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Bob Prag <bprag@delmarconsulting.com>

Frank Jaksch <Frank.Jaksch@chromadex.com> Fri, Dec 13, 2013 at 2:27 PM
To: Eric Marcotulli <eric@elysiumhealth.com>, Dan Alminana <dan@elysiumhealth.com>
Cc: Robert Prag <bprag@delmarconsulting.com>

Eric and Dan,
Attached is the revised draft of the supply agreement.
Please keep in mind that we will need to split this into two separate agreements.

1.  Supply Agreement
2. Brand License Agreement

The royalty and equity section will transfer over to the brand license agreement.
| am working on a draft of that which | hope to have to you on Monday.
There are quite a few changes, so please feel free to call me to discuss.

Frank Jaksch
Founder and CEO

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

Tel: +1.548. 4180288

Fax: +1.948.419.0294

frani jakech@chromadex.com

wwrw chromadex.oom

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
£45.415.0288 or reply to ChromaDex, Inc at webmasier@ichromadex.com and delete all copies of the message.

----- Original Message---—

From: Eric Marcotulli [mailto:sric@siyshunhasaih.oom]

Sent: Wednesday, December 04, 2013 7:13 AM

To: Dan Alminana

Cc: Frank Jaksch; Robert Prag; Leonard Pershing Guarente
Subject: Re: Partnership Agreement - Draft

Frank and Bob,

It's been nearly a month since we passed along a draft of our partnership agreement. While we appreciate that you are
busy, we are now pushing up against the end of the year with no response - and have been unable to reach you for the
last 10 days. If there is any sort of issue, we need to be made aware.

We would like to get this partnership started on an enthusiastic note and focus our efforts on selling incredible volumes
of NR.

Erie ~ Exhibit 5
F. Jaksch
4/12/19
reporter: nikki roy
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>
> Frank,
>
> Just wanted to check in to make sure that you guys received the draft that we sent through and to follow up on NAI.
We have some bottle concepts that we want to run by them.
>
> Thanks,
> Dan
>
>
>
>> On Nov 8, 2013, at 7:46 PM, Eric Marcotulli <ssie@slyvsivmbesiith com> wrote:
>>
>> Frank and Bob,
>>
>> See attached for the first pass at our partnership agreement. When you've had an opportunity to review, let us know
if you'd like to jump on the phone and go through the various pieces.
>>
>> We left the remedies associated with breaches (on both sides) open for the time being, as we wanted to come to a
mutual understanding with you to discuss best practices.
>>
>> Eric
>>
>>

>> <SF-#5453308-v2-Elysium_Health_-_License_&_ Supply_Agreement_with_ChromaDex.DOC>

:n SF-#5453308-v2-Elysium_Health_-_License__Supply_Agreement_with_ChromabDex....doc
= 129K

EXHIBIT 11

Page 191

Elysium - Confidential PRAG_000797
ChromaDex - Confidential



Case 8:16-cv-02277-CJC-DFM Document 238-5 Filed 08/17/19 Page 4 of 23 Page ID
#:6107

[PAGE INTENTIONALLY LEFT BLANK]

EXHIBIT 11
Page 192



Case 8:16-cv-02277-CJC-DFM Document 238-5 Filed 08/17/19 Page 5 of 23 Page ID
#:6108

‘ THIS HCENSE-AND-SUPPLY AGREEMENT (this “Agreement™) is entered into as of
, 2013 (the “Effective Date”), between ChromaDex, Inc., a

corporation (“ChromaDex”™), having a place of business at ~ ,and
Elysium Health, LLC, a Florida limited liability corporation (“Elysium Health™), having a place
of business at 200 Congress Park Drive, Suite 205, Delray Beach, FL 33445.

WHEREAS, ChromaDex has rights in, and provides supply of, Niagen (as defined
below).

WHEREAS, Elysium Health desires to develop Lieensed—Produets—(as—defined
below)dietary supplements containing Niagen for use in the Field.

NOW, THEREFORE, in consideration of the foregoing premises and the mutual
covenants herein contained, the parties agree as follows:

1. DEFINITIONS

1.1 “Affiliate shall mean, with respect to any Person, any other Person which
directly or indirectly controls, is controlled by, or is under common control with, such Person. A
Person shall be regarded as in control of another Person if it owns, or directly or indirectly
controls, at least fifty percent (50%) of the voting stock or other ownership interest of the other
Person, or if it directly or indirectly possesses the power to direct or cause the direction of the
management and policies of the other Person by any means whatsoever.

12 “Facility” means any facility where Niagen that is supplied by
ChromabDex under this Agreement is Manufactured.

derive any nght title oF- mtefest -in-of-to-the- L}eensed IP

1:41.3 _“cGMPs™ mean current good manufacturing practices (i) as described in
Parts 210 and 211 of Title 21 of the United States® Code of Federal Regulations and the latest
FDA guidance documents pertaining to manufacturing and quality control practice, and (ii) as
applicable in each other country in which Elysium Health advises ChromaDex in writing that

Licensed Products are intended to be sold; all as updated, amended and revised from time to time.

