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Bob Prag <bprag@delmarconsulting.com> 
. ,.::-;:-:::·:· 

RE: Partnership Agreement - Draft 

Frank Jaksch <Frank.Jaksch@chromadex.com> 
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. 

I am working on a draft of that which I 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 .949.419.0288 
Fax: +1.949.419.0294 
frank.jaksch@chromadex.com 
ww•N.chromadex.oorn 
CONFIDENTIALITY NOTICE 

Fri, Dec 13, 2013 at 2:27 PM 

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 
949.419.0238 or reply to ChromaDex, Inc at webmaster@chromadex.com and delete all copies of the message. 

-----Original Message----
From: Eric Marcotulli [mailto:eric@e!ysiumhea!th.com] 
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 1 O 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. 

Eric 

> On Nov 13, 2013, at 11:55 AM, Dan Alminana <dan@elysiumheallh.com> wrote: 
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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 <aMc@e!ysiumhealth .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-#545330B-v2-Elysium_Health_-_License_&_Supply_Agreement_with_ChromaDex.D0C> 

:fri?t SF-#5453308-v2-Elysium_Health_ -_License_Supply_Agreement_with_ ChromaDex .... doc 
:;,.] 129K 
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b:IGENSE--AND--SUPPL Y l4iGREEMEN] ___ _____ ... __ __ .. __ _ ... ___ .. .... _ .. 

THIS b:IC-ENSE--ANI}-SUPPL Y AGREEMENT (this "Agreement") is entered into as of 
2013 (the "Effective Date"), bet\veen 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 LieeAsed Prod1Jets (as def"iAed 
below)dietarv supplements containing Nim?en for use in the Field. 

NOW, THEREFORE, in considerat ion 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 direct ly or indirectly possesses the power to direct or cause the direction of the 
management and policies of the otl1er Person by any means whatsoever. 

1.2 "Facility" means any facil ity where Niagen that is supplied by 
ChromaDex under tl1is Agreement is Manufactured. 

+,-3--_~)ffi;,_11r~.~-.J_1.1.J,-j_~-~!1l!~l!" sha-H- H1eatt-a-H--agreements (as mecl-i-f-iee--; 
ameAded or restated a-s of the Effuetive Date), J:lllrSll&At to whieh ChromaDe1, or its Affiliates 
d0ri-v-e-any-r-i-ght;-ti-tle-0r--int0Fest-i-n-0r-t0-tlw-Lioensed-lR 

-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 lo 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. 

HiLL"Confidential Inforrnation" shall mean, with respect to a party, all 
infonnation of any kind whatsoever, and all tru1gible and intangible embodiments thereof of any 
kind whatsoever, which is disclosed by such party to the oilier party and is marked, identified as 
or otl1erwise acknowledged to be confidential at the time of disclosure to the other party. 
Nonvithstanding the foregoing, Confidential Information of a party shall not include infom1ation 
which the other party can establ ish by written documentation (a) to have been publicly known 
prior to disclosure of such infom1ation by tl1e 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 inforrnation by the disclosing party to the other party, (c) 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. 

.L~ __ "Excluded Products" means !J?.P.i£.1JJ..skincare QL~.m1.~ti£..Products_l!llQ_l!JJY. 
and .. all .. dietary. supplements .. in .. the __ form __ of a_ melt_(meltin_g_.or .. dissolvable .. tab let .. or .. de livery 
system).· 

1 .. 6 .......... "Excluded ... Field" ... means ... the ... doctor ... channel ... and .... the ... Multi-Level 
Marketing channel. 

1.7 "Exclusive Field" shall mean the sale of dieillI.YJlll:1Piemenls only in the 
following channels: (i) difeet·-t-O·-OO!lfH!mer--fte-levi-st0n·;·lnte-me-t;··mdio-,---prtt1t--nd-vertisi1'lg;··e-mait; 
mai·l;·te-lephone-etc);-(i i}grncer-y·-st-ore-s·{such-·ns-·Whele··Foed S; · ete)';-( +ti)· I u xury retai lers, inc Judi n g 
department stores (such as Saks, Nordstrom, Neiman Marcus, Barney' s, Bloomingdales, etc);. aoo 
(ii)_cosmetic and beauty stores (such as Sephora, Ulta, etc).k··(-iv}--ot-lier-··Cha-nncl-s where 
nutraceutical products are not traditionally sold as of the Effective Date,·ifl-Oluding·gym-4,ain-s 
(suoh·a-s--Grns-s·Fit;·Eqttinm,;·Sp0rt-s·-GlubsLA;·David-Brut0t1·G-ym-s-;·Yogaw0rk-s-,- -Guwos,·-Oto}; and 
(iii¥) pg.t~nti.!!l!Y~ .. solely w ith respect to edi-ble,--it1-ge&t~tmeelitiealg_i_~t1\r.Y. ... ~ll.P.P).~.mi;nt 
products consisting solely ofNiagen or containing Niagen as a headline-ingredient, sales via the 
website <www.bodybui lding.com> (or its successor from time to time if mutuallv agreed to in 
writing.between. the parties). terms.to .be ne_gotiated .in_good_faith .and.agreed. to.in.writing. 

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.,-an4 the Non-
Exclusive Field and the E?(cluded Field. 

1.10 " First Commercial Sale" shall mean, with respect to any Lie1rnsed 
Prnductfinished product containing N iagen , the first sale for use or consumption by the general 
public of such Lleen-sed-·Pr-od·uetproduct. 

1.11 "Force Majeure" shall mean a failure or delay in fulfi lling or performing 
any term of this Agreement to the extent such fai lure 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 . 

-l.,H-- .~~~:JP...!!_sh-aJ.l--mean,e~leet+vely,-the--Llcense4-P-a-tents--an4-the 
Lieet1sed Kflew Hew. 
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-hH--''~~11.~-~-~~-W.:-HtLW''--frhaH-meru'HIH-tr-aee-sooret----llfld- ether--kH-ew-hew, 
includicng--in.fem,ati0n;--aata;-foFmulac;··m-Othoos;-prooodUfcs;·-pr-etoool5;--tee!miquos-ffi}d--resu-1-ts--ef 
exper-imentat-ion-·and··testing;--in-ea-0h-ease·which-is--0wned·0r-oontroUed·-by-GhromaDei.:-·and·which 
eensicsts--Of.-eF-is-r-elate4-to-the--fflaffiff.aetl1r-e-eF-Hf;e-&f-Niag-6fr 

l-,-14·······;·'-L-ieensed·Putents??. 5h-a-JJ-mean-(a)-the·patet1ts·an<l ·patent·ap13l·icatmns-!·isted 
~i-bi-t-N,-f-bt-al1-patent-apj3l-ieat-iens-an4atents-ifl-whiel-l-Gftfemaf)8*-f}6retef-er-6--0f--iwreafteic 
l'lftS--an--owneFshir--Of--(sub)l-icensaMe--inteiest--toot--elaim--er--ceveF-Niugen-er--u-prooucl--0r--methoo 
using ·Niagen;-tnc!-uding-·the··manufuetu-re--er--use--theiceef;--(e-)-al-l-patents·that-have-·issued-e-r··in··the 
futme·-·issue···fr-Om··Such·· ratent··applications;··i·flcluding···Utility·;··model -·and··<lesig·n·-·patents··and 
eertifieates of invention; and (d) all divisionals, eontinuations, eontinuations in 13art, reissues, 
reiwwals;--0xtensions--0r--a<ldttiens-to-any--stroh-patent-applieat-ions-and·patents.-

