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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

Form 8-K
Current Report

Pursuant to Section 13 or 15(d) of the
Securities Exchange Act of 1934

June 6, 2023
(Date of Report)
BIO ESSENCE CORP.
(EXACT NAME OF REGISTRANT AS SPECIFIED IN CHARTER)
California 333-232839 94-3349551
(STATE OR OTHER JURISDICTION OF (COMMISSION FILE NO.) (IRS EMPLOYEE
INCORPORATION OR ORGANIZATION) IDENTIFICATION NO.)

8 Studebaker Drive, Irvine, California 92618
(ADDRESS OF PRINCIPAL EXECUTIVE OFFICES)

(949) 706-9966
(ISSUER TELEPHONE NUMBER)

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the
following provisions (see General Instruction A.2. below):

O Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

O Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

O Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
O Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
Securities registered pursuant to Section 12(b) of the Act:

Title of each class Trading Symbol(s) Name of each exchange on which registered
N/A N/A N/A

Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities Act of 1933 (§230.405 of this
chapter) or Rule 12b-2 of the Securities Exchange Act of 1934 (§240.12b-2 of this chapter.

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any
new or revised financial accounting standards provided pursuant to Section 13(a) of the Exchange Act. [1
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ITEM 8.01 OTHER EVENTS.

On May 31, 2023, the Board of Directors of Bio Essence Corp. (the “Company”), approved a debt-to-equity conversion. The Company’s operations
over the past several years have, in large part, been funded by the Company’s Chief Executive Officer Yin Yan. As of May 31, 2023, the Company’s
obligation to Ms. Yan totaled $2,500,000. In exchange for a full release of the debt owed to Ms. Yan, the Company and Ms. Yan agreed to a debt
conversion whereby Ms. Yan receives 5,000,000 shares of the Company’s common stock in exchange for retirement of the $2,500,000 debt. The
Board of Directors of the Company executed the Consent Resolution, attached here as an exhibit between June 1, 2023 and June 2, 2023.

In exchange for the issuance of common stock described herein, Ms. Yan executed a Release, attached to the Consent Resolution as “Exhibit A”
waiving any claims associated with the debt owed to Ms. Yan by the Company. The Consent Resolution and Release are attached hereto as exhibits.

ITEM 9.01 FINANCIAL STATEMENTS AND EXHIBITS.

Exhibit No. Description

99.1 Consent of Board of Directors (and Exhibit)

104 Cover Page Interactive Data File (embedded within the Inline XBRL document)




ea179880-8k_bioessence.htm
Edgar Agents LLC

Form Type: 8-K

Page 3
Bio Essence Corp

06/06/2023 04:57 PM

SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the Company has duly caused this report to be signed on its behalf by
the undersigned hereunto duly authorized.

BIO ESSENCE CORP.

/s/ Yin Yan

By: Yin Yan

Its:  Chief Executive Officer
Dated: June 6, 2023
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CONSENT RESOLUTIONS OF THE BOARD OF DIRECTORS
(BIO ESSENCE CORP.)

NOW COMES the Board of Directors for Bio Essence Corp., a California corporation (the
“Company™), hereby consents pursuant to Article II, Section 13 of the Bylaws to the following action in
lieu of a meeting:

WHEREAS, Yin Yan, the Chief Executive Officer and Chair of the Board of Directors has loaned

$2,500,000 to the Company over a period of three (3) years to fund the operations of the Company (the
“Debf).

WHEREAS, ¥in Yan has offered to waive the Debt in exchange for an issuance of 5,000,000 shares
of common stock, which represents $0.50 per share;

WHEREAS, the Board of Directors, with Yin Yan abstaining, believe that conversion of the Debt
to equity in the Company is in the best interest of the Company;

NOW THEREFORE, the Board of Directors consent to the following actions:

RESOLVED, the Company shall issue to Yin Yann 5,000,000 shares of common stock (the “New
Issuance”) in exchange for the execution of the Release, attached here as Exhibit A.

