer must be prominently posted near the displayed Products. The disclaimer may
not he altered in size, color, content, ete, The disclaimer may be downloaded from the Cornpary website and should
state the following: .

“Thank you for your Intarest. As a dirsct selling company, XanGo® products are distributed and soid by
independent Distributars and rot in retail stores, Please contact {Diskributor's Name} at {listributer’s Contact
information] In order to purchase your XanGo producis,”

5. {fthe Retail Establishrment is a restaurant, café, juice bar, or the like, Products may only be sotd in trist amounts {e.g.
by the glass, ete.), and the Distributor must provide angoing support Lo the establishrment.

0, Service Cstablishments. A Distributor may conduct Distributor Business through Service-related Establishments, except
that rio Product banners or oiher Sales Tools may be displayed to the general public in a manner that would attract the
public into the Service-related Establishrnent. The Company has sole discretion in determining whether an establishment is
a Service-related Estabiishmant and a proper place for the sale of Products.




Section 8 Breach of Contract Procedures

A, Conditional Obligations, The Company's obligations to 2 Distributer are conditioned upan the Distributor’s faithfut
performance of the terms and conditions of the Contract, The Company, in its scle discretion, will determine if & Distributar
is in breach of the Contract and may elect any or alt avaitable remedies.

B. Remedies. In the avent of breach, the Compary may elect to take no action or fo exercise some or all contractual remedies
and remedies at law orin equity, including, but not Umited to:

1. Notily the Distributor efther in writing or verbally of the breach and providing a nefice to cure the breach;
2. Require from the Distributor additional assurances of future compliance;

3. Withhold or deny recognition and attendant perks;

4. Assess damages and withhald them from commisston payments;

5 Suspand Distributor Rights temporarily or permanently;

&, Seek injunctive reljaef;

7. Terminaie the Contract; and

8. Seek damages and associated costs.

C. Feporting Contract Breaches, if a Distributor observes or is aware of another Distributor's violation of any term or condition
of the Conlract, the observing Distributor shall submit 2 writlen complaint to the Company’s Qistributor Education &
Conduct Departrment on the appiicable form provided by such department. Because of the difficulties of investigating and
asserting appropriate rermedies for stale claims, any complaint for breach of the terms and conditions of the Contract ather
than Cross-Company Recruiting must be broughd to the Company's attention for review within eighieen [18] months of the
start of the alleged vielation; Cross-Company Recruiting viclations must be brougil to the Company's attention within six (4]
manths of the aileged vielation. Failure to report a violation within that time perind may result in the Company not pursuing
the ailegations in order to prevent the Distributar Business from baing disrupted due to stale claims, However, this policy
does not walve the Company's right to investigate and discipline Distributars found guilty of the stale claims.

0. Circumvention of the Contract. The Contract is designed to protect Distributors and the Company from the adverse
cansequences of thelr violation. Distributars who intentionatly circurnvent the Contract o accomplish Indirectly what is
prohibited directly will be disciplined as if the applicable policy or rule had been broken directly. In such circumstances, all
of the available remedies as stated above will be avaitable to the Company. The Contract is not intended to give a Distributor
the right to enforce the Contract against another Distributor directly, or te take any legal action against anather Distributor.

Section 9 Termination
A, Termination.

1. A Distributor may terminate the Contract by failing to renew on the annual anniversary of the acceptznce of his or
har Distributor Agreernent o by submitting to the Carnpany in writing a request to terminate, subject to Section 9.8
herein.

2. The Company may terminate the Contract i the Distributor viclates the terms of the Contract and sny amendments
thereto.

3. Upen terminstion, the Company may in its sele discreticn retein the Distributorship or dissolve and remaove it from the
Sponsor and Placement Trees.

B. Return of Conlidential Information. A Distributor must return all Confidentisl Information, including any information derived
therefrom, over which he or she has direct or indirect control to the Company upon termination or upon demand of the
Company. if aiy such Confidential Information cannat be refurned because it is in electronic format, the Distributer shall
permanently delete and erase the Confidential Information upan termination or upon demand,

C. Buyback ¥ a Distributor is in breach, the Company reserves the right lo stop or delay the buy-hack process set forth in
Section 4.5 herein,

0. Effects of Termination for Breach of Contract.

1. A Distributor whose Contract is terminated by the Company mwust wait one [1) year before applying for a new
Distributorship, During thal time, the Distributor can have no Beneficlal Interest in any other Distribatorshin, Prior to
applying, he or she must first petition the Company through the Distributar Education and Conduct departrnent. The
patition will include an affidavit that must be signed under penalty of perjury and notarized in which the Distributor
canfirms that he or she has had no Beneficial interest in any Distributership during the prior one year.

2. Upon termination of the Contract, ait of the Distributor's rights in and to the Distributorship and the Distributor
Blusiness are revoked and terminated. In acknowledgement of the damages the Campany has Ukely suffered and/or
will suffer as a resuli of Distributer's breach, Including but net lirmited o, all or any of the following: {ii loss of good
will and loss in the value of the Company’s confidential and proprietary information and trade secrets; lii} toss of 2
portion of the value of the Company's business; and (i} loss of fulure profits; Distributor consents that any unpaid
Commissions may be forfziled to the Company to offsel a pertion of the damages.

3. The Company may elect to reorganize tha Downline Organization of a Oistributorship terminated for breachin a
manner that serves the best interests of the Company, Downline Organization and Upline.



fad
F

.

4. Where the Company elects to terminate a Distributorship in which there Is rrore than one Beneficial Interest holder,
the following may apply:

a. the departing Beneficial Interest hotderis] must ralinguish ali rights to, and interests in, the Distributorship;
b, The Company may not divide or reassign any of the Downline Organization; and

c. The Company may not split Commissions between the prior or current Beneficial Interest holders of the
Distributorship.

Etfects of Voluntary Termination by the stributor.

1. The Gantract can be voluntarily terminated by a Distributor who is nofb in breach of the Contract for any reasen, at
any time, by previding writien notice ta the Company signed by all Personis] listed on the Distributor Agreement. The
termination is affective on the date the Company receives the writtan notice, atthough processing of the termination
raquest may be delayed until the following month if there s current Yolume in the Distributorship. f 2 Distributor is
in breach of the Contract, he or she cannot voluntarily or unilalerally terminate the Contract untit the longer of: {i]
the last day of the renewal period of the Contract, or (il the {ast day of the period equat (o the amaunt of time such
Distributor had been in violation of the Contract prior ta the Company's discovery of the breach, hut not to exceed one
{f) year. In such a case, the Company may elect any and al{ availabie remedies for breach of the Conlract purstiant to
Section B, and the Distributer shall not be entitled to recelve any Comunissions during such period, as determined by
the Company in ils sole discretion.

2. Upon termination of the Contract, all of the Distributor’s rights in and to the Distributersiip and the Distributor
Business are revoked and terminated.

3. A Distributor who votuntarily terminates may re-apply for a new Distributorship under & new Spansor no earlier
than six [4] months fram Lhe date the Company receives written natice of the termination. During this six [6-month
period, the voluntarily terminated Distributar is not permitted fo participate in any Distributor Business or have a
Benaficial intersst in any Distributorship. Prior to applying, the Distributor must first petition the Company through
the Bistributor Education and Canduct department. The petition will include an affidavit that must be signed under
penalty of perfury and notarized in which the Distributor confirms that he or she has had no Beneficial Interest in any
Distribuiorship during the prier one year,

4. A Distributor say not terminate voluntarily if the Distributorship fs not in good standing with the Company, as may be
evidenced by, bul not imited to, any of the following conditions: (i} a temporary Distributorship; (i} = Distributorship
is an hold, suspension or probation; [ii] the Distributorship is under investigation, but na formal discipling has taken
place; or liv] notice of intent to terminate has been sent.

Survival, Sections 2.5, 2.7, 2.K, 2.0, 2.5, 2.7, 8. 9, and 10 shatl survive the termination of the Contract. The termination,
relinguishment ar expiration of the Contract shall not relieve the Distribulor from obligations that ars expressly indicated in
the Contract to survive termination or expiration of the Contract.

Section 10 Miscellaneous

A

Entice Agreement. The Coniract contains the entire understanging concerning the subject malter hereof between the
Company and the Distributor, and is intended as a {inal, complete, and exclusive expression of the terms of the parties, This
Contrect supersades and replaces all prior negotiations and proposed, but unexecuted agreements, either written or oral.
Any priar agreements, promises, negetiations, or represeniations, either wiilten or oral, relating to the sublect matter of
this Contract, are of no force or effect. If there is any discrepancy between verbal representations made te the Distributor
by any amployee or agent of the Company and the terms of the Contract, the express written terms and requiremnents of the
Contract will prevail.

Headings. The section and subsection headings in the Contract are inserled solely as & matter of convarience and for
reference, and will ot be considered in the construction or interpretation of any provision hersof, Uniess the context
otherwise specifically requires, all references to sections of the Contract witl refer to all subsections thersch

Modifications by the Company. The Company reserves the right Lo riake any modifications to the Contract, provided that
the modifications are communicated by the Company to the Distributor at least thirty {30} deys prier to taking effect. The
Company may communicate these modifications by posting any portion of the modified Contract on the Company's website
at www.xango.com, or by any other method of communication. The Distribulor is deemed to have accepted the modification
to the Contract if the Distributor angages in any Distributar Business, renews ils Distiibutorship, or accepts Commissions
after the thirty [30] day period is endad,

Ambiguities. Amhbiguities, if any, in the Contract shall not be construed against any party, regardiess of which party may be
desmed to have authored the ambiguous provision.

Warranties. The Company extends no product warranties, either expressed ar implied, beyond those specifically articulated
in the Contract. The Company discluims a0d excludes all warranties regarding possible nfringement of any United States o
fureign patant, trademark, trade name, copyright, or trade secret arising from the Distributor's operations. THE COMPANY
HEREBY DISCLAIMS ALL WARRANTIES, EXPRESS OR IMPLIED, INCLUDING, WITHOUT LIMITATION, ALL iIMPLIED
WARRANTIES OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, ACCURACY AND NON-INFRINGEMENT.
THIS DISCLAIMER GF WARRANTY CONSTITUTES AN ESSENTIAL PART OF THIS AGREEMENT.
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Waiver, Any waiver by the Company of a Distribetor's breach of a Contract provision must be in writing and will nat be
construed as a waiver of any subseguent or additional brezch by the Distribulor: The failure by the Company to exercise any
right or privilege under the Contract will not constitute a walvar of that right or privilege,

Severability. If any terin or condition of this Contract is judicially invalidated, prohibited, or otherwise rendered
unenforceable in any jurisdiction, it is unenforceable onty to the extent of the invalid, prohibited or unenferceable provision
in that jurisdiction only, and it will ot render Unenforceable or invalidate any other provision of the Cantract, nor will the
Coniract be rendered unenforceable or invalidated in another jurisdiction. Furthermore, any provision found unenforceable
may be partly enforced to the maximum extent enforceable under the law.

Force Maiaure. Distributor acknowledgas that the Company is not lable fer any damages or losses caused by the delay or
inability to manufacture, sefl, or deliver its products due to labor strikes, accidents, fire, flood, acts of civil authority, acts of
God, acts of ferrorists, or from any other causes that are beyond the control of the Company.

Boverning Law, Arbitration, Injunctive Relief. The State of Utah is the place of the origin of this Conlract and is where the
Cornpany accented the offer of the Applicant to becarne & Distribwtor and whare the Uistributar entered into the Contract
with the Company. The Contract is therefore to be construed in accordance with the laws of the State of Utah {without

giving effect to any contlict of taw provision or rute] as to contracts made and to be wholly performed within the State. Any
controversy or claim arising ott of or relating to the Coniract or the breach thereof, or any controversy or claim relating

to the business relationships arising between Distributors shall be resolved by mandatory, final, hinding, non-appeatable
arhitration in Salt Lake City, Utah, Urited Stetes of America, There shall be one arbitrator, who shall be impartial,
independent, and mutually agreed upon by the parties to the arbiiration within seven {7} days following receipt of the written
notica for demand for arbitration. If the parties do not reach agreement on a singte arhitrator within such sever {7) day
neriod, the parties agree that the arbitration shall be administered by the American Arbitration Association I"AAA"] under
its Commercial Arbitration Rules (except that there shall only be one arbitrator} and shall be governed by Utah state law,
inctuding, hut not timited to, the rules pertaining to the discovery process as found in the Utah Rules of Civil Frocadure.
Judgmant on the awsrd rendered by the arbitrator may tie enterad in any court having jurisdiction thereot and enforcement
of the judgment shall be governed by Utah staie law, The parties shall egually share the assessed cosls associated with

the arbitration, including all arbitrator fees. f ona party fails to pay its assessed costs, and such failure prevents the timely
appaintment of sn arbitrator or dalays enqoeing arbitration praceedings, the other party may seek provisional remedies
under the Utah Uniform Arbitration Act, Utah Cade Section 788-11-109, to compel the non-paying party to comply with

its payment obligations. Such provisional reredies may ba sought in the courts of the State of Utah, Utah County, a3

the exclusive and sole jurisdiction and venue for such provisiopal actians, and each party hereby consents o personal
jurisdiction and proper venue in those courts for such actions. The faiture to pay assessed costs under this Section, and any
resulting costs, axpenses, or damages resulting from the sther party being requirad to seek provisional relief, shall become
an additional claim of the injured party in the enderlying arbitration. The parties, AAA, and the arbitrator shall maintain

the confidentiality of the entire arbitration process and may not disclose to any other person not directly involved in the
arbitration process: (il the substance of, or basis for, the controversy, dispute, or claim; Hil the content of any testimony

or other evidence presented at arr arbitration hearing or obtained through discovery in the arbitration; or (i} the terms or
amount of any arbitrstion award. AAA and the arbitrator shall have the authority to make appropriste rulings to safeguard
confidentizlity, unless the law provides to the contrary. The parties agree that before or after a demand for arbitration is
made that a party [in addition to any ether remedies which it may have and which are hereby exclusively reserved] is antitled
o preserve its rights under the Contract by seeking interim injunctive relief |a ternporary resireining order, preliminary
injunction and ail ather forms of interim relief available to the party filing the sction] without a bond, and that the only
venue for any suit shail be in the state courts oeated in Ulah County, Uteh or, at the sole discretion of the Company. in the
federal court iocated in Salt Lake City, Utah. The parties sgree that such suit filed with the court: 13l is nat a waiver of the
rights of the party who filed the suit to proceed with any demand for arbitration It previously fled, and {b] will nat in any way
affect the rights of the party filing the suit to thereafter dernand arbitration once the interim relief is obtalned. The parties
expressly waive any objections to personat jurisdiction or venue of such courts and to the arbitration being conducted in Satt
Lale City, Utah, United States of America.

Attornays Fees. if any suil, action, or proceeding is brought to enforce any term ot provision of this Contract, the prevailing
party shalt be entitled to recover reasonable altorneys’ fees, costs, and expenses incurred, in addilion to any other relief to
which such party may be legally entitied.

Successors and Assicas, The Contract will be legal and binding upon and inure to the benelil of the heirs, devisees,
execulors, administrators, personal representatives, successors, and assigns {as applicable] of the respaclive parties

harelo.

Uimnitation of Lishility. To the exten! permitled by law, the Company, its directors, officers, members, managers,
shareholders, employees, assigns and agents fcotlectively referred to as "Responsibile Parties"] shall not be Uabte for,

and the Distributer releases Company and Hs Responsible Parties from and waive all claims, for any loss of profits,
indirect, direct, special or consequential damages, and for any other losses incurred or suffered by Distributors as a result
of: it Distributor's breach of the Contract, (i) the promotion or aperation of the Distributorship and the Distributorship
Susiness: §iii] Distributor’s incorrect or wrong data or information provided in the Company or its Responsible Parties; or
liv) the Distributor's fafilure lo provide any infermation or data necessary for the Campany to operate its business. EACH
HISTRIBUTOR AGREES THAT THE ENTIRE LIABILITY OF THE COMPANY AND TS RESPONSIBELE PARTIES FOR ANY CLAIM
WHATSOEVER RELATED TO THE CONTRACT, BUT NOT LIMITED TO, ANY CAUSE OF ACTHIN SOUNDING [N CONTRACT,
TORT, OR EGUITY, SHALL MOT EXCEED, AND SHALL BE LIMITEDR T0, THE AMOUNT OF PRODUCTS THE DISTRIBUTOR HAS
PURCHASED FROM THE COMPANY THAT ARE IN RESALABLE CONDITION,



APPENDIX A

The following defined terms 2pply throughout the Contract and are capitalized where used:

Applicant

A Person who has submitted a Distributor Agreement.

Authorized Couniry

A country that the Campany has officiaily sanctioned to be available to all Distributors far
conducting the Dstributer Business,

Automatic Delivery Program {ADP)

An optional program that authorizes the Company to automatically ship Product to a
Distributor on a recurring monthly basis.

Beneficial Intarest

A Person s deemed to have 2 Baneficial Interest in a Distributorship if he/she/it has: }1]

any direct or Indirect ownership in a Distributorship as an individual, partner, shareholder,
member, manager, beneficiary, trustee, officer, director or principal of a Distributorship;

{2} has sny actual or de facte control ever a Distribuiorship; (3] receives any incame

directly or indirectly from a Distributership {other than the receipt of income pursuant

ta the Compensation Plar by an Upline Distributor]; {4} receives farilial support fram a
Distributorship; {5} receives spousal support derived from a Distributership; (4] is a member
of the Distributer’s immaediate household; (71is 2 spouse or Co-habitant; or (8] has any
other similar interest in a Distributorship.

Bona Fide Gifer

An aren's length written offer to purchase the Distributorship by a Persen that is not a
Distributer, which the Company, in its sole discretion, determines to be a legitimate offer,

Business Eniity

Any type of business association authorized under the taws of the jurisdiction in which
it was organized. This includes, but is not limited to, legatly formed: cerporations,
partnerships, trusts, and limited-lUability campanies.

Co-habitant

An individual who is 18 years of age or older who shares with anether persen & common
residency and marriage-tke relationship.

Commissions

Compensation paid fo a [Hstributor based an the Yolume of Products sold by the Distributar
and purchased and/or sold by its Downiine Organization, Eligibiity to receive Commissions
is detarrninad by the manthly sales requirements carrently ineffect, as outlined in the
Compensation Plan.

Compzny

YanGo, LLT, a Utah limited lGabilily compsany, or any lawful assignee, successor, subsidiary,
or affitiate regardless of gecgraphic location.

Cormpany Licensed Wehsite

An Internet website approved by the Company in sccordance with the provisions of Section
7.K of the Policias and Procedures.

Cornpensation Plan

The specific plan used by the Company that details the requirements and benefits of the
compensation struciure for Distribulors. The Compensation Plan can be found at Appendix
2 to these Policles and Procedures.

Competing Company

A direct selling, network marketing or mutti-level marketing company which promotes,
salls or distributes any health, autritien or personal care products in any Authorized
Country as set forth in Section 2.7,

Canfidential Information

Information disclosed to the Distributor pursuant to the Contract or information gathered
by a Distributor about ather Distributers in connection with their prometion of Products

or seles materials, including, but nat limited to, infermation regarding (il Downline
Organizations or Upline Distributors, including Distributor names and contact information,
Customer information developed by Company or developad for and on behalf of the
Company by Distributars through Distributor meetings, websites, email and/or profile
gathering tools, and any other elecironic or manual application used by a Distributor

or his agent to gather, store, andfor develop any information aboul Distributors and
Custormers {including but nat limited to credit date, retail custorner and Distributor profiles,
and product purchase information and lii} custorner Usts, manufacturing and supplier
infermation, business reports, commission or sales reports, business plans, projections,
trade secrets, intellectual property, analyses, and related information and other financisl
and business information that would be reasonably understood to be confidential and/or
give competitive advantaga. Cenfidential Information may take the form of documentation,
drawings, speri{icaiicn software, technical or engineering data, or other forms, and may
he disciosed arally, in writing, by electronic or magnetic media, by visuat observation, or hy
other means.

