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From: 
Sent: 
To: 

Subject: 
Start Time: 

Bob Prag <bprag@delmarconsulting.com> 

Thu, 10 Oct 2013 03:28 :11 +0000 (UTC) 

Frank Jaksch <Frank.Jaksch@chromadex.com> 

Fwd: Follow-up: Summary Terms 

Mon, 28 Oct 2013 00:00:00 +0000 (UTC) 
Attachments: EH and CDXC Partnership Proposal.pdf 

Frank: 

It seems to me that they continue to drift away from all prior discussions and continue to add benefits, 
channels and real estate and new twists, all to their side of the agreement. It is likely that you may 
need to basically put your foot down and and give them a take it or leave it type of scenario .. else, 
they will likely continue to pick away and try to add to their side of the deal with nothing in return. 

Thoughts? 

BP 

---------- Forwarded message ----------
From: Eric Marcotulli <eric@elysiumhealth.com> 
Date: Wed, Oct 9, 2013 at 8:15 PM 
Subject: Re: Follow-up: Summary Terms 
To: Frank Jaksch <Frank.Jaksch@chromadex.com> 
Cc: Dan Alminana <dan@elysiumhealth.com>, Lenny Guarente <leng@mit.edu>, Robert Prag 
<bprag@delmarconsul ting. com> 

Frank and Bob, 

As follow-up to today's discussion, we wanted to keep the momentum that we have going with respect to defining terms. This email 

focuses mainly on exclusivity while the attached document frames (1) the items to which we agreed verbally and (2) proposals related 

to items we promised to outline. We also look forward to hearing your thoughts after you've had an opportunity to meet with your 

internal team. 

We've spent a lot of time thinking through the mechanics here, and the following is lengthy but thorough. Our legal team has been 

integrated into this process fairly well, have spent similar amounts of time thinking through the pieces, and are familiar with the 

construct in which we are operating. To the extent, then, that it is helpful do so, we are happy to take on the burden of crafting the first 

pass of the docs -which can be done quite quickly given this familiarity and the resources we have budgeted. 

Best, 

Eric 

Exclusivity 

Exclusivity is really at the core of this partnership and getting it right is a necessity. It is the single greatest value driver for both parties 

and why we are willing to reciprocate with such rich economic terms. Accordingly, it needs to be definable and protected to the best of 

our collective abilities. While we feel we have been fairly exhaustive to date, we provide below a few fresh perspectives on how to 

approach it from here, working together. It is critical, in our opinion, not only for us but for all future partnerships - mainly because a 

breach by Elysium or any other partner is clearly defined and addressable (e.g. a failure to meet minimums results in loss of 

exclusivity), whereas this clarity currently does not yet exist on the supplier side ( e.g. if someone ends up in our channel, currently we 

chalk it up to distribution complexity). 
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Defining Exclusivity 

We recognize the difficulty in establishing a "channel based" approach, which is one of the reasons our most recent proposal outlined a 

"product based" structure. What we intended was to say that EH has exclusivity horizontally across all discussed retail channels (brick 

and mortar, internet, and TV) for NR-only and NR-headline products. For example, this would give us confidence that Optimum 

Nutrition will not debut an NR-only product through BodyBuilding.com or GNC, while allowing you to continue working with them and 

others by providing them rights to incorporate NR into existing products (or new products where NR is not the headline). 

It is a win-win in our eyes as we feel less concerned that someone from CDXC's portfolio will show up in any of our channels with a 

competitive product - as NR products will be going through us. From our standpoint, going down the path of whitelisting only works if we 

are discussing exclusivity solely from a "channel first" standpoint vs a "product formulation" approach. We could, as an example, 

whitelist Whole Foods and Walmart but that would preclude others from entering with multi-ingredient products. Instead, we would 

rather own brick and mortar horizontally for NR / NR headline products, and allow you to pursue agreements on the multi-ingredient 

front that doesn't preclude others from entering Whole Foods, etc. This also means there is no concern around "first to that retailer" and 

so forth - it is strictly about formulation. And CDXC wins as an ingredient provider. 