1:514 _“Confidential Information™ shall mean, with respect to a party, all
information of any kind whatsoever, and all tangible and intangible embodiments thereof of any
kind whatsoever, which is disclosed by such party to the other party and is marked, identified as
or otherwise acknowledged to be confidential at the time of disclosure to the other party.
Notwithstanding the foregoing, Confidential Information of a party shall not include information
which the other party can establish by written documentation (a) to have been publicly known
prior to disclosure of such information by the disclosing party to the other party, (b) to have
become publicly known, without fault on the part of the other party, subsequent to disclosure of
such information by the disclosing party to the other party, (¢) to have been received by the other
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party at any time from a source, other than the disclosing party, rightfully having possession of
and the right to disclose such information, (d) to have been otherwise known by the other party
prior to disclosure of such information by the disclosing party to the other party, or (e) to have
been independently developed by employees or agents of the other party without access to or use
of such information disclosed by the disclosing party to the other party. For the avoidance of °
doubt, all Royalty Reports and any information concerning the pricing and sale of Licensed
Products shall be Elysium Health Confidential Information for purposes of this Agreement.

15 “Excluded Products™ means topical skincare or cosmetic products_and any
and_all_dietary_supplements_in_the form_of a melt (melting or dissolvable_tablet or_ delivery
system) .
L6 “Excluded _Field” means the doctor channel and the Multi-Level
Marketing channel.
16 s @rma&ed: Body Text, Left, Widow/Orphan control

1.7 “Exclusive Field” shall mean the sale of dietary supplements only in_the
following channels: (i) direet-to-consumer-{television;-Internet;-radio;-print-advertising;-e-raik;
mail;-telephone-ete);-(ii)-grocery-stores (such-as-Whele-Foods;-ete); (iti)-luxury retailers, including
department stores (such as Saks, Nordstrom, Neiman Marcus, Barney’s, Bloomingdales, etc); and
(ii) _cosmetic and beauty stores (such as Sephora, Ulta, etc)):—-(iv)--other-channels where
nutraceutical products are not traditionally sold as of the Effective Date;-including-gym-chains
(sueh-as-CrossFit; Equinox;-Sports-Clubs-LA;-David-Barton-Gyms;-Yogaworks, Curves;-ete); and
products consisting solely of Niagen or containing Niagen as a headline-ingredient, sales via the
website <www.bodybuilding.com> (or its successor from time to time_if mutually agreed to in

1.8 “FDA” means the United States Food and Drug Administration and any
successor agency or entity that may be established thereafter.

1.9 “Field” shall mean, collectively, the Exclusive Field.—and the Non-
Exclusive Field and the Excluded Field.

1.10  “First Commercial Sale” shall mean, with respect to any Lieensed
Preduectfinished product containing Niagen, the first sale for use or consumption by the general

1.11  “Force Majeure” shall mean a failure or delay in fulfilling or performing
any term of this Agreement to the extent such failure or delay is caused by or results from causes
beyond the reasonable control of the affected party including fire, floods, embargoes, war, acts of
war (whether war be declared or not), acts of terrorism, insurrections, riots, civil commotions,
strikes, lockouts or other labor disturbances, acts of God or acts, omissions or delays in acting by
any governmental authority.

132 “Licensed- P -shall-mean—coleetively;—the—Lteensed--Patents—and—-the

[§9]
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13— Licensed Know-Ilow”shall-mean-all-trade—seeret-and-other know-how;
including-information;-data;-formulae;-methods; procedures;-protocels;-techniques-and-results-of
experimentation-and-testing; in-each-case-which-is-owned-or-controlled-by-ChromaDex-and-which

eonsists-of-or-is-related-to-the-manufacture-or-use-of Niagen:

eﬂ—E%hiM#&Hil—wm—wpheatmmwmmm&mmﬁerwﬁhemﬁw
has-an-ownership-or-{sub)jlicensable-interest-that-claim-or-cover-Niagen-or-a-produet-or-method
using-Niagen;-including-the - manufacture-or-use-thereof; {¢)-all-patents-that-have-issued-or-in-the
future 155U from suoh paten% apphcatlens mcludmg utlhty, model and des:gn patcnts -and

supplying, testing, packaging, labeling, storing and preparing for shipmént of the Niagen supplied
by ChromaDex under this Agreement.

FA T ENet-Sales--shall-mean—with—respeet—to--any—Licensed-Produet—the
invoteed--sales—price-—of--sueh-—Licensed--Produet-billed--to--independent-customers-—{including
sublicensees)-whe-are-noet-Affiliates;-less-(a)-oredits-allowanees;-discounts-and--robates-to;-and
chafgebaeks -from-the-aceount-of;-such-independent-customers-for-spoiled;-damaged;-out-dated;
rejeeted—or—returned—Licensed—Produet;—(b)-actual—freight—and—insuranee—eosts—ineurred—in
transporting--such-Licensed--Product-to-suech-eustomers:-(¢)-bad-debts-resulting-from-the-sale-of
sueh-Licensed-Product;-(d)-cash;-quantity-and trade-discounts-and-other-price-reduetions:-(e) sales;
use;—valte-added-and-other-direet-taxes-ineurred;-and-(H-customs—duties;-sureharges-and-other
covernmental—charges—incurred—in—conneetion—with—the—cxpeortation—-or—importation—of—such
Licensed-Product—-In-addition;-if-a-Licensed-Product-consists-of components-that-are-covered-by-a
Valid-Claim-and components-that-are-not-covered-by-a-Valid -Claim; then-in-order-to-caleulate Net
S&Ies—e£ﬁaeh—heensed—PmdﬂeruehNe&Sﬁes—&s—ea4eﬂla%ed—uﬂéerwﬁ115—Seeﬂen~1»1—3»—shal+—be

