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From:
Sent:
To:
Subject:
Start Time:
Attachments:

Bob Prag <bprag@delmarconsulting.com>
Thu, 10 Oct 2013 03:28:11 +0000(UTC)
Frank Jaksch <Frank.Jaksch@chromadex.com>
Fwd: Follow-up: Summary Terms
Mon, 28 Oct 2013 00:00:00 +0000(UTC)
EH and CDXC Partnership Proposal.pdf

„„„,
Frank:
It seems to me that they continue to drift away from all prior discussions and continue to add benefits,
channels and real estate and new twists, all to their side of the agreement. It is likely that you may
need to basically put your foot down and and give them a take it or leave it type of scenario.,else,
they will likely continue to pick away and try to add to their side of the deal with nothing in return.
Thoughts?
BP
Forwarded message
From: Eric Marcotulli <eric@elysiumhealth.com>
Date: Wed, Oct 9, 2013 at 8:15 PM
Subject: Re: Follow-up: Summary Terms
To: Frank Jaksch <Frank.Jaksch chromadex.com>
Cc: Dan Alminana <dan@elysiumhealth.com>, Lenny Guarente <leng@mit.edu>, Robert Prag
<bprag@delmarconsulting.com>

Frank and Bob,
As follow-up to today's discussion, we wanted to keep the momentum that we have going with respect to defining terms. This email
focuses mainly on exclusivity while the attached document frames (1)the items to which we agreed verbally and (2) proposals related
to items we promised to outline. We also look forward to hearing your thoughts after you've had an opportunity to meet with your
internal team.
We've spent a lot of time thinking through the mechanics here, and the following is lengthy but thorough. Our legal team has been
integrated into this process fairly well, have spent similar amounts of time thinking through the pieces, and are familiar with the
construct in which we are operating. To the extent, then, that it is helpful do so, we are happy to take on the burden of crafting the first
pass of the docs - which can be done quite quickly given this familiarity and the resources we have budgeted.
Best,
Eric