Lontract

The docusnents describing the specific relationship betwesn a Distributor and the
Company, comprising the Distributor Agreement, the Statement of Beneficial Interast,

the Cornpansation Plan, the Policies and Procedures, sny country or situation-specific
addendum(s] thereto, any amendraents therelo, and any other written agresment belween
the Distributor and the Cornpany, which documents are incorporated herein by reference,

Cross-Company Recrulting

A violation of the Contract as set forth in Section 2. of the Policies and Procedures.
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Cross-line Recruiting

Sponzaring, or a solicitation to Sponsor, indirectly or otherwise, an existing Distributor

{or anyone with 2 Beneficial Interest in that Distributer's Distributership]. The Cross-line
Recruiting policy applies only to the recruiting of existing Distributors and dees not apply to
Persons who are not Distributors of the Company. The Company cannot punish 2 Distributer
who solicits or entices a Parson who has net previously been a Distributor, but who has

been contacted by anather Distributor, As with any commarcial enterprise, Distributors wha -
invest tirne and money into a Person are taking a risk that the Person may choose to be
Sponsored undar somieane else.

Customer

A nor-Distributor that purchases Prodicts at the Suggested Retail price,

Date of Sign-up

The date the Company receives and accepts an Applicant’s Distributor Agreement bearing
zn original signature or electronic copy of an ariginal signature.

Distributor

A Persen currently authorized by the Company ta operate a Distributorship, If more than
ona Persan is named on the Distributor Agreement, then "Distribuior”™ may refer to all
Parsons collectively

Distributor Agreement

! conditions of the Contract.

The agreernent submitted by an Applicant to becorne & Distributar. In signing the Distributor
Agreement, an Applicant certifies that he or she has read and will abide by the terms and

Distributor Business

| Activities determined at the sole discretion of the Company to be a prometion of the

| and other cormmunications, participation in Cornpany-sponsored support service training,

Company’s Products or husiness opportunity, Some of these activities include, but are not
restricted to: signing a Distributor Agreement; advertising, selling or exhibiting Product;
hosting, conducting, or speaking at meetings or events {whether hastad by the Company
or by a Distributor); purchasing Product at Wholesale prices, exchanging, or returning
Products; participating in the Compensation Plan, receiving perisdic Company literature

rotivational and recognition events: sponsoring new Distributors; and/or selling of leads,
sales {ools, wabsiies, etc. to Distributors.

Dislributor Rights

The rights of the Distributor under the Contract to conduct the Distributor Businass,

Bistributarship

A defined position within the Company's network of Distributors that is the subject of the
Contract.

Oownline Organization

A genealogically structured organization comprised of Distributors and their Customers
wha arg below o Distributor in his or her Sponsor Tree or Placement Tree. The Distributors
wilt have been personally Sponsorad {i} by a Distribuior and be downline of that Distributor
thraugh Placement or Sponsorship, or [ii] by those who the Oistributor has Sponsored

or placed through Placement, and thelr respective Customers, all in a direct chain of
Distributorships below the Distributer

Electronic Funds Transfer {EFT)

An optional prograra that authorizes the Campany to electronically debit 3 Uistributor’s
hank account for the ameount of an order and renswals fees.

First Praduct Purchase

The first purchase by a Distributer of any two individual units of Product offered by the
Carnpany {2g. XanGo® Juice, Glimpse TM skin care line, XanGe 35IXTYETM Supplement, etc,}

Frant Line

The Distributors who appear on the first level of the Sponser Tree of the immediate
Dewnline Organization of any particular Distributor. They may appear through Sponseorship
Compression. The Commissionable Velume of Customers is treated as if it were Frontline
for purposes of calculating Uniteve! Comissions. [See the Compensation Plan for the
definitions of these terms.}

ldentification Number

The number issued specifically to an individual or company by the government. Examples
include: sccial securlty number (US individuats), social insurance number [Canadian
individuals], employment identification number [US companies], Identity Card Number or
NRIC Number {Singaporean individuals}, and 1D Card Number (Taiwanese individuals].

Initial Drder A Distributar’s first Product order with CY, shipped to & single address. If it is placed
within thirty [30] days of the Date of Sign-up, the order’s CV will be paid as PowerStart
Commission.

Person An individual, a Business Enlity, or any ather enlity with @ distinct separate existence, and

its successors, heirs, or assighs, as the case may be,

Placerment

As & noun: A Distributor whe has directly recruited another Distributor inte his or her
Placement Tree las defined in the Compensation Planl; as a verb: the positioning by a
Sponsor of a Bistributor in his oc her Downline Organization,

Policies and Procedures

The policies and procedures of the Company contatned herein, Including attachments and
addenda, which are incorporaled herein by this reference, ag the same may he armended
from time Lo Uime by the Company.

Pra-Launch Period

A period of trme annsunced by the Company prier Lo 8 country becoming an Auvthorized
Country during which a Distributor may begin preparation to commence the Distributor
Business within that country.




Product

Any goad or service that has Valume assignad to it and that is offered by the Carmpany. Sales
tools and prormational material are not included in this definition.

Gualified Direct Upline

Regarding the Right of First Refusal, a Distributor's direct Sponsor who is net in violztion
of the Contract and whe the previous month quatified for earnings under the Compensation
Flan.

Rank

The current payout qualification tevel of the Distributorship according to the Cempensation
Plan, The Rank of 2 Distributor, which wit! affect the Distributer's Commissions calculated
from the Sponsor Tree {as defined in the Compensation Plan], may fuctuate monthly and
depends on the Distributor meeting various quatifications outlined in the Compensation
Plan.

Recrutting

Actual or atlempted solicitation, enrollment, encouragement, or sftort ta convinee,
persuade, or influence in any way, directly, indirectly. or through a third-party {including,
but net limited to, the use of a websile], another Distributor to sell or purchase products

or services and/or to enrotl or act as an independent distributor, employee, executive,

of consultant to or on behalf of anoiher direct selling, network marketing, or multi-level
marketing company that operates in any way, conducts business, or has distributors in any
Astthorized Courtry. This conduct constitutes Racruiting even if the Distributor's actions are
in response to an inguiry or communication made or initiated by anather Distributor,

Retail Establishment

Any enterprise with a physical location that 1s not a Service-related Establishment.
Examples include, but are not limited ta mass market and specialty stores. For purposes
of this definition, a Retail Establishment does not include the internet when s Distriutor
complies with the relevant sections of the Policies and Procedures regarding authorized
internet sales and advertising.

Relail Sales

Sales by 2 Distributer of the Product te his or her Customers.

Right of First Refusal "RFR"

The righis as set forth in Seciion 4.F of the Policies and Procedures.

Sales Taol

Any information, material or product crealed by the Distributor for Distributor Business,

| Suggested Refail

The price at which the Company suggasts Distributors setl Products te Customers. The
Suggested Retail prices are posted on the Company's wabsile.

Service-related Establishment

An enterprise where the general public typically does not have ready access unless through
appointment or membership, andfor where the primary-function of the enferpriseis the
rendering of professional services rather than selling merchandise. Dxarmnples include, but
are not limited Lo private or restricted-access offices, salons, spas, gyms, health clubs, or
privats associations that may retail some products, but whose primary purpese is to offer a
service.

Sponsor

As 8 noun: a Distributor who has directly recruited snother Distributor inte his or her
Downiine Organization; as a verb: the act of direcily recruiting another Distributor into his
or her Downline Organization.

Statement of Bepeficial interest

A document required as part of the Contract if an Applicant is applying as a Business Entity.
The Siatement of Beneficial Interest must list all persons who are partners, shareholders,
principats, members, managers, officers, directors, trustees, beneficiaries, or whao
otherwise have any direct or indirect Beneficial Interast in or control over the Business
Entity.

Title The highest Rank evar achieved by a Distributor that is used for recognition purposes.

Upline The single-tine hisrarchy of Sponscrs and/er Distributors extending upwerd from a
Distributorship.

Volume Avaluz assigned tv a Product for commission purposes.

Wholesale The price the Company charges Distributors for Products.




APPENDIX B

Compensation Plan

The Compensation Plan is the method by which Distributors are compensated for their retail sales and personal purchases of the
Product, as well as the refail sales and personal purchases of the Proeduct by their Downlina Organizations. |t also compansates
them for the suppert and training they provide the Distributors in their Downline Crganizations. The Compensation Plan is part

of the Contract between the Company and its Distributers, Certain defined terms herein appear in title capital fetters. These
termns and their definitions are described at the end of this document, in the text of this document, or in the Company Policies and
Procedures, which are Incorporated hereln by reference.

Section 1

Payment of Commissions

A, The Company pays variaus types of Commissions for the sala of Product. Commissions are calculated based on the
Commissionable Volume [CV}in either the Sponsor Tree or the Placement Tree resulting from & Product order, a
Distributor's Personal Volume [PV, a Distributorship’s Group Volume [GV], and other qualifications as described herein,

. To the extent that comrnissionable sales occur where Products are delivered for distribution within the United Siates,
Cammissions on those zales under this Compensation Plan will be the legat responsibility of and will be paid by the
Company. To the extent that commissionabie sales oecur where Products are deliverad for distribution cutside of the United
Stales, Commissions on those sales under this Compensation Plan will be the legat responsibility of and will be paid by
XanGo DISC, Inc or its assigns. Nevertheless, for administrative convenience, Commissions paid under this Compensation
Plan generatly may be issued on & single check or similar instrument ar transaction, combining for the convenience of the
Distributer the Commissions earned for both U.5. and non-U.5, sales.

€. The Company may deduct necessary handling, processing, or remittance fees from a Distributor's Commissions as set forth
i the Policies and Procedures,

Section 2

Distributor Ranks

A Distributors may qualify for various Ranks by meeting certain requirements, including menthly PV and menthly GV
generated in the Placernent Tree, monthly ADP, and total Sponsorship requirements. Each Distributor Rank and its
requirements that roust be met in the month of qualification are ag follows:

1.
Z
3.

16.

Represeniative - 100 PV,
Preferred Representative ~ 100 PV and active on 100 ADP within that month.

1K - 100 PV; active on 100 ADP within that month; a minimum 1,000 GV; and have at least three {3] Frontline qualified
Preferred Represenistive Distributors {or higher] in his or her Sponsor Tree,

5K ~ 100 PV, active an 100 ADP within that month; a minimum 5,000 GY; and have zt least three [3] Frontline qualified
1K Distributors [or higher) in his or har Sponsor Tree. ‘

208 ~ 200 PV; active on 200 ADP within that month; a minimum 20,000 GV: and the personat Sponsor of at least three
{3} Frontline qualified 5K Distributors {or higher} in his or her Sponsor Tree.

Pramier - 200 PY; active an 200 AR within that menth; a minimum 58,000 GV; and the personal Sponsor of at lesst
two 12) Frontline qualified 20K Distributors {or higher! and one {1] Frontline qualified 5K Distributor [or higher] in his
or fer Sponsor Tree.

100K Premier ~ 200 PV, active on 200 ADP within that month; a minkimurn 190,000 GV; and the persenal Spansor of at
least three [3] Frontline qualified 20K Distributors {or higher) and one [1] Frontline guatified 5¥ Distributor lor higherl
in his or her Sponser Tree.

200K Premier - 200 PV; active on 200 ADP within that rmonth; a minbmum 200,000 GV; and the personal Sponsor of at
least three {3} Frontiine qualified Premier Distributors {or higher) and one {1] Frontline qualified 20K Distributor lor
higher) in his or her Spensor Trae.

S00K Premier — 260 PV, active on 200 ADP within that menthy; 2 minimum 500,000 GV; and the personal Sponsar

of at least one {1} Froptline qualified 200K Premier Select Distributar [or higherl in his or her Spensor Tree, two
Franttine [2) Frontline qualified 100K Premier Select Distributors (or higherl in bis or her Sponser Tree, and two (2]
Frontline gualified Premier Distributors {or higher} in his or her Sponsor Tree, Twe {21 of the required five [5) Premier
Distributors must be placed on the Placement Tree's first tevel.

Quantum Premier — 200 PV; active an 200 ADP within that menth; a minimum 750,600 GY& [Unilevel Compressed GY
frem the first six {&) levels helow the Distribulor that the Distributer was paid onl; and for three conseculive monlhs in
the qualifylng quarter, ave: i} at least one {1) Frontline qualified 500K Pramier Select Distributor for higher} in his or
her Sponsor Tree, {ii] one {1) Fronatline qualified 200K Premier Select Distributor for higher] in his or her Sponsor Tree,
i) ere (1 Frontline quatified 100K Pramier Select Disteibuter for igher] in his or her Spensor Tree, (v} and three [3)
Frontine qualified Premier Distributors [or higher] In his or her Sponsor Tree, These Froptline Distributorships must
achieve their Ranks {excepl the three Frontline Premiers] anylime prior to the Quantum Premier’s current quatifying
guarter and all {including the three Frontline Premiers) must maintain Select status in each month of the Guantum
Premier's current gualilying quarter. Three (3] of the required six (6] gualified Disiributors must be placed on the
Placement Tree's first evel.

23



8.

11, X1 Premier - 200 PV; active on 206 ADP within that raonth; a minimum 1,000,000 BY6 {Unilevel Compressed GV from
the first six 16) levels below the Distributor that the Distributor was paid on}; and for three censecutive months in the
quatifying quarter, have; [il at least one [1] Frontiine quatified 500K Premier Select Distributor {or higher] in his or
her Sponsar Tree, (i1} two 12} Frontline qualified 200K Premier Select Distrihutors lor higher] in his or her Sponsor
Tree, [ilif and four (4] Frontling qualified Premier Distributors {or higher] in his er her Sponser Tree. These Frontline
Bistributerships must achieve their Ranks {except the four Frantiine Premizers] anytime prior to the X1 Premier's
current quaiifying gquarter and all {inciuding the four Frentline Premiers] must maintain Select status in each month
of the Xt Premier’s current qualifying quarter. Four (4) of the raquired seven {7} qualified Distributors must be placed
on the Placement Tree's first level

The additional Rank designation of "Select” applies to Premier Distributors who maintain their Rank qualification for the
full three {3] months of 3 single calendar quarter.

Section 3 PowerStart Commissians

A,

£

PowerStarl is a weekly commission paid on Initlat Orders with CV placed within 30-days of a new Distributor’s signup.
Commissions from such CV are calculated based an the Spensar Tree, The Company pays out fifty percent {50%] of the OV
fromn Initial Orders. Forty-five percent [45%] of the CVY is paid as a PowerStart Commission Lo the Upline Spunsors of the
Distributor placing the Initial Grder, three percent (3% of the CV is allocated to the Global Bonus Paot, and the remaining
two percent [2%) is allocated to the 500K Bonus Posl,

The PowerStart Comimission is limited to the first 1,000 CY of an Initiat Order; however, from time o time the Company may
change the CY Umitation upon notice to all Distributors, Any remaining Commission from an Initial Order will be paid outas
Unil.evel Commission.

Oepending an the Sponsors’ PY and ADP status, PowerStart Commissions will be paid aut in one of the following two ways:

1. PowerStart Basic ~The Company pays twanty percent [20%] of the Initlal Order’s OV to the first qualified (100 PV

{pline in the Spenser Trae,. The Company pays the remaining twenty-five percent [25%i of the Initial Order’s CV to the
next qualified {200 PY and active en 200 ADPJUpline in the Sponser Tree. This Is surmmarized by the following table:

Sponsor Minimum Qualification Commission
1st qualified level upline 104 PY, no active ADP 20%
Znd qualified level upline 200 PV w/ active 200 Al 25%

2. PowerStart Plus -The Company pays thicty pereent (30%! of the Initial Ordec’s GV to the first quatified {100 PV and
active on 100 ADP) Upline in the Sponsar Tree. The Company pays the remaining fifteen percent [15%] of the Inftial
Order’s OV to the next guallfied {260 PV and active on 200 ADP} Upline in the Sponsor Tree. This is summarized by the
following table:

Spensor Minimum Guatification Commissicn
1st qualified level upline 100 PY, w/ active 100 ADP 3%
2nd gualified level upline 200 PV w/ active 200 ADP 15%

The gualifying Upline Distributer is eligible to receive @ PewerStart Commission i he or she meeis the minimum
gualification at oy time during the week or the five precading weeks the initial Order is placed. If the qualifying Upline
Distributer does ot meet the minirmusn qualification within this six () week window, theri the Company will pay the
Commission to the next qualified Upline through PowerStart Compression. PowerStart Commissions are calcutated from
Yolume in the Sponsor Tree,

An Initial Order must be received hy the Company no later than 5:00 p.m. {MST} on Friday for the Powerstart Cornmissions
to be patd the following week. Online orders placed prior to 11:52 p.m. {MST) on Sunday witl qualify for payment the
follawing weel.

Saction 4 UnilLevel Commissions

A,

UniLevet is a manthly cornmission paid on all Preduct orders with CV. It is paid in total, the Company pays out fifty parcent
{50%]} of the CV from these Froduct orders. Forty-seven percent [67%} of the OV for these crders is paid a5 a Unilevel
Commission, and three percent (3% of the CV is sllocated to the Glohal Benus Peol.

The Company pays the UniLevel commission based on the total CV not subjecttoa PowerStarl Comimission from up to
pine (9] compressed levels in a Distributer's Downline Gryanization. The Distributor's Rank determines how many levels

on which the Dislributor may collect UniLevel Commissions, If a Distributor is nol quatified by Rank 1o coilact Unilevel
Commissions halow a certain tevel, then those Commissions are paid aut through Unitevel Compression to the next highest
guatified Distribulor, Unilevet Cammissions are paid according to a Distributor's Rank as follows, with sach higher Rank
entitied to more levels of payment:

1. Representalive - Five percent [5%) of CV on the 1st level and five percent 5%} of CV on the 2nd level.

2. Preferred Representaiive - The sama percentages of CV as a Representative, plus an additional len percent [10%} of
CV an the 3rd level.
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Level Representative Preferred 1K 5K 20K Premier and above
Representative

st 5% 5% 5% 9% 5% 5%
2nd 5% 5% 5% 5% 5% 5%
3rd - 10% 10% 10% 10% 10%
4thy - - 5% 5% 5% 5%
Gth - - - 5% 5% 5%
btk - - - - 5% 5%
7th - - - - 5% 5%
8th - - - - - 5%
Fth - - - - ~ 2%

o All non-online Product orders must be received by the Company before 5:00 p.m. (MST] on the last business day of the
month to be included in that month's Unilevel Commission calculation, Online Product orders must be received by the
Company before 11:59 pan. [MS5T] on the last day of the menth to be included in that month's Unilevel Commission
calculation.

D, Unilevel Commissions calculations are also subject to Sponsorship Compression, which is a safety net for minirmum
manthly PV that can help promote the Rank of a Distributor.

Section B Global Bonus Pool Commissions

A, The Blobal Bonus Peal is o quarterly Commission paid from a poal comprising three percent [3%] of all worldwide CV. The
Global Benus Fool is paid out in the month following the close of the calendar guarier to those Distributors who gualified
each month of that calendar quarter s Premier Select and above. The quarterly payout of the Glosal Bonus Pool is
calzulatad by adding up the applicable GY3, GV6 and GV9 [Group Yolume subject to Unilevel Compression] for that calendar
quarter from qualiied Prermiar Distributors, creating a total pool volume, The percentage of the total pool that is sllocated
to 2 qualified Premier Distributor Is the amount of GY3, BY4 or GVY? contributad by the Distributor, divided by the total pool
volurne. This percentage is then muliiplied by the tetal dottar amount in the Slobal Bonus Pool, resutting in the Global
Bonus Pool Commission for that Oistributor.