·LlS--·-··-·'-'-bioonsod··-P-reduot;'-'-·-sila!-l·-mean-··1Jny-·ed-ible;··tngest+ble---Of-·+1Ut-raceutica!· 
preduct-that-ineorpeFates-Niagen-.---Lioen-sed·P-roduct--shall·flOt- -include--any-E-x-01uded·Products.-

·l·.-l6lJ.2 ___ "Manufacture" means the manufacturing, processing, fomrnlation , 
supplying, testing, packaging, labeling, storing and preparing fo r shipment of the Niagen supplied 
by ChromaDex under this Agreement. 

-l-.-l-7-------~~.:-.~.~ ' ' -sooll- m-e!lfl;-Wt1h--reseet-t--afly-l,ieens-ed-Predtiet,--the 
inveiood--·sales---pFioe---of---stroh---Lioen-sea·-llr-eduot---billed---t-0---inde-pend-ent·-GHf;-tenwrs-~+noludiflg 
subl-ieon5ces:}·'\Vh0·arn-·not-·Affi-l-iates-;-wss-fa)--0reaits;-·a!t0wffileos,--dise0unts-a-nd·-rebate5.-t0;-·and· 
ehargebaoks··f-Fom ··thc--aee0unt-0f-,-·such··indcpendent--eust0mors·-for··Spoilod·;·damaged;··OUt-dated-; 
Ftjeetee-ef-fetumed--bicensed Produet-;--fb)-aetual--fr--eight-and-insUfllflee--tlest-s-ffleuffed-in 
tr-anspe-rltng·-sueh--Lieensed--P-roouel·- t-0--st1eh--oust0m0Fs;--(o)·-bad-oobts- res-ulttng--fr-em-·the-sa-l-0·0f 
suclt·Lioen-sed-P.reduot~-(<l:}-0ash;·f!Uantity··and··tr-aeo·d·isoounts·and·ot·hor-·pr-ioe·nidooti0ns;·fe)- -sales; 
t1se,va-l-ue-aed-ed-an&--ethef-di.reeHre..e-s-ifleu-rrea;-and-ff)--eustomHuties;-sur-elm-rges-an<l-etfl-eF 
gev6ffiIMn-tal-ei-1ar-ges- inoo-FFed- in--0eflfl001ien-with--too-G-xpe-rtatiofl-0f--i.m.130F-tatiffil-ef--sucl1 
Lieei-1sed-P.r-eduet,--ln--aaditiott;-if-a-Lieensed-Pr-eduet-eensists-e-f-e0m!*)nettts-th-at-urn-eoverea-by--a 
Val·id·G-l-aim·and·oomp0nonts·that ·ar-0·110t·covered ·b-y·a·Valia·Claim·;·then·in·0Fder·t0·oaleulate--Net 
Sales-ef-sueh--bieense-d-ProdU-Ot,suElfi--Net-S-a-les-are-a-Je.ulutee-uftE!er-this-Seetien-l-4-3,sl1lll-i--oo 
multi13lied ay the fraetion AJ(A 1-B), ,,,,here A is the value of the eomponent eovered ey the Valid 
Clnim·aS·· reasonnbl Y· ·determined · by· Elysi um·Henlth;··and·-B-·is·the··val ue·of ·the·oomponent··th-a·t·i-s 
not--00,;ered-·bY·· the-:Va·lid-·Glai·m--ns-r-eas-ennbly·-aetennine<l·by ·Elysium·HealH·l;·and·-sueh··resu!-ting ..... 
umeUflt-shaU-ae-tl1e-"Net-Sale?fe-r-s-ueh-bieensed·lfi~~fo4 __ .. _______ . _____ ._. _____ ____ ____ . __ ______________ .,.~:; -{chiriiri;;Htiitt(t't_v~~j:\v'tl1~iiio\iecj1i, ii;;bi1silig~giee'ri)~"i 

H-8.1 .. 13 ............. "Niagen" shall mean the dietary ingredient comprised of H-inety-
nifl-e...p~nicotinamide riboside (NR) chloride and one pereent (1 %) 
ttinoitt-supplied by ChromaDex and conforming lo the specifications set forth on Exhibit B . 

. J..-!.9-l_.1 4 ... ... ....... "Non-Exclusive Field" shall be negotiated in good faith on a case 
1>.Y._f!!lil< __ Q.~_~_i.§.,mean·-all·oha1rnels·0theF-than·those·within·the·Exclusi-ve ·Field·;·including ·supplement 
ste-res--(sueh-as--GNG,¥itamtn--8her-13e,Pl-111H11ae-a,--ete)-,pha-Aooey- ehains---(sueh-as--G¥8, 
Walgreens, ete), mass market retailers (sueh as \!/almart, Costeo, ete) and large internet retailers 
(sueh·as·Amnzon;·Vitncos·t;·ete} 
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1-.20.1..1 5 ........... .. "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 forn1 of entity not specifically listed herein. 

l- ,2·1-······· .'·'R9Y.!l·!.t.Y.:·.-I~mJ''··sholl·meatt;··with···rnspeet··to-·-eaeh··Lieensed··P.roouet··in 
eaoo-e01mt-f)';-tM-t--4er-wmeh- a-¥a1id-Gla-it1H-emams--i~ttd-woo-kl--be-i-t1ffi.tlged--oot-feF 
the·ttee!¥.le--gr-anted-·-by-thi9·A-gr-eemettt;··by-the-·u9e,--offef-feF-91lle,-sale--er··impeFt·-ef·9Uelt·LieettSed 
Prndtwt·i·n·sueh·o01.tntr-y,· 

L22J_J.L_ __ " Territorv" shall mean the United States and Canada can be 
expanded by mutual a_greement ofthe_parties .in writing.w orld-wid-e. 