Exclusivity
Exclusivity is really at the core of this partnership and getting it right is a necessity. It is the single greatest value driver for both parties
and why we are willing to reciprocate with such rich economic terms. Accordingly, it needs to be definable and protected to the best of
our collective abilities. While we feel we have been fairly exhaustive to date, we provide below a few fresh perspectives on how to
approach it from here, working together. It is critical, in our opinion, not only for us but for all future partnerships - mainly because a
breach by Elysium or any other partner is clearly defined and addressable (e.g. a failure to meet minimums results in loss of
exclusivity), whereas this clarity currently does not yet exist on the supplier side (e.g. if someone ends up in our channel, currently we
Exhibit 10
chalk it up to distribution complexity).
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Defining Exclusivity
We recognize the difficulty in establishing a "channel based" approach, which is one of the reasons our most recent proposal outlined a
"product based" structure. What we intended was to say that EH has exclusivity horizontally across all discussed retail channels (brick
and mortar, internet, and TV)for NR-only and NR-headline products. For example, this would give us confidence that Optimum
N utrition will not debut an NR-only product through BodyBuilding.com or GNC, while allowing you to continue working with them and
others by providing them rights to incorporate NR into existing products (or new products where NR is not the headline).
It is a win-win in our eyes as we feel less concerned that someone from CDXC's portfolio will show up in any of our channels with a
competitive product - as NR products will be going through us. From our standpoint, going down the path of whitelisting only works if we
are discussing exclusivity solely from a "channel first" standpoint vs a "product formulation" approach. We could, as an example,
whitelist Whole Foods and Walmart but that would preclude others from entering with multi-ingredient products. Instead, we would
rather own brick and mortar horizontally for NR / NR headline products, and allow you to pursue agreements on the multi-ingredient
front that doesn't preclude others from entering Whole Foods, etc. This also means there is no concern around "first to that retailer" and
so forth - it is strictly about formulation. And CDXC wins as an ingredient provider.
Here, we have proposed "product based" exclusivity which puts the onus on us to build NR into a brand across these channels, while
leaving the same channels open to other products with NR (e.g. multi-ingredient formulation where NR is not the headline) and allows
you to lock up channels that share little/no overlap with ours (e.g. single or multi-ingredient NR formulations in mail, MLM, or radio). As
for how this actually works, we would hope that you would at least explore such language in your contracts with those other channel
and product partners outlining where they can/cannot appear, as well as product formulations which can/cannot appear in those
channels. And its justified in granting them defined exclusivity and similar remedies for breaches against them. For instance, we are
happy to craft language whereby we do not enter those other channels or create competitive products outside of our scope.
I n summary, we fully appreciate that any product could show up in any channel - and no one wants to make policing a full-time
requirement. Therefore, the horizontal, product-focused structure we lay out allows all to accomplish objectives in an optimal way.
Risk Mitigants
That said, pursuant to today's discussion, some of these partners may not be so forthright in their actions and will choose to directly
enter or end-around into our product or channel areas. This is, we agree, the biggest challenge to address and is a question of "when",
not "if."
Clearly, we will agree on some remedies for both CDXC and EH in the event of a breach. We have outlined below some potential
remedies to address product and channel slippage, but we feel that, for now, it is sufficient to agree that we will put remedies and/or
protective provisions in place - and will flesh these out in the docs phase.
The other challenge is clearly the implementation of these remedies. We want to be conscious that you have other partners and you
don't necessarily want to alienate them with overly-stringent upfront concessions or lose business due to the enforcement of any
remedies. The only realistic solution we see is having EH retain the right to brand our NR product freely, meaning we effectively will
have the ability to stand against any Niagen product that sits on the shelf or website next to ours due to a breach. This works in our
minds - as you highlighted today, our challenge is to establish the Elysium brand with consumers. Thus if we can do that correctly, any
competitive product with the Niagen brand will still appear different to the end consumer. And any damage done to our brand or our
sales during the period in which that breach has not been remedied at least will be mitigated.
On the other side, the economics of the partnership do not change for CDXC at all, and we will still continue to help build the brand for
Niagen - in the B2B channel by serving as a reference customer to other potential partners, maintaining press releases detailing the
relationship, and pushing forth the outward-facing collaboration with MIT and our other institutional partners, etc. We are hoping this is a
workable solution because we feel it provides us with sufficient latitude and brand protection while preserving your economics, and,
ultimately CDXC is not a direct-to-consumer brand and should be amenable as EH is, in fact, direct-to-consumer.

Potential Remedies (examples)
For existing agreements, we have discussed the need for HPN to pull their product upon CDXC and EH consummating a partnership.
For Thorne, there is clearly the need for further discussion - but one place to begin is to understand what language is built in for them if
someone else enters their channel. For instance, what would happen to our agreement if, in 6 months from today, we were to enter into
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the healthcare practitioners vertical(we are not planning to do so, simply an example)?

For our agreement and subsequent agreements between CDXC and new partners, we've proposed some contractual language and
structure to help in the prevention and enforcement of breaches (within our channel and others).
• CDXC structures subsequent agreements to include an increased royalty upon the discovery of a breach and partner's failure
to remedy; the incremental royalty gained is shared with EH (or company breached)
o As an example, a mail order firm begins selling direct to consumers via their website, they do not remedy within 30
days, and their royalty doubles on a quarterly basis until addressed; the increased royalty is split 50/50 between CDXC
and EH

• CDXC forfeits some portion of their upside agreement with EH; minimums decrease by a given percentage; royalty increases
scale back, etc if breach extends beyond allowable period (TBD)
o Given that exclusivity is the backbone of our agreement, and many others in the CDXC portfolio, there needs to be
reciprocity in terms of protection. CDXC will have language associated with a breach on EH's side - but what about a
breach on CDXC's side?