Clmm as reasonably determmed by hlysmm Heal{h and -B-is-the- 'value of the- component ﬂxat -is

not-eovered-by-the-Valid-Claim-as-reasonably-determined-by-Elysium-Health;-and-such-resulting
&meuﬂ{»‘shall—be—ﬂaeﬁNet—Sﬂesifbr—sueh—Licensed{P : i

1:181.13 “Niagen™ shall mean the dietary ingredient comprised of ninety-

nine-pereent-(99%)-nature-identieal-nicotinamide riboside (NR) chloride and-ene—pereent(1%%)

ntaein-supplied by ChromaDex and conforming to the specifications set forth on Exhibit B.

1:191.14 “Non-Exclusive Field” shall be negoliated in good faith on a case

(sueh as- Amuzon Vrtacest eto)
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120115, “Person” shall mean an individual, corporation, partnership,
limited liability company, trust, business trust, association, joint stock company, joint venture,
pool, syndicate, sole proprietorship, unincorporated organization, governmental authority or any

other form of entity not specifically listed herein.

121 “Royalty- Term”-shall-mean;-with-respeet-to-each-Licensed--Product-in
cach-eountry;-the-term-for-which-a-Valid-Clainy-remains-in-cffeet-and-would-be-infringed-but-for
the-lieense-granted-by-this-Agreement;-by-the-use;-offer-for-sale;-sale-or-import-of-such-Licensed
Preduet-in-such-country:

1.221.16 “Territory” shall mean the United States and Canada can be

1231.17 “Third Party” shall mean any Person other than ChromaDex,
Elysium Health and their respective Affiliates.

20— Valid-Clatm>-shall--mean—a-claim-of-an-issued-and-unexpired--patent

invalid--by--a--deeision—of -a--court-or--other-governmentalageneoy—of--competent-jurisdietion;
unappealable-or-unappealed-within-the-time-allowed-for-appeal;-and-which-elaim-has-not-been
diselaimed;-denied-or-admitted-to-be-invalid-or-unenforeeable-through-reissue;re-examination-of
diselaimer-or-otherwise:

3.2. . REPRESENTATIONS AND WARRANTIES

3:12.1 Mutual Representations and Warranties. Each party hereby represents and
warrants to the other party as follows:

341211 Corporate Existence. Such party is a corporation duly

organized, validly existing and in good standing under the laws of the state in which it is
incorporated.

3:322.1.2 . Authorization and Enforcement of Obligations. Such party
(a) has the corporate power and authority and the legal right to enter into this Agreement and to

perform its obligations hereunder, and (b) has taken all necessary corporate action on its part to
authorize the execution and delivery of this Agreement and the performance of its obligations
hereunder. This Agreement has been duly executed and delivered on behalf of such party, and
constitutes a legal, valid, binding obligation, enforceable against such party in accordance with
its terms.

3:432.1.3 ... No Consents. All necessary consents, approvals and

authorizations of all governmental authorities and other Persons required to be obtained by such
party in connection with this Agreement have been obtained.

3:142.14 No Conflict. The execution and delivery of this Agreement
and the performance of such party’s obligations hereunder (a) do not conflict with or violate any
requirement of applicable laws or regulations, and (b) do not conflict with, or constitute a default
under, any contractual obligation of such party.
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usey sell offer for sale and lmport Lwensed Prodﬂets in- {he Freld -in-the- Terr*tory -The foregemg

license shall-be-exclusive-as-to-the Exclusive-Field-and-non-exelusive-as-to-the-Nen-Exclusive
Field-

indirectly;-sell;- transfer or- othervnse provxde to- any--Third- Party, or hcense or other\wse enable
any-Third-Party-to-make; Miagen-(or-any-product-that-is-substantially--similar-therete)-for-use-in
E!1e—E—xe¥uswe—Field—flle—the—ekteﬂt—net—pmh+bﬁed—by—ﬁppheab}e—l&w—ehfemal§ex~shaﬂ~fesmet

doeuments used whcn -a- supply d-tstr*bunon -or-similar agreement 18- not in- place) m sus(emeﬁ
and-distributors-and-require-similar-restrictions-througheut-the-supply-ehain;-from-selling-any
Néageﬂ—eer—aﬁy—preduet——tha{—is—wbsta&ﬁauy—s#nilaHhefete}—fef—use—in—t}re—Exe}usive—F&'eld.—
GhromaDex—»shall——use-eits-»bestefforls-{o»eﬂferee-sueh»resferietiens;»~'meladiﬂg--by—-(i}»notifying-sueh

ustomer-or-distributer-in-ariting-of -such-alleged-violation;-(it)-eenducting-an-investigation-of
such -alleged- vrolatlon reasonably appropr}ate under the cxfeumstanoes and (m) suspcndmg

d1stﬂbuter-+f3(;hrem&Dex~beeomes-aware-that-saeh-eustemer—er—-di—s%ﬁbuter--is-sell-mgsueh-ngen
(or-any-produet-that-is-substantially-similar-therete)-for use-in-the-Exelusive-Field:

8O- Manufacturing-Right.(1)-ChromaDex-hereby-grants-to-Elysium-Health-a
non-exclusive--lieense-under-the-Licensed-1P-to-make--and-have-made-Niagen—selely—for-the
purpesec-of-cxereising-the-rights-granted-under-Section-3-1:-and-GH-within-thirty(30)-days-atter-the
Lffective-Date;-ChromaDex-shall-transfer-to-Elysium-Health-all-data;-know-hew;-teehnology:-of
information-that is-reasenably-necessary-to-make-and-have-made Niagen-(including-the-Licensed
Kﬂe%}-{ewaé—ﬁpeﬁ reqmst—@hfemage\:—sh&ll—prevrde—re&senab}&assrs%meﬁeqmeéteenable

however that while- Elysmm Health shall be- permltted to estabhsh manufncttxrmg opernttons--and
otherwise-contract-and -prepare-for-the-exereise-of the-rights-granted-under-Seetion-3:4(i);-Elystum
Henkh—shall—eﬁly—be—peﬁmtted—%e—ekefuse -the—- nghts grnnted under -Seetion- 3 4(1) -where
Chromabex-(o)-fails—to-supply-d h 0 h
(including--insufficient- quantftres -OF- non—confonnmg product);- (y) is otherwrse in breach of this
Agreement;-or{z)-is-undergeing-a-Foree-Majeure:

required-to—be- pmé»—b&éhmma@e&—&né%um%y—perfean*n—ﬁﬂ%—a&ebhgn&ens—mquﬂeﬁe—be
performed--by--ChromabDex;—under-all-ChromaDex-In-Licenses:—ChromabDex--promptly-shall
provide-Elysium-Health--with--copies--of--all--netices--and--other-deliveries--received--under-the
ChromaDex--In-Licenses: - Without-the--prior--express—written- consent--of - Elysium--Health;
Chremabex—shall-net-{and-shall-take-no-action-or-make-no-emission—to)-medify-er-waive—any
provision-ef-any-Chromabex-In-License-that-eeuld--impair-the-value-of-the-licenses-to-Elysium:
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Health-herein;-or-to-terminate-or-have-terminated-any-ChromabDexTi-Lieense—Hany-Chromabex
In-License-is-terminated-for-any-reason;-the-lieense-granted-by-the-lieenser-thereunder-shall-grant
a-direct-license-under-the-Licensed-IP-Rights-to-Elysium-Health-containing-terms-and-conditions
ne-less-favorable-to-Elysium-Health-than-the-payment-terms-of sueh-ChromaDex-In-Ticense:

10.0--—Ownership-of IP.--ChromabDex-(and-its-licensors)-shall-be-and-remain-the
sole-owner-of-the-Licensed-1P—Nothing-in-this-Agreement-shall-be-interpreting-as-granting-to
Chromabex--any-rights-to--er-licenses-under-any-Elysium-Health-intelleetual-property-or-other
proprietary-rights:

11-0--—-Bronding:-For-the-aveidanee--of-doubt;-Elysium--Health-shall-have-sole
diseretion-as-to-the-branding-and-marketing-of Niagen in-connection-with the Iicensed Produets:

12.3. SUPPLY

ChromaDex shall sell and deliver, and Elysium Health shall purchase from ChromaDex,
such Niagen as Elysium Health orders from time to time on the terms and subject to the
conditions set forth below:

Price. With respect to all Niagen provided by ChromaDex to Elysium Health under this
Agreement Elysium Health shall pay to ChromaDex a maximum price of one thousand two
hundred US dollars per kilogram (81,200 per kg) (“Maximum Price”);-provided;-however;-that
Chremabex-shall-use-commereially-reasonable-efforts-to-deerease-the-eosts-assoetated-with-the
o ae e Nigoe and o y 133 ed e " o-trefleet-an ch-decrease—in-ecosts

of manufacture: If, at any time during the Term, ChromaDex supplies Niagen (or a substantially
similar product) to a Third Party at a price that is lower than that at which Niagen is supplied to

Elysium Health under this Agreement, then the price of Niagen supplied under this Agreement
shall be revised to such Third Party price with effect from the date of the applicable sale to such
Third Party and ChromaDex shall promptly provide Elysium Health with any refund or credits
s than the

inspection fees and other charges applicable to the sale and transport of the Niagen purchased by
Elysium Health hereunder. Title and risk of loss and damages to the Niagen purchased by
Elysium Health hereunder shall pass to Elysium Health upen-reeeipt-by--Elysium-Healthupon

or municipal sales or use tax, excise or similar charge, or other tax assessment (other than that
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assessed against income), assessed or charged on the sale of the Niagen sold to it pursuant to this
Agreement.

12:43.4 Payments. Elysium Health shall pay ChromaDex within sixty—thirty
(360) days from the date of the applicable invoice by ChromaDex to Elysium Health for all
Niagen purchased hereunder. Elysium Health shall make all payments under the Agreement to
ChromaDex in United States dollars to ChromaDex’s account in a financial institution located in

the United States.

firm purchase orders to ChromaDex. Each such purchase order shall be in writing in a form
reasonably acceptable to ChromaDex, and shall specify the quantity ordered, the transfer price
therefor under Section 0 above, the place of delivery and the required delivery date therefor,
which shall not be less than thirty (30) days after the date of such purchase order. In the event of
a conflict between the terms and conditions of any purchase order or invoice or other purchasing
document and this Agreement, the terms and conditions of this Agreement shall prevail.