·l-.-23-1.17 "Third Party" shall mean any Person other than ChromaDex, 
Elysium Health and their respective Affiliates. 

~O ''¥1lfili..-..Gffiim!!-sAaJ.l··me11n·-a- elfttm·-·ef·-1Jn-- issued--·11nd---ufl6Xj*red--·!*ltent 
it1eluded witAiA tAe LieeAsed PateAt RigAts , whieh Aas Het beeA reYeked, held uAet1fureeabHHir 
i-nval·id···by---a---deeisio1i-·0f-··ll·-t10UFt·--Of-·0thef··-gov-em+netttal·-·1JgeIH>Y···Of.·oompetent··:i-UFisdietio-A; 
unappenla-ble··OF··unappeoled··withiit·the··titne··1JIJ.0wed·.fOF··appeal;··1Jnd·whieh·-el11irn··hll9··no-l··bee1t 
d-i-selaimed·,--d61'!-ied--er-ndfni-!1ed·t0-be·iHvalIB-o-r-uHBflf~eea-ble-thr-eu-gh-rn+s-s-,r-e-e-x,aminat-ieA-ef 
dise-laim6F·OF-0t+l61WiS6, 

3-c-J ........ REPRESENTATIONS AND WARRANTIES 

3-cl-2._l .... Mutual Representations and Warranties. Each party hereby represents and 
warrants to the other party as follows: 

3:-1-.-1-2 .. 1..J ........ 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:-1-.22 .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 perforniance of its obligations 
hereunder. This Agreement has been dul y executed and delivered on behalf of such party, and 
constitutes a legal , valid , binding obligation, enforceable against such party in accordance with 
its tern1s. 

3'"1·.32.-.l.J ........ No Consents. All necessary consents, approvals and 
authorizations of all governmenta l authorities and other Persons required to be obtained by such 
party in connection with this Agreement have been obtained . 

3:-1-.42.1.4 ..... .. .. No Conflict. The execution and delivery of this Agreement 
and the perfonnanee 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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cS,G------l,i-eeHse-c---Ghr-en'HII)eli-fler-eby---gF&tlts-tetlys+1:11tt-H-eal-th-undeF-the-bttltmsed 
IP a. lieeHso (with the right to gr£1Ht sublieonses through mHltiplo tiers) to roseareh, eo,·elop, n'la.ko, 
u-se;--soll-,--offer-foF-sa.le--and--irnpOFt--bioensed--Pfod-uots-i-n--the--Fiekl-i-n-the-:reni-tory-.---:rhe--foreg-oing 
lieense-sha.J l--be-ex-elusi-ve --as-- t0 --the--Exelusive-Field--1md--n-011-e-x-0lu-si-ve--ns-te--th-e-Non-E1wlm,ive 
~de 

6-:0--Stlbl-ietmseSc--Eaeh-sHhlie~-gfEln~nder--thtS-Ag-Feeri-1tmt--sha-l-l-be 
subject-to--the-terms--and--eonditions-of.ihis-A-gr-eement 

7_0 BxelusiYe __ Fiala_ During the Term, Chroma.Del, shall Hot, eireetly or 
indireetly;-sel l;--trnnsfer--or-0therwise-provide--t0-a-ny--Thi rd--P.arty;-or-- l-icense -or-0therw-ise-enable 
nn-y--Ihir<l-Pnrty--te--make;--Ni-agen--(or--nn-y-prooue-t-thnt--is --substnn-tiaHy--s-im-ilnr-ther-eto-)-fof-U-SO-ifl 
th~&i-ve--Fi~he---eNte!-1t---net-pr-ehibit-ed-lly---appl-i-ea-ble-.J-aw,G!'lfflfl-"Hl1)e.x--sha.l.J--re&tr-iet 
(ti-1fflugh---een-tm~a-se--ef0ers, marketiHg literatmo, shippiHg eoeumonts, or similar 
dooumtint-s--used-when--a--s-uwly,-distri-bu-tiGfl -or--simi la-F--agr-etimeflt--is--no-t-i-n--place}-its--oust0mO-Fs 
and--<listr-ibtltoFS--and--reqHire--si-mi-lar---restricti-ons-- throug-l-1ou-t --the --stlppl-y--chaifl;--from--sel-l-ing---any 
Ni-agei,--{eHlfly---f)FOOUet--that---i-s---Stlbstat1-tiaHy--si-m-i-la-r--th<*0t~Of--tlSe--tn-the---BK-ol-usi~4-
GhmmaDellc--Shall--use--i ts --best-effoFls-{o--enforce-such--r-estr-i-etions,--inclt1diflg--by--(-i-)--110tifying-sl:lcli 
eustomer--or--d-istfibutor--in--WFiting---of-such-il-lleg-ed--vi0lation,--tii)--eon<luct-ing--oo--iw,-estigation---of 
such--al-ltiged---v-iolatioH--ftiason-ably---awropr-iatc---undor---thc-- ci-Foumstanoos-,---and -- tii-i}--suspcndiH-g 
shipments of NiageH (or !IHY proeuet that is substaHtially simila-r thereto) to a eustomer or 
distfiln1t-or--i-f--Ghr-en'lcaDeK--beoomes--a-war-e-th-at--sooh--stomer--eF-di-stri-butor--is-sel-l-ing--such-N-i-age1, 
('.or--any--prodU0t-that-is-stlbstnntinHy-simil-ar-ther-ete-)-for--use-iH-the-E-llcolusi-ve-Field.-

8-_-0----------Man-ufaoturing-Right ---- (-i-)--ChmmaDe*-hcreby--grat1ts-to--E-lysimn--Heal-th--a 
t1eire*6iHsi>re--l-i-eense-t1nder-the-L-ieei-i-s-ed--IP--t0-mak-e--an<l--h,H<e--i'l-1ade--Niaget1--sel-ely-f-oF-the 
!*1ffJGS&-Of.G>x-eFGi-si-11g-th!Hig-hts--g-ra1'lt:OO-u-11d-ef--Sooti~nd---fi-i)-within-th-i~ays-a-ft~e­
Effect-ive--Dat-e,-G-hr-omaDea:--shnll--tfansf-er- t0-Ely-si-urn-!-Iealth--a-1-l-data;--kn-ow-how,--toohoologY;-·e-F 
in-fofma-ti0fl -that--is-rtiasonably--neCJcssary-to-make--and-hil-ve-made-Nia-gen--(i-nCJ ludi1tg-the--bioensed 
!id-10w-H-ew), !H'l0-ll-fl0H--req-uest-GhromaDeJHha-il1:>rovido-r-eas0nahle--assistanee--r-eEtUttcd-to-eHnhle 
Elysium Health to maHufoeture }hagen for itself or threugh a Thire Party manufaeturer; iirovieee, 
however, that--wh-ile-E lysium-Henlth-shall--be-pennitted --to--establi-s-h-mantlfoctm-ing--operat-i-ons--and-
0theFWise-oontract-and-prepnrn-for--the-ea:ernise-0f-the-fights-g-mnted--und-er-Seoti-on--3A(i);-El-ysiu-m 
Hea-l-th--shal-l---enl)~ be- perm-itted-te-eltefeise- the-rights- gmnted- under-Seetion--3A(i-)---where 
Ghroma.D6*-E*7--fai-1-s--te--su-ppl-y-Niaget1 iH aeeoreanee with its oeligatioHs uneer this AgreemeHt 
('.includ-i-ng--ins-uffioie-nt--quant-i-ties--or-non-oonfonning --product)~-{y) --is--otheFWise--in- --breach-0f-this 
Agfeem-ent-;-OF{z-)-i-s-t1nde-Fgoing-a-Foree-Mnje1c1re.-