Here, we have proposed "product based" exclusivity which puts the onus on us to build NR into a brand across these channels, while 

leaving the same channels open to other products with NR (e.g. multi-ingredient formulation where NR is not the headline) and allows 

you to lock up channels that share little/no overlap with ours (e.g. single or multi-ingredient NR formulations in mail, MLM, or radio). As 

for how this actually works, we would hope that you would at least explore such language in your contracts with those other channel 

and product partners outlining where they can/cannot appear, as well as product formulations which can/cannot appear in those 

channels. And its justified in granting them defined exclusivity and similar remedies for breaches against them. For instance, we are 

happy to craft language whereby we do not enter those other channels or create competitive products outside of our scope. 

In summary, we fully appreciate that any product could show up in any channel - and no one wants to make policing a full-time 

requirement. Therefore, the horizontal, product-focused structure we lay out allows all to accomplish objectives in an optimal way. 

Risk Mitigants 

That said, pursuant to today's discussion, some of these partners may not be so forthright in their actions and will choose to directly 

enter or end-around into our product or channel areas. This is, we agree, the biggest challenge to address and is a question of "when", 

not "if." 

Clearly, we will agree on some remedies for both CDXC and EH in the event of a breach. We have outlined below some potential 

remedies to address product and channel slippage, but we feel that, for now, it is sufficient to agree that we will put remedies and/or 

protective provisions in place - and will flesh these out in the docs phase. 

The other challenge is clearly the implementation of these remedies. We want to be conscious that you have other partners and you 

don't necessarily want to alienate them with overly-stringent upfront concessions or lose business due to the enforcement of any 

remedies. The only realistic solution we see is having EH retain the right to brand our NR product freely, meaning we effectively will 

have the ability to stand against any Niagen product that sits on the shelf or website next to ours due to a breach. This works in our 

minds - as you highlighted today, our challenge is to establish the Elysium brand with consumers. Thus if we can do that correctly, any 

competitive product with the Niagen brand will still appear different to the end consumer. And any damage done to our brand or our 

sales during the period in which that breach has not been remedied at least will be mitigated. 

On the other side, the economics of the partnership do not change for CDXC at all, and we will still continue to help build the brand for 

Niagen - in the B2B channel by serving as a reference customer to other potential partners, maintaining press releases detailing the 

relationship, and pushing forth the outward-facing collaboration with MIT and our other institutional partners, etc. We are hoping this is a 

workable solution because we feel it provides us with sufficient latitude and brand protection while preserving your economics, and, 

ultimately CDXC is not a direct-to-consumer brand and should be amenable as EH is, in fact, direct-to-consumer. 

Potential Remedies (examples) 

For existing agreements, we have discussed the need for HPN to pull their product upon CDXC and EH consummating a partnership. 

For Thorne, there is clearly the need for further discussion - but one place to begin is to understand what language is built in for them if 
someone else enters their channel. For instance, what would happen to our agreement if, in 6 months from today, we were to enter into 
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the healthcare practitioners vertical (we are not planning to do so, simply an example)? 

For our agreement and subsequent agreements between CDXC and new partners, we've proposed some contractual language and 

structure to help in the prevention and enforcement of breaches (within our channel and others). 

• CDXC structures subsequent agreements to include an increased royalty upon the discovery of a breach and partner's failure 

to remedy; the incremental royalty gained is shared with EH ( or company breached) 

o As an example, a mail order firm begins selling direct to consumers via their website , they do not remedy within 30 

days, and their royalty doubles on a quarterly basis until addressed; the increased royalty is split 50/50 between CDXC 

and EH 

• CDXC forfeits some portion of their upside agreement with EH; minimums decrease by a given percentage; royalty increases 

scale back, etc if breach extends beyond allowable period (TBD) 
o Given that exclusivity is the backbone of our agreement, and many others in the CDXC portfolio, there needs to be 
reciprocity in terms of protection. CDXC will have language associated with a breach on EH's side - but what about a 
breach on CDXC's side? 

On Oct 8, 2013, at 11 :32 AM, Frank Jaksch <Frank.Jaksch@chromadex.com> wrote: 

Let do 11:00am to 12pm PST tomorrow. I will have Laura put a conference call invitation together. 
Frank Jaksch 

Founder and CEO 

10005 Muirlands Blvd., Suite G 

Irvine, CA 92618 USA 

Tel: +1.949.419.0288 
Fax: +1.949.419.0294 
frank.jaksch@chromadex.com 
www.chromadex.com 

CONFIDENTIALITY NOTICE 

This email is the property of ChromaDex, Inc and/or its relevant affiliates and contains confidential and privileged material for the sole 
use of the intended recipient(s). Any review, use, distribution or disclosure by or to others is strictly prohibited. If you are not 
the intended recipient (or authorized to receive for the recipient), please contact the sender at 949.419.0288 or reply to 
ChromaDex, Inc atwebmaster@chromadex.com and delete all copies of the message. 