RESOLVED, Yin Yan is authorized to execute the Release on behalf of the Company and is
permitted to take any action necessary to facilitate the issuance of the New Issuance shares.

RESOLVED, for the limited purpose of this transaction, the Board of Directors finds that the share
price of $0.50 is fair and reasonable.

RESOLVED, the Board of Directors hereby ratifies all prior acts of the Company, its officers, and

its directors as being in the best interest of the Company.

[Signatures on Next Page]

Exhibit 99.1
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SIGNATURE PAGE FOR CONSENT RESOLUTIONS OF THE BOARD OF DIRECTORS

(BIO ESSENCE CORP.)

Approved for entry in the books and records of the Corporation.

Dated: Movember 9, 2022

By: YinlYan
Its: Director

By: Yangyang Huang
Its: Director

By: Simon Shavanson
Its: Director

By: Siyavash Fooladian
Its: Director

By: Sharon Mair
lts: Director

Date: :g'/‘gf/.?a.t_"i

Date:

Date:

Date:

Date:
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SIGNATURE PAGE FOR CONSENT RESOLUTIONS OF THE BOARD OF DIRECTORS
(BIO ESSENCE CORP))

Approved for entry in the books and records of the Corporalion.

Dated: ___ 2022

By: YinYan
[ts: Director

By: Yangyang Huang
Its: Director

By: Simon Shavanson
Its: Director

By: Siyavash Fooladian
Its: Director

%W 77’7611/‘-'
-'/E}':' Sharon Mair 2
Its: Director

Date:

Doate:

Date:

Date:

Date: 05/31/2023
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SIGNATURE PAGE FOR CONSENT RESOLUTIONS OF THE BOARD OF DIRECTORS

(BIO ESSENCE CORP.)

Approved for entry in the books and records of the Corporation.

Dated: November 9, 2022

By: Yin Yan
Its: Director

By: Yangyang Huang
Its: Director

By: Simon Shavanson
Its: Director

Sk

By: Siyavash Fooladian
Its: Director

By: Sharon Mair
Its: Director

Date:

Date:

Date:

Date:

Date;

05/31/2023
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SIGNATURE PAGE FOR CONSENT RESOLUTIONS OF THE BOARD OF DIRECTORS
(BIO ESSENCE CORP.)

Approved for entry in the books and records of the Corporation.

Dated: November 9, 2022

Date:
By: Yin Yan
Its: Director

1‘5- bl 3] Date: 05/31/2023

By: Yangyang Huang
Its: Director

Date:
By: Simon Shavanson
Its: Director
o Date:
By: Siyavash Fooladian
Its: Director

Date;

By: Sharon Mair
Its: Dircctor
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SIGNATURE PAGE FOR CONSENT RESOLUTIONS OF THE BOARD OF DIRECTORS
(BIO ESSENCE CORP.)

Approved for entry in the books and records of the Corporation.

Dated: November 9, 2022

Date:

By: Yin Yan
Its: Director

Date:

By: Yangyang Huang
Its: Director

"; i Date:  05/31/2023

By: Simon Shavanson
Its: Director

Date:

By: Siyvavash Fooladian
Its: Director

Date:

By: Sharon Mair
Its: Director
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xhibit

(Beginning on Following Page)
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RELEASE

This RELEASE (this “Agreement”) is made and entered into the day indicated on the
signature page (the “Effective Date™), by and between Yin Yan, an individual (“ ¥an™) on the one
hand, and Bio Essence Corp., a California corporation (“Bie Essence”), on the other. Yan and Bio
Essence are each a “Party” and collectively the “Pariies” to this Agreement.