B. To gualify for participation in the Global Bonus Pool, the following are required for the Premier Rapks:

i.  Premier: Achisves Select siatis and in esch month of the qualiiving period earns & Unilevel check of al lzast $2,500
USD [or equivatent]. The contribution to the pool is the GV3.

2. 108K Premier. Achieves Select status znd in each month of the qualifying period earns a UniLevel check of at teast
45,000 USH [or equivalent], The cantribution to the pool is the GYé,

4. 200K Premigr, Achleves Select slatus and in each month of the qualifying period earns a Unjbevel check of al least
$10,000 USD {or equivalent], The cantribution to the pool is the GYY.

4. S0OK Prernier, Achieves Select status and in each rmonth of the qualifying quarter earns a Unilevel check of at least
410,000 USD {or equivalent). The contribution to the peol is based on GV9.

5. Quanlum Pramier, Achieves Select stefus and in each month of the gualifying quarter earns 2 Unilevel check of at
least $10,000 USD lor equivalent], The cantribution to the poot is based on GY?.

6. X1 Premist. Achieves Select status and in each menth of the gualilying quarter earns a Unilevel check of at least
$10,000 HSD [or equivalent). The cantribution to the pool is based on GVY.

0. Commissions darived from the Global Bonus Pool are paid out with the UniLevel check.

3. 1K - The seme percentages of OV as & Preferred Representative, plus an additionat five percent {3%] of CV on the 4th
{evel,

4, BK - The same parcentages of CV as a 1K, plus an additional five percent {5%} of CV on the 5th level,

5. 20§ - The same percentages of OV as a 5K, plus an additionat five percent 15% of CV on the 4th level and five percent
(5%} of CV on the 7th level.

6. Premier and sbove - The sama percentages of CV as 3 20K, plus an additional five percent {5%] of OV on the Bth lavel
and two percent {2%] of CV on the 7th level,

This is summarized by the following table:
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Section & 500K Bonus Pool Commissions

A, The 500K Bonus Poot s a quarterly Commission peld from a pool camprising two percent {296) of all warldwide CV from
initial Orders paid a5 a PowerStart Gommission during that quarter. The 500K Bonus Paol is paid out in the month following
the close of the calendar quarter to those Distributors who gualify each menth of that calendar quariar as 500K Premier

Select and above,

B. The quarterty pavout of the 500K Bonus Pool is caiculated by adding up the applicable GY6 for that calendar quarter from
qualifisd 500K Prermiar Select Distributors or higher, creating a total poot volume. The percentage of the total pool volume
that iz allocated to a qualified 500K Premizr Select Distributor is the amount of GV6 contributed by the Distributor divided by
the total pool volume. This percentage is then multiptied by the tatal dollar amount in the 500K Pout, resutting in the S00K
Bonus Pool Cormmmission for that Distributor,

o

To participate in the 500K Bonus Poal, Distributors must:
1. 500K Premiar Select: quatify as » 500K Premier Select in sach month of the qualifying guarter. The contribulion to the
pocl is based on the Distributar's GV6.

2. Quantum Premier Select; qualify as a 500K Premier Select or higher in each month of the qualifying quarter. The
cantribution to the pool is based an the Distributor's GVé.

contribution to the pool is hased on the Distributor's GVé.
D.  Commissions derived from the 500K Bonus Pool are included in the Unil avel check.

E. inthe event that no Distributer qualifies for the 500K Bonus Pool, the amount of the pool will be added to the Global Bonus
Pool for that quarter.

Section 7 Relail Sales Commissions

A, Distributors may generate Retail Sales Commissians by:
1. purchasing Product from the Company at Wholesale and reselling it to Customers, antdfor
2. directing Custemers to purchase Product under the Distributor’s account through the Company's Retail Sales order
line.
B. The Company pays a Retail Sales Commission on all Product sales to Customers referred to the Company's Retall Sales
crder line by Distributors, Additienatly, the resulting CV from such sales is treated as Frontline to the referring Distributor

for purposes of catculating Unilevel Cammissions. The Relail Sales Cornmission is the difference between the retall price
ard the Wholesale price of the Product, less an administrative handling fee.

C. fRetail Sales Comynissions are paid out with the Unitevel check.

Section 8 incentive Trips and Awards

4. From time to time, the Company may provide incentive trips and other awards to quslified Distributors. These awards or
trips may be based an Title ang high Distribulor performance and are provided only to the Persons listed on a gualifying
Distributor's Distributor Agreement, up to sir fare for two such Persons and hotel stcommodations of one room. incentive
trips or awards may riot be deferred for future acceptance and have no cashvalue. No payment or credit will be given lo
those who cannot or choose not to attend trips or to accept awards.

B. Although the Company pays some o ail of the costs of such incentive trips, the Distributer agrees to indermnify and hold
harmless the Company for any injuries sustained i association with the trip by the Distributor and/or ts guests, The
Distributor cannot make claim upen, or rely upsn, any insurance pelicy of the Company to cover the cosls and expenses of
any injurfes o the Jistributor and/or the Bistributor’s guests.

£. The Company may be reguired by Lew ta include the falr market velue of any incentive awards, trips, etc. on the Distributor's
and of the year tax report . Tha Distributor is lable for appiicable taxes and agrees to hold the Company harmless from
claims of tax liabitity relating to these incentive trips and awards,

0. I itis discovered that the Distributor has made any misrepresentations or has violated any of Polices and Procedures in
becoming eligible for these incentives trips and awards, the Company may charge the Dhistributor for any costs incurred by
the Company or for any benefils received by the Distributor.

26



Section 9 Definttions

The following definad tarms apply througheut the Compensation Plan, where they are signified by fitle capital letters:

560K Bonus Pool

r¢ above from & pool of fwo
rt Commission.

Commissians paid to qualified 500K Prermier Selecds
percent {2%: of all worldwide OV from: Initial Orders subject to a Powar

Autemnatic Delivery Program (ADPY

See the definition of this term n Appendix A to the Policies and Procedures,

Commissionable Yolume [CV}

The actual ampunt of Volume subject to Commissions in a specific market.

Company

See the definition of this term in Apnendix A to the Policies and Procedures,

Compensation Plan

See the definition of this term in Appendix A to the Policles and Froceduras,

Contract

See the definition of this term in Appendix A to the Policies and Procadures.

Customer

Sos the dafinition of this term in Appendix A to the Policles and Procadures.

[iistributor

See the definition of this term in Appendix A to the Policles and Procedures.

Distributor Agreement

See the definition of this term in Appendiz A to the Policies and Procedures.

Distributorship

See the definition of this term in Appendix A to the Policies and Procenures.

Downline Organization

See the definition of this term in Appendix A to the Policies and Procedures.

Front Line

See the definition of this term in Appendix A to the Policies and Frocedures.

Giohal Bonus Pool

A Commissions pool paid to qualified Premier Selects and above comprising three
percent [3%} of all worldwide CV.

Group Volume [GY}

The totat Velume of Product purchased by a Distributor and its Bownline Crganization,

(BV3, BV6, BVY

The aggregate GV of the Payline at 3 levels [GV3), six levels (GV4], and nine levets [GV7] in
the Placernant Tree.

{nrtial Order

A Distributor's first Product order with CV, shipped to a single address, ¥ it is placed
within thirty [30) days of the Date of Sign-up, the order's CV will be paid as PawerStart
Coemmission,

Payline Distributorshins in a Downline Organization on which 3 Distributer is paid Commissions
based on UniLavel Compressien or on PowerStart Compression.
Person See the definition of this term in Appendix A to the Policies and Procedures.

Personal Yolume [PV

The Yolume of Broduct purchssed for resale or cansumption by a Distributor,

Placement

Sea the definition of this term in Appendix A to the Policies and Procedures,

Placement Tree

The genealogically sirucibred network of Distributorships that is created through
Placement. Unilevel Commissions are calculated according to the structure of the
lacement Tree.

PowerStart Commissions

Cormmissions calculsted from the CV of Initial Orders in the Sponsor Tree in a given week,

PowarStart Compression

The process of by-passing ner-quatified Distributorships in the Sponsor Tree when
calculating PowerStart Commissions.

Premier A Rank as defined in Section 2 of the Compensation Plan; alsa, a Title used for the Ranks
of Premier through X1.

Product See the definition of this term in Appendix A to the Poticies and Procedures.

Ranlk See the definilion of this term in Appendix A to the Policies and Procedures,

Retail Sales

Sae the definition of this term in Appendix A to the Policies and Procedures.

Select Quatifying at a Rank of Premier or above for 3 consecutive months in a quarter, The
Selac! status is applied to the lowest Rank achisved during the quarter,
Sponsor See the definition of this term in Appendix A to the Policies and Procedures.

Sponsor Tres

The genealogicatly structured netwerk of Distributorships thal is created through
Sporsering. PowerStart Commissions are calculated from weekly CV in the Gponsor
Tree.

Sponsorship Compression

A process used for calculating payeut from the Sponsor Tree, as follows: if in a given
month a Frontline does nat order Product, this process looks to that non-ordering
Distributorship's Frontline for the highest Ranking Bistriiutorship and maves that
Dislribulorship up in the place of the non-ordering Distributorship. The procass oceurs
sequentially, beginning frem the hotiem of the tree and moving upwards, so thatifa
Distributorship quatifies its Sponsor, no further action is taken, but if the Distributorship
does nol gualify its Sponsor, its Mghest qualifying Frontline is moved lo ils position

for calculations purposes: then, the naxt Upline is examined and if any of its Frontline
dopsn't have CY, the highest Ranking Frentline of thet Frontline Ristributership is
moved yp.




Streamlined Compression

A rafarence to PowerStart Compression, Unilevel Compressian, and/or Sponsarship
Cornpression.

Title

See the definition of this term in Appendix A to the Policies and Procedures.

UiniLevel

The Commissions caloulations from the £V in the Placement Tree of a Distributorn,

Unilevel Compression

The process of by-passing Distributorships in the Placement Tree that either lack GV or
are not entitled to the next level of Unilevel Commissions, based on thelr Rank,

Upline See the definition of this term in Appendix A fo the Policies and Procedures.
Volume See the definition of this term in Appendix A to the Policies and Procedures,
Wholesale Sea the definition of this term in Appendix A to the Policles and Procedures.

28



roceoures

Distributor Policies and P

Effective December 1, m@?



Section 1
Seclion 2
Seclion 3
Section 4
Seclion 5
Section 6
Seclion 7
Section 8
Section 9

Table of Conients

BEOOMING 8 DIBITDUTION ettt oot s AR 4

Oblfigations of a Distributor and Managing a DAStributorshiD .. e s 6

B OMEOIERID ettt es et e o ea e e e e e e

SponsorPlacemant Changes and Transfers. ..o

Compensation

Ordering Gompany Praduels ..., SO OO DU PO TP U T RO TR PP PRPP PO ORpSPPR P 15

— Marketiing the Product and Opportunity

Braach OF CoORTan P rOCBIUIES . oo oot oot eee et aee it 444zt et ey e rs e e mmm e £ aae b ik ot e e e b e

R TER L Lz 11 DT TR T T OO UO OO O T OO P O SRS SRV RS PR TISP ST

T TR LI T =) = V1= e L LU OO U O U O TP PR Pp ORIV
APPENDIX A Dafined TEMIS e it veoe s ceens e cenes
APPENDIX B Compensation Plan ...

Section 1
Section 2
Section 3
Section 4
Section 5
Sedlion 8
Section 7
Section 8
Seclion &

PayInEnt 0F COMITHBBIING .oier et im0 (12 L2

T Tyl e a1 - PO U S OSSO PP VU UEU PO P TP SPRTPIR rervrea a2
T e e o Ya T e 1LYt o= SO TS U U CIUP TP STOSOE TSP IR ST PP 34
T LBV OMTITEIRBIONG oo r oot oo evt et et st s e e e ebessehe 1 2eme et ae e fh o m e e e benasseedmass e s in s s e e hea bbb 35
Global Bonus Pool Commissions
500K Bonus Pool Commissions ...

Incentive Trips and Awards ... SN UE UV UUUPOO SOOI 28
BT i Tos < TRCTT U ET OO U PR U P TP SO PP P PSP TR PSP 38



Policles & Procedures

These Policies & Procedures, are effective as of the date first displayed above and govern the
way a XanGo® Distributor conducts business with XanGo, LLC and/or its subsidiaries (the *Company"},
with other XanGo Distributors, and with refail Customers, They replace and succead all previous
versions. The governing definitions are capialized and found in Appendix A, The term "Company®
refers to XanGo, LLC and its subsidiaries, successors and assigns. The term "Distributor” refers fo a
Person currently licensed by the Company io operate a Distributorship  Any interpretation, clarification,
exciusion, or exception to these Policies and Procedures, in order fo be effective, must be in writing and
signed by an authorized officer of the Company. The Company endeavors to enforce the Policies and
Procadures on a uniform and nondiscriminatory basis. However, any failure to enforce any of the
provisions of the Policies and Procedures with one Distributor does not waive the Company's right to
erforce any such provision(s) with that same Distributor or any ether Distributor.

These Policies and Procedures, the Compensation Plan (Appendix B), the Statement of
Beneficial interest {if any), and any country or situation specific addendum in their present forms and as
amended from time 1o fime at the sole discretion of the Company, are by this reference incorporated into,
and form an integral part of, the Distributor Agreement. Coliectively, said documents are referred (o as the
"Coniract". Each Distributor has the responsibiiity to read, understand, adhere to the Centract and ensure
that he or she s aware of and opersting under the most current version of the Conract, When
Sponsoring a new Distributor, the Spoensoring Distributor shall provide the most current version of the
Contract to the applicant prior to his or her execution of the Distibutor Agreement. By signing a
Distributor Agreement or accepting Commissions from the Company, a Distribufor demenstrates that he
ar she has read and understands and consents fo abide and be bound by the Contract.

The Company may amend the Contract from time to fime as laws and business circumstances
change; howsver, notice of any amendment will be published by the Company on its website at least
thirty {30) days before the change is made effective. It is the responsibility of all Distributors to reguiarly
review the most recently published Coniract, located at www.xango.com of other Company websites.
The Company wili also provide a copy of its most current Contract upon the Distributor's request.

Code of Ethics

The Company has made a commitment to provide its Distributors top quality Products, exceptional
support and a proven, succeseful Compensation Plan. A Distributor may purchase Products directly from
the Company for both personal use and for resale to consumers. In tum, a Distributor agrees 1o represent
the Products and income opportunity in an ethical and professional manner. Each Distributor shall adopt
and live by the following Code of Ethics:

As a Distrihutor:
1. | will be respectful of each and every person | meet while doing the Distributor Business.
2. At alf imes | will conduct myself and my business in an ethical, moral, legal and financiatly
sound manner and will not engage in any daceptive or illegal practice.
3. 1 will not communicate disparaging comments about competitors’ products to others and shafl
not communicate slanderous, libelous and derogatory statements about competitors or other
Distributors, :
4.1 will not engage in activities that would bring disrepute to the Company, other Distributors, er
me.
5. 1 will be fruthful in my representation of the Products and will make no Product claim that is not
contained in and supported by offictal Company publications.
6. | will fulfill my leadership responsibilities as a Sponsor by training, assisting, and otherwise
supporting the Distributors in my Downfine Qrganization.
7.1 will correctly and lawfully represent the Compensation Plan and the income potential
represented therein. | understand | may not use my own income as an indication of other's
potential success, or use compensation checks as marketing materials.
8. | will abide by each and every term and condition of the Contract.



9. I will honor the terms of the Product return and refund policies with al! of my retall Customers.
10. 1 will respect the Sponsor relationship of every other Distributor and | will neither attempt to
interfere with or change these relationshins nor make disparaging or untrue daims about other
Distributors.

Section 1 Becoming a Distributor

A

Age of Majority. in order fo become a Distributor, ail Applicants must have reached {he age of
majority, ustiaily elghteen (18) years of age, in the jurisdiction in which thay reside.

Application. An Applicant receives a license fo exercise the Distributor Rights and operate a
Distributorship when he or she I} purchases a distributor kit and i) returns to the Company a
completed and signed original or electronic (faxed or scanned) Distributor Agreement or signs
through the Gempany's on-line application process (in those countries where it Is available),
and (i) the Company accepts the Agreement (The Distributor Agreement and other
necessary forms are available on the Company's website )

1. In order to be accepted by the Company, a Distributor Agreement for the couniry in which
the Applicant resides and any other required document of the Contract must ba complete
and correct in every respect and submitted by the Distributar.

2. Fallure of the Distiibutor to submit a complete and correct Agreement or to provide
appropriate decumentation, when requested, may result in the Distributor Agreement being
reiectad by the Company. The right to accept or renew any Distributor Agreement remains
solely with the Company.

3. A Distributor may be required fo provide the Company with proof of residency, work
authorizations, and ebififty fo legally conduct business In the country stated on the
Distributor Agreement.

Required Purchase. Unless otherwise prohibited by law, the only purchases required to obtain

and maintain a Distributorship are the distributor kit and the annual renewal and materials {fee.

Product purchases are optional.

Phonad Applications. A temporary Distributorship will be vcreated for those Distributor
Agresments processed via the telephone untll such time as the Company has received the
completed Contract. This temporary Distributorship is subject to all the terms and conditions of
the Contract and, while the original documentation is being received and processed, allows the
Applicant to order Product for thirty (30) days. If the Applicant fails to provide the Company with
an original, signed Distributor Agreement or electronic copy of the same within the thirty (30}
days, the temporary Distributorship may be terminated.

Husiness Entities. If the Applicant is a Business Entity, the original signature on the Distributor
Agresment must be of a person authorized to bind the Business Entity. The Applicant must also
submit with the Distributor Agreement: () an tdentification Number for the Business Eniity, and
(il & Statement of Beneficial Interest, which must include the signature and ldentification
Numbper or other personal identification number of every Person having a Beneficial Interest in
the Business Entity,  To verify the form of the Business Enlily, Beneficial Interest holders, and
authorized signalories, the Company may require, at any time, the Applicant to submit a copy
of its arlicles of organization, articles of incorporation or other charter documentation.

dentification Number, For tax reporting (where required) and identification purposes (where
permitted by law), the Company requires Applicants fo provide the identification Number or
other personal identification number. Faliure to provide this number may result in rejection of
the Application or cancellation of the Distributorship.




G. Inaccurate Informalion. 1 the Company determines that the Distributor Agreement or the
Statament of Beneficlal Interest contains insccurate or false information, it may immediately
terminate a Distributorship or declare the Distributorship Agreement null and void from s
beginning, Further, it is the obligation of the Distributor to report to the Gompany on an ongoing
basis any changes which affest the accuracy of the Confract.

H. Term. The Contract is valid for the period of one (1) year from the Date of Sign-up. Each year
after that, the Contract may be renewed by payment of a renewal and materials fee. This fae
must be paid by the Distributor on the annual anniversary of the Date of Sign-up when the
Distributorship is required to be renewsd. The purpose of this fee is {o support Distriblitors by
providing them with materials and information on the Company's Products, programs, Paolicies
and Procedures, and related information,

1. The Distributor expressly authorizes the Company to collect the annual renewal and
materials fee using any payment method available, including charging any credit card on
fite for the Distributor or withholding from Commissions.