From: Dan Alminana [mailto:dan@elysiumhealth.com] 
Sent: Tuesday, October 08, 2013 11: 13 AM 
To: Frank Jaksch 
Cc: Eric Marcotulli; Lenny Guarente; Robert Prag 
Subject: Re: Follow-up: Summary Terms 

Great. We are all available between 10am - 12noon PT and 2pm - 3pm PT. Let us know if either 
of those time slots work on your end. 
Best, 
Dan 
On Oct 8, 2013, at 11 :09 AM, "Frank Jaksch" <f.rn.D.k}~.k~£h@.~.brnrrH!-.9.~~-&Qffi> wrote: 
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Yes, I should have time tomorrow ... just let me know when. 

Frank Jaksch 
Founder and CEO 

10005 Muirlands Blvd., Suite G 

Irvine, CA 92618 USA 

Tel: + 1.949.419.0288 
Fax: +1.949.419.0294 
frank.jaksch@chromadex.com 

www.chromadex.com 
CONFIDENTIALITY NOTICE 

This email is the property of ChromaDex, Inc and/or its relevant affiliates and contains confidential and privileged material for the sole 
use of the intended recipient(s). Any review, use, distribution or disclosure by or to others is strictly prohibited. If you are not 
the intended recipient (or authorized to receive for the recipient), please contact the sender at 949.419.0288 or reply to 
ChromaDex, Inc at webmaster@chromadex.comand delete all copies of the message. 

From: Dan Alminana [mailto:dan@elysiumhealth.com] 
Sent: Tuesday, October 08, 2013 9:51 AM 
To: Frank Jaksch 
Cc: Eric Marcotulli; Lenny Guarente; Robert Prag 
Subject: Re: Follow-up: Summary Terms 

Hi Frank, 
Thanks for providing your draft of terms. As I mentioned, we are meeting with our legal team 
today, so the timing is great. Do you have time tomorrow to jump on a call? 
Best, 
Dan 
On Oct 8, 2013, at 9:23 AM, "Frank Jaksch" <Frank.Jaksch@chromadex.com> wrote: 

Dan and Eric, 

Attached is our revised version of the initial terms you provided. 

Let me know when we can schedule a call to discuss. 

Frank Jaksch 
Founder and CEO 

10005 Muirlands Blvd., Suite G 

Irvine, CA 92618 USA 

Tel: +1.949.419.0288 

Fax: +1.949.419.0294 
frank.jaksch@chromadex.com 

www.chromadex.com 
CONFIDENTIALITY NOTICE 

This email is the property of ChromaDex, Inc and/or its relevant affiliates and contains confidential and privileged material for the sole 
use of the intended recipient(s). Any review, use, distribution or disclosure by or to others is strictly prohibited. If you are not 
the intended recipient (or authorized to receive for the recipient), please contact the sender at 949.419.0288 or reply to 
ChromaDex, Inc at webmaster@chromadex.comand delete all copies of the message. 

From: Dan Alminana [mailto:dan@elysiumhealth.com] 
Sent: Sunday, October 06, 2013 9:34 PM 
To: Eric Marcotulli 
Cc: Frank Jaksch; Lenny Guarente; Robert Prag 
Subject: Re: Follow-up: Summary Terms 

Hi Frank, 
Hope all is well and that your last week has been productive. We just wanted to check in again 
with a quick update: 
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Confidential 

• Google's announcement of their new venture, Calico, has created a nice buzz around 
aging in Silicon Valley. Eric and I have been invited to meet with Google at their SF office 
on Tuesday to discuss Elysium. 

• We have begun a dialogue with the casting folks at ABC's Shark Tank (8M viewers per 
week) and also received a direct email from Mark Cuban - with whom we have been 
speaking since late last week. He has shown an interest in our business and we are in 
process of scheduling a meeting. He is also close with one of our anchor investors. 

• Regarding pipeline, we have formally executed an R&D agreement with a particular 
university to help us commercialize our second product. Additionally, we have received 
another verbal commitment from the President of a top aging institution to join our SAB, 
and he has informed us that the pipeline of potential products under his direction could 
number in the hundreds. 