12.6--—-Returned Niagen. If any Niagen does not conform to the specifications set
forth on Exhibit B, and-fails-te-pass-Elysium-Health’s-quality-control- any rejection or revocation

of acceptance by Elysium Health must be made within_thirty (30) days of delivery and any

reasonable-—-instructions--of--ChromaDex-—-or;—-on--ChromabDex s request; —-dispose--of---such

nereot agen——In—beth-eases—all-eosts-shall-be-berne-by-Chremaldex——Sheuld—any

Nigoen—b eturpned

Formatted: Heading 2,h2,H2, Justified, No widow/orphan
control

FOR _SHIPMENT OF NON-CONFIRMING PRODUCT SHALL BE LIMITED TO. AT
CHROMADEX'’S SOLE OPTION, EITHER REPLACEMENT OF THE NON-CONFORMING NIAGEN
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AND RECEIVED BY CHROMADEX WITHIN THIRTY (30) DAYS OF DELIVERY. BUYER MUST
MAKE ANY CLAIM FOR NON-COMFORMING PRODUCT, BREACH OF WARRANTY WITH

RESPECT TO THE PRODUCT SOLD HEREUNDER IN WRITING WITHIN THIRTY. (30) DAYS
AFTER BUYER’S RECEIPT OF PRODUCT. BUYER IRREVOCABLY WAIVES AND RELEASES

ALL CLAIMS THAT ARE NOT PROPERLY MADE WITHIN SAID PERIOD, { Formatted: Font: Bold

12.7-ChromaDex--warrants--that--all--the--Niagen--delivered--to-Elysium-Health
pursuant-to-this-Agreement-shall-conform-with-the-speeifications-set-forth-on-Exhibit-B;-shall-be
oGMPs-and-applicable-laws-and-regulations-in-the United-States-and-each-other country-in-which
Elystum-Health-advises-ChromaDex-in-writing-that-Licensed-Produets-are-intended-to-be--sold:
EXCEPT—AS—OTHERWISE—EXPRESSEY—SET—FEORTH—BN-—THIS —AGREEMENT;
CHROMADEX-MAKES-NO—-OTHER - WARRANTIES - EXPRESS —-OR--IMPLIED - WITH
RESPECT--TO-MIAGEN:—CHROMADEX - DISCLAIMS AL L OTHER - WARRANTIES;
EXPRESS - AND----IMPLIED; - INCLUDING--- THE - IMPLIED - WARRANTIES - OF

B Reculntory Requirements—ChromaDex-shall-be-selely-responsible-for-all

Mnufacture--and--sale-»-oﬁ-Niage—n»»in-»-the»-fl"-erritory.---~-~th0maDe-x-~ha}l---keep---E-lysium- ~Health
reasonably--and--timely-informed--of--regulatory-developments-related--to-Miagen-throughoeut-the

Ferritory— Without-limiting-the-foregoing;-ChromabDex—represents-and—-warrants—that-as—ofthe _..-{ Formatted: Not Highlight

Effective-Date;-it-has-filed-a-new--dietary-ingredient-notification--with-the-FDA-with-respect-to
Niagen-iracoordance-with-Seetion-413(d)-of the-Federal-Foed;-Drug;-and Cosmetie-Aet:

12:9——Produet-Safety—ChremalDex--shall-premptly-inform--Elysium-Health-in
writing-of-any-information-coneerning-of-that-ean-potentially-impact the safety;-identity;-strength;
quality-or-purity-of-any-Niagen;-and-shall-provide-supporting-documentation—Without-limiting
the-foregoing; (1)-ChromaDex-represents-and-warrants-that-as-of the-Effeetive-Date-there-have-not
been-any-quality--complaints--or--Adverse-Experience- associated---with-the-- Manufacture;-uses;
studies;-investigations;-tests-or-marketing-of Niagen:-and-(iH-Chremabex—shall-notify-Elysium
Health-within-five(5)-days-of any-information-of-which-ChromabDex-becomes-aware-conceming
any--quality--complaints-or-Adverse-Experienee-asseciated--with-the-Manufacture--uses;-stadies;
investigations;-tests--or--marketing--of-Niagen: - For--purposes- of - this--Agreement;-“Adverse
) Nty -oF-Sensiivity-reastion;-or-any-uhexpected

12:-103.7 Niagen Control. Each shipment of Niagen by ChromaDex shall
contain numbers identifying lot number, expiry date for control purposes, and lot-specific quality
control report.

| 121138 Minimum Purchase Commitments. Elysium Health will--shall
order and pay for at least the minimum quantities of Niagen for each of the periods specified
below. H-Elysium-Health-docs-net-order-and-pay—for-the-minimum-quantities-speeified-below
during-any-such-period;-then;-upon-ChromabDex s-request;-Elysium-Health-will-promptly-provide
ChromabDex--with-a--written-report--explaining--Elysium-Health’s--failure-to--meet-its-minimum
quantity;-and-the-parties-will-negotiate-in-good-faith-revision-of-the-minimum-quantities-speeified

EXHIBIT 11

Page 200

Elysium - Confidential PRAG_000805
ChromaDex - Confidential



Case 8:16-cv-02277-CIJC-DFM Document 238-5 Filed 08/17/19 Page 13 of 23 Page ID

below-for-future-periods:

#:6116

Period

Length of Period

Minimum Purchase Commitment

expiration of period 2 above

for the Applicable Period : s
1 128 months commencing upon date of .--{ Formatted: Highlight
First Commercial Salcon-the-Effeetive [+
Date
2 12 months commencing on the : Highlight
expiration of period 1 above **{ Formatted: Highlight
3 12 months commencing on the .--{Formatted: Highlight

Each subsequent successive 12 month
period, the first such  period
commencing on the expiration of period
3 above

.- -{Formatted: Highlight

herein, ChromaDex. at its sole option and discretion. and upon written notice to Elysium Health,

has the right to terminate Elysium Health’s exclusivity rights or to terminate this Agreement,,

Elysium - Confidential
ChromaDex - Confidential

----- { Formatted: Body Text, Left, Widow/Orphan control ]
{ Formatted: Font: 12 pt, Not Bold ]
_.--{Formatted: Highlight ]
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required-to-pay- reya ties-to-any-Third- Pafty -in-order-to-exereise- 1ts -rights-hereunder-to-research;
develop. make; use; offer for-sale; sell or import-its Licensed Product;-then- Elysium Health shall
have-the right to-credit fifty percent (50%) of such-Third Party royalty -payments--against - the
royalties-owing-te-ChromabDex-under-Seetion 5:1--above-with respect-to-sales-of-such- Licensed
Produst: provided--however;-that Blysium-Health shall not-reduce-the-amount-of the-royalties-paid
to-ChromaDex-under-Section-5:1-above; -with: respect to sales of such- Licensed Product; to- less

10

Elysium - Confidential
ChromaDex - Confidential
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eports shall be due on the ninetieth (90th) day following the close

< P —{ Commented [TV5]: 20 days. We are public

once in each calendar year, Elysium Health shall permit an independent certified public
accounting firm of nationally recognized standing selected by ChromaDex and reasonably
acceptable to Elysium Health, at ChromaDex’s expense, to have access during normal business
hours to such of the records of Elysium Health as may be reasonably necessary to verify the
accuracy of the royalty reports for any year ending not more than twenty-four (24) months prior
to the date of such request. The accounting firm shall disclose to ChromaDex only whether or
not the reports are correct and the amount of any discrepancies. No other information shall be
shared.

were owed during such period, Elysium Health shall pay the additional royalties within thirty
(30) days of the date ChromaDex delivers to Elysium Health such accounting firm’s written
report so concluding. The fees charged by such accounting firm shall be paid by Elysium
HealthChromabex.

14.35.3 Confidential Financial Information. ChromaDex shall treat all financial

information subject to review under this Section 6 as confidential, and shall cause its accounting
firm to retain all such financial information in confidence under Section 7 below.

provided for under Section 6.1 above shall be due on the date such Royalty Report is due.
Payment of royalties in whole or in part may be made in advance of such due date.

of any withholding taxes, valuc-added taxes or other taxes, levies or charges with respect to such
amounts, (other than income taxes payable by Elysium Health, its Affiliates or sublicensees), or
any taxes required to be withheld by Elysium Health, its Affiliates or sublicensees, to the extent
Elysium Health, its Affiliates or sublicensees pay to the appropriate governmental authority on
behalf of ChromaDex such taxes, levies or charges. Elysium Health shall use reasonable efforts
to minimize any such taxes, levies or charges required to be withheld on behalf of ChromaDex by
Elysium Health, its Affiliates or sublicensees. Elysium Health promptly shall deliver to
ChromaDex proof of payment of all such taxes, levies and other charges, together with copies of
all communications from or with such governmental authority with respect thereto.
15:6.  CONFIDENTIALITY

11
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years following the termination hereof, each party shall maintain in confidence all Confidential
Information disclosed by the other party, and shall not use, disclose or grant the use of the
Confidential Information except on a need-to-know basis to those Affiliates, directors, officers,
employees, consultants, clinical investigators, contractors, agents, (sub)licensees, or permitted
assignees, to the extent such disclosure is reasonably necessary in connection with such party’s
activities as expressly authorized by this Agreement. To the extent that disclosure is authorized
by this Agreement, prior to disclosure, each party hereto shall obtain agreement of any such
person or entity to hold in confidence and not make use of the Confidential Information for any
purpose other than those permitted by this Agreement. Each party shall notify the other promptly
upon discovery of any unauthorized use or disclosure of the other party’s Confidential
Information.

above, neither party shall disclose any terms or conditions of this Agreement to any Third Party
without the prior consent of the other party. Notwithstanding the foregoing, prior to execution of
this Agreement, the parties have agreed upon the substance of information that can be used to
describe the terms of this transaction, and cach party may disclose such information, as modified
by mutual agreement from time to time, without the other party’s consent.

15:36.3 Permitted Disclosures. The confidentiality obligations contained in this
Section 7 shall not apply to the extent that the receiving party (the “Recipient™) is required (a) to
disclose information by law, order or regulation of a governmental agency or a court of competent
jurisdiction, or (b) to disclose information to any governmental agency for purposes of obtaining
approval to test or market a Licensed Product, provided in either case that the Recipient shall
provide written notice thereof to the other party and sufficient opportunity to object to any such
disclosure or to request confidential treatment thereof.