2. A Distributor will forfeit the Distributor Rights and agreaes that his or her Disfributorship may
be converad to a Customer under the current Sponsor, may lose its Downline
Grganization, and may fordeit the right to participate in the Compensation Plan, if the annual
renewal and materials fee s not paid by the renewal date

I Effects of Marriage, Divorce, and Death on the Distribuiorship

1. Marriage. A spouse is desmed to have a Beneficial interestin a Distributarship and all acts
and omissions of the spouse shall be imputed {0 the Distributor, 1T two Distiibutors marry,
they may keep their Distributorships separaie.  However, all other condifions of the
Beneficlal interest rules of the Contract apply o both Distributorships.

2, Diverce. When a married couple whose individual names appsar as Distributors on the
Distributor Agreement separate or divorce, the Company will continue paying eamings
under the Campensation Plan in the same manner as prior (o the separation or divores untl
the Company is served with a legally binding ceriified copy of a divorce decree or other
court order that provides direction on payment and/or disposition of the rights under the
Contract. Where there is a change in ownership as ordered by the court, the spouse
remaining as a Distributor must submit an amended Distributor Agreement. In no event will
the Distributorship be partitioned.

3. Death and Inheritance. In the case of a Distributor's death, the Coniract will be assigned
the legal successor to the Distibutorship (who can properly qualify according to the
Condract) in accordance with applicable laws. The Company requires certified copies of the
death certificate {or a doctor's statement) and a cerfified will, cowrt order, or ofther
appropriate legal documentation. Successors in interest must submit an amended
Distributor Agreement. Upon notice of demise, the Company reserves the right to make
payments to the estate of the deceased Distributor. i the legal successor wishes fo
ferminate the account, a written, signed statement of reguest to terminate must be
submitted along with appropriale legal proof of death. if the Jegal successor o the
Distibutorship s already an existing Distributor, the Cempany wilt allow the multiple
Beneficial Interest through Inheritance for up o six {(8) months, by which time the existing
Distributor must have sold or ctherwise transferred sither the existing or the inherited
Distributorship.

4. Merger. Two Distributorships may be merged into a single Distributorship if one is the Sponsor
of the other. Every merger is final. To effeciuate the merger, both Distributors must submit an
amended Distributor Agreement and obtain the Company's consent.



Restrictions Against Multiple Beneficial Interests.

1. A Distributor is prohibited from having a Beneficial Interest in more than one Distributership.

2. a Person with a Beneficial interest in an existing Distributorship wishes o become a
Diskibutor under another Sponsor, the Person must first terminate the Beneficial Interest in
the existing Distributorship and wait six (8} months before applying to be a Distributor.

Non-Exclusive Territory. The Hcensing of the rights granted herein does not include a grant of
an exclusive franchise or territory to a Distribulor, nor is a Distributor allowed to make such
claims. '

Section 2 Obligations of a Distributor and Managing a Distribuforship

A

Compliance. A Distributor shall comply at all times with each of the terms and conditions of the
Confract.

independent Contractor. A Distributor Is an independent coniracior and is responsible for his or
her own business expenses, decisions, and actions.

1. A Distributor shall not represent himself or hersell as an agent, employee, partner, or jeint
veniurer with the Company. A Distributor shall not make purchases or enter into any
transactions in the Company's name.

2. A Distributor's work hours, business expenditures, and business plans are not dictated by
the Company. A Distributor shall make no printed or verbal representations which state or
imply otherwise.

3. A Distributor is fully responsibie for all of his or her verbal and/or written statements made
regarding the Products, services, and the Compensation Plan which are not exprassiy
cantained in officlal Company materials and the Distributor agrees io indemnify the
Company against any claims, damages, or othar expenses, including attorneys’ fees,
arlsing from any representations or actions made by the Distribulor thal are ouiside the
scope of the Contract. The provisions of this section survive the termination of the Contract.

Ingeme Claims. A Distributor may noet make statements regarding aciuai income figures
(whether past or presenf) and may not disclose to potential and existing Diskributors actual,
copled, or representative Commission checks. A Distributor may not make income guaraniees
of any kind and may not make unvepreseniative, unreasonable, or misleading earnings claims.

Compliance with Laws. in conducting its Distributor Business, a Ristribulor must comply with
all applicable national and local laws, regulations, and ordinances. A Distributor shall not viciale
any laws which apply to unfair competition or business praclice, including any law that prohibits
the advertising, offer to s=ll, or sale of Products at less than the Wholesale price of the product.

Offerings. A Distributor may not offer or promoete any non-Company plans, products,
incentives, opporiunilies, or non-approved Sales Tools in conjunction with the promotion of

Froducts.

Retail Sales. A Distributor must conduct all Distributor Business with the understanding that the
Distribufor's success is only achieved through the regular and repeated Retall Sale of Products
by a Distributor and by his or her Downiine Organization. '

Negative Statemenis. A Distributor will make no disparaging, misieading, inaccurate, or unfair
statements, representations, claims, or comparisons with regard o




1. the Company, its Products, its commeyrcial activities, or its Distributors, or
2. other companies, including competitors, their services, products or commercial activities.

H. Unethical Activity. A Disiributor must be ethical and professional at all times when conducting
Dhistributor Businese. A Distributor will not, nor will the Distributor permit Distributors in his or
her Downline Organization fo engage in unethical activity, Examples of unethical activities
include, but are not limited to the following:

1. Causing Product sales in Retall Establishments;
2 Use of another Distributor's credit card without express written permission;
3. Unauthorized use of any Company Confidential Information;

4. Cross-Company Recruiing (including aiding and abetting another to Cross-company
Recruit);

5. Cross-line Recruiting (Including aiding and abetting another to Cross-line Recruit);

6. Wriling checks without sufficient funds to either the Company or another Distributor;

7. Making unapproved claims about the Produch;

8. Making income claims about the Distributor Business,

9. Making false statements or misrepresentation of any kind, including but not fimited to:
untruthfui or misleading representations of sales offers relating to the quality, avaitability,
grade, price, terms of payment, refund rights, guarantees, or performance of Products;

10. Personat conduct that discredits the Company and/or its Distributors;

11, Viclating the laws and regulations pertaining o the Distributor Business;

12, Failing o mest Spensor responsibiliies;

13. Viclating the Caode of Ethics:

14. Vielating the Contract.

I.  Entlcing Other Distributprs. I a Distributor did not parsonally Sponsor another Distributor on his
ar her Front Line, the Distributor is prohibited from saficiting or enticing that Distributor to sell or
purchase products or services other than those offered by the Company. To do so constitutes
an unreasonable and unwarranted interference with the contractual relationship between the
Company and its Distributors, conversion, and a misappropriation of trade secrets, The
Distributor agrees that a violation of this rule inflicts ireparable harm on the Company and

agrees that the appropriate non-exciusive remedy to prevent that harm is immediate injunctive
refief without bond. The provisions of this section survive the termination of the Contract.

4 Cross-Company Recruiting. I a Distributer did not persenally sponsor another Distributor on
his or her Front Line, the Distributor is prohikited during the term of tha Contract and for 12
months thereafler from soliciting or enticing that Distributor 1o sell or purchase products or
services andfor to act as an independent districutor, employee, executive, or consultant to or
on behalf of another direct selling, network marketing, or muiti-level marketing company in any
Authorized Country. To do so constitufes an unreasonable and unwarranted interference with




R.

the confractual relationship between the Company and its Distributors. The Distributor agrees
that a violation of this rule inflicts ireparable harm on the Company and agrees that the
appropriate remedy to prevent that harm is immediate injunctive relief without bond. The
provisions of this section survive the termination of the Confract Nothing herein walves any
cther rights and remedies the Company may have in relation fo the use of its Confidential .
Information. The Distributor agrees that appearing in, being referenced in, or allowing the
Distributor's name or likeness to be featured or referenced in any promotional, recrutting or
soiicitation materials for another direct selling company constiittes Cross-company Recrafting.

Resolving Disputes. A Distributor must conduct all activity in the best interests of the Company.
Sponsors shall use their best efforts fo resolve disputes in the Downline Organizations. Any
personal disputes between Distributors must be resolved quickly and in the best interests of the

Company.

No Claims of Unjque Relationship, A Distributor may not aliege or imply that he or she has a
unique relationship with, advantage with, or access {o the Gompany executives or employses
that other Distributors do not have.

. Detrimental Conduct. If any conduct by a Distributor or any participant in the Distributorship is

determined by the Company o be injurious, disruplive, or harmiul to the Company or to other
Distribulors, the Company may take appropriate action against a Distributor and the
Distriutorship as set forth in Section 8.

Ng Reliance, A Distributor may not refy on the Company to provide legal, financial, or other
professional advice, nor may it rely on any such advice i given.

Service Charges, The Company provides numerous services io Its Distributors without charge.
However, Distibutors occasionally make requests that require special time and effort to
fulfil. Requesis in this category would include caples of receipis, paperwork, in-depth
Commission information that must be calcutated or exbracted, research, banking instructions,
stop-payment reguests, etc. These and ofher special requests are available to the Distribuior
for a cost of forly dollars (340 USD or equivalent local currency) per tour, plus actual cosfs,
with a minimum charge of forty doflars ($40 USD or equivalent local currency} per reguest

Cosis would include banking fees, photocopy expenses, professional fees, eic.

Insurance. The Company carfes a commercially reasonable amount of product kability
insurance. However, the Company does not distribute copies of e policy nor does it disclose
the amourt of the Isurance. Since laws differ according fo jurisdiction, the Company
encourages its Distributors to consult with an attorney regarding the extent of their personal
legal liabitity with respect o their independent busin@ssas.

Confidentiality.  Upon signing a Distributor Agreement, the Distributor agrees o mainiain
confidentiality regarding Confidential Information and any other trade saecrets and proprietary
information. This corfidentiality obligation is irevocable, remains after termination of the
Contract, and is subject to legal enforcement by injunction and award of costs and Tess
necessarily incurred.  All Confidential Information is fransmitted 1o Distributors in strictest
confidence on a nead-to-know basis for use solely in the Distributor Business. Distributors
must use their best efforls to keep such information corfidential and must not disclose any such
information to any third party, directly or indirectly. Distributors must not use the Confidential
information to compets with Company of for any purpose gther than for promoting the
Company’s program and its products and services. The Distributor maintaing no ownership
interest in any Confidential Information, including contact and profiie information of Downline
Organizations and may not self, disseminate, or provide it to any other parly,

Privacy of Distributer Information, Al information orovided by-an Applicant on a Distributor
Agreement will be used solely for the purposes of evaluating the Diskribulor Agreement and for




related activiies of the Distributor. A Distibutor authorizes the Company o disclose. in the
Company’s sole discration, its contact information tc the Distributor's Upline, and fo the
Distributor's Downiine Organization three (3) levels below or to those Distributors for whom the
Distributor is the closet Upline “Premier” (as defined in the Compensation Plan). The contact
information may be used only for the Distributor Business,

Use of Confidential Information. The Distributor may acquire Gonfidential information during
the term hereof, for example, from the sale of distributor tocls or merchandise to XenGo
distributors, including those who are crossline to the Distributor. Accordingly, regardiess of the
source of the Confidential Information, the Distributor understands and agress:

1. the Confidential informatian is for the exclusive and limited use of the Distributor to facilitate
the fraining, support and servicing of the Distributor’s Downline Organization for furtherance
of the Distributor Business only;

2. he or she will not disclose the Confidential Information fo a third party directly or indirectly
(including other Distributors) and that doing so constitutes misuse, misappropriation, and a
violation of the Coniract;

3. the information is of such character as to render it unique and that disclosure of it will cause
Irreparable damage to the Company; the Company is therefore entitied {o injunciive relief to
prevent violation of this policy;

4. he or she will not use the informafion to compete with the Company directly or indirectly
and improper use will result in termination of the Contrac);

5. he or she may be required to sign a non-disclosure agresment before recefving
Confidential Information from the Company, or prior o engaging in aclivities that would
allow the Distributor to acquire Confidential Information; and

6. upon expiration, nen-renewal o fermination of the Contract, he or she will discontinue the
use of such Confidential Information and destroy or promptly retum to the Compary all
Confidential Information under the control of or in his or her possession.

Motification of Adverse Action. A Distribufor shall Immediately notify the Company's iegal
department in wiiting of any potential or actual legal claims from third parties against the
Distribufor arising from, or associated with, the Dislibutor Business or the BPowniine
Organization thal may adversely affect the Company. After notifying the Disiributor, the
Company may take any action necessary fo profect itself, including controling any litigation or
setlement of the legal claims. if the Company takes aclion in the matter, the Distributor shalil
not inferfere or participate in the matter without the Company's consent, which shalt not be
unreasonably withheld.

Delease for use of Phato, Audio, or Video Image, andior testimonial Endorsement. The
Company may take photes, audio or video recordings, of written or verbal stalements of a
Distributor at Company events or may request the same directly from a Distributor, The
Distributor agrees to and hereby grants the Company the absolle and revocable right and
permission, 1o Use, re-use, broadcast, rebroadeast, publish, or republish any such photo, audic,
videa, or sndorsement, in alf or in part, individually or in conjunction with any other photograph
or video, or any other endorsement, in any current or future medium and for any purpose
whalscever, including (but not by way of jfimitation) marketing, advertising, promotion, andfor
publicity; and to copyright such photograph and/or video, in the original or as republished, in the
name of the Company, or in any other name, Regardless of any pther agreements or contracis
the Distributor may have wih any other entity, the Distributer agrees that any use by ihe
Company 2s set forth in ihis section shall be royalty free, is a work made for hire, and is not




subject to any other claim. The Distributor agrees to defend and indemnify the Company
against any claims by any other party arising out of the Company's use of the rights granted
kerein. The Distdbutor confirms that the information he or she may give as a testimonial
endorsement, or as represented in a photograph, video or audio is true and accurate fo the
best of his or her knowledge. The Distrinutor walves any right he or she may have o inspect or
approve the finished or unfinished produci{s), the adverlising copy, printed, recorded,
photographic or video matter which may be used in connection with it or any use that may be
meade of it.

V. Conducling the Distributor Business Internaticnally. A Distributor has the right to operate in any
Authorized Country where the Distributor may lawfully conduct the Disfributor Business. s a
Distributors responsibifity to comply with all national and local laws, ordinances, and
regulations when conducting Distributor Business in any Authorizad Country.

1. The Company may specify certain counfries subject to a Pre-Launch Perfod in which
Distributors may aslse conduct the Distributor Business. The Company will formally
annhounce a Pre-Launch Period at least thirty {30) days prior to the official opening.

2. A Distributor has no authority fo and shall not conduct the Distributor Business (except as
permitted herein), nor introduce or establish the Gompany's business of Product in a non-
Authorized Country ar any country that s not the sublest of a Preslaunch Peried
announcement from the Company. This includes, but is not fimited tor any atiempis to
secure approval for Products or business practices; register or reserve the Company
names, frademarks, trade names, or Intemet domain names; or establish any kind of
business or governmental contact on behalf of the Company.

3. Prior fo an announcad Pre-Launch Perled, Distributor Business In an unopened country is
fimited strictly to the following: A Disirbutor may only hand out business cards and
participate in small meetings nat exceeding eight (8) total persons personally acquainied
with the Distributor or the Distributor's contacts.

Section 3 Sponsorship

A. Sponsoring. To act as 2 Sponsor, a Distribuior must meet all requirements and accept all

C.

responsibiliies as outlined in the Contract. Persons wishing o become Distributors may be
referred as Applicants to the Company by a Sponsor. Cnly Applicants residing in Authorized
Countries or in those countries subject to a Pre-Launch Period may be Sponsored,

Flacement. Once an Applicant's Distributer Agreement is accepted by the Company, the new
Distributor is placed in the Sponsor’s Downline Organization. A Sponsor may piace the new
Disfributor on his or her Front Line or anywhere else in the Sponsor's Downline Crganization. A
Sponsor may not place a new Disiributor outside its Downline Organization. If this occurs, the
Company retains the right fo make adjustments to the organization fo allow for correct payout
and to ensure that all lines are complete.

Training and Support. A Sponsor shail:

1. make reasonzbie efforis o epsure thal that alf Distribuiors in his or her Downline
Organization understand the terms and condifions of the Contract and all applicable
national and local laws;

2. provide regular training and bona fide support in the development of his or her Downline

Organization’s business and the sale of Products;
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3. provide bona fide education and instruction so that Product sales and opportuniy meetings
conducted by Disiributors in his of her Downline Organization are conducted in accordance
with the Contract, and with any applicable national and local laws;

4. give guidance and encouragement to Distributors in bis or her Downline Grganization; and

5. make commerclally reasonable efforts fo seltie any dispute arising in his or her Downiine
Organization.
Section 4 SponsoriPlacement Changes and Transfers

A. Sponsor & Placement Changes. A Distributor may apply to change the Sponsor and/or
Placement of ilself or a persanally Sponsored Distibutor, subject to the limitations described
below. Howsver, Distributor is permitted only one Sponsorl change and one Placement change
as described herein, and the respective change will be final. Because of the need fo maintain
the inegrity of Downline Organizations, a Spansor/Placement change may not be feasible.

1. Afee of thirty five dollars (835 USD or eguivalent iocal currency} witl be charged for sach
Sponsor/Placement change request submitted. This fee will be charged even if the
request is rejected by the Company. Change-request forms must be completed and
received at the Company by 5 p.m. Mountain Time (-7 UTC Standard and -6 UTC
Mountain Daylight Time) on the 20th day of the month. Requests received after this
deadline will be processed for the following month. A discounted fee of twenty five dollars
($25 USD or equivalent local currency) will apply to ali Sponsor/Placement changes
submitled and received af the Company by & p.m. Mountain Time (-7 UTC Slandard and
-5 UTC Mountain Daylight Time) on the 15th day of the month.

2. A current and acourate Distributor Agreement and Statement of Beneficial Interest, if
applicable, must be on file for all Distributors requesting a Sponsor/Placement change.

B. Piacement Change Process. A Distributorship may be moved fo a new position in the
Downline Organization of its immediate Placerment if its Distributor obtains the written
authorization of the original Sponsor and the Distributor itse#, provided that:

1. the move is within ninety (80} days from the Date of Sign-up,
2. the move is three (3) levels or less below its current Placement; and

3. the Distributor's Downline Organization has not surpassed 2,500 in monthly group Yelume,

C. Moving Up. A Distributorship may be moved ic a new Placement Upline provided it obtains
writien authorization from each Distributorship it moves above in Placement Likewise, A
Distributorship may be moved Upline to a new Sponsor provided its Distributor obtains written
authorization from each Distributorship it moves above in Sponsorship.

D. Soopsor Chanoe Process. A Distributorship may be moved to a new Sponsor within its original
Sponsor's Downline Organization if the Distibutor oblains the written authorization of the
original Sponsar, provided that!

1. the move is within six () months from the Date of Sign-up; and

2 the Distribulor has not reached the Tifle of 20K,



Selling or TEansferrinq a Distributarshin. A Distributorship sale or fransfer occurs when g

Person assigns, sales, or transfers.ownership or control of-a Distributorship fo another Person.
A Distributor may sell, assign, or otharwise fransfer the Contract, subject to the conditions
herain. The transferee Distributor will relein the same Downling Organization and the sams
Rarik/Title held before the approved transfer,

Right of First Refusal. Distributorship transfers are subject io a Right of First Refusal ("RFR’) fo

the Company, followed by 2 RFR to the transferring Distributor's direct Placament Upline who is
not in viclation of the Confract and who the previous month qualified for earnings under the
Compensation Plan {the "Qualified Direct Upline”, as used In this section only).

1.