Momentum continues to build and we would like to keep pace on our partnership as delays might 
cause us to lose traction with some of these fantastic opportunities. We are meeting with our 
counsel on Tuesday and would like to give them a sense of timing for review of an initial draft. 
Any updates would be extremely helpful. 
Thanks and look forward to hearing from you. 
Best, 
Dan 
On Sep 30, 2013, at 10:41 PM, Eric Marcotulli <eric@elysiumhealth.com> wrote: 

Frank, 
Thanks for your note. We appreciate you touching base given how busy you are, and we wish 
you the best ofluck with the current deal. 
If possible, it would be great to get a sense from you and Bob on timeline - understanding that 
you have the majority of your attention elsewhere at the moment. I say this because we've had 
some developments since you and Dan had a chance to sit down in London: 
(1) We received verbal commitments and are in the documents stage with two additional SAB 
members, both of whom are at fantastic institutions. Coincidentally, we are traveling for an 
onsite visit with one tomorrow to see the lab and review their pipeline. 
(2) With respect to Google's announcement last week, we've got upcoming conversations with 
the folks over there and with other investors who have demonstrated interest in the space, e.g. 
Peter Thiel. 
(3) On the retail front, we've begun discussions with both Whole Foods and Wal-Mart and are 
enthusiastic about the pace of conversation and level of interest. 
(4) Branding, packaging, and marketing collateral are moving along at full steam. We have a 
number of design firms contracted and submitting proposals. 
Let us know how we can continue moving things forward. If there are specific portions of our 
recent proposal that require further clarification, we are happy to work with you as you travel. 
Alternatively, if there are areas to focus on in parallel, we can do that as well - for instance, 
beginning a dialogue with your counsel or NAI, etc. 
All the best, 
Eric 
On Sep 30, 2013, at 5:19 PM, Frank Jaksch <Frank.Jaksch@chromadex.com> wrote: 
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Hi Guys, 

Sorry for the delayed response. Things have been very busy around here the past couple of weeks. 

We are right in the middle of a very large deal and it is going to require quite a bit of my time over the 

next cou pie of weeks. 

I am tied up pretty much all day tomorrow and I am flying to New York on Wednesday. I will not be back 

in the office until next Monday. 

I will speak with Bob about this tomorrow and see what we can do to keep this moving. 

I am not sure we need a call right now. I think the ball is in our court to create a revised version of the 

deal terms you have proposed. Once we do that I think we can schedule a call. 

Frank Jaksch 
Founder and CEO 

10005 Muirlands Blvd., Suite G 

Irvine, CA 92618 USA 

Tel: +1.949.419.0288 

Fax: +1.949.419.0294 
frank.jaksch@chromadex.com 

www.chromadex.com ---------------------------------------------------· 
CONFIDENTIALITY NOTICE 

This email is the property of ChromaDex, Inc and/or its relevant affiliates and contains confidential and privileged material for the sole 
use of the intended recipient(s). Any review, use, distribution or disclosure by or to others is strictly prohibited. If you are not 
the intended recipient (or authorized to receive for the recipient), please contact the sender at 949.419.0288 or reply to 

... Chrorna[)ex,_lnc a~v.ebrnaster@lchrorn~dex:~orn_~nd_ ~elete all_ce>piese>f th~ message:. 

From: Eric Marcotulli [mailto:eric@elysiumhealth.com] 
Sent: Thursday, September 26, 2013 4:07 PM 
To: Frank Jaksch 
Cc: Dan Alminana; Lenny Guarente 
Subject: Re: Follow-up: Summary Terms 

Frank, 
Thanks - welcome back to CA 
Monday works well for us. Let us know what time. We are free after 11 :00 am PT with the 
exception of 12:00-1 :00. 
Look forward to catching-up. 
Best, 
Eric 
On Sep 26, 2013, at 12:34 PM, "Frank Jaksch" <Ernn.kJ~k~£h@.~hIQm~.d-~2u;..Qm.> wrote: 

Hi Guys, 

Sorry for the delayed response. I am on my way back to CA from Baltimore ... and I have been tied up in 

meetings since Tuesday. 

I am going to connect with Bob today and tomorrow and work on a more formal response to your initial 
and follow on e-mails regarding our deal. 

Perhaps we can plan on getting something set up for Friday or Monday .... l will let you know more about 

timing on Friday morning after I get caught up on things. 