16.7._TERM; TERMINATION

16.1---Term. This Agreement shall be effective as of the Effective Date and shall
Term, this Agreement shall conﬁﬁﬁé--éhtonlaﬁcally for successive additional threeonc (31) year
periods (each a “Renewal Term,” together with the Initial Term, the “Term™) under the same
terms and conditions hereunder until terminated in accordance with the terms of Section 8.2.

7.1 ____ Termination. This Agreement may be terminated by: *-binis { Formatted: Heading 2,h2,H2, No widow/orphan control |

(1)..._.._Any Party upon ninety (90) days written notice prior to the end of <------ { Formatted: Heading 5, Left, Indent: Left: 0", Firstline: |
the Initial Term or any subsequent Renewal Term. e

thereof from the non-breaching party in writing.
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bankruptcey. is adjudicated bankrupt, takes advantage of the insolvency laws of
any state, territory or country. or has a receiver. trustee. or other court officer

(iii) a Party if an event of Force Majeure (as described in Section of this

this_Agreement are not exclusive and are in addition to any other rights and remedies_provided

by law or under this Agreement. Termination of this Agreement shall not relieve either Party of

;’x--pur»tyumay--tex-minu{e»%-his-~Ag—reemen{--{-}peﬂ-er—
after-the-material-breach-of-this-Agreement by the-other party-if the other party-has not-eured-such
antor: 1thag inet afte pitton oatio 3 5

ate 8 e 0)-days-a : otice-thereof-by-the-non-bre 5
provided;-however;-if-any-material-breach-is-not-capable-of-being-cured-within-such-ninety(90)
day-period--and-the-other-party-is-diligently-undertaling-to-eure-such-material -breach-as-soon-as
commereially-feasible-thereafter-under-the-eireumstances;-the-non-breaching-party-shall-have-no

risht-totermmate-this-Agreement

par{-ies—ef--any-ebliégfiég-'-ggé;;i;étééég%g;ueh~tefminﬂﬁeﬁ;-md-—the-pfevisieﬂs-eﬁ-Seetieﬂs%é;
3.6;-4.7;-5--through-9-(inclusive);-11-and--this-Seetion-8.3--shall -survive - the-termination-of - this
Agreement—Hor-the-avoidance-of -doubt-termination-of -this-Agreement-will-not-affect- Elystum

il . G Nttt} : { b Blysi
Health;-under this-Agreement prior-to-the-date-of termination; - subject to-payment of any-royalties
due-under-Seetion-5-

17.8. INDEMNIFICATION

17:18.1 Indemnification. Each party shall defend, indemnify and hold the other
party harmless from all losses, liabilities, damages and expenses (including reasonable attorneys’
fees and costs) (“Losses™) resulting from any claims, demands, actions and other proceedings by
any Third Party (a “Claim™) to the extent resulting from such party’s breach of a representation,
warranty or covenant under this Agreement. In addition, (i) ChromaDex shall defend, indemnify
and hold Elysium Health harmless from all Losses resulting from any Claims to the extent
resulting from ChromaDex’s research, development or commercialization of Niagen; and (ii)
Elysium Health shall defend, indemnify and hold ChromaDex harmless from all Losses resulting
from any Claims to the extent resulting from Elysium Health’s research, development or
commercialization of Licensed Products.

17.28.2 Procedure. In the event of a Claim, a party (the “Indemnitee™) that intends

13
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to claim indemnification under this Section shall promptly notify the other party (the
“Indemnitor”) of such Claim. The Indemnitor shall have the right to assume the defense thereof
with counsel selected by the Indemnitor. The indemnity obligations under this Section shall not
apply to amounts paid in settlement of any Claim if such settlement is effected without the prior
express written consent of the Indemnitor, which consent shall not be unreasonably withheld or
delayed. The failure to deliver notice to the Indemnitor within a reasonable time after notice of
any such Claim, if prejudicial to its ability to defend such Claim, shall relieve such Indemnitor of
any liability to the Indemnitee under this Section with respect thereto. The Indemnitee, its
employees and agents, shall reasonably cooperate with the Indemnitor and its legal
representatives in the investigation of any Claim.

underwritten pubhc offermg that results in procecds to Elysium Health (net of underwriting
discounts) of’ at least twenty-five million US dollars ($25,000,000) and the listing of Elysium
Health cquxty sccuritics on a national sccurities exchange (b) a transaction with a Third Party that
results in the sale of all or substantially all of the business or assets of Elysium Health (whether
by merger, sale of security interests, sale of assets or otherwise) (a transactions described in (a) or
(b), an “Exit Event Transaction™), then, subject to Section 10.2, immediately prior to the closing
of such Exit Event Transaction, Elysium Health shall issue ChromaDex shares of common stock
or equivalent common limited liability company interests of Elysium Health (“Common Shares™)
that represent the Target Percentage (as defined below) of the Outstanding Common Shares (as
defined below) of Elysium ‘Health immediately prior to such Exit Event Transaction. This
Section 10 shall terminate and be of no further force or effect if any Third Party makes, sells,
offers for sale or imports in the Exclusive Field any edible, ingestible or nutraceutical product
consisting of or containing Niagen (or any product substantially similar thereto) that has been
supplied. directly or indirectly, or otherwise enabled by ChromaDex.