If 2 Dietributor receives a Bona Fide Offer (as hereinafier defined) to purchase his or her
Distributorship Rights, the Distributor shall first offer to sell such Distributer Rights to the
GCompany on the same terms and conditions centained in the Bona Fide Offer. The
Distributor shall deliver the Bona Fide Offer in writing to the Company, and the Company
shall have fifteen (15) business days in which to accept the offer. A “Bona Fide Offer” is an
arm’s length written offer to purchase the Distributorship Rights by a Person that is not a
Distributor, which the Company, in its sole discretion, determines o be a egitimate offer.
Evidence of a legitimate offer may include, but is not limited fo, cash or securities deposited
into an escrow account, evidence of a loan commitment, and other substantial steps taken
for the sole purpose of purchasing such Distributorship Rights.

if the Company falls fo exercise its RFR within the fiftean {15) day fime period, the
Distibutor shall extend the same offer to its Qualified Direct Upline on the same terms and
conditions as those contained I the Bona Fide Uffer. The Company shall convey the Bona
Fide Offer by providing written notice of the same to the Distributor's Qualified Direct
Upline. The Qualified Direct Upline shall have ten (10) business days in which to accept or
reject such offer. If the Qualified Direct Upline accepts the offer, he or she must provide
written notice to the Company upon acoeptance.

If the Qualified Direct Upiine fails o exercise his or her RFR within the time aliotted, the
Disiributor may fransfer the Distributorship to the third party according fo the same terms
and conditions contained in the Bona Fide Offer, provided, however, that the Distributor
comply with all other transferting procedures contained in this Section and as may be
established from time to time by the Company.

The RFR shall apply to each new Bona Fide Offer received by the Distribuior.

The following circumstances are nol subject to the RFR requirements in subparagraph 1
above, however, each instance requires that an amended Distributor Agreement and
Statement of Beneficial Interest be filed with the Company.

a. When the name of a Person who has a Beneficial Interest in the Distributorship is
added to the Distributor Agreement (e.g., a wife adding her husbandj.

b When the name of a Person who no longer has a Beneficial interest in the
Distributorship is removed from the Distributor Agreement {e.g., a member who is
removed from a limited liability company or & shareheider who sells all of his of her
interest in a corporation.)

¢ When the Ristributor is an individual and is transfersing his or har ownership righis io 2

iegal entity in which only that Distributor has a Bensficial Interest {e.q., & hushand and
wife form a limited liability company to operate their Distibutorship and are the only
members/ managers,.



G.

Limitations on Sales and Transfers.

1. An existing Distributor may not purchase another Distributorship.

2 A Distriibutor who sells or transfers his or her Distributorship may not reapply to become a
Distrivutor under another Sponsor for a period of not less than six (8) months after the

Company has approved the sale.

3. A Person may not merge with, or acquire an interest in, a pre-existing Distributorship if the
Person has engaged in Distributor Business within the past two (2) years.

4, The Company must first give express wrtlen approval for any Distributorship sale or
ransfer, which the Company may grant in its sole discretion.

5 Should a Distributor transfer his or her Distributorship and Distributorship Rights to the
Qualified Direct Upling, the Distributorship will be merged into the Qualified Direct Upling's
existing Distrinutorship in ecoordance with the Distributorship transfer procedures.

Procass. Additional processing requirements include:

1. The sellingfiransferring Distribuior must either provide or have on file a current and
accurate Distribulor Agreement and Statement of Beneficial Interest for all Business

Entities requasting the fransfer.

2. Specific documentation available on the Company's website must be submitted in order o
process a Sale or iransfer of a Distributorship.

An application for a sale or transfer must be received by the Distributor Education and
Conduct department at the Company by the 20th day of a month I order jor the change o

be effective for the given month.

a3

4. Any requests received after the 20th will be processed for the following month.

‘5. A one hundred dollar ($100 USD or local currency equivalent) fee will be assessed per

each request.

6. An additional thirty-five dollar ($35 USD or local currency equivalent) fae may be assessed
far any application that is incomplete, Incorrect, or rejected.

irterpretation. The interpretation of these Policies & Procedures pertaining to sale or fransfer
of 2 Distributorship wilt be made in a manner that considers and serves the best interests of the

GCompany. The Company reserves the right o reject any transferee or buyer,

Change of Residence: If a Distributor changes his or her country of residence, the Distributor
must submit to the Company: (i} a Distributor Agreement for the new country of residence {with
the "AMENDED™ box at lhe top checked); (i) a signed and dated notification request (it}
authoritative documentation as proof of the new residence {e.g., a copy of the driver's license,
passport, etc); and (v) a one hundred dollar ($100USD or jocal currency eqguivalent)
processing fee. The Distributor will be responsible for complying with all terms and conditions
of the Contract, inciuding those specific to the new counlry of residence.
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Section 5 Compensation

A. Earninas Through Sales. Commissions are paid to Distibutors who guallfy pursuant io the

Compensation Plan and who are in compliance with the Contract. A Distributor’s success is
oniy achieved through the regular and repeated Retail Sale of Products and the regular and
repeaied Retall Sales by ifs Downline Organization. As the success of any Distributor depends
largely on the personal efforts of that Distributor, the Company does not guarantee any level of
profit or success, nor does it guarantee a Distributor a specific income.

. Payment, The Company will pay Commissions to qualified Distributors on Product orders

which: i) are received by the Company before the end of the Commission period, and 1i) have
been fully paid with appropriate payment. A Distributor does not receive compensation for
sponsoring of recruiting other Distributars.

1. Commissions are paid in the name of the Business Entity listed on the Distributor
Agreament. When no Business Entity is listed, Commisstons are paid to the personal name
of the first Ferson listed on the Distributor Agresment.

2. UniLevel and bonus pool commissions are pald on or before the 20" day of each month. Al

non-onfine Product orders must be received by the Company hefore 5:00 p.m. Mouniain

Time (-7 UTC Standard and -6 UTC Mountain Daylight Time) on the last business day of

the month to be included in that month's UniLevel Commission caleulation. Online Product

orders must be receivad by the Company before 11:59 p.m. Mountain Time on the last day
of fhe month to be included in that month's UniLevel Commission calctlation.

3. PowerStart commissions are paid on the Friday following the end of the weekly qualifying
period.  For an order to be included in & weekly gualifying perfod, it must be placed
betwean rmidnight (12:00 a.m.) Monday morning and 11:59 p.m. the following Sunday

evening.

4. {f a Distributor believes that there is an error in the computation of Commissions and/or
program qualifications, the error must promptly be brought to the attention of the Company.
If such problems are not presented o the Company In wiiling within forly-five (45} days
after the end of the relevant Commission period, the Distributor waives ail recourse with
respect to such alleged ermror.

Reissued Checks, In the event that a Commission check must be reissued to a Distributor, the
Company will charge the Distributor a fee of $15 USD (or equivalent). i a check must he
reissued because of the Company's error, no addilional charge wilt be appiied. Checks
reissued afler one-hundred eighty (180) days will include an additional $5 USD processing fee.

Minimum Check Amount. The minimum amount for payment of commission and bonus checks
is ten collars ($10 USD or equivalent locat currency). Cornmissions andfor bonuses in an
amount Yess than ien dollars (310 USD or equivalent jocal currency} for a pay period will
accumuiate until they equat or exceed ten daliars ($10 USD or equivalent local currency),

Returned or Unclaimed Chacks. The Company makas every effort to ensure that a Distribulor
receives its commission chacks., However, if a commission check has been sent to a
Distributors {ast known address but is refurned because the Distribuior has moved without a
forwarding address or the check is returned or not presenied for payment for some olher
reason beyond the control of fhe Company, the check shall be voided and the amount may be
credited o the Distributor's account 180 days after its date of issue, which credil may be

subject to a monthly maintenance fee.
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No Manipuietion. Manipulation of the Compensation Plan is not permitted and may result in
disciplinary action. Manipulation. of the Compensation Plan includes, but is not limited io, a
Distritttor purchasing, fo qualify for various Ranks or Commissians, large quantities of Product
that are not sold through the direct marketing channel, placing orders in histher Downline
Organization, and any other actions that may violate state, federal or forelgn anti-pyramid
scheme laws. Such manipulations may, in the discretion of the Company, result in the
suspension of Commissions and termination of the Distributorship.

Deductions and Offsats.  The Distribufor authorizes the Company to deduct fees from iis
Commissions as deemed appropriate in accordance with Section 8 herein or of any term or
condition of fhe Confract. Any fees will be assessed af the sole discretion of the Company.

Section 6 Ordering Company Products

A

inventory. As-the Company imposes no specific minimum inveniory requirement on s
Distributors, a Distributor must use its own judgment to determine the amount of tnventory it will
need fo sustaln its projected Retail Sales and parsonal use,

Ordering. Produets can be ordered by telephone, mal, facsimile, (nternet, or by direct request
ai the Company’s corporate headquarters.

1. Faxed, mailed, or parsonally delivered orders must be submitted using 2 current Distributor
price list and a fully compiated order form.

2. Payment must be the exact amount of the order and may be made by those methods
presenily availabie (cashier’s check, money arder, credit card, cash, direct debit, EFT
and/or persons! or business check). Bank wire may be available for high volume orders
only.

3. Orders need to be paid in full prior fo pick-up or shipping. All shipping and handling césts
are based on delivery location and the amount of Products ordered.

4. Unauwthorized uss of ancthar Person's credit card is prohibited.

5. An order placed cver the phone is not deemed made 1o the Company unill the Company
customer service agent provides the Distributor or Customer an order number.

Wil Call. Where will call service is available, a Distributor may pick up the order at the will calt
location. The Company wili ship, at the Distributor's expense, Product that has been marked for
witl call pick-up If the Product has not been picked up by the Distribuior within ninety (80)
business days of the scheduled ADP date, or the end of the catendar month, whichever is
iatest. if the Product is shipped fo the Distributor from the will call location, the Company may
use any payment mathod noted on file to collect the shipping fees,

Back Orders. If the Company is temporarity out of stock on orderad Product, a Distributor will
receive a “back order” notice with his or her shipment, Back orders aie filled first as new
invenfory arrives. Volume on back orders is creditec o the month in which payment for the
priginal order was received by the Company.

[RESERVED].

Clectromic Funds Transfer (EFT). This method of payment, alsc known as ACH, may be an
option for the purchase of Producis and payment of Commissions 1o Distributors in cerlain
Authorized Countries. When a Distributor sets up an EFT methed to purchase product or
receive Commissions, he or she is authorizing the Company to electronically debit or credit his
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or her bank account on a recurring basis for the amount of any designated purchase or
payment, subject {o the laws of the Authorized Country where the Distributor resides,

1.

In order {0 establish EFT as a purchase or payment method, an eligible Distribuior must
submit the required forms to a Company customer service reprasentative. The forms vary
by country, and are located on the Comnpany’s carporate wabsite under the specific country
fink. There may be a waiting period for EFT Implermentation.

EFT may be used for all orders excepl for a Distributer's initiat Order (in some Authorized
Gountries). For the first ninety (90) days or more, orders using EFT may be subject to a
shipping hold of up to seven {7} calendar days in order to verify funds.

A Distributors use of a bank account belonging fo another person for EFT purchases
requires written, notarized authorization by the owner of the account. Failure to obtain
proper authorization constitutes a breach of Conlract.

G, Payment Default. Any payment that is not supported by sufficient funds or that is reftimed
incolecied constitutes a breach of the Contract. The Company will assess & handling fee of
twenty dollars (320 USD or equivalent local currency) for all payments lacking sufficient funds.
The Company reserves fhe right to restrict a Distributor's payment method.

1.

When there are not sufficient funds, the Distributor is responsible for all bank charges plus
the Company's handiing fes. In the case of the EFT methed, the Distributor understands
that when the Company's first attempt fo receive an EFT payment is unsuccessful, the
bank may make a second attempt within three (3) days. The Distributor's bank may charge
an insufficient funds fee for each unsuccessful attlempt. if there are insufficient funds, the
Company will put  hold on the Product or cancel the shipment. If the Product has already
been shipped, the Distributor will be expected to use an allernate means of payment for the
Product. If payment is not received within @ reasonable amount of #me, the Company may
proceed with collection measures, stop the futtre shipment of orders, and take any other
recovery steps avallable to it under the Contract, including withholding commissions.

Any uncollected amount may be deducted fom the Distributor's present or fuhwre
Commissions.

The Distribuior understands that all Persons listed on the Distributor Agraement, or any
Person having a Beneficial Interest in the Distributorship, will be held jointly and severally
tiable for the outstanding amount for unpaid Produst and fees. it is expressly understcod by
the Distributor that this joint and several Hability supersedes any fimitations of lability
otherwise available io the Distributorship or its Beneficial Interest holders.

. Automatic Delivery Program (ADF).

1.

A Distributor may cheose fo participate in the Automatic Delivery Program {(ADP). ADP may
be established at any time through the submission of the ADP application or with a wriiten
request to the Company indicating the amount of Product to be shipped each month and
the method of payment to be used. When instituling ADP at the time of enroliment, the
Distributor Agreement serves as confirmation for the sefup. An ADP account will be
charged at a ssl time during the month, and the Product will be shipped beginning
approximately two (2) days afier the charge is placed. The Distributor may obtain tracking
numbers from the Company afier the Produdt is shipped.

During winter months, the Company may ulilize a cold-weather shipping program in certain
geographic regions. This program is designed o prevent damage fo Products from
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exposure to extreme weather conditions in certain regions. If ysed, the Distributor walves
any claim against the Cempany for delayed shipments. :

3. A Distributor may choose between two {2) types of ADP:

a. Backup ADP: While enrolled on “Backup ADP.," if a Distributor places any orders before
the Oth day of the month, and if the Valume of the order(s) equals or axceeds the
Volume of the ADP for that month, then the orderfs) will replace the ADP for that
monih. Orders placed after ADP has been process and &l orders placed before ADF
has been processed that do not equal or exceed the Volume of ADP for thal month will
net be credited toward the ADP for that month or any subsequent month; or

b. Unconditional ADP; Upon establishing ‘Unconditional ADP," the Distributor will receive
the ADP shipment every month, regardiess of the Volume crdered by that Distributor at
ather times of any given month.

4. Payments wliii be verified prior to processing ADF orders. In the event authorization is
deciined, the Company may atiempt to contact the Distibutor and reatiempt 1o obiain
autharlzation. I authorization is not obtained by the end of the month, the arder will be
considered “unprocessed” and will not be included in Commission computation and
processing. The Company wili not be heid responsible for Volume shortfalls due 1o
unprocessed orders.

5. To change or terminate one's ADP, the Distributor must submit a written raquest {including
the date, the Distributor's name, identification number and the authorizing stanature of the
Distribttor whose information is to be chanrged) to the Company by the 8th day of the
calendar month in which fhe change of termination is desired. Any requests received after
this date will be applied to the following month. Such requests include, but are not limited
to, changing the number of cases, shipping addrass, the payment method, efc.

6. Upon cancellation of the ADP, a Distributor may return the most recent shipment, provided
that the shipment is not oider than ninety (90) days and the Distributor follows all other
provisions of the refund policy (see Section G Paragraph L). Simply returning Product or
refusing shipment is insufficient to cancel ADP. The Distibutor must submit a signed
cancellation request. The cancellation notice must be received in writing via fax, mail,
personal delivery, or e-mailed with a scanned signature.

Seventy Percent Rule. A Distributor certifies with each new Product order that he or she has
sold or consumed at jeast 70% of all Product purchased in prier orders. Each Distributor that
receives Commissions and orders additional Product agrees o retain decumentaiion that
demonstrates compliance with this policy, inciuding evidence of Retail Sales, for a period of at
least four (4) years. A Distribulor agrees to make this documentation available to the Company
at the Company's request. Failure to comply with this requirement or falsely representing the
amount of product sold ar consumed in order to advance in the cempensation plan consiitile a
breach of the Contract and is grounds for termination. Furthermore, a breach of this
raquirement enfiles the Company to recover any Conmissions paid to the Distributor for any
period of time during which such documentation is not maintained or for which this provision
has been breached.

Sales Tax, GST, VAT,

1. U.S sales tax s collecled on the Product's suggested retail price and is caleulated using
the applicable rates for the location to where the product is shipped. The Company will
coliect and remit sales tax to the proper taxing authority. In these jursdictions whare a
Distributor may and has registered as a withholding agent through a local sales tax agency



and submitted a *Sales and Use Tax Exemption Cerificate” or eguivalent document o the
Company, the collection of sales tax wiit be the responsiblity of the Distributor. It is the
responsibiiity of the Distributor o provide an updated copy of its certification for exemption
from sales tax each year.

2. In all other jurisdictions, GST, VAT, or other applicable transaction tax is based on the
purchase price. Tha Company will provide #s GET or VAT number and proper invoicing,
which may include electronic invoicing, where permitted by law. The Company does not
include GST or VAT in commission payments. Disiributors who are G8T or VAT registered
and are required o collect and remit GST or VAT on their services may send a valid GST
or VAT inveice to the Company fo charge them for GST or VAT on comimission income.

K. Nolice of Cooling-Off Perod fo Customers. When making a retall sale, a Distributor shall
verbaily disclose the Customer's righis to cance! the sale. Those rights are set forth in the pre-
orinted sales receipt provided by the Company, which sales receipis rmust be completed and
delivered to the Retail Customer upon making the sale. The sales receipt is availabie in the
distributor kit and may be downloaded by Distributors from the Company’s websile.  If the
Customer exercises the right to cancel the sale, the Distributor making the sale shall follow the
refund procedures described in this section. The Customer should refurn all unused Product.

L. Returns, Refunds, and Exchanges. The Company will refund the purchase price of Froduct or
exchange i pursuant to the following.

1. The Company offers a 100% satisfaction guarantee on the Initiat Order of a Distributor. Ha
Distributor is not satisfied with the Product of the Initial Order, he or she may return up o
two (2) cases of the initial Order within thirty (30) days of purchase for & refund. The
Company will refund the net purchase price and applicable tax amount less shipping
sharges. Retumead Product must be sent through a form of defivery that can be traced {e.g.,
UFS) and must be received within seven (7) days of contacting the Company. Upon
receipt, the return will be noted and & refund will be {ssued to the Distributor within thirty
{30} days. Any additional ardars made within thirfy (30) days of the Date of Sign-up will be
subject to all standard return Policies. This Initial-Order guarantee alsc applies to
Customers who ordered Product directly from the Campany.

2. For orders other than the initial Order, the Company will refund the purchase price of
refurned products, less a 10% restocking fee and subject to the limitations herein. A
Distributor {(and his or her Customer who ordered directly from the Company) requesting a
refund may contact Customer Service to obtain a refurn merchandise authorization (RMA)
number from the Company. Product sent to the Company without an RMA pumber will not
gualify for a refund and will be refurned fo the Distributor at the Distribuior’s expense.
Acceptable refund methods are limited fo the original form of payment, or if not available,
by check in US dellars or such other form as the Company may choose. Refunds are
subject to:

a. The request for 2 refund being made within ninety (80} days of purchase;
b.The 70% rule in paragraph | above (Distributors only);

c. The product being returned in a marketable condition (unepenad, unattered and
resatable) as determined by the Company
3. Excepfions to the refund policies may be extended by the Company in instances in which
Distributor miscondust, misrepresentation, or other extanuating circumstances may require,
Previeusiy paid Commissions or Ranks may be reversed andfor adjusted as a result of the
exceptions and at the sole discretion of the Company.
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4. Customer may return Product fo the Distributor who is then responsible for processing an
exchange with the Compseny of-issuing a refund to the Customer. The Distributor shall
honor his or her Customer's timely request even if it is made after any cooling off period
required by law has expired. A request s timely if made within ninety (60) days after the
data of sale to the Customer

5. Any Commissions paid to the Distributor and his or her Upiine for the Preduct refurned by
the Distributor or Customer may be debited from the respective Upline Distributor’s account
or withheld from present or future Commission payments. A Distributor agrees that he or
she will not rely on existing downline Volume at the close of a commissions period, as
refurns may cause changes to his or her Title, Rank and/or commissions payout.