Frank Jaksch 
Founder and CEO 

10005 Muirlands Blvd., Suite G 

Irvine, CA 92618 USA 
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Tel: +1.949.419.0288 
Fax: +1.949.419.0294 
frank.jaksch@chromadex.com 

www.chromadex.com 
CONFIDENTIALITY NOTICE 

This email is the property of ChromaDex, Inc and/or its relevant affiliates and contains confidential and privileged material for the sole 
use of the intended recipient(s). Any review, use, distribution or disclosure by or to others is strictly prohibited. If you are not 
the intended recipient (or authorized to receive for the recipient), please contact the sender at 949.419.0288 or reply to 
ChromaDex, Inc atwebmaster@chromadex.com and delete all copies of the message. 

From: Dan Alminana [mailto:dan@elysiumhealth.com] 
Sent: Wednesday, September 25, 2013 12:24 PM 
To: Eric Marcotulli 
Cc: Frank Jaksch; Lenny Guarente 
Subject: Re: Follow-up: Summary Terms 

Frank, 
Do you have time to jump on a call today or tomorrow? I know Lenny put you in touch with the 
appropriate MIT contact regarding the MTA, so we were hoping to discuss that along with the 
previous email from Eric. 
Best, 
Dan 
On Sep 23, 2013, at 6: 12 PM, Eric Marcotulli <eric@elysiumhealth.com> wrote: 

Frank, 

Dan filled me in on your meeting in London - I'm disappointed to have missed the tequila shots, but am 
glad to hear that we are moving toward a finalized collaboration. We've put some greater 
specificity around our previous proposal and altered it to reflect the discussion you had over 
dinner. Please also note we have offered a fresh perspective on how to handle the challenges 
associated with the granting of exclusivity. 

See below for the new proposal and some added detail. After you've had a chance to review, we can 
coordinate a time to connect live. 

Best, 
Eric 

Equity. On the equity front, there is no change. We have added the "outcome thresholds" as outlined 
below where the value shown represents either an acquisition of Elysium Health or a public 
offering and corresponding market cap. As previously mentioned, the percentage allocated to 
CDXC will be scaled by the percentage of EH revenues represented by NR: 

• CDXC receives up to I% for an outcome of $20M or more 
• Up to 2% for an outcome of $SOM+ 
• Up to 3% for an outcome of $1 OOM+ 
• Up to 4% for an outcome of$ I SOM+ 
• Up to S% for an outcome of $2SOM+ 
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Dan also mentioned you would like to include language regarding follow-on offerings or other 
potential transactions, which we should have no difficulty entertaining. 

Royalty. To make it a bit easier for CDXC to see higher royalty rates, we have adjusted the increases to 
include two independent trigger events: 

• The royalty will increase by 2.5% once NR hits $20M in revenue for EH 
• The royalty will increase by 2.5% once CDXC passes along 50%+ in cost savings on NR 

Minimums. We believe we have found a minimums structure that, when taken in the context of 
the other moving pieces, is workable on both sides. 

• A decrease of minimums in YI and Y2 of 50%; TBD in Y3 
• A 90-day grace period before the annual "clock" starts ticking 
• A move toward minimums outlined in units ( or some terms to proportionally address cost 
decreases) 

With the equity, royalty, and minimum structures proposed above, we feel that this is a net 
neutral change from the previous proposal ( or, in our opinion, a bit better for CDXC). The 
royalty increase tied to revenue is virtually guaranteed to hit in Y3 due to our exclusivity 
requirements, and the cost savings-associated increase may hit at any point. Further, achieving 
this level ofrevenue in year three would put us in the $50-IOOM outcome category, aligning the 
equity component with both the minimums and the increasing royalty. On our side, this 
arrangement provides EH with the necessary maneuverability early on. 

We know you are aware that achieving $20M in revenue is no easy feat for any company, particularly in 
less than three years. This is a structure that balances your need for shared upside with our need 
for upfront flexibility and alignment across the partnership's multiple moving pieces. We can 
decide what is best for year 3, and whether to also look at a 5 year agreement. 

Exclusivity. Taken the above into account, we feel we are giving up quite a bit for the right to 
exclusivity in just one of a number of a channels. In addition, we will be bearing the brunt of 
market education, and Lenny may well become the face ofNR and NAD through our work. On 
the other hand, we realize you are an ingredient provider and there is significant complexity 
associated with the policing of an "internet-based" approach. 