9,G----------GhmmaDea:--In-bicenses-.---Gh-romaDellc-Shall -timely--pay--in--foll--all--amount-s­
r-eEtHi-red--te--re--pai<l--by---Ghr-e1~~an0--tin1ely---per-f0fm--+n--ful-l---al-l--0bl-ign-t-i-ens-,-eqrnr-ed-t&--b6 
perf-eF111ed---by--Ghr-om-aDca:,---undcF--a-l-l---Chr-ema.De1<---l-n-Liecnses,-----Ghrom~>c--promptly---sha-l-l 
pr-evi-de--EJysium---Health--wit-h--oopies---of--a-l-l---not-ioos--an<l--othe-F---eel-i-ver-ies--r-oeei'\<ed--t111dor---the 
Gh-romaDellc---In-Licenses,------W-i-th0ut---the---pri0r---e*press--- writt(ln- --eonsemt---ef---E-lysium---H-ealth-, 
Ghr-ema.DeJt--Sh-al-i---H-et--(aH-e--shal-l---take--no---aetien---ef-fflake--He-em-issieH--te-)-+1100ify-& -wn-ive--aHY 
prov-ision--of--any--Gh-FomnDeN--lH-LiceHSe-t-hnt--eeuld--impai-F--tlw--¥-alue--of--the--lwensos--te--Elysi1c1m-
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Henkh--tteFeifl,-Of-te--teH1Tift!He--er--lta-ve--temliftfttea-ntty--G-hrontt!Be1Hfl-±7iee~---nt-ry--G-ttrentt!BEl* 
In-bie1mse-is--termin-ated--for--any--rcasoo;--the-+ieens-e--gr-anted-b-y-the-l-ieens0f--tl1er-e-uneer--shall--gr-ant 
a--direet--lieense-oodeF-the--bi-oonsed--IP-Rights-to-El-ysium-l-l-ealth-eontait1in-g-rerms-and-rondttions 
n&-less--fu¥er-a-ble--te-El-ysium-Hea-l-th-than--th-e--pnyt11ent-ter-ms-{:}f.suet1-GlwOfH{lf)e:>c-fn-bieense, 

Hl.0------- 0wnershi-p·of-IP:···GltmmaDex-(nnd-its-l-ieensOfs)--shnll--be-nnd-remain- -the 
sele--ewooF--ef--the--hieen-sed IP . }lothin-g-i-n-tlti-s-A-gr-ent-shal-1-oo--interpret-iflg--as-grnnttng--to 
GhmmaDex~-nny--rights---te--OF--lieenses---uneer--an-y--Elysi-um-Henlth--in-telleetua!--pr-epe-rty--{:}r---etheF 
pmprietary--rig-hts,· 

-l--1--0------Brnooing,----Fm--.tJ1tJ--a¥0idaooe--of--doubt;-··E+ysium--Hea+th--sltall--ltave--sele 
d-iseret-ion--as--to--the--brat1ding-and-marketin-g-of.Niagen-in--con11eotion-with--the-Licensed--Produots: 

-12-.-L_SUPPL Y 

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 U1is 
Agreement Elysium Health shall pay to ChromaDex a maximum price of one thousand two 
hundred US dollars per kilogram ($1,200 per kg) ("Maximum Price"); -pmvided;--hmvever;--that 
G!'!f01t1aD-e-x-sh-al-l-use~mfFler-e-ial+y--rnasOA-abl-e--effurts-to--dee-Fense-the-eests--asseeiat-ed->.\~tlt-tb-e 
manufaetur0 ofNiagen and shall promptly redue0 the priee to rntleet any sueh deerease in eosts 
of-martufaetUfe: 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 E lys ium Health with any refund or credits 
thereby created: ___ provided_Elysium_Health_purchases _eq_ual volumes or _hi_gher_ volumes than the 
Third _Party. __ For _the _sake_ of clarity this_ Section_ does_not a_pply_to inter-Affiliate transfers. 

12:U.J. .. 

12,23.2_.Deliverv. All the Niagen supplied under this Agreement shall be shipped 
FOB/FCA (INCOTERMS 2010) from the ChromaDex F-ooili-tydock. Elysium HealthGhr-entaDex 
shall be __ res_ponsible _forpay all freight, insurance charges, taxes, import and export duties, 
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 upon --roooipt--by--E+ysium--Hcalthupon 
deliverv _of Niagen__to _a_ common __ carrier_ at_ ChromaDex _dock __ and _Elysium _Health _shall __ be _fully 
responsible,_ and_ shall_ hold_ ChromaDex_harmless_for _and _assume _al l _risk_ of loss,_ destruction_ of or 
damage to the Niagen. Loss or damage to U1e Niagen after risk of loss has passed to Elysium 
Health_ will _not release __ or_ excuse_ Elysium Health_from _its _ obli_gations __ under _this_ Agreement _to 
(hrgm!iJ);;?i-.,.incJµqi_ng_th.te .9.l>)_ig1!t.i.9.D-. .tQ . .1Xli!h:.te . .fuJ.l.psiym\<nt .. Qf.~h.te.P\.!f~hi!!>l<.mi.9.te.-

·l-2:3JJ. Sales and Use Taxes. E lys ium Health shall pay any federal , state, county 
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. 

-1-1414 .. Payments. E lysium Health shall pay ChromaDex within SHtty-th!r.ty 
Q.60) days from the date of the applicable invoice by ChromaDex to E lysium 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. 

-1-2 ,53.5 .. 0rders . E lysium Health shall make all purchases hereunder by submitting 
fim1 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 O 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 tenns and conditions of any purchase order or invoice or other purchasing 
document and this Agreement, the tem1S and conditions of this Agreement shall prevail. 