6. All shipping or courler costs for the retum of Product will be borne solaly by the Distributor
uniess otherwise prohibited by law. Any damage or loss thal ocours to retumed Product
during shipping will be the responsibiliy of the Distributor. Should tha Product armive at the
Company damaged (thereby rencering it non-resalable), the Cempany will reiect the
shipment. It is recommended that a reliable, traceable courier service be usad for shipping.
Partial case returns will not be accepted or refunded.

7. The Company will exchange Product if the Product is damaged in shipment, incorrectly
sent due to a Company error, or of substandard quatity. However, when an exchange is not
feasible, the Company will refund the amount of the returmmed Product. I Product is
damaged or defective, a Distributor should contact the Company within ten (10) days of
receipt of the order. The Company wilt issue a call tag for the Product and immediately
send a replacement order. The Company will inspect the Product upon receipt.

M. Buy Back The Company will buy back unused Product and sales matenal sold to a Distributor
wha voluntarily terminates the Conlract pursuant to Section 9, Termination, However, such buy
back is subject to the return policies set forth in this section, except that the price of sales
materials soid by the Company is subject to a 106% refund, less shipping costs. Writlen notice
of a Distributor's voluntary termination is required to obtain a refund upon returning the
distributor kit andjor sales matenial

Section 7 ~ Marketing the Product and Opportunity

A, Use of Sales Tools. A Distributor may use only Saies Tools approved by the Company for an
Autherized Country or a country subject to an announced Pre-Launch Period. The Distributor
agrees that if i uses a lfiliment house or other third parly 1o sell or distribute Sales Tools, the
Distributor will enter inte a nen-disclosure agreement (fo be provided hy the Company) with the
fulfilment house or third party fo ensure that all Distributor and Cusiomer information is
protected from disclosure and remains the sole property of the Company.

8. Approval of Sales Tools, A Distributor raust submit all Sales Tools to the Company through the
Distributor Education and Conduct depariment for approval prior o use. The Company has
compiete discretion whether to approve or reject a proposed Sales Tool. The approval process
generally requires a minimum of three (3) weeks to complete. To comply with changing laws
and regulations, the Company may rescind its prior approval of a Sales Tool, and may require
the Distributor to remove from the market at its own cost and obiigation a previously approved
Sales Tool. Wapproved, the Company will issue o the Distributor:

1. a umigque Sales Tool approval number and loge, and
q P

5 a written avthorization from the Company specifically stating that the Sales Tool may be
distribuied.
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. Product Claims, The only claims and representations Distribufors may make regarding
. Products are those found in the literature distributed by the Company.. Any third-party material
used for Distributor Businass must comply with all federa! and local laws and regulations. Al
Distributors must read and abide by the concepts taught in the *Distributor Advertising Guide,”
which is posted on the Company’s website. A Distributer may not make any expressed or
implied medical clalms relating to any Product. Under no circumstances may a Distributor
prescribe any Product as suitable for a particutar allment. No claims may be made as o
#herapettic or curative properties of any Product offered by the Company.

No Endorsement Claims. No Distributer may fmply that the promotion, operation, or
organization of the Company has been spproved, sanctioned, or endorsed by any
governmental regulatory authority. No Distributor should claim or imply that any Produst s
approved by any governmental agency.

Use of Trademarks and Copyrighis.

1. The Company may license the use of ils trademarks‘ fo Distributors, subject to the
limitations herein and subject fo the limitations in any ficensing agresment. A licensing
agreement may be obtained from the Distributor Education and Conduct departmeant.

Distributors may not use any of the Campany's current or after acguired frademarks or any
contfusingly similar variations of its marks, in @ manner that is ikefy o cause confusion,
mistake, or deception s to the source of the products or setvices adverised.

N

3. A Distributor may not use the Company’s trademarks or any confusingly similar variation of
its trademarks (e.g., Zango, XNGGC, XanZgo, xang, gic.), in a business name, e-mail
address, Internet domain name or sub-domain name, telephone number, or in any other

address or tifie.

4. The Distributor agrees to immediately re-assign o the Company any registration of the
Company names, frade names, trademarks, -or Internet domain names registered or
reserved in violalion of this policy. The provisions of this section survive the termination of

the Contract.

Distributors may not use the Company's trademarks on nar-approved Sales Tools.

‘U‘[

8. The Company, in lis sole discration, will determine whether a variation of its trademark is
confusingly similar.

7. Disiributors shall not use the Company's marks in countries where it is prohibited.

B A Dislributor must net use the name, logos, trademarks or other references o the
Company’s business or manufacturing pariners in any Sales Tool, correspondence, o1 any
form of adverfising without the Company's express writien consent.

9. The Company's fiterature and media are copyrighted by the Company and may not be
duplicated without written consent.

No Afiering. Distributors shall not re-label, alter or repackage any Producis.

. Use of “Independant Distrinator” in Adveriising. If 2 Distiibutor selects a business title, the fitle

must clearly state that the Distributor is a "XanGo Independent Distributor”. A Distributor’s fitle
may not imply that the Distribulor is an employee or agent of the Company. Each time the
Company's fogo or name is used in writing and in refation to the Distributor, the Dislributor must
identify itself as a “XanGo independent Distribuior”.
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H. Methods of Advertising, Distributors may advertise using the following means!

1.

=~}

Newspaper: A Disiributor may ptace a generic business opportunity advertisement in the
classified section of & local newspapsr, provided the advertisement conforms fo all

applicable iaws and regulations.

Phone Directory: Any Distributor may place a text fisting of its name in the white or yeliow
pages of a telephone directory followed by “XanGo independent Distributor”.  Graphical

and display ads in tzlephone direciories are prohibiled.

Siectonic Mall Advertisements: Al adverfisements sent via e-mall, telephone, of facsimile
must comply with all anfi-spamming laws for the state or country where fhe intended
reciplent resides. The Distributor is under obligation to research and comply with all laws
concerning unsolicited commersial e-mail.

Television and Radio: Television and radio advarfising requires prior writfen approval from
the Company's Marketing, Publc Refations, and Legal departments. Requests should be
submitted through the Distributor Education and Conduct department.

Celehrity Endorsement: A Distibutor may use a celebrity endorsement with writien
aporoval from the Company and the specific, prior, writlen approval of the endorsing
celebrity for sach use of the celebrity’s name.

Fairs, Swap Meels, Fic: A Distributor may not sell or promote Preducts at bazaarg, flea
markets, fairs, swap meets, or other similar gatherings. A Distributor may promote and selt
Products at tradeshows, except fhose where the Company announces on iis website
{www.xango.com) it will have an exclusive presence.

Compeny-Sponsored Events: At Company-sponscred events, Distributors may not seli or
promote non-Company products or serviges, or use any form of promotion deemed
inappropriate by the Company.

Internaet Auction Sites: A Distributor may not sell or facilitate the sale of Product on Internet
websies where an aucion is the mode of selling or buying (e.g., eBay). A Disiributor may
not use a third party fo piace Product on auction websites. The provisions of this section
survive the termination of the Confract.

Public Relations Matters. The Company encourages Distributors to ulilize personal media

coverage to expand and build their business; however, cerlain sifuations require the Distributor
io contact the Company's Public Relations Department. These would include:

1

2.

"

.

instances where the story or medium has national potential;
cases where the story calls for a wider company/Product perspeciive; and/or

when the Distributor is questioned about company sales figures and/or business sltrategies.

meome Claims Prohibition, A Distributor is prohibited from displaying to Distribuiors and

Applicants  or potenlial  Applicants  commissions checks, personal earmings, Downline
Organizalion earmings, or other sales figures, projections, or income amounts from his or her
Distributor Business.
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K. Health Claims Prohibition. A Distributor is prohibited from making any heaith claims of any kind
with regard to the Product except for those claims, if any, that are published in Company
lterature approved for the country in which the claims are presanied.

L. Internet Advertising. Distributors may use only the Company-licensed Internet websites to
promote Products or the business opportunity over the intemnet. Promoting Products or the
business opportunity through an uniicensed internet website is strictly prohibited. Distributors
that wish to operate licensed websites must meet the following criferia;

1. A Distributor may not enter into a website licensing agreement untit it has completed a
websile training course given by the Company.

2. Al licensed webhsites are subject o a cna-fime Initial fee and yearly maintenance fees,
regardless of the date the website was created. The fees are described in the Internet
licensing agreement, which is available upon request. These fess are necessary for fhe
Company to provide fraining and personne! to monitor Distributor Infernet websites for
compliance with these Policies and Procedures.

3. Al licensed websites must first be reviewed and approved by the Company as Sales Toals,
in accordance with paragraph B above. Licensed websites must be Company-specific and
may not advertise, promote, or link to any other product or opportunity. However, all such
sites, and any changes thereto, must first be reviewed and approved by the Company as
Sales Tools, in accordance with paragraph 8 above. If approved, the Distributor must enfer
into a licensing agreement with the Company and the sile must dispiay a company-
generated “licensed” designation. Changes made to the sie afler pbiaining the initial
license reguire written authorization from a representative of the Company's Distributor
Education & Conduct Department.

4. Distributors may not use any key words or meta tags to adverise any licensed website on
the Intermet i the search words or meta tags explicitly or implicitly present dilegal or
unsubstantiated heaith or income claims.

Distributors must obtain written approval from the Company before inifiating any spansored
links on Intemet search engines fo direct Internet trafiic to an authorized Company-licensed
Internst website.

o

8. The Company may revoke the license for any previously approved websile at any tme and
for any reason, including changes to federal and locat laws and regulations.

M. Retail Establishments; Except as described herein, a Distributor may not sell Products or
promote the business opportunity through Retall Establishmenis. A Distributor is also prohibited
from selling Products to any Person who the Disiribuior knows, or has reason o suspect, will
utimately sell those Products through Retall Establishments.  The display of Independent
Distributor information wilhin the premises of & Retail Establishment is acoeptable if it complies
with all the relevant advertising requirements of this section and with the following:

1. The dispiay may incorporate one botfle per retail establishment, and/or several images of
the bottle, into a display for the sele purpose of advertising.

2. No botiles, including the display, may be sold on the premises of the Retail Establishment.

3 No retall establishment shall display or advertise Company product(s) or oepportunities in a
manner that is visible from outside the store,
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4. The Company-designated disclaimer must be prominently posted near the displayed bottle.
The disclaimer may net be afiered in size, color, content, etc. The disclaimer may be
downiloaded from the Company website and should state the Tollowing:

“Thanlk you for your interest. As a direct selling company, XanGo® Juice
is distributed and sold by Independent Distributors and net in retall
stores. Flease contact (Distributor's Name) at (Distributor's Contact
Information} in order to purchase your bottle of XanGe Juice.”

Service Establishments: A Distributor may conduct Distributor Business through Service-
retated Estabiishments, except that no Product banners or other Sales Teols may be displayed
to the general public in a manner that would atiract the public into the Service-related
Estabiishment. The Company has sole discretion in determining whether an establishment is a
service-related establishment and a proper place for the sale of Products. if the Service-related
Establishment is 2 restaurant, café, juice bar or the like, Product may be sold by the glass, but
not by the botle and the Distributor must provide ongoing support fo the establishment.

Company about ifs Products. If the Company is able to determine that the inguiring Person
received the information from a specific Distributor or that there is a particular Distributor that
the Person is acquainted with, every attempt wili be made to refer the Person {o that Distributor,
If an association with a particular Distribudor cannot be determined, the Person will be randomly
positioned under an existing “Premier’ level Distributor. Final judgment with respect to the
positioning of lsads remains the right of the Company.

Advertising at Corporate Sponsored Events. Distributors may not promote their own events,
systems or materials, including, but not Umited o organized person to person soliciiations,
fivers and DVDs, at any event sponsored by the Company urless specifically authorized in
writing by the Company.

Mass Communications. For purposes of this paragraph, *Mass Communications” are defined as
communications Infended to reach fiffy {(30) or more Distribuinrs in the sender's Downline
Organization or at least three Distributors who arg cross-line, within a seven (7) day period.
The foliowing rutes apply fo all Mass Communications issued by a Distributor:

1. Distributars targeted to receive the of Mass Communications must have knowingly "opted
in" to hear or receive the Mass Communication
a. through registration {(if the Mass Communication will be received al an event or

webinar); and/or
n. through an affirmative request § the Mass Communication is defivered through an
email or on a website,
2. If by e-mail, there must be an “opt out® feature prominently displayed in the Mass
Communication.
The Mass Communication must comply with the terms of this Section.
4. The following disciaimer shall be prominently positioned in all Mass Communications that
promote any particular buiiding method:

o

There are many methods and techniques used successfully for
pbuilding your XanGo business. The building method promoted finfat]
this jwebsilefwebinar/emaill/ meeting/] may be different from that which
is taught by your upline. Flease consult with your upline if they have
taught vou a different buiiding method or if you have any guestions.
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5. Distributor acknowledges that allowing the Distributor to create databases of distributor
information for Mass Communications, fhe sale of tools, and for any other purposes may be
& substantial financial benefit to the Distributor. To afiow Distributor fo ufilize distributor
information for Mass Communications while at the same time proteciing the Confidential
Information, trade secrets, and other legitimate business inferests of XanGo, Distributor
agrees that, both during the time that Distributor is a distributor for XanGo and for a period
of one (1) year after Dislributor ceases for any reason lo be a distributor for XanGo,
Distributor shall not act as a distributor, employes, consultani, or independent contractor 1o
or for any direct selling, multi-level marketing, or network marketing company that operates
or conducts business in any geographic market in which XanGe conducted business at any
time during the period that Distribufor was signed up as a distributor for XanGo. Ta the
extent any court of competent jurisdiction determines that any of the terms of this
paragraph are unenforceable, then the parfies agree that such court shall enforce the
provisions of this paragraph to the full extent allowed by law.

Section 8 Breach of Contract Procedures

A. Conditional Obligations. The Company's obligations to a Distributor are conditioned upon the
Distributor's faithful performance of the terms and condifions of the Contract. The Company, in
its sole discretion, will determine if a Distributor Is in breach of the Contract and may elect any

or alt available remedies.

B. Remedies. In the event of breach, Company may elect to take no action or to exarcise some or
ali contractual remedies and remedies at faw, including, but notlimited 1o

1. notify the Distributor either in writing or verbally of the breach and providing & nolice to cure
the breach;

2. Reguire from the Distributor addifionat assurances of future compliance;
3. Withhold or deny recognition and attendant perks;

4. Assess damages and withhold them from commission payments;

5. Suspend the Distributor Rights temporarily or parmanently,

6. Seek injunctive relief;, and

7. Terminate the Coniract.

C. Reporfing Gontract Breaches. I a Distributor observes or is aware of another Distributor's
violation of any term or condition of the Contract, the pbserving Distributor shall submit a written
complaint to the Company's Distributor Education & Conduct Department. Because of tha
difficuities of investigating and asserfing appropriate remediss for stale claims, any complaing
for breach of the terms and conditions of the Contract other than cross-company racrufting
must be brought to the Company’s attention for review within eighteen (18} months of the stari
of the alieged violation; cross-company reciuiling violations must be brought to the Company’s
atiention within six (6) months of the alleged viclation. Faiture to report a violation within that
fime period may resul'in the Company not pursiing the allegations in order o prevent the
Distributor Business from being disrupted due to staie claims. However, this policy does not
waive the Company’s right to investigate and exercise stale claims.
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Section @

Termination

A. Termination,

1.

A Disiributor may terminate the Confract by failing to renew on the annual anniversary of
the acceptance of his or her Distribuor Agresment or by submitting to the Company in
writing a request to terminate.

The Company may terminate the Contract if the Disiributor violates the terms of the
Contract and any amendments thereto.

Upon termination, the Company may in its sole discretion retain the distributorship or
dissolve and remove it from the Sponsorship and Placament rees.

B Retun of Confidental information. A Distributor must return all Confidential Information over

which he or sne has direct or indirect control to the Company upcn termination or upon demand
of the Company. If eny such Confidential Information cannot be returned because i is in
glectronic format, the Distribuior shall permanently delete and erase the Confidential
information upon termination or upon demand.

G. Buyback: The Company wili buy back Products pursuant to the refund policies in Section 8
fom a Distributor who voluntarily terminates his Distributorship. Subject to the restrictions
included herein, any distributor kit and sales material, opened or unopened, may be refurned
within thirty (30) days of the shipping date for a full refund, minus shipping costs. It a
Distributorship s in breach, the Company reserves the right to stop or dgelay the buy-hack
process untit such time as it has determined what, if any, actions are have taken place.

D. Effects of Termination for Breach of Confract,

1.

A Distributor whose Contract is ferminated by the Company must walt one (1) year before
applying for a new Distributorship. During that time, the Distributor can have no Beneficisl
interest in any other Distributorship. Prior i applying, he or she must first petltion the
Company through the Distribufor Education and Conduct department.  The pefition will
include an affidavit that must be signed under penalty of perjury and notarized in which the
Disiributor confirms that he or she has had no Beneficial Inferest in any Distributorship
during the prior one year,

Upon termination, a Distributor's license 1o the Distributorship is revoked and alk rights 1o
e Distributor Business are farminated, Any unpaid commissions may be withheld by the
Company for 30 days beyond their due date to determine darages, if any. i damages are
assessad, the Distributor consents to the damages being offset from the commissions.

The Company may elect to recrganize the Downline of a Distributorship terminated for
breach in @ manner that serves the best interests of the Company and the Downline.

Where the Company elects to revoke a license to a Distributorship in which there is more
than one Beneficial Interest holder, the following may apply:

a, the departing Beneficial interest holder(s} must relinquish alt rights to, and interests in,
the Distributorship;

b. The Company may not divide nor reassign any of the Downline Crganization; and

c. The Company may not split Commissions between the prior or current Beneficial
interest holders of the Distributership,
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E. Effects of Voluntary Termination by the Distribufor.

4. The Contract can be voluntarily terminated by a Distributor who is not In breach of the
Contract for any reason, at any time, by providing written notice to the Company signed by
all Person(s) listed on the Distributor Agresment. The termination iz effective on the date
the Company receives the written notice, atthough processing of the termination request
may be delayed uniil the following month i there is current Volume in the Distribuforship.

2. Upon termination, a Distributor’s license to the Distributorship is revoked and all rights to
the Distributor Business are {erminated.

3. A Distributor who voluntarily terminates may re-apply for & new Distributorship under a new
Sponsor ne eaflisr than six (6) months from the date the Company receives written notice
of the fermination. During this six (6)-month period, the voluntarily terminated Distributor is
not permitted to participete in any Distributor Business or have a Beneficial Interest in any
Distributorship.  Prior to applying, the Distributor must first petition the Company through
the Distributor Education and Conduct depariment. The pefition will include an affidavit that
must be signed under penally of perjury and notarized in which the Distributor confirms that
he of she has had no Beneficial Interest in any Distributorship during the prior one year.

4. A Distributor may not terminate voluntarily i the Distributorship is not in good standing with
the Company. ‘

Section 10 Miscellaneous

A, Enfire Agreement. The Contract contains the entire understanding concerning the subject

D.

matter lereof between the Company and the Distributor, and s intended as 2 final, complete,
and exclusive expression of the terms of the parties. This Contract supersedes and replaces all
prior negoetiztions and propesed, but unexecuted agreements, elther written or oral. Any prior
agreements, promises, negotiations, or reprasentations, aither written or oral, relaling 0 ihe
subject matter of this Contract, are of no force or affect. If there is any discrepancy between
verbal representations made o the Distributor by any employee or agent of the Company and
the terms of the Gontract, the express written terms and reguirements of the Contract will

prevail.