In this light, we believe it's in our collective best interest to explore a different view on exclusivity, 
moving more toward a "product-based" or "formulation-based" structure. In this scenario, 
CDXC would grant EH exclusivity for NR-only and NR-headline (where NR-headline means a 
multi-ingredient product where NR is the key selling point) products across all retail channels -
internet, TV, and brick-and-mortar. EH receives the latitude to go and build the case for NR and 
NAD while not worrying about competing products in the CDXC portfolio, and CDXC can sell 
NR as an ingredient to be incorporated into existing products regardless of who makes them ( e.g. 
Optimum) and where they are sold (e.g. Wal-Mart, Bodybuilding.com, etc). This is much easier 
to work with, as we will agree to sell NR-only and NR-headline products, and CDXC can 
achieve success as an ingredient provider while still retaining options on channels such as MLM 
and mail. 

Confidential 

Our view is straightforward. Ifwe are making concessions to accommodate exclusivity, that 
exclusivity should be reciprocal, enforceable, and strictly definable. 
On Sep 19, 2013, at 6:59 AM, Dan Alminana <dan@elysiumhealth.com> wrote: 
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Frank, 
Great to see you on Tuesday. I feel like we made significant progress regarding the terms of an 
agreement. Eric and I will put together an email that will outline some additional details 
surrounding the open items that we discussed. Please feel free to shoot us over any thoughts in 
the meantime. Looking forward to wrapping this up over the next couple of weeks. 
Best, 
Dan 
On Sep 14, 2013 , at 9:24 PM, Frank Jaksch <ErnrrkJ1:!.k§fh@~_h.[Qill1:!.Q.~~-'fQill> wrote: 

Great...see you then. 

Frank Jaksch 
ChromaDex, Inc. 
10005 Muirlands Blvd., Suite G 
Irvine, CA 92618. USA 
Phone: 949-419-0288 
Email : frank.iaksch@chromadex.com 

On Sep 14, 2013 , at 12:40 PM, "Dan Alminana" <dan@elysiumhealth.com> wrote: 

Frank - all set for 7:30pm on Tuesday at Novikov. Safe travels and see you then. 
Dan 

On Sep 13, 2013 , at 6:27 PM, "Frank Jaksch" <fJ~.D.kJ~.k§fh@~.b.mm.~_g_~~-'fQill> wrote: 

Founder and CEO 

That works for me_ .. only 3-4 tube stations for us. 

Make the reservation for 3 maybe around 7:30. 
See you then. 

Frank Jaksch 

10005 Muirlands Blvd., Suite G 
Irvine, CA 92618 USA 

Tel: +1.949.419.0288 
Fax: +1.949.419.0294 
frank.jaksch@chromadex.com 

www.chromadex.com ------------------------ ---------------------------· 
CONFIDENTIALITY NOTICE 

This email is the property of ChromaDex, Inc and/or its relevant affiliates and contains confidential and privileged 
material for the sole use of the intended recipient(s) . Any review, use, distribution or 
disclosure by or to others is strictly prohibited. If you are not the intended recipient (or 
authorized to receive for the recipient), please contact the sender at 949.419.0288 or reply to 
ChromaDex, Inc atwebmaster@chromadex.com and delete all copies of the message. 

From: Dan Alminana [mailto:dan@elysiumhealth.com] 
Sent: Friday, September 13, 2013 3:02 PM 
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To: Frank Jaksch 
Cc: Eric Marcotulli 
Subject: Re: Follow-up: Summary Terms 

Frank, 
Thanks for your note and no worries. How about Novikov? I can make 
a reservation for some time between 7 and 8. 
Best 
Dan 

On Sep 13, 2013 , at 5:48 PM, "Frank Jaksch" <Frank.Jaksch@chromadex.com> wrote: 

Founder and CEO 

Dan, 
Sorry for the delayed response on Eric's e-mail. ... it has been a 

very busy week. We can discuss this further in London. 

We will be flying to London on Tuesday around 4:30pm, and 
should be checked in at our hotel by around 5:30-6pm. 

We can either meet up for dinner or drinks. By the time we get 

to a meeting place it will probably be around 7pm anyways so 

why not just do dinner. 

We are staying at the Bailey in Kensington. 
If you need to call me call my mobile at 949-400-0168 .... if there 

is a problem with that number try me at 559-750-0623, or 

alternatively here is a UK number 44-7937686528 

Do you want to suggest a location or do you want me to suggest 

something? 