E2-.6 --------Retumed Niagen. If any Niagen does not conform to the specifications set 
forth on Exhibit B , aml-fai-l-s--te-p~m-Healthc.s-q1*al-i-ty-eentrol- anv _reiection_ or revocation 
of acceptance bv Elysium Health must be made within thirtv (30) days of delivef.)'._and an_x 
attempJed _rCe.iection _ or revocation _of acceptance_ of_the Niag_en_ m ade thereafter shall _ be _null _and 
void_ unless_ agreed _to in w riting bv_ ChromaDex. __ Failure_ to _make_ a _claim_ within such _ _period_ shal 1 
be _conclusive _evidence that _the Nia_gen was_satisfactory_in _all respects_and _sup_plied _in _accordance 
with specifications. sh-all--retu-rn-the--nG1-100Afom1-i-ng--Niagen--to-GltmmaD&i.-in-aeeord-aaee-with--the 
Feasonable----i1ts-tm0tions-----0f.---GhromaD&llc----Of;----01t---GhromaDex'~---fequest,----disp0se----ef.---su0h 
flOHeeH.feflR-i-Hg-NiageH _ fu betlt-eases--all--%sts--s-hal-l-be--beF1-1e-b)~C2-hroo-1~heltld-any 
Niagefl be returned as proYidecl abeYe, ChromaDeJc shall replaee the returnee Niagefl as seen as 
rnasoHably--prili>tieable,---Sueh-repl-ae-ement-NiageH-sha!-l--oo--at-1t0-adtli t-i-eHal-eost--te--E-l-ysium-llealt-h 
if.E-lysium-Health-had--prnviously--paid--Ghfrntlill&X'-for- -the-fell:lmed -N-i-age1t.-

3.6 __________ Limited ___ Warranty ___ and ____ Diselaimer ... of ___ all ___ other ___ Warranties. 
CHROMADEX WARRANTS THAT THE NIAGEN SOLD HEREUNDER CONFORMS TO ITS 
SPECIFICATION; _ _(.bJ_ ___ EXCEPT _ AS __ OTHERWISE __ PROVIDED __ IN 3(a) HEREOF, __ CHROMADEX 
HEREBY ___ EXPRESSL Y __ DISCLAIMS __ ANY __ AND ___ ALL __ OTHER __ W ARRANTIES, ___ EXPRESS_ OR 
IMPLIED_ .. WITH .. RESPECT .. TO .. THE .. NIAGEN, ___ INCLUDING __ BUT __ NOT .. LIMITED .. TO .. THE 
WARRANTIES_ OF _MERCHANT ABILITY,_ FITNESS _FOR _A_ PARTICULAR _PURPOSE_ AND _NON­
INFRINGEMENT.. CHROMADEX __ HAS _NOT MADE ANY RECOMMENDATION TO ELYSIUM 
HEALTH REGARDING THE USE OR SUBSEQUENT SALE OF THE NIAGEN_ ELYSIUM HEALTH 
ASSUMES _ALL_RISKS AND_LIBAlLITIES_FOR _Ai'\JY LOSS,_DAMAGE OR_INJURY TO PERSONS 
OR_ PROPERTY .. RESULTING __ FROM .. THE __ USE .. OR .. SUBSEQUENT __ SALE .. OF __ THE_ NIA GEN,. 
EITHER_ALONE OR_ IN. COMBINATION .WITH. OTHER_INGREDIENTS . _EL YSIUM_HEAL TH _HAS 
SATISFIED. ITSELF.THAT _THE.NIAGEN _AND_THE_PURPOSE _FOR_WI-IICH.IT. WILL _BE.USED 
AND/OR __ SOLD_IS _IN_COMPLIANCE WITH THE LAWS OF THE RELEVANT COUNTRIES~c) 
ELYSIUM HEALTH'S EXCLUSIVE REMEDY AND CHROMADEX'S EXCLUSIVE LIABILITY 
FOR SHIPMENT OF NON-CONFIRMING PRODUCT SHALL BE LIMITED TO AT 
CHROMADEX 'S SOLE OPTION,_EITHER.REPLACEMENT_OF THE NON-CONFORMING NIAGEN 
OR_A _REFUND _OF _THE_ PURCHASE _PRICE_ PAID. ALL_ CLAIMS_ MADE_ WITH _RESPECT TO THE 
PRODUCT_SHALL.BE.DEEMED.WAIVED.BY_ELYSIUM_HEALTH UNLESS_MADE_IN_WRITING 
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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,_ OR _Ai'ff __ CLAIM _OF _ANY_ NATURE_ WHATSOEVER_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.~- -· ·- -··--·--··· ·- ·-···· ··-··· -··-,~ {.._F~o-rm_a_tt_e_d_: Fo_nt_: B_o_ld __________ ___ 

!'J.-.-7--------Ghmmillex--wuFrun-ts--that--u-ll--t-he--Niug~m--deli-vored--t0--Ely-si-um---Healtl1 
pur-suaflt--lo--this--Agreement-shall--00nform-with-4he--s-peoi.ficiations--set-.forth-on-Exhibtt-B ;-shall--be 
free-4ret1Hl4~0011knd worl<:manship, ~~-ed--itt-<i&mpllilf!OO-With 
eGMP-1,-mm-appli-0able--laws--and-·regulat-ions--in--tho-United--States-{if}d--oaeh-0thoF--00un-try-in-whiol1 
Ely-siunt-Healt-h--advtses-- GhromuDex--in--wFiting-that--Licet1sed--Prnd-ucts--ar-e-t11tonded--to--be--sold-, 
EXGEP·I ·-A-S--O-T-HER-WISE- -£.XPRESS-b¥----SE-T-F~IN-:r-HI&-A-GREEMI:-N-r, 
GHRGMADEX··-MAKES··-NO·-·OH-IE-R--WAR:R:AN-IfE.S;·-EXPRES8-·0R---IMPLfE.D;··-WHH 
RESPEG+··-IO-NIAGEN,-----GHROMADE·X-·DISGbAIMS-··-ALb-·OIHER·--WARRANT-IES; 
EXPRE-SS-------AND---- --IMPLIED;------INCLTJDING----- --IHE-------IMP-bIED-----WARRANTIES-·----GF 
MER.GHAN-It\B-IbH--'.?-AN±}-H.'.fNESs-FOR-A-FAA-HGYbAR...P.tffiFGSE-: 