Modifications by the Company. The Company reserves the right to make any modifications to
the Coriract, previded thal the modifications are communicated by the Company to the
Distributor at feast thirty (30) days prior to taking effect. The Company may com municete these
modifications by posting any porfion of the modified Contract on the Company's websile al
wiww.xango.com, or by any other methed of communication. The Distributor is deemed fo have
accepted the modification to the Coniract if the Distributor engages in any Distributor Business,
renews its Distributorship, or acoepts Commissions after the thirty {30} day period is ended.

Warrarties. The Company extends no product warranties, either expressed or implied, beyond
those specifically articulated in the Contract. The Company disclaims and excludes all
warranties regarding possible infiingement of any United States or foreign patent, frademark,
trade name, copyright, or trade secret arising from the Distributor's operations

Waiver. Any waiver by the Company of a Distributor's preach of a Contract provision must be
in writing and witi not be construed as a waiver of any sibsequent or additional breach by the
Distribuior. The failure by the Company to exercise any right or priviiege under the Contract will

not constitute a waiver of that right or privilege.
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. Severance. If any term or condiiion of this Contract is judicially invalidated, prohibited, or
otherwise rendered unenfarceable in any jurisdiction, it is unenforceable only to the extent of .
the invalid, prohibited or unenforceabie provision in that jurisdiction oniy, and it will not render
unenforceable or invalidate eny other provision of the Contract, nor will the Contract be
rendered unenforceable or invalidated in another jurisdiction,

Force Majeure. Distributor acknowledges that the Company is not Hable for any damages or
losses caused by the delay or inability to manufacture, sell, or deliver its products due to labor
strikes, accidents, fire, fioed, acts of civil autherity, acts of God, acts of terrorisis, of fom any
othier causes that are beyond the control of the Company.

. Governing Law. The State of Ulah Is the place of the origin of this Contract and is where the
Company accepied the offer of the Applicant to become a Distributor and where the Distributor
entersd into the Contract with the Gompany. The Contract is therefore to be construed in
accordance with the laws of the State of Utah as to confracts made and fo be wholly performed

within the State.

. Attorneys Fees. If any suit, action, or proceeding is brought to enforce any term or provision of
this Coniract, the prevaiiing party shall be entitied to recover reasonable attorneys’ fees, costs,
and expenses incurred, in addition to any other relief to which such party may be legally
entified. Unless otherwise reguired by any arbitrafion clause herein, any legai action
concerning the Confract shaill be brought In the state and federal couris located in Sall Lake
City, Utah. In the event any court of competent jurisdiction shall declare any portion of the
Coniract fo be invalid, the remainder of the Contract shall not be invalidated thereby, but shall

remain in full force and effect.

Successors and Assions. The Confract will be legal and binding upen and inure {o the banefit
of the parties and their respective successors and assigns.

Limitation of Liabiity. To the exient permitted by law, the Company, is directors, officers,
members. managers, shareholders, employees, assigns and ageinis {callectively referred to as
“Responsible Parfies”) shall not be lable for, and the Distributor releases Company and iis
Responsible Parties from and waiye it claims, for any ioss of profits, indirect, direct, special or
conseguentiai damages, and for any other losses incurred or sufiered by distributors as a result
of: (a) Distributor's breach of the Contract, (b) the promotion or operation of the Distributorship
and the Distributorship Business; (c) Distributor's incorrect or wiong data or information
provided {o the Company or fts Responsible Parties; or {d} the Distributor's failure 10 provide
any information or data necessary for the Company to operate its business. EACH
DISTRIBUTOR AGREES THAT THE ENTIRE LIABILITY OF THE COMPANY AND TS
RESPONSIBLE PARTIES FOR ANY CLAM WHATSOEVER RELATED TO THE CONTRACT,
BUT NOT LIMITED TO, ANY CAUSE OF ACTION SOUNDING IN CONTRACT, TORT, OR
EQUITY, SHALL NOT EXCEED, AND SHALL BE LIMITED TO, THE AMOUNT OF
PRODUCTS THE DISTRIBUTOR HAS PURCHASED FROM THE COMPANY THAT ARE IN
RESALABLE CONDITION.
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APPENDIX A

The following defined terms apply throughout the Contract and are capitalized where used:

Applicant

Authorized Country

Automatic Delivery
Program (ADP)

Benegficial Inferest

Business Entity

Co-habitart

Commissions

Company

Compensation Plan

Confidential
information

A Person who has submitted a Distributor Agreement,

A country that the Company has officially sanclioned to be available to all
Distributors for cenducting the Distributor Business.

An oplional program fhat authorizes the Company o automatically ship Product
to a Distributor on a recurring monthly basis.

A Person is deemed o have a Beneficial Inferest in a Distributership If ne/she/it
has: (1) any direct or indirect ownership in a Distributorship as an individual,
partner, shargholder, member, manager, beneficiary, trusiee, officer, director or
principal of a Disfribuforship; (2) has any actual or de faclo control over a
Distributorship; (3) receives any income directly or indirectly from a
Distributorship (other than the receipt of income pursuant o the Compensation
Plan by an Upline Oistributor); (4) receives familial support from &
Distributorship: (5) receives spousal support derived from a Distributorship; (5] is
= member of the Distributor's immediate household; (8) is a spouse or Co-
habitant; or {7} has any other simifar interest in a Distributorship.

Any type of business association authorized under the laws of the jurisdiction in
which it was organized. This includes, but is not limited to, legally formed:
corporstions, parinerships, #usts, and limited-liabiliy comparnies,

An individual who is 18 vears of age or older who shares with ancther person a
cammon residency and mariage-iike relationship.

Compensation paid to a Distributor based on the Volume of Products sold by the
Distributor and purchased and/or seid by its Downtine Organization. Efigibility to
receive Commissions is determined by the monthly sales requirements eurrently
in effect, as outlined in the Compensation Plan.

XanGo, LLC, a Utah limited liability company, or any lawiul ASSIgNee, SLUCCesSsor,
subsidiary, or affiiaie regardless of geographic location.

The specific plan used by the Company that details the requirements and
benefits of the compensation structure for Distribulors.  The Compensation Plan
can be found at Appendix B to these Poficies and Procedures.

Information disclosed in connaction with the Distributer Rights, including, but not
imited o, informaiion regarding () Downline Organizations or Upline
Distributors, including Distributor names and contact information, customer
information developed by Company or developed for and on behalf of the
Company by Distributors through Distributor meetings, websites, emall andfor
profile gathering tools, and any other elecironic or manual application used by a
Distributor or-his agent fo-gather, store, and/or develop any information about
Distributors and customers (including but not iimited to credit data, retait
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Contract

Cross Company
Recruiting

Cross-tine Recruiting

Cusiomer

Date of Sigo-up

Distributor

Distributor
Agreement

Distributor Business

Distributor Righls

Distributorship

Downline

customer and Distributor profiles, and product purchase information and (i)
customer lists, manufacturing and supplier information, business reports,
sommission or sales reporfs, business plans, projections, tade secrefs,
analyses, and relzted information and other financial and business Information
that would be reasonably understood to be confidential. Confidential information
may iake the form of decumentation, drawings, specifications, software,
technical or engineering data, or other forms, and may be disclosed orally, in
writing, by electronic or magnetic media, by visual observation, or by other
means.

The documents describing the specific relationship between a Distributor and the
Compeny, comprising the Distributor Agreement, the Statement of Beneficial
interest, the Compensation Plan, the Policles and Procedures and any couniry
or situation-specific addendum(s) thereto, and any other writlen agreement
between the Distributor and the Company, which documents are incorporated
herein by refersnce.

See Seciion 2.4

Sponeoring, or a soficitation to Sponsor, indirectly or otherwise, another
Distributor (or anyone with @ Bensficial Interest in  that Distributor's
Distributorship).

A non-Distribuior that purchases Products at retail price.

The date the Company receives and accepts an Applicant's Distributor
Agreement bearing an original signature or electronic copy of an original
signature.

A Person currently ficensed by the Gompany fo operaie a Distributarship. If more
than one Person is named on the Distributor Agreement, then "Distributor” may
refer to all Persons collectively,

The agreement submitled by an Applicant to become a Distributor. In signing the
Distribulor Agreement, an Applicant certifies that he or she has read and will
abide by the terms and conditions of the Contract.

Activities determined at the sole discretion of the Company to be a promotion of
the Company's Products or business opporiunity. Some of these aciivities
include, hut are not restricted fo: signing a Distributor Agreement; advertising,
seling or exhibiting Product; hosting, conducting, or speaking at meetings or
events (whether hosted by the Company or by a Distributor); purchasing Product
al Wholesale prices, exchanging, or returning Produsts; participating in the
Compensation  Plan, receiving periodic  Company  fiterature and other
communications, participation in Company-sponscred support service fraining,
motivational and recognition events; andier sponsoring new Distributors.

The rights in the Centract licensed to a Distributor to conduct the Distributor
Business.

A defined position within the Company's network of distributors that is the
subject of the Confract.

A genealogically structured organization comprised of Distributors and thelr
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Organization

Flectronic Funds
Transfer (EFT)

Front Line

ldentification
Number

initial Qrder

Ferson

FPlacemeani

Policies and

Procedures

Fre-Launch Period

Product

Rani

Retail BEstablishment

Retail Sales

Custemers who are bslow a Distributor in his or her Sponsor Trae of Placement
Tree. The Distributors will have been personally Sponsored (} by a Distributor
and are downline of that Distributor through Placement or Sponscrship, or (if) by
those whe the Distributor has Sponsored or placed through Placement, and thelr
respective Customers, all in a direct chain of Distributorships below the

Dristributor.

An optional program that aothorizes the Company to electronically debit &
Distributor's bank account for the amount of an order and renewals fees.

The Distributors who appear on the first level of the Sponsor Tree of the
immediate Downline Organization of any particular Distributor. They may appear
through Sponsorship Compression. The CV of Customers Is treated as if it were
Frontline for purpesas of calculating Unitevel Commissions.

The number issued specifically to an individual or company by the government.
Exampies include: social security number (US individuais}, social insurance
number {(Canadian individuals), employment ideniification number (US
companies), [dentity Card Number or NRIC Number {Singaporean individuals},
and 1D Card Number (Talwanese Individuals).

A Distributor's first Product order with CV, shipped to a single address. 1 itls
placed within thirty (30) days of the Date of Sign-up, the order's CV will be paid
as PowerStart Commission.

An individua!, a Business Entity, or any other entity with a distinct separate
existence, and ils successors, heirs, or assigns, as the case may be.

As @ nour: A Distributor who has direclly recruited anether Distributor into his or
her Placement Tree {as defined in the Compensation Plan); as a verb; as a verb:
the posiiicning by a Sponsor of a Distributor in his ar her Downling Organization.

The policies and procedures of the Company contained herein, including
aftachments and addenda, which are incorporated herein by this refersnce, as
the same may be amended from time to ime by the Company.

A petiod of fime announced by the Company prior o a country becoming an
Authorized Country during which a Distioutor may  begin preparation to
commence the Distributor Business within that country.

Any good or service that has Volume assigned to it and that is offered by the
Company. Sales iools and promotional malerial are not included in this

definition.

The current payout qualification level of the Distributorship according to the
Compensation Plan. The Rank of a Distributor, which will affect the Distributor's
commissions caiculated from the Sponsor Tree {as defined in the Compensation
Plan), may fluciuaie monthly and depends on the Distributor meesting various
gualifications outlined in the Compensalion Plan.

Any enferprise that is not a Service-refated Establishment. Examples include,
ot are not imited to mass mariel and speciaity stores.

Sales by a Distributor of the Product to his or her Customers.
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Sales Tool

Service-related
Establishment

Sponsor

Statement of
Beneficial interast
Title

Upline

Volume

Wholesale

Any information, material or product created by the Distributor for Distributor
Business. ’

An enterprise where the general public typically does not have ready access
unless through appointment or membership, and/or where the primary-function
of the enterprise is the rendering of professional services rather than selling
merchandise. Examples include, but are not limited to private or restricled-
access offices, spas, gyms, o private asscciations fhat may retail some
products, but whose primary purpose is to offer a sevice.

As a noun: a Distributor who has directly recrulted another Distributor into his or
har Downline Organization; as a verb:  the act of directly recruiting another
Distributor info his or her Downlineg Organization.

A document required as part of the Contract If an Applicant is applying es a
Business Entity, The Statement of Beneficlal Interest must list all persons who
are pariners, shareholders, principals, members, managers, officers, directars,
trustess, beneficiaries, or who otherwise have any direct or indirect Beneficial
Interest in or control aver the Business Enlity.

The highest Rank ever achisved by & Distributor that is used for recognition
pUrposes.

The single-line hierarchy of Sponsors and/or Distributors extending upward from
a Distributorship.

A value assigned to a Product for commission purposes.

The price the Company charges Distributors for Products.

31



APPENDIX B

Compensation Plan

Table of Contents

Section 1 — Payment of COMMISSIONS . .. i s e e T L 32
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Section 7 ~ Retail Sales Commissions...... Y
Section 8 - tncentive Trips and Awards 38
Section 8 - Deﬁmtlons?:B

The Compensation Plan is the method by which Distributors are compensated for their refail sales and
personat purchases of the Product, as weall as the retail sales and personal purchases of the roduct by
their Downling Organizations. It also compensates them for the support and fraining they provide the
Distributors in their Downline Organizations. The Compensation Plan is part of the Gontract between the
Company and its Distributors. Certain defined terms herein appaar in {ife capital iefters. These terms
and their definitions are described at the end of this docurent, in the text of this document, of in the
Gompany Policles and Procedures, which are incorporzted herein by reference.

Section 1 —~ Payment of Commissions

A. The Company pays various fypes of Commissions for the sale of Product. Commissions are
calculated based on the Commissionabie Volume (CV) in efiher the Sponsor Tree or the
Plagement Tree resulting from of a Product order, a Distributer's Personal Volume (PV), a
Distributorship’s Group Volume (GV), and other gualifications as describad herein.

B. To the extent that commissionable sales ocour where Products are delivered for distribution
within the United States, Commissions on those sales under ihis Compensation Plan will be
the legal responsibiity of and will be paid by the Company. - To the extent that
commissionable sales occur where Products are delivered for distribution oulside of the
United States, Commissions on those sales under his Compensation Plan will be the legal
responsibifity of and will be paid by XanGo DISC, Inc or its assigns. Neverlheless, jor
administrative convenience, Commissicns paid under this Compensation Plan generally
may be issued on a single check or simitar instrument or transaction, combining for the

convenience of the Distributor the Commissions eamed for both U.S. and non-U.5. salas.

C. The Company may deduct necessary handling, processing, or remitlance fees from a
Distributor's Commissions as set forth in the Policies and Procedures.

Section 2 - Distributor Ranks

- A, Distributors may qualify for various Ranks by meeting cerlain reguirements, including monthly PV
and monthly GV generated in the Placement Tree, monihly ADP, and total sponsorship
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requirements. Each Distributor Rank and is requirements that must be met in the month of
gualification are as follows:

1.

2.

10.

Reprasentative — 100 PV,

Preferred Reprasentalive — 100 PV and active on 100 ADP within that month.

1K ~ 100 PV: active on 100 ADP within that month; a minimum 1,000 GV; and have at
least three (3) Frontline qualified Preferred Representative Distributors {or higher) in his
or her Sponsor Tree.

5K — 100 PV; active on 100 ADP within that moenth; a minimum 5,000 GV; and have at
least three (3) Frontline qualified 1K Distributers (or higher} in his or her Sponsor Tres.

20K - 200 PV; active on 200 ADP within that monihy; a minimurs 20,000 GV, and the
personal Spensor of at least three (3) Frontline qualified 5K Distributors {or higher} in his
or her Sponsor Tree.

Premiar — 200 PV active on 200 ADP within that moath; a minimum 50,000 GV, and the
personal Sponsor of at least twe (2) Frontling qualified 20K Distributors (or higher) and
one (1) qualified Frontline 5K Distributor (or highet) in his or her Sponsor Trae.

100K Premier — 200 PV, active on 200 ADP within that month; 2 minimum 100,000 GV;
ihe personal Spoasor of al ieast three (3) qualified Frontine 20K Distributors (or higher)
and one (1) Frontine qualified 8K Distributor {or higher) in his or her Sponsor Tree.

200K Premier — 200 PV; active on 200 ADP within that month; a minimum 200,000 GV,
the personal Sponsor of at ieast three (3} Frontline qualified Fremier Distributors {or
higher} and one (1) Frontiine gqualified 20K Distributor {or higher) in his or her Sponsor
Tree.

500K Premier — 200 PV, active on 200 ADP within that month, a minimum 560,000 GV,
and the personal Sponsor of al jeast one (1) Frontiine qualified 200K Premier Select
Distributor (or higher) onto his or her Sponsor Tree, two Frontiine {2} Frontline qualified
100K Premier Select Distributors {or higher) ento his or her Sponsor Tree, and two (2)
Frontiine qualified Premier Distributers {or higher} in his or her Sponsor Tree. Two (2} af
the required five (5) Premier Distributors must be piaced on the Placement Tree’s first

level.

X1Premier — 200 PV, active on 200 ADP within that month; a minimur 1,600,000 GVE
{Unilevel Compressed GV from the first six (6} levels below the Disiributor that the
Distributor was paid on); and for three consecutive months in the qualifying guarter, have:
(i) at least one {1) Froniline qualified 500K Premier Select Distributor {or higher) In his or
her Sponsor Tree, (i) two (2) Frontline gualified 200K Premier Select Distributors {or
higher) in his or her Sponsor Tree, (iil) and four (4) Frontiine gualified Premier Distributors
{or higher) in his or her Sponsor Tree. These Frontline Distributorships must achieve their
Ranks {except the four Frontline Premiers) anyfime prior 0 the X-1 Premiers current
qualifying quarter and all (including the four Frontline Premiers) must maintain Select
status in each month of the X-1 Premier's current guaiifying quarter.  Four {4} of the
required seven (7} qualified Distributors must be placed on the Placement Tree's first
level.

B, The addiional Rank designation of “Seiect” applies {o Premier Distributors who maintain their
“Rank qualification for the full three (3) months of a single calendar guarter.
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Section 3 - PowerStart Commissions

A. PowerStart is a weekly commission paid on initial Orders with OV placed within 30-days of a new

Disfributor's signup. Commissions from such CV are calculated hased on the Sponsor Tree. The
Company pays ouf fifty percent (50%) of the CV from initial Orders. Forty-five percent (45%) of
the CV is paid as 2 PowerStart Commission to the Upline Sponsors of the Distributor placing the
Initial Order, three percent (3%) of the CV i sllocated to the Global Bonus Pool, and the
remaining two percent (2%) is allocated to the 500K Bonus Poot.

The PowerStart Gormmission is limited to the first ten {10) cases of Product {or 1,000 GV} of an
initial Order. Any remaining Commission from an [nitial Order will be paid out as Unilevel
Commission.

Depsnding on the Sponsors' PV and ADP status, PowerStart Commissions will be pald cutin one
of the following two ways!

1. PowerStart Basic —The Company pays twenty percent (20%) of the initial Order's CV {o
the first qualified (100 PV) Upline in the Sponsor Tree,. The Company pays the
remaining twenty-five percent (25%) of the Initial Order's CV {o the next qualified (200 PV
and active on 200 ADPYUpline in the Sponsor Tree. This s summarized by the following
table:

Minimum

e Gommission
Giualification

Sponsor

i pr al i
(s gualified level : ', PV, no aclive ADP | 20%
upline

2" qualified tevel | 200 PV w/ active 200 o
. 25%
upline ADP

2. PowerStart Plus ~The Company pays thirty percent {30%) of the Initial Order’'s CV to the
© first gualified (100 PV and active on 100 ADP) Upling in the Sponser Tree.  The
Company pays the remaining fifleen percent (15%) of the fnitial Qrder's TV 1o the next
qualified (200 PV and active on 200 ADP} Upline in the Spensor Tree. This is
summarized by the following table:

Minimum

e s Commission
Qualification

Sponsor

1 qualified level | 100 PV, w/ active 100 | 400
upline ADP ’

7 qualified level | 200 PV wi active 200 | .,
- 15%
upline ADP

D. The gualifying Upline Distributor is eligible to receive a PowerStart Commission if he or she

meets the minimum gualification at any time during the weel or the five precading weeks the
inftial Order is placed. If the gualifying Upline Distributor does not meet the minimum qualification
within this-six (B} week window, then the Company will pay the Commissicn fo the next gqualified
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Upline through PowerStart Gompression. PowerStart Commissions are caloulated from Volume
in the Sponsor Tree.