Frank Jaksch 

10005 Muirlands Blvd., Suite G 

Irvine, CA 92618 USA 

Tel: +1.949.419.0288 

Fax: +1.949.419.0294 

frank.jaksch@chromadex.com. 

www.chromadex.com ---------------------------------------------------
CONFIDENTIALITY NOTICE 

This email is the property of ChromaDex, Inc and/or its relevant affiliates and contains confidential and privileged 
material for the sole use of the intended recipient(s). Any review, use, 
distribution or disclosure by or to others is strictly prohibited. If you are not 
the intended recipient (or authorized to receive for the recipient), please 
contact the sender at 949.419.0288 or reply to ChromaDex, Inc at 

... VJe brnast~r@~hrornadex.co rTl . and .~elet~ all ~opie~. of t~e rn~ssage. 

From: Dan Alminana [mailto:dan@elysiumhealth.com] 
Sent: Friday, September 13, 2013 10:43 AM 
To: Eric Marcotulli 
Cc: Frank Jaksch 
Subject: Re: Follow-up: Summary Terms 

Hi Frank, 

Confidential 

Hope you are well . Looking forward to seeing you next 
week in London. Let me know if you want to have dinner 
or drinks. Any preference on time and/or location on 
Tuesday? 
Best, 
Dan 
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On Sep 10, 2013 , at 10:25 PM, "Eric Marcotulli" <eric@elysiumhealth.com> wrote: 

Confidential 

Frank, 
Hope your travels are off to good start. We 
have had a chance to connect with everyone 
around the table regarding our partnership 
and are enthusiastic about moving forward. 
We are happy to discuss in greater detail in 
the interim, but wanted to provide you with 
a summary of the key provisions prior to you 
seeing Dan next week. We apologize for the 
lack of brevity, but wanted to be thorough. 

Channels - Elysium will have exclusive 
rights to all claims related to NR in the 
internet channel, with options on TV and 
certain brick-and-mortar brands. As 
discussed, a significant challenge here is 
that many brick-and-mortar retailers have 
online presences where it would be 
complicated for either Elysium or 
ChromaDex to prevent the sale of NR
related products. In this light, we propose 
the following: 
(1) Elysium's exclusivity in this channel 
extends to all pure NR products (and to 
multi-ingredient products where NR is the 
headline) - we are perfectly fine with NR as 
an ingredient in an Optimum Nutrition 
product that appears on GNCs webpage, we 
just want to prevent the scenario where ON 
or someone else is selling NR, or a product 
where NR is the prominent/ highlighted 
ingredient, via online channels (which we 
would deem competitive). 
(2) Elysium's exclusivity comprises internet
only retailers who do not have a brick-and
mortar presence. For instance, we believe 
sites such asBodyBuilding .. com should fall 
under our exclusivity umbrella as they sell 
exclusively over the web. Continuing the 
example above, we would be perfectly fine 
with ON selling a product with NR in it via 
BB.com. 

Royalty - The terms laid out last week are 
completely acceptable, whereby the royalty 
starts at 5% and increases at predetermined 
increments, up to 10%, based on continued 
decreases in manufacturing costs passed 
along to Elysium. 

Equity - Of the various options discussed, 
we feel Bob's best aligns all parties. In this 
scenario, ChromaDex will be granted up to 
5% of Elysium in a non-dilutive fashion. The 
percentage is driven by (1) a liquidity event 
trigger such as M&A or IPO, (2) 
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Confidential 

corresponding milestones related to the 
acquisition value or market cap, and (3) the 
share of total Elysium revenue represented 
by NR. This equity percentage is as rich as 
the stakeholders are comfortable with, as it 
is more than any individual investor owns 
today (and they do not have the same anti
dilution provisions as ChromaDex will 
receive). 
In the "dream scenario" we discussed, if NR 
is 100% of our revenue, and Elysium is 
acquired for $500M, ChromaDex will be 
granted 5% of the business at the time of 
liquidity in addition to the ongoing royalty 
which will continue due to stipulations 
outlined in the "change of control" provisions 
of our agreement. 
The "drip feeding" approach where 
ChromaDex receives increments of equity 
along the way seems to create a disconnect 
between ChromaDex and our investors and 
other partners - regarding 
fundraising/dilution, the launch of other 
products, our marketing focus, etc. It is not 
an optimal agreement for any of the 
involved parties. 
If our staying private is a concern, we are 
open to exploring a second option in the 
form of milestone payments. In this option, 
ChromaDex could choose to waive the 
event-driven equity allocation for milestone 
payments at predetermined levels. 