IIIIIIR~_g!c!.l.~t\'/J:Y.::R~~lc!.iJ~.t~!illl::-C-hrem~h-aJ.1--be-s-olely-Fes-ponsihle-feH!ll 
regulatory aetiYities as may be neeessary under applieable laws lllld regulations with respeet to the 
Manufact-ure--and -- sale --of-- Niagen---in---the---I -erritory,---·-ChrnmaDex--shall --·keep---Elysium--Health 
r-oasenubly--ut1d--t-imoly-·it1formed--0f.-r-ogulatruy-·-dcvclopmcnt&--rela-ted--te-·Ntagen--thr-oughe17t--the 
'.ferr-i-truy-.-Wit-hout-li+llittng-the-fer-egotng.,...Ghr-ernaf>6K-[8J*eS-Ont-s--arui-wa-rranls- !h-at-as-of-the _. , __ -- {~F_o_rm_a_tt_e_d_: N_o_t _Hi_gh_li_gh_t _________ ~ 
Effecti-ve--Dute-;--i-t--has--fi.led--a-·new--dietary --ingredient·not-ifieu-ti0n--with--the--FDA--with·-respect--t0 
Niage1t-in--aooer-0an=·wit-h·Sooti0n·4l-3fd}of-tlw-Fooer-al-Feod-;-Drug-;-and--Cosmotie-Aet 

-1·2,9-·---·--P-Fo-duet,-S11fely-.-·---Gh-FetlluDe:><--shal-l--prnmptly··iflfonn·-Elysi-um-Health··ifl 
writing-of.-any--information-00noeming-o-r-t-hat--0an-potet1tia-ll y--impact-the-safety;-tdentity-;-strength, 
qt1ali-t'y-er-pt1fi.ty--ef-a-Hy-Ni-age1t,-a-tw-s-hlll+-prev-ide--supperttng-deeument-att01r.- Wi-th0ut-l+mtting 
tl10-for-0go~ng, -(ij-Ghroma&ox·-FCJ*CSon-ts--and--warrants-t-hat·-as--ef·tl1-0·E-ffeeti-vo-Dato-thor-0·ha-v-0·n0t 
been---any -- quality-- oomplait1ts--0r---Ad-ver-se---Experienee -- assoeiatcd---wi-th-- the---Manufoet-ure;-· USCS;· 
stlmies;··investig-ations;--tcst-s-·o-r--ffillfk-oti1~f-Nwgew,-and--{-it)-Gltrema9e-x--Sl-1a-ll-1wttfy-Ely-sium 
J.Iealth-\vithin-fi.~-tl~ f-any--i-nfermat+on--ef--wh-ieh-Glm.im-al)e-x--beeemes-a-nGOFni-ng 
any---quali-ty--c0mplaints--of--Ad-\'Ome--EKp0Fiet1ee-·E1Ssoeiu-ted--with·4'1e·-Mllltufa-0tufll;·-u-ses;--studies, 
investigati0ns;---test-s---0r---m-arketing---of--Niagen ,------F0r---purp0ses---0f.--this -- Agreement-,- -· "Adverse 
E-iqier-jence'!-moat1s-an~e-effeet;-iajufy,-le*+-Ofty-er--sensit+vity-r-eaetion;·-OF-11Hy--unei,peotecl­
ineident, wl1et:her or not determined to be attrib1c1tabl0 to l>riagen_ 

-l-l-l-03 __ 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_ 

l'J.-.-1-0-8 Minimum Purchase Commitments. Elysium Health wiH-- -shall 
order and pay for at least the minimum quantities of Niagen for each of the periods specified 
below_ I.f...Elys-fUtI1-Hoaltll-dees not ordGF-aad-pay-for-tlw-mi-nfm-UHHJUantitie-s-sf)OOif-100--oolew 
du-Fing-any·-sueh--period-,-·thon;-upon-G-hr0millo}i?·s·r-oquest-;·Ely-si-um--He-alth--wi-ll--pr-emptly-pmv-ide­
ChrnmaDo:><--witlt--a--writ-ton---rcport--e*plai-ning --Elysiunt--He-altl1-'.s--failure --to---meet--it-s·-mtn imum 
tjUBtltit-y, and....fuc-pafties-will-negoti-frte-i-n-geo-d-f-ai-th--r-e-visien--ef.tl1e-mit1iifium-(j-u-a-ntttie-s-speeif"-10d· 
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·14.·2J·5.2.1 ....... Upon the written request of ChromaDex and not more than 
once in each calendar year, Elysium Health shall pen11it an independent certified public 
accounting fim1 of nationally recognized standing selected by ChromaDex and reasonably 
acceptable to Elysium Health, at ChromaDex's expense, to have access during nonnal 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 fim1 shall disclose to ChromaDex only whether or 
not the reports are correct and the amount of any discrepancies. No other information shall be 
shared . 

14,225.2 .2 ...... If such accounting fi rm concludes that additional royalties 
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 fim1's written 
report so concluding. The fees charged by such accounting fim1 shall be paid by Elys ium 
HealthG1lf01~. 

l4.-3?.J .. 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. 

·14A·.?.A .. Pavment Terms. Royalties shown to have accrued by each Royalty Report 
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. 

·14,5~,.? .. Withholding Taxes. Elysium Health shall be entitled to deduct the amount 
of any withholding taxes , value-added taxes or other taxes , levies or charges with respect to such 
amounts , (other than income taxes payable by Elysium Health, its Affi liates or sublicensees), or 
any taxes required to be withheld by Elysium Health, its Affiliates or sublicensees, to the e:,,.ient 
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. 

l~,§ ...... CONFIDENTIALITY 
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l5:16_J __ Confidential Information. During the Tem1, and for a period of five (5) 
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 Infomiation 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. 

l5-.-29_._~ __ Tem1s of this Agreement. Except as otherwise provided in Section 7.1 
above, neither party shall disclose any terms or conditions of this Agreement to any Third Party 
without the prior consent of the other party. Notvvithstanding the foregoing, prior to execution of 
this Agreement, the parties have agreed upon the substance of infonnation that can be used to 
describe the tenns of this transaction, and each party may disclose such inforniation, as modified 
by mutual agreement from time to time, without the other party' s consent. 

-l-§-,-3(iJ __ Pen11itted 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 infon11ation by law, order or regulation of a governmental agency or a court of competent 
jurisdiction, or (b) to disclose infon11ation 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,L _ TERM; TERMINATION 

16.-l- -------Tenn. This Agreement shall be effective as of the Effective Date and shall 
continue fo r an initial term of fivet_]_1r.~ (53) years (the "Initial Tenn" ). At the end of the Initial 
Term, this Agreement shall continue automatically for successive additional ilifeeQ!)_<,: c;;J) yea r 
periods (each a "Renewal Tenn," together with the Initial Term, the " Term") under the same 
tern1s and conditions hereunder until tern1inated in accordance with the tern1s of Section 8.2. 