E. An Iniial Order must be received by the Gompany no later than 5:00 p.m. (MST) on Friday for the
Powerstart Cemmissions to be paid the following week. Online orders piaced prior to 11:58 pom
(MST) on Sunday wil qualify for payment the following week.

Section 4

— UnilLevel Commissions

A UniLevel is a monthly commission paid on all Product orders with CV. 1t is paid In toial, the
Company pays out fifty percent (50%) of the CV from these Product orders. Forty-seven parcent
(47%) of the CV for these orders is paid as a UniLevel Comimission, and three percent (3%) of
the CV is allocated to the Glchal Bonus Pool,

B. The Company pays the UniLevel commission based on the total CV not subject to a PowerSiart
Commission from up to nine (9) compressed levels in a Distibutor's Downline Organization. The
Distribuior's Rank determines how many levels on which the Distributor may collect UniLevel
Commissions. 1f a Distributor is not qualified by Rank to collect UniLevel Commissions below a
cerlain level, then those Commissions are paid out through Unilevel Compression o the next
Highest qualified Distributor. UniLevel Commissions are paid according to a Distribuior's Rank as
follows, with each higher Rank entitled to more levels of payment:

1.

Representgtive — Five percent (5%; of CV on the 1" feval and five percent (5%} of CV on
the 2 level.

Preferred Representaiive — The same percentages of GV as a Representative, plus an
additional ten percent (10%) of CV on the 3™ tevel.

1K — The same percentages of CV as a Preferred Representative, plus an additional five
percent (5%) of GV on the 4" level.

ﬁ-—;ﬁ:he same percentages of CV as a 1K, plus an additionat five percent (5%) of CV on
the 57 level.

20K - The same percentages of CV as a 5K, plus an additional five parcent (5%) of CV
o the 67 lavel and five percent (5%) of CV on the 7™ level.

Premier and above — The same percentages of CV as a 20K, pilus an additional five

nercent (5%) of CV on the 8" level and two percent (2%} of CV on the 9" level,

This is summarized by the foliowing tabla:



Leve | Representailv Preferred 1K 5K 20K Premier |
! e Representatiy ‘ and above
ik 5% 5% 5% 5% 5% 5o
Zn 594 5 5% 59 5%, 5%

3" - 10% 10% 0% 10% 10%

41 - - 5% 5% 5% 5%

5 - - - 50 5, 5%

g™ - - - - 5% 5%

75 - - - - 5%, 5%

a" - - - - - 5%

g™ - - - . - 2%

O All nor-online Product orders must be received by the Company before 5:00 p.m. (MST) on the
last business day of the month fo be included in that month's UniLevel Commission calculation.
Online Product orders must be received by the Company before 11:58 p.m. {MST) on the last day
of the month to be included in that montly's UniLevel Commission calculation.

D. UniLevel Commissicns calculations are also subject to Sponsorship Compression, which is a
safety net for minimum monthly PV that can help promate fhe Rank of a Distribulor.

Section & — Giobal Bonus Pool Commissions

A, The Global Bonus Pool is a guarterly Commission paid from a poot comprising three percent (3%)
of all worldwide CV. The Global Bonus Pool is paid out in the monti following the close of the
calendar guarter to those Distributors who qualified each monih of that calendar guarter as
Premier Select and above. The quarterly payeut of the Global Benus Poot is calculated by adding
up the applicable GV3, GVE and GV8 (Group Volume stbject lo Unil.evel Compression) for that
calendar guarter from gualified Premier Distributors, creaiing a lotal pool volume.  The
percentage of the total pool that is allocaled to a qualified Premier Distributor is the amount of
GV3, GVB or GVE contributed by the Distiibutor, divided by the total pool volume. This
percentage is then multiplied by the total daltar amount in the Global Bonus Pool, resuiting in the
Giobal Bonus Pooi Commission for that Distributor.

B. To gualify for participation in the Global Bonus Pool, the following are required for the Premier
Ranks:

UniLevel check of at least §2,500 USD (or equivalent). The contribution fo the poclis the
GV3,

1. Premier; Achieves Select status and in each month of the qualifying period and eams a
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2. 100K Premier, Achieves Select status and in each month of the gualifying period and

sarne & Unilevel check of at least $5,000 USD (or equivalent). - The confribution to the
pool is the GVE,

3. 200K Premier. Achieves Select status and in each month of the qualifying perlod and

earms a UniLevel check of at teast $10,000 USD (or sgquivalent). The contibution to the
pool is the GVE,

4. 500K Premier. Achieves Select status in the qualifying quarter. The confribution to the
pool is based on GVS,

based on GVS.

G, Commissions derived from the Global Bonus Pool are paid out with the UniLevel check.

Section 8 -~ 500K Bonus Pool Comimissions

A. The 500K Bonus is a quarterly Commission pald from a pool comprising wo percent (2%) of all
woridwide CV from Inilial Orders paid as a PowerStart Commigsion during that quarter. The
500K Bonus Pool is paid out in the month following the close of the calendar quarier to those
Distributors who qualify each month of that calendar quarler as 500K Premier Select and above.

B. The guarterly payout of the 500K Benus Peol is calculated by adding up the applicable GVE for
that calendar quarter from qualified 500K Premier Setect Distributors or higher, creating a total
pool volume. The percentage of the total pool volume that is allocated to a qualified 500K
Premier Select Distributor is the amount of GVE coniributed by the Distributor divided by the total
pool volume. This percentage is then multiplied by the lotal dollar amount in the 500K Pool,
restiting in the 500K Bonus Pool Commission for that Distributor.

C. To participate in the 500K Bonus Pool, Distributors must:

1. 500K Premier Select: qualify as a 500K Premier Select in each month of the qualifying
guarter. The contribution fo the pool is based on the Distributer's GVE.

2. X1 Select: _qualify as a 500K Premier Select or higher in pach month of the gualifying
guarier. The contribution 1o the poolis based on the Distributors  GVE.

N Commissions derived from the 500K Bonus Poof are included in the Unilevel check.

£, In the event that no Distributor qualifies for the 500K Borus Pool, the amount of the pool will be
added to the Globai Bonus Pool for that quarier.

Section 7 - Hetail Sales Commissions
A, Distributors may generate Retail Sales Commissions by:
1. purchasing Product from the Company at Wholesale and reselling i to Customers, and/or

2. direcling Customness io purchase Product under the Distributor's account through the
Company's Retail Order Line.

8. The Company pays a Retail Sales Commission on all Product sales to Customers referred to the

Company’s Retaill Order Line by Distributors. . Additionally, the resuiting CV from such sales s
treated as Frantiine fo the referring Distributor for purposes of caloulating Unflevel Commissions.
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C.

The Retail Sales Commission is the difference between the retall price and the Wholesale price of
the Product, less an administrative handling fee. . S

Retail Sales Commissions are paid out with the Unilevel check.

Secfion 8 -~ Incentive Trips and Awards

A

From time to time, the Company may provide incenfive trips and other awards fo qualified
Distributors. These awards of frips may be based on Tille and high Distributor performance and
are provided only to the Persons listed on & qualifying Distributor's Distributor Agreement, up to
air fare for two such Persons and hotel accommodations of one room. [ncentive trips or awards
may not be deferred for future acceptance and have no cash vaiue. No payment or cradit will be
given to those who cannot or cheose not to attend trips or fo accept awards.

Although the Gorpany pays some or all of the costs of such incantive frips, the Distributor agrees
to indemnify and hold harmiess the Company for any injuries sustained in association with the trip
by the Distributor andior its guests. The Distributer cannot make ciaim upon, of rely upon, any
insurance policy of the Company o cover the costs and expenses of any injuries to the Distributor

and/or the Distributor's guests.

The Company may be required by law to include the fair markat vaiue of any incentive awards,
trips, etc. on the Distributor's end of the year tax report . The Distributor is liable for applicable
taxes and agress 1o hold the Company harmiess from claims of tax lability relating to these

incentive trips and awards.

If # is discovered that ihe Distributor has made any misrepresentations or has viclated any of
Polices and Procedures in becorming eligible for these incentives trips and awards, the Company
may charge the Distributor for any costs incurred by the Company of for any benefils received by

the Distributor.

Section 9 - Definitions

The following defined terms apply throughout the Compensation Plan, where they are signified by tifle
capial letters:

500K Bonus Commissions paid to qualified 500K Premier Selects and above from a pool of

two percent (2%) of all worldwide CV from initial Orders subject {o a PowerSiart
Comimission.

Autornatic Delivery An optional program that authorizes the Company 1o automnatically ship Product

Program {ADP) to a Distributor on a recurring menthly basis.,

Commissionable The actua amount of Volume subject to Commissions in a specific rarket,
Volume (CV)

Company XanGo, LLC, a Utah limited Hiability company, of any lawful assignee, successor,

Compen

Contract

subsidiary, or affiiate regardiess of geographic jocation,
saticn Plan  The specific plan used by the Company that details the requirements and
benefits of the compensation structure for Distributors.

The documents describing the specific relationship between a Distributor and the
Company, comprising the Distribulor Agreement, the Statement of Beneficial
interest, the Compensation Plan, the Policies and Procedures and any country
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Customer

Distributor

Distributor
Agreement

Distributorship

Downiine
Crganization

Front Line

Global Bonus Pool

Group Volume {GV)

GV3, GVE, GVI

inftial Order

Fayiine
Ferson
Personal Volume

(PV)

Placement

or situation-specific addendum(s} thereto, and any other writien agreement
hetween the Distributor and the Company, which documents are incorporated
herein by reference.

A non-Distributer that purchases Products at retal! price.

A Person currently licensed by the Company 1o operate a Distributorship. ¥
more than one Person is named on the Distributor Agreement, then ‘Distributor”
may refer to all Persons collectively,

The agreement submitted by an Applicant to become a Distributor. in submitling
the Distributor Agreement, an Applicar certifies that he or she has read and will
abide by the terms and conditions of the Contract.

A defined position within the Company’s network of distributors that is the
subject of the Contract.

A geneslogically structured organization comprised of Distributors and their
Customers who are below & Distributor in his or her Sponsor Tree or Placement
Tree. The Distributors will have heen personatly Sponsored (i) by a Distributor
and are downline of that Distributor through Placement or Sponsorship, or (i) by
those who the Distributor has Sponsored or placed through Placemnent, and their
respective Customers, all in a direct chain of Distributorships below the
Distributor.

“The Distributors who appear on the first level of the Sponsor Tree of the
immediate Downline Organization of any particuler Distributor. They may appeart
through Sponsorship Compression. The CV of Customers s freated as if it were
Frontline for purposes of calculating Unilevel Commissions.

A Commissions pool paid io gualified Premier Selects and above comprising
three percent (3%) of ali worldwide CV .

The total Volume of Product purchased by a Distributer and its Downiling
Organization

The aggregate GV of the Payline at 3 levels (GV3), six levals (GVE), and rine
levels {(GVE) In the Placement Tres.

A Distributar's first Product order with CV, shipped to a single address. Hfitis
placed within thirty {36) days of the Date of Sign-up, the order's CV will be paid
as PowerStart Commission.

Distributorshins in a Downfine Organization on which a Distributor is paid
commissions based on Uniievel Compression or on PowerStart Compression,

An individual, a Business Entity, or any other entity with a distinct separate
existence, and its successors, heirs, or assigns, as the case may be.

The Volume of Product purchased for resale or consumption by a Distripuior.

As a noun: A Distributor who has directly recruited another Distributor into his or
her Placernent Tree; as a verb: the pasitioning by a Sponsor of a Distributor in
hig or her Downline Organization.
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Placement Tree

PowerSiart
Commissions

FowearStart
Compression

Premiar

Product

Rank

Retall Sales

Select

Sponsar

Sponsor Tree

Spensorship
Comprassion

Streamlined
Compression

Spoenser

The genealogically structured network of Distributorships that s created through
Placement. Unilevel Commissions are caloulated accerding to the structure of

the Placement Tree.

Commissions caleulated from the GV of Initial Orders In the Sponsar Tree ina
given week.

The process of by-passing non-gualified Distributorships in the Spansor Tree
when calctlating PowerSiart Commissione.

A Rank as defined In the Compensation Plan; also, & Title used for the Ranks of
Premier through X-1..

Any good or service that has Volume assigned to it and that is offered by the
Company. Sales tools and promaotional material are not included in this

definilion.

The current payout qualification level of the Distributorship according o the
Compensation Plan. The Rank of a Distributor, which will affect the Distributor's
commissions caloulated from the Sponsor Tree, may fluctuate monthly and
depends on the Distiibutor meeting various nualifications outlined in the
Campensation Plan.

Sales by = Distribuior of the Product to his or her Customers.

Qualifying al 8 Rank of Premier or above for 3 consecutive months i a guarter.
The Select siatus is applied to the lowest Rank achieved during the quarter.

As a noun: a Distributor who has directly recruited another Distributor into his or
her Downline Organization; As a verb: the act of directly recruiting anather
Distributor into his or her Downline Organization. :

The genealogically structured network of Distributorships that is created through
Sponsoring.  PowerStart Commissions are calculated from weekly CV in the

Sponsor free.

A process used for calculating payout from the Sponsor Tree, as follows: ina
giver month a Frontiine does not order Product, this process looks to that non-
ordering Distributorship's Frontline for ihe highest ranking Distributorship and
moves that Distibutership up in the place of ihe non-ordering Oistribuforship.
The process ocolrs sequentially, beginning from the botfom of the ree and
moving upwards, so that ¥ a Distributorship quaiifies its Sponsor, no Turther
action is taken, but if the Distributorship does not qualify its Sponsor, its highest
qualifying Frontline is moved to its position for calculations purposes; then, the
next Upling is examined and if any of its Frontiine doesn’t have CV, the highest
Ranking Frontline of that Frontine Distributorship is moved up.

A reference o PowerStart Compression, Unilevel Comprassion, andfor
Spansorship Compression.

As a poun, & Distributor whe [is listed on the Distributor Agreement as the
Sponsor] has directly recruited another Distributor in his or her Downline
Organization. As a verb: the act of directly recruifing another Distibutor into his
or her Downline Organization.
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Title

Unil.eve!

Unilevel
Compression

Upiine

Volume

Wholesale

The highest Rank every achieved by z Distributor that is used for recognition
purposes.

The commissions calculations from the GV in the Placement Tree of a
Distributor.

The process of by-passing Distributorships in the Placement Tree that either tack
GV or are not entiled to the next level of Unilavel commissions, based on their
Rank.

The single-line hierarchy of Sponsors and/or Distributors extending upward from
a Distributorship.

A value assigned to a Product for commission purpeses.

The price the Company charges Distribulors for Products.
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ADDENDUM

LUSA

A-1. Governing Law and Arbitration

A The State of Utah is the place of origin of this Contract, and is where the Company accepted the offer
of an Applicant to become a Distributor and where the Distributor ertered into the Confract with the
Company. The Coniract is therefore governed by and 1o be construed in accordance with the laws of the
Siate of Utah without reference to the confiict of laws principles thereof, and the arbifration provisions
herein are governed by the Utah Uniform Arbiiration Act, Utah Code Ann. Saclions 78-31a-101, ef seq.
(the “Act”), except as such requirements may be specifically varied and modified by the terins set forth
herein.

B. Any confroversy or claim arising between Company and the Distributor, Including any confroversy or
claim arising out of or relsting to the Contract or the breach thereof, or any controversy of claim refating to
the business arising between Distributors, shall be resolved by mandatory, binding arbitration in Sait Lake
City, Utah, in the United States of America, to be conducted In the English language. Distributor hereby
submits to the arbitral jurisdiction set forth herein, and, with respect to any matters not determined by or
subject io arbitration, to the personal jurisdiction of the state and federal courts within Salt Lake City,
Utah. The arbitration shall be initiated by service of written demand for arbitration on the responding
party. Distributor hereby consents to service of such demand by maif to the address for such Distributor
on file with the Company and waives all rights and defenses as o insuficiency of service of process as
may be applicable under the laws of the United States or any other country.

€. There shali be one arbifrator, whe shall be impartial, independent, and muiually agreed upon by the
parties o the arbilraion within 30 days following receipt of the written demand for arbifration.  If the
paries do not reach agreement on a single arbifrator within such period, the parties shali obtain & judicial
appointment of an arbitrator pursuant o the Act, Section 78-31 a-112.

D. The arbitration and afl pre-hearing matiers, including discovery, shall be governed by and conducted
in accordance with the (tak Rules of Civil Procedure and the Ufali Rules of Evidence. The arbitration
and all proceedings associated therewith are private proceedings and not subject fo any public right of
access. The arbitrator shall have the authority to enter appropriate profective orders fo praserve the
corfidentiality of the proceedings and information exchanged in discovery. The arbitrator shall have the
authority, power, and jurisdiction to grant both legal and equitable refief, including temporary, preliminary,
and permanent injunctive refief, and the parties hereto hereby submit to the jurisdiction of the arbifrator for
ail such relief. The arbitrator shall also have the sole and exciusive authority to defermine whether any
particular issue is subject o arbilration under this Agreament.

E. The aritration award shall be & reasoned award, given in wiiting, and shall be-final and binding on the
parties hereto and not subject to any appeal, except as specifically provided in the appeal provision below.
Judgment upon the award rendered may be entered in any court having jurisdiction, or, application may
be made to such court for a judicial recognition of the eward or an order of enforcement thereof, as the
case may be, Execution upon any such judgment shall be governed by the laws of the State of Utah, and
ihe parties hereto agree unconditionally to recognize an arbitration award rendered in connection with this
Agreement as binding and compulsory and subiect to execufion pursuant fo any applicable laws.

£ Should the Arbifrator enier an award against any parly for a sum in excess of fifty-thousand dollars
{$50,000), or enter an award constituting permanent injunctive refief against any parly, the party against
whom such an award has been entered may appeal the award o a private arbitration panel of three
impartial and independent arbitrators mutually agreed upon by the parties (the "Appeal Panel”). Any such
appeal must be taken by wiritlen notice served no later than thirty (30} days after the parly has received
the writien award. -If the parties do not agree on three arbifrators within 30 days of the date of the
arbitration award, the Appeal Pane} shall be judicially appoinied in accordance with the Act, Section 78-
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31a-112. The appeal shall be conducted in Salt Lake City, Utah, in the United States of America, in the
English language. Upon briefing of relevant issues by. the. parties, and oral argument if requested.by the
parties, the Appeal Pane! shall review and correct the award for (1) any error of law, (2) a fallure of
substantial evidence to support ali or any elerment of the award, and (3) an error of a mixed quesiion of
fact and law. The arbitration panel shall issue a reasoned decision, given in writing, which shall be final
and binding on the parties and nof subject to any appeal.

G. The parfies shall equally share the assessed cosfs associated with the arbitration, including all
arbitrator fees; provided, however, that the prevalling party in any appeal to the Appeal Panel shall be
entitied to recover its share of the costs of such appeal from the non-prevailing party. The parties shall
sach bear their own atforneys fees in connection with the arbitration and any appeal, respective of which
party prevails and any demand of request made for stch fees.
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