Minimums - In order to align all 
components of the agreement along the 
same risk profile, we feel the minimums 
need to come down. This is for a few 
reasons. First, we believe there is significant 
work to be done on the marketing front, as 
NR is available today for a very low price but 
has seen little in the way of market traction. 
It could take time to educate the market 
properly - something we are willing to do, 
but will require significant commitment. 
Secondly, as future equity holders of the 
business, this aligns ChromaDex and 
Elysium to maximize our collective value. 
Thirdly, minimums could ultimately stifle the 
growth of the company, as the focus shifts 
from properly creating the market for a 
novel product to ensuring that minimum 
orders are met. These businesses can ramp 
very quickly when executed properly from 
the onset, and in such a case, minimums 
aren't going to matter. However, upfront 
minimums can derail this initial ramp. 
We are open to thoughts, but options 
include: 
(1) Cuts across all minimums on the order of 
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Regards, 

Bob Prag, President 

25-50% 
(2) A front-end weighted cut, whereby year 
1 minimums are waived and year 2 
minimums are decreased somewhat 
(3) A delayed onset of minimums 
requirement, where the "clock" begins 
ticking after a certain period (e.g. 3-6 mo 
from the first raw materials order) 
We feel this agreement works within the 
bounds of what we outlined and keeps all 
parties aligned along that "higher risk, 
higher reward" line of thinking - best 
positioning ChromaDex and Elysium for 
success and that dream scenario. After once 
again reviewing the Thorne deal, we feel we 
have made significant concessions related to 
equity and royalties to compensate for our 
perceived startup risk. In order to reach a 
scale where these components represent 
large and profitable revenue streams, we 
feel the minimums should be re-aligned to 
offer flexibility in the early days. We feel 
we've given a lot, and this is the "take" in 
the "give and take" construct that you 
outlined on our recent call. 
To be clear, we hope that things such as 
minimums are not the types of topics we are 
discussing in 12-24 months from now. 
Best, 
Eric 

The Del Mar Consulting Group, Inc. 
(858) 361-1786 
bprag@delmarconsul ting. com 

This message is for the sole use of the intended recipient. If you received this message in error, please delete it 
and notify us. If this message was misdirected, both the The Del Mar Consulting Group, Inc. and Robert 
Prag, its President ( collectively hereinafter referred to as "DCG") do not waive any confidentiality or 
privilege. Information received by DCG is not deemed to be confidential unless subject to a written 
agreement. Any material in this communication is not to be construed as a recommendation of, or an offer to 
buy or sell, any security, financial product, or instrument. DCG does not undertake activities requiring 
securities registration as, and is not, a broker-dealer or a registered investment adviser. DCG does not 
represent that the material contained herein is accurate, current, or complete and it should not be relied upon 
as such. In general, given the developmental stage of DCG's clients and/or companies mentioned herein 
(collectively hereinafter refereed to as "Subject Companies"), as well as the lack of liquidity in shares of 
Subject Companies, investing in such shares is highly speculative and carries a high degree of risk. An 
investor in such securities should be prepared and able to bear loss of his or her entire investment and should 
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perform extensive independent due diligence prior to any purchase or sale of securities. You should not 
construe any of the material contained herein as business, financial, investment, trading, legal, regulatory, tax, 
or accounting advice, and you should consult your business adviser, attorney, and tax and accounting advisers 
concerning any contemplated transactions. Information included herewith, including any press releases, 
power points, corporate overviews, etc. was provided by or obtained from the Subject Companies mentioned 
herein or other sources and is not subject to any representations, guarantees or warranties by DCG as to 
completeness or accuracy. DCG may have been compensated by the Subject Companies in the form of 
restricted stock, restricted stock units, options, cash or a combination of such, the specifics of which as well 
as additional disclosures can be found at http://www.delmarconsulting.com/Disclaimer.html. From time to 
time DCG will own or acquire or dispose of additional securities issued by the Subject Companies. This may 
create a conflict of interest. DCG does not undertake any obligation to provide any information on purchases 
and/or sales of securities issued by the Subject Companies. 
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