For clarity, once an Exit Event Transaction has occurred and Elysium Health has issued
Common Shares representing the Target Percentage of the Outstanding Common Shares as
required by the preceding paragraph. this Section 10 shall terminate and be of no further force or
effect, and ChromaDex shall not be entitled to any additional: Common Shares: upon any
subsequent Exit Event Transactions that may oceur.

18:2:19.2.1  “Outstanding Common Shares™ as of a particular date shall
mean the sum, as of such date, of (i) Elysium Health’s outstanding Common Shares and (ii) any
Common Shares then issuable upon conversion of outstanding shares or units of preferred equity
or other convertible securities then outstanding[, or upon exercise in full of any rights, options
and warrants; directly or indirectly. into Common Shares].

18:2.29 LSLTM Company. Revenues” means the total amount of
revenue recognized by Elysiu alth over the twelve calendar penod ending with the last day
of the month prior to the month in which the Exit Event Transaction occurs, as reflected in

14
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Elysium IHealth’s financial statements calculated in' accordance with generally accepted
accounting principles, consistently applied.

18:2:39.2.3  “LTM NR Revenues” means the revenue recognized by
Elysium Health from Net Sales of Licensed Product over the twelve calendar period ending with
the last day of the month prior to the month in which the Exit Event Transaction occurs. as
reflected in Elysium Health’s financial statements calculated in accordance with generally
accepted accounting principles, consistently applied:

18.2.49.2.4  “Target Percentage”™ means a percentage determined by the

following formula:

sop ¥ LTM NR Revenues
2 LTM Company Revenues

; provided however, that:

(x)  inno event shall the Target Percentage be less than half a percent (0.5%) if there
has been a First Commercial Sale prior to the time of the Exit Event Transaction; and

) in no event shall the Target Percentage be less than one percent (1.0%) if prior to
the time of the Exit Event Transaction there has been a First Commercial Sale and cumulative
Net Sales of all Licensed Products by Elysium Health, its Affiliates and sublicensees have
exceeded ten million US dollars ($I0,000,000).[

g -{Commented [TVZ]: Lets discuss including accounting treatment ]

19:10. MISCELLANEOUS

19:410.1 Notices. Any consent, notice or report required or permitted to be
given or made under this Agreement by one of the parties to the other shall be in writing and
addressed to such other party at its address indicated below, or to such other address as the
addressee shall have last furnished in writing to the addressor, and shall be effective upon receipt

by the addressee.

If to ChromaDex: ChromaDex, Inc.
Attention:

If to Elysium Health: Elysium Health, LLC
200 Congress Park Drive, Suite 205,
Delray Beach, FL 33445

Attention: CEO

19:210.2 Assignment. Except as otherwise expressly provided under this

Agreement neither this Agreement nor any right or obligation hereunder may be assigned or
otherwise transferred (whether voluntarily, by operation of law or otherwise), without the prior

15
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express written consent of the other party; provided, however, that either party may, without such
consent, assign this Agreement and its rights and obligations hereunder in connection with the
transfer or sale of all or substantially all of its business, or in the event of its merger,
consolidation, change in control or similar transaction. Any permitted assignee shall assume all
obligations of ifs assignor under this Agreement. Any purported assignment or transfer in
violation of this Section 10.2 shall be void.

19:310.3 Applicable Law. This Agreement shall be governed by and
construed in accordance with the laws of the State of California, without regard to the conflicts of
law principles thereof.

19:410.4 Entire _Agreement. This Agreement contains the entire
understanding of the parties with respect to the subject matter hereof. All express or implied
representations, agreements and understandings, either oral or written, heretofore made are
expressly superseded by this Agreement.

19:510.5 Amendment. No change, modification, extension, termination or
waiver of this Agreement, or any of the provisions herein contained, shall be valid unless made in
writing and signed by duly authorized representatives of the parties hereto.

19:610.6 Insurance. Each Party shall carry liability insurance at a sufficient
level to meet its obligations and liability under this Agreement.

19:710.7 Independent Contractors. Each party hereby acknowledges that
the parties shall be independent contractors and that the relationship between the parties shall not
constitute a partnership, joint venture or agency. Neither party shall have the authority to make
any statements, representations or commitments of any kind, or to take any action, which shall be
binding on the other party, without the prior consent of the other party to do so.

19-810.8 Severability. Any of the provisions of this Agreement which are
determined to be invalid or unenforceable in any jurisdiction shall be ineffective to the extent of
such invalidity or unenforceability in such jurisdiction, without rendering invalid or
unenforceable the remaining provisions hereof and without affecting the validity or enforceability
of any of the terms of this Agreement in any other jurisdiction.

199109 ... Waiver. The waiver by a party of any right hereunder, or of any
failure to perform or breach by the other party hereunder, shall not be deemed a waiver of any
other right hereunder or of any other breach or failure by the other party hereunder whether of a

similar nature or otherwise.

19.1010.10 Counterparts. This Agreement may be executed in two or more

counterparts, cach of which shall be deemed an original, but all of which together shall constitute
one and the same instrument.

IN WITNESS WHEREOF, the parties have executed this Agreement as of the Effective
Date.

CHROMADEX, INC.

16
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By

Title

ELYSIUM HEALTH, LLC

By

Title

17
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EXHIBIT A

Licensed Patents
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EXHIBIT B
Niagen Specifications
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