RECITALS

WHEREAS, Yan has provided loans to Bio Essence over the past three (3) years to fund
the operations of Bio Essence (“Loans™);

WHEREAS, Bio Essence received a total of $2,500,000 in proceeds from the various
Loans issued by Yan (the “Debr™);

WHEREAS, Yan has agreed to forego repayment of the Debt in exchange for conversion
of the Debt into equity by way of an issuance of shares of common stock in Bio Essence;

NOW THEREFORE, in consideration of the foregoing Recitals, and for other good and
valuable consideration, the receipt and sufficiency of which is hereby acknowledged by the Parties,
and intending to be legally bound, the Parties agree as follows:

TERMS AND CONDITIONS OF AGREEMENT

1. Incorporation by Reference and Issuance. The foregoing Recitals to this
Agreement are expressly incorporated by reference as if the same are set forth more fully herein.
In exchange for the releases contained herein, Bio Essence shall issue to Yan 5,000,000 shares of
commeon stock in the Company (the “Issuarce™).

2, Yan's Release of Rights. In exchange for the Issuance, the Debt shall be
deemed satisfied in full, and Bio Essence shall have no other obligations associated therewith, and
Yan, along with her agents, assigns, attorneys, legal representatives, successors, heirs, and other
similarly-related individuals, releases, acquits, and forever discharges Bio Essence, its agents,
attorneys, legal representatives, successors, heirs, and assigns of and from any and all actual or
potential claims, demands, damages, losses, costs, expenses, fees, obligations, and liabilities,
whether known or unknown, related to the Loans or Debt.

3. Default. Any breach of this Agreement shall be considered a Default. In the event
of a Default by any of the Parties, a Notice of Default shall be issued by the non-defaulting Party
to the Party or Parties in Default. The defaulting Parties shall cure the Default within seven (7)
days of the issuance of the Notice of Default. If the defaulting Party or Parties fail to cure the
Default, the non-defaulting Party may initiate litigation to recover any and all expenses, including
reasonable attorney fees, associated with the defaulting Party’s breach.
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4, Exceptions. Yan's release of claims as identified herein does not include any

potential future violation or breach of this Agreement or any claims unrelated to the Property or
the Transaction that may arise after the date of this Agreement.

5, Counterparts. The Parties acknowledge and agree that this Agreement may be
executed in counterparts each of which, when so executed, shall be deemed to be an original and
such counterparts together shall constitute one and the same instrument. A faxed signature, a
photocopy of a signature or a copy of a signature transmitted electronically shall be deemed an
original signature.

6. Authority of Parties. The individuals signing below represent and warrant that
they possess full authority to execute this Agreement and to bind the Party, and that the Party has
carefully read this Agreement, consulied with the Party’s attorney, understands the contents of this
Agreement, and executes this Agreement as a free and voluntary act. Provided however, this
Agreement shall not be deemed enforceable until @ Consent of the Board of Directors is executed
authorizing the execution of this Agreement (this Agreement is Exhibit A to the Proposed Consent
af the Board of Directors).

7. Applicable Law. This Agreement shall be interpreted, construed, and applied in
accordance with the laws of the State of California and any action to enforce this Agreement shall
be brought in Orange County, California, and the Parties hereby exclusively consent to the
jurisdiction of such court for purposes of any action to enforce this Agreement.

8 Complete Agreement. This Agreement contains all agreements, covenants,
representations and warranties, express or implied, oral or written, of the Parties hereto concerning
the subject matter hereof. No other agreements, covenants, representations or warranties, express
or implied, oral or written, have been made by any Party hereto to any other Party concerning the
subject matter hereof. All prior and contemporaneous conversations, negotiations, possible and
alleged agreements, representations, covenants and warranties concerning the subject matter
hereof are merged herein. This is a fully integrated Agreement under California law. This
Agreement may not be modified, amended, or terminated except by an instrument in writing,
signed by each of the Parties affected thereby.

[Continued on Following Page]
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IN WITNESS WHEREOF, the partics hereto have executed and delivered this Agreement

which is effective as of the date first written above.
YAN

M\W

YIN YAN, in her individual capacity
Dated: [;_(;" /2.&1'-—5

BIO ESSENCE

Bio Essence Corp., a California corporation,
Y
m il S S
By: YinY L//

Its: Chief Executive Officer

Effective Date: t/,?l" /2()3 3