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

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

Frank Jaksch
Founder and CEO
10005 Muirlands Blvd., Suite G
Irvine, CA 92618 USA
Tel: +1.949.419.0288
Fax: +1.949.419.0294
frank.jaksch@chromadex.com
www.chromadex.com
CONFIDENTIALITY NOTICE
This email is the property of ChromaDex, Inc and/or its relevant affiliates and contains confidential and privileged material for the sole
use of the intended recipient(s). Any review, use, distribution or disclosure by or to others is strictly prohibited. If you are not
the intended recipient(or authorized to receive for the recipient), please contact the sender at 949.419.0288 or reply to
ChromaDex, Inc atwebmaster@chromadex.com and delete all copies of the message.

From: Dan Alminana [mailto:danPelysiumhealth.com]
Sent: Tuesday, October 08, 2013 11:13 AM
To: Frank Jaksch
Cc: Eric Marcotulli; Lenny Guarente; Robert Prag
Subject: Re: Follow-up: Summary Terms
Great. We are all available between 10am - 12noon PT and 2pm - 3pm PT. Let us know if either
of those time slots work on your end.
Best,
Dan
On Oct 8, 2013, at 11:09 AM,"Frank Jaksch" <Frank.Jaksch@chromadex.com> wrote:
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Yes, I should have time tomorrow...just let me know when.
Frank Jaksch
Founder and CEO
10005 Muirlands Blvd., Suite G
Irvine, CA 92618 USA
Tel: +1.949.419.0288
Fax: +1.949.419.0294
frank.jaksch@chromadex.com
www.chromadex.com

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

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

Hi Frank,
Thanks for providing your draft of terms. As I mentioned, we are meeting with our legal team
today, so the timing is great. Do you have time tomorrow to jump on a call?
Best,

Dan
On Oct 8, 2013, at 9:23 AM,"Frank Jaksch" <Frank.Jaksch@chromadex.com> wrote:

Dan and Eric,
Attached is our revised version of the initial terms you provided.
Let me know when we can schedule a call to discuss.
Frank Jaksch
Founder and CEO
10005 Muirlands Blvd., Suite G
Irvine, CA 92618 USA
Tel: +1.949.419.0288
Fax: +1.949.419.0294
frank.jaksch@chromadex.com
www.chromadex.com
CONFIDENTIALITY NOTICE
This email is the property of ChromaDex, Inc and/or its relevant affiliates and contains confidential and privileged material for the sole
use of the intended recipient(s). Any review, use, distribution or disclosure by or to others is strictly prohibited. If you are not
the intended recipient(or authorized to receive for the recipient), please contact the sender at 949.419.0288 or reply to
ChromaDex, Inc at webmaster@chromadex.comand delete all copies of the message.

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

Hope all is well and that your last week has been productive. We just wanted to check in again
with a quick update:
Exhibit 10
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• Google's announcement of their new venture, Calico, has created a nice buzz around
aging in Silicon Valley. Eric and I have been invited to meet with Google at their SF office
on Tuesday to discuss Elysium.
• We have begun a dialogue with the casting folks at ABC's Shark Tank(8M viewers per
week) and also received a direct email from Mark Cuban - with whom we have been
speaking since late last week. He has shown an interest in our business and we are in
process of scheduling a meeting. He is also close with one of our anchor investors.
• Regarding pipeline, we have formally executed an R&D agreement with a particular
university to help us commercialize our second product. Additionally, we have received
another verbal commitment from the President of a top aging institution to join our SAB,
and he has informed us that the pipeline of potential products under his direction could
number in the hundreds.
Momentum continues to build and we would like to keep pace on our partnership as delays might
cause us to lose traction with some of these fantastic opportunities. We are meeting with our
counsel on Tuesday and would like to give them a sense of timing for review of an initial draft.
Any updates would be extremely helpful.
Thanks and look forward to hearing from you.
Best,
Dan
On Sep 30, 2013, at 10:41 PM,Eric Marcotulli <eric@elysiumhealth.com> wrote:

Frank,
Thanks for your note. We appreciate you touching base given how busy you are, and we wish
you the best of luck with the current deal.
If possible, it would be great to get a sense from you and Bob on timeline - understanding that
you have the majority of your attention elsewhere at the moment. I say this because we've had
some developments since you and Dan had a chance to sit down in London:
(1) We received verbal commitments and are in the documents stage with two additional SAB
members, both of whom are at fantastic institutions. Coincidentally, we are traveling for an
onsite visit with one tomorrow to see the lab and review their pipeline.
(2)With respect to Google's announcement last week, we've got upcoming conversations with
the folks over there and with other investors who have demonstrated interest in the space, e.g.
Peter Thiel.
(3)On the retail front, we've begun discussions with both Whole Foods and Wal-Mart and are
enthusiastic about the pace of conversation and level of interest.
(4)Branding, packaging, and marketing collateral are moving along at full steam. We have a
number of design firms contracted and submitting proposals.
Let us know how we can continue moving things forward. If there are specific portions of our
recent proposal that require further clarification, we are happy to work with you as you travel.
Alternatively, if there are areas to focus on in parallel, we can do that as well - for instance,
beginning a dialogue with your counsel or NAT, etc.
All the best,
Eric
On Sep 30, 2013, at 5:19 PM,Frank Jaksch <Frank.Jaksch@chromadex.com> wrote:
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Hi Guys,
Sorry for the delayed response. Things have been very busy around here the past couple of weeks.
We are right in the middle of a very large deal and it is going to require quite a bit of my time over the
next couple of weeks.
I am tied up pretty much all day tomorrow and I am flying to New York on Wednesday. I will not be back
in the office until next Monday.
I will speak with Bob about this tomorrow and see what we can do to keep this moving.
I am not sure we need a call right now. I think the ball is in our court to create a revised version of the
deal terms you have proposed. Once we do that I think we can schedule a call.
Frank Jaksch
Founder and CEO
10005 Muirlands Blvd., Suite G
Irvine, CA 92618 USA
Tel: +1.949.419.0288
Fax: +1.949.419.0294
frank.jaksch@chromadex.com
www.chromadex.com
CONFIDENTIALITY NOTICE
This email is the property of ChromaDex, Inc and/or its relevant affiliates and contains confidential and privileged material for the sole
use of the intended recipient(s). Any review, use, distribution or disclosure by or to others is strictly prohibited. If you are not
the intended recipient(or authorized to receive for the recipient), please contact the sender at 949.419.0288 or reply to
ChromaDex, Inc atwebmaster@chromadex.com and delete all copies of the message.

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

Frank,
Thanks - welcome back to CA.
Monday works well for us. Let us know what time. We are free after 11:00 am PT with the
exception of 12:00-1:00.
Look forward to catching-up.
Best,
Eric
On Sep 26, 2013, at 12:34 PM,"Frank Jaksch" <Frank.Jaksch@chromadex.com> wrote:

Hi Guys,
Sorry for the delayed response. I am on my way back to CA from Baltimore...and I have been tied up in
meetings since Tuesday.
I am going to connect with Bob today and tomorrow and work on a more formal response to your initial
and follow on e-mails regarding our deal.
Perhaps we can plan on getting something set up for Friday or Monday....I will let you know more about
timing on Friday morning after I get caught up on things.
Frank Jaksch
Founder and CEO
10005 Muirlands Blvd., Suite G
Irvine, CA 92618 USA
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Tel: +1.949.419.0288
Fax: +1.949.419.0294
frank.jaksch@chromadex.com
www.chromadex.com
CONFIDENTIALITY NOTICE
This email is the property of ChromaDex, Inc and/or its relevant affiliates and contains confidential and privileged material for the sole
use of the intended recipient(s). Any review, use, distribution or disclosure by or to others is strictly prohibited. If you are not
the intended recipient(or authorized to receive for the recipient), please contact the sender at 949.419.0288 or reply to
ChromaDex, Inc atwebmasterechromadex.com and delete all copies of the message.