7 .1 ___ ____ Termination. __ This A_greement may be terminatcd_by : • ->. ·:: ··{ Formatted: Heading 2,h2,H2, No widow/orphan control 

(i). ________ Any_Party upon ninety (90). days _written notice_prior to_the _ end _of 
the_Initial Ten11 _or _any subsequent Renewal_ Tern1. 

(ii)_ _______ Any Party in. the.event that_the other_Party breaches_any material 
kIJJLQLfu.i§ __ !lgJ:eelllJ;n!Jln_g_fail_s to cure such breach within ninetv (90) days fqllowing notice 
thereof from the non-breaching__party_i n_writing. 
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.(iiL ..... a.Party immediatelv .upon. the giv ing_ of notice. if the. other.Party.files a.petition.for 
bankruptcy, is adjudicated bankrupt, takes advantage of the insolvencv laws of 
any state, territory or countrv. or has a receiver. trustee. or other court officer 
appointed. for.its _property. 

(iii) a Party if an event of Force Majeure (as described in Section of this 
Agreement) with .respect to the other Party shall .have continued. for. ninety_.(90.} 
c.l,!\Y~ .. RJ..i.~ .. rn!\~R!l.!\.l;>)y ___ \«>P.e.9J~\:!.JQ .. c;Q_nJin1,1e_ .. for..m.9.r.e.Jhi!n ... QDe .. b.1,1nJ:i.rn.<t .~igJJty 
0Wt9.!\.Y.~., 

8.3 ......... Nonexclusive Rights.and.Remedies .. Termination is not an. election. of_remedies ... Except 
as. otheIWise .specifica lly .provided. herein,. all .. rights .and. remedies. of the. Parties .provided. under 
this. Agreement .are .not exclusive .and .are . in. addition. to. any .. other .rights .and.remedies __ provided 
bv law or under this Agreement. Tennination of this Agreement shall not relieve either Partv of 
any _liability which.has .accrued .prior.to .the effective date of.such termination,. or .preiudice. either 
Party's .right_ to. obtain .. performance of any obligation _provided _for .in .this .Agreement~_which __ by 
ili ex!lli<~.§...\errns or context survives termit1_1!h.9_11.-. 

lc6-.'2········Ierm·ination··for-·Gau5tJ,···-A··par-ty-·may·-!erm-inate·t-his-·Ag-reement·t1pon·-0r 
after-·the-material·-breac-h-of-this·Agreement·by-·the-other--party·-if.-the--0ther·party-ha-s--not-our-ed·sueh 
material ereaell v,itllin ninety (90) days after written notiee-thereof ey the nan area~ 
pr-ev-iaed,··h-0wev-6f;··if·1my·mat-6ri-aJ--bremm·+S-·H-Ot·-capabJ.e.-0f..be.ng··Gu«id·-wi-thi-rH,ool-1·+1in-ety-(9G) 
d-ay·-ptir-iod··n11dAhe·-0tlIBr··pnrty··is-·di+iger1tly-·ttndertakt11g··t-O·Ct1re··Sue1'1-·matefinl··b-rcaoh··U5·-S-OO!Hl9 
eemmeroia.J+y··f-ea-sible··tlwrea.fter-ttt1d-6F-the-eir-0un-1stanees,·tl'!&-iffin-br-eaehi-ng-·party-s-hal.J-llcave-no 
rigAt ta termiHate this Agreement. 

-16,3 7.,;? .. 1#.f.~#.:!'!.H~ffi!ll:H\-!'!~.fr.-I-+nat-ion..-Of-this-A~e-Hkha.J.l-H-Ot-fllH-!lV!l-the 
part+es-0f.·aHy·ooligati-0n··aoor-Hin-g-pr·ior---to--stieli··t-6fmin-atien,·-atl6·-tlw·f>f&visie-i-1s·-0f·Seetie-ns-3,S; 
3,6-;·4 ,7·;··5 ·- lhrnugh-- -9 --(i-nclus-ive);·· -11-- -and--{his--Seoti-0n-8-.-3 --shal-l --sur-vive --ihe-- termina-tion --of--thiS· 
Agreemettt,--Fer--the-av-eida1'1-0tl-B-H!euet,t-en'ftin-a!ieH--Of-this-A-gr-eemen-f-Wi+l-f!-Ot-uffeet-El-ys-illffi 
Health ' s rights with rnspeet ta any Niagen supp+ied ta, ordered by or rnanllfae.tu.red ey, Elys ium 
Health ,··under--this-Agreement·prior·t0-tlie-date-of.termi11atioH;·subject-t(} ·payme11-t-e-faHy-roy-alties­
dt1ti·under-8e0tie-i-1·5·.-

-l-7-.-!L_ lNDEMNIFICA TION 

-l-'7,18.1 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 E lysium 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. 

H2l;\ .. 2 .. Procedure. In the event of a Claim, a party (the "Indemnitee" ) that intends 
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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 Indemnilor, 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 lega l 
representatives in the investigation of any Claim. 

18 . .9.., .... ~QUITYMI:LEST61'1E PAYMENT CiN CERTAii'{~VENt~-----·---- -·- --·------- ··· _:). 

18-.-1·9.,l .Jfdtir\ng tfie Jem~,·1::1ysibqlH:e~lth p loses.e ithef (a)a.finn c§1pifot111ent 
uncl~nyritten•. plltiii{ ·offerlnf thiitfresults •• m•• i:>rose?c!s • fo •. Elysiu11'iI.Iealth··· (11et .••. of .• und(:[Writing 
diss6unts) qfatJeastJwi:ntff1ve #JillicM us• dollars • ($25,ooo,ooofand .• •thi:; listing of E lysium 
Hsalth qquity) e(;t1ritiesdfi• a•·natiqria( s.scunties •e~cha11ge. Cb) a ·traµ~actlqn\ yith.•a Thitd• Party••that 
rssu lJs in the ialf ofall or substantiaU:\laU ofthebusii1ess . or ass.ets of.Ely~iumfiealtli (.vliether 
by 1nerger' sale of .securityinterest{ .sale of assets c'ir citherwis(:) (a trahsacti6ns described in (a) or 
(bt ii.n "Exit Event Transact1011?), thej:i:, subject to Section 102, im1ri9diately prior fo th(closing 
of such Ex#F:verf J ransactio11; F:iysi um .I-Iealfh shaU issµe .chronuiDex spares §f .co111lllo11$ tock 
or 9quivalentcoipmoi,:Jimit99 liab\lity S9mp/ajy .intfrests ()fElys(µmlJ:e!ilth ('C9111pioli§j1ar.es") 
thafriepfoSei)t thf;fiu;ge(Per2i;11faM ( lls d~fihed below}of th( QUjstaridiµg •c6111in6n Shai(:s .· (as 
defined . belo,v) cif E lysiuh1 Healtfrirnmediati:ly prior tq •· such .Exi(Evenl.Translictio_ii.C Tllis 
S~tjpi1 10 shal!Jen11i11ate and be of no farther .force or effec(if my Third .Party makes, sells, 
offersfor sale or inlports. in the Exclllsive Fidd ru1y edible, i.Jigestible or hutracei.Jtic:al product 
co11sisting of orcp11ta111ing Niageri(orahy prm:!u2tsubstai1tially similar thereto) .that has .been 
supplied, directly orjndirectly, or otherwise enabled by Chromapex: 

For clarity; 6112( an f: tit• Efent tiansa/;t1oriJ1as oc:curre9 ai:ici :E1ysi~i:n. BealthJi<IS is~u<;d 
C:ijmmon Shares repfoseilfing th# Ta~get P(?foeht~ge o( the Outsfa11dirig Common .· §liares •.. as 
r.equfred by the preceding panigrnpl1/ this Secti<:ii1 IO sha.11 teni1inate and. he. of n6 fur~lfofforce or 
effect, and . t:::hromiipex. shall. riot be enti(led to any additionaLCC>mmon Shares . llPOn• any 
subseque11tE:xit E:ve11f Transas~imis t)iat rrti.tY otstir, 

18-.2.9. ... i .. Forpµrpcisfaofth is §ebti6n)Q, 

182.-19.2 . .1 _ .... '.'.Ciiitstanding.Common Shares' \ i.is of1,1 particular date shall 
1116~11 t)1e sum, a{ of sµch date; ci( (i) Elysitim Health' s outstanding Comri1on Shares ru1d (ii)any 
Co1nmon $1-iai-e.s tlien1ssuabie µp9n coiwersion ofoutstai1ding sharesor·units of preferred .equity 
or .other COIJmtible .sectiri#es thefr outsta11ding[;Or. iipon 6xercjse. ifrfullof fill)' rights/ options 
ai1dwari-ants; directly or .1ndirectly, into CornmonShares] : 

-lS.-229. ... i) ....... .''Lifyi>cofop~rt§ Revenues'' rricans the totaL ·~1Ji9unf Qt 
revenue. recogruzed . by E lysium FJ:ealthOver tfie twelve calendM perio_d ei1dii'ig with the lasfday 
C>r t!te .. 111011th pfcior to . the mdntii in ;which the E:xit. Event Trans~~tio11 occurs, as . reflected in. 
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Elysi\)m Ht:altiifa •· firianciaC sfatem¢11tS 41culite4 in ··· a(:(:qrdanciL witllgeneraily accepted 
a<:<:ou11ti11gjir\ii\:iple.i; coi1s.isterit!f app\iecl. 

-18'1~ 9.2 .3 ..... .. '.'LT:rvi•··m. Revenues'' . 1iieai1s the •• rWt:rt1e r¢4ognjzed by 
Elysium Health.from.NetSiiJes ofti<:e.1isecf!;'rddu<:f over•. the .furelve {~lendaf periqd e11i:@g w/111 
the . last day of thi rrtcinih pribrto i:hemonthiif ,fbichthe Exit E yertt .Jransact/011 9¢urs; as 
reflected in ElysiunL Heiilth' s .. f1i1iiricial staterrients calculated ifr . accordance .. with generally 
accepted !IC~()llllti111.nirincipi~s, C()Jisi!itentJy appli~d: .. .. . . . . . .. . .. . .. . . ... . . . .. . 

182.49).A ...... ''Target.i.\Hcentage" 1~eansi perc~ritage4etenninedby .the. 
following form(ila; 

; provided l1o~ever., that: 

L TM NR Revenues 
I,tlvfCompari)'. Reyenue~ 

(x) <. in. no . event shaiLthef a.rgef Percehtitge be less than half a perccnt(0.5%) .ifth9rc 
has bee11 <.l FirstJ:onm~ercial Sale prior t9 the tinfeo( the Exit Event Tfansactiqn; artcl 

(y) ifrnoevent shall .tlieTarget Perceritagebe less tl~iin oni percent (1,0%) if prior to 
theJ ifoe qt'tl1e Exit Evfot 1/ans#tfon tl1ere has be~h !I Fir.st Cqinmirchil Sale. ahd Clll11Ufat1ve 
Net Sales of iiJI Lic;ens~d Prcidncfa by El);siull) I'IeaJth~ its Affiliates ,111d su\JJicens~es l1ave · •• • .< · • ·•• · • • • • ••.. . • •• •• ••· • ·•.. · •·. •. 

exceede4 te1l mlll}ol1 us dqlfars ($10,000,0.00) .l_ ______ ______ __ __ ······-·-····· · ····· ···· ········-············· ·_ ;.-· { Commented [l'/7]: Letsdisctcis iliclu<ling accQUntingtreaiment ] 

19, JQ ..... MISCELLANEOUS 

-1-9-:-1-JQJ ............. Notices. Any consent, notice or report required or pem,itted 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 tl1e 
addressee shall have last furnished in writing to the addressor, and shall be effective upon receipt 
by the addressee. 

Ifto ChromaDex: 

Ifto Elysium Health : 

ChromaDex, Inc. 

Attention: 

Elysium Health, LLC 
200 Congress Park Drive, Suite 205 , 
Delray Beach, FL 33445 
Attention: CEO 

19.210.2 .. ........... Assignment. Except as otllerwise 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 
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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 com1ection 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 simi lar transaction . Any pem1itted assignee shall assume all 
obligations of its assignor under this Agreement. Any purported assignment or transfer in 
violation of this Section 10.2 shall be void . 

19:3_10.3 ............. 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. 

·1·9.410.4 ... ... .. ..... 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. 

·1-9,:510.S Amendment. No change, modification, exten sion, termination or 
waiver of this Agreement, or any of the provi sions herein contained, shall be valid unless made in 
writing and signed by duly authorized representatives of the parties hereto. 

-1-9,610.6 .. ... ..... .. .lnsurance. Each Party shall carry liability insurance at a sufficient 
level to meet its obligations and liability under this Agreement. 

-1-9,7).0.7 ........... .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 lo do so . 

.J.-9,810.8 .. .... ....... Severability. Any of U1e 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. 

-l-9a9_10.9 ............ 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 fai lure by the other party hereunder whether of a 
similar nature or othel"\vise. 

l,9-.-1·010.10 ........ Counterparts. This Agreement may be executed in two or more 
counterparts , each 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 
Dale. 
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