From: Dan Alminana [mailto:dan@elysiumhealth.com]
Sent: Wednesday, September 25, 2013 12:24 PM
To: Eric Marcotulli
Cc: Frank Jaksch; Lenny Guarente
Subject: Re: Follow-up: Summary Terms
Frank,
Do you have time to jump on a call today or tomorrow? I know Lenny put you in touch with the
appropriate MIT contact regarding the MTA,so we were hoping to discuss that along with the
previous email from Eric.
Best,
Dan
On Sep 23, 2013, at 6:12 PM,Eric Marcotulli <eric jelysiumhealth.com> wrote:

Frank,
Dan filled me in on your meeting in London - I'm disappointed to have missed the tequila shots, but am
glad to hear that we are moving toward a finalized collaboration. We've put some greater
specificity around our previous proposal and altered it to reflect the discussion you had over
dinner. Please also note we have offered a fresh perspective on how to handle the challenges
associated with the granting of exclusivity.
See below for the new proposal and some added detail. After you've had a chance to review, we can
coordinate a time to connect live.
Best,
Eric

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

Confidential

CDXC receives up to 1% for an outcome of $20M or more
Up to 2% for an outcome of $50M+
Up to 3% for an outcome of $100M+
Up to 4% for an outcome of $150M+
Up to 5% for an outcome of $250M+
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Dan also mentioned you would like to include language regarding follow-on offerings or other
potential transactions, which we should have no difficulty entertaining.

Royalty. To make it a bit easier for CDXC to see higher royalty rates, we have adjusted the increases to
include two independent trigger events:
• The royalty will increase by 2.5% once NR hits $20M in revenue for EH
• The royalty will increase by 2.5% once CDXC passes along 50%+ in cost savings on NR
Minimums. We believe we have found a minimums structure that, when taken in the context of
the other moving pieces, is workable on both sides.
• A decrease of minimums in Y1 and Y2 of 50%; TBD in Y3
• A 90-day grace period before the annual "clock" starts ticking
• A move toward minimums outlined in units (or some terms to proportionally address cost
decreases)
With the equity, royalty, and minimum structures proposed above, we feel that this is a net
neutral change from the previous proposal (or, in our opinion, a bit better for CDXC). The
royalty increase tied to revenue is virtually guaranteed to hit in Y3 due to our exclusivity
requirements, and the cost savings-associated increase may hit at any point. Further, achieving
this level of revenue in year three would put us in the $50-100M outcome category, aligning the
equity component with both the minimums and the increasing royalty. On our side, this
arrangement provides EH with the necessary maneuverability early on.
We know you are aware that achieving $20M in revenue is no easy feat for any company, particularly in
less than three years. This is a structure that balances your need for shared upside with our need
for upfront flexibility and alignment across the partnership's multiple moving pieces. We can
decide what is best for year 3, and whether to also look at a 5 year agreement.

Exclusivity. Taken the above into account, we feel we are giving up quite a bit for the right to
exclusivity in just one of a number of a channels. In addition, we will be bearing the brunt of
market education, and Lenny may well become the face of NR and NAD through our work. On
the other hand, we realize you are an ingredient provider and there is significant complexity
associated with the policing of an "internet-based" approach.
In this light, we believe it's in our collective best interest to explore a different view on exclusivity,
moving more toward a "product-based" or "formulation-based" structure. In this scenario,
CDXC would grant EH exclusivity for NR-only and NR-headline (where NR-headline means a
multi-ingredient product where NR is the key selling point) products across all retail channels internet, TV, and brick-and-mortar. EH receives the latitude to go and build the case for NR and
NAD while not worrying about competing products in the CDXC portfolio, and CDXC can sell
NR as an ingredient to be incorporated into existing products regardless of who makes them (e.g.
Optimum) and where they are sold (e.g. Wal-Mart, Bodybuilding.com, etc). This is much easier
to work with, as we will agree to sell NR-only and NR-headline products, and CDXC can
achieve success as an ingredient provider while still retaining options on channels such as MLM
and mail.
Our view is straightforward. If we are making concessions to accommodate exclusivity, that
exclusivity should be reciprocal, enforceable, and strictly definable.
On Sep 19, 2013, at 6:59 AM,Dan Alminana <dan_jelysiumhealth.com> wrote:
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Frank,
Great to see you on Tuesday. I feel like we made significant progress regarding the terms of an
agreement. Eric and I will put together an email that will outline some additional details
surrounding the open items that we discussed. Please feel free to shoot us over any thoughts in
the meantime. Looking forward to wrapping this up over the next couple of weeks.
Best,
Dan
On Sep 14, 2013, at 9:24 PM,Frank Jaksch <Frank.Jaksch@chromadex.com> wrote:

Great...see you then.
Frank Jaksch
ChromaDex, Inc.
10005 Muirlands Blvd., Suite G
Irvine, CA 92618. USA
Phone: 949-419-0288
Email: frankjakschachromadex.com
On Sep 14, 2013, at 12:40 PM,"Dan Alminana" <dan@elysiumhealth.com> wrote:
Frank - all set for 7:30pm on Tuesday at Novikov. Safe travels and see you then.
Dan
On Sep 13, 2013, at 6:27 PM,"Frank Jaksch" <Frank Jaksch chromadex com> wrote:
That works for me...only 3-4 tube stations for us.
Make the reservation for 3 maybe around 7:30.
See you then.
Frank Jaksch
Founder and CEO
10005 Muirlands Blvd., Suite G
Irvine, CA 92618 USA
Tel: +1.949.419.0288
Fax: +1.949.419.0294
frankjaksch@chromadex.com
www.chromadex.com
CONFIDENTIALITY NOTICE
This email is the property of ChromaDex, Inc and/or its relevant affiliates and contains confidential and privileged
material for the sole use of the intended recipient(s). Any review, use, distribution or
disclosure by or to others is strictly prohibited. If you are not the intended recipient(or
authorized to receive for the recipient), please contact the sender at 949.419.0288 or reply to
ChromaDex, Inc atwebmasterechromadex.com and delete all copies of the message.

From: Dan Alminana [mailto:dan@elysiumhealth.com]

Sent: Friday, September 13, 2013 3:02 PM
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To: Frank Jaksch
Cc: Eric Marcotulli
Subject: Re: Follow-up: Summary Terms

Frank,
Thanks for your note and no worries. How about Novikov? I can make
a reservation for some time between 7 and 8.
Best
Dan
On Sep 13, 2013, at 5:48 PM,"Frank Jaksch" <Frank.JakschAchromadex.com> wrote:
Dan,
Sorry for the delayed response on Eric's e-mail....it has been a
very busy week. We can discuss this further in London.
We will be flying to London on Tuesday around 4:30pm, and
should be checked in at our hotel by around 5:30-6pm.
We can either meet up for dinner or drinks. By the time we get
to a meeting place it will probably be around 7pm anyways so
why not just do dinner.
We are staying at the Bailey in Kensington.
If you need to call me call my mobile at 949-400-0168....if there
is a problem with that number try me at 559-750-0623, or
alternatively here is a UK number 44-7937686528
Do you want to suggest a location or do you want me to suggest
something?
Frank Jaksch
Founder and CEO
10005 Muirlands Blvd., Suite G
Irvine, CA 92618 USA
Tel: +1.949.419.0288
Fax: +1.949.419.0294
frank.jaksch@chromadex.com
www.chromadex.com
CONFIDENTIALITY NOTICE
This email is the property of ChromaDex, Inc and/or its relevant affiliates and contains confidential and privileged
material for the sole use of the intended recipient(s). Any review, use,
distribution or disclosure by or to others is strictly prohibited. If you are not
the intended recipient(or authorized to receive for the recipient), please
contact the sender at 949.419.0288 or reply to ChromaDex, Inc at
webmaster@chromadex.com and delete all copies of the message.

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

Hope you are well. Looking forward to seeing you next
week in London. Let me know if you want to have dinner
or drinks. Any preference on time and/or location on
Tuesday?
Best,
Dan
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On Sep 10, 2013, at 10:25 PM,"Eric Marcotulli" <eric@elysiumhealth.com> wrote:
Frank,
Hope your travels are off to good start. We
have had a chance to connect with everyone
a round the table regarding our partnership
a nd are enthusiastic about moving forward.
We are happy to discuss in greater detail in
the interim, but wanted to provide you with
a summary of the key provisions prior to you
seeing Dan next week. We apologize for the
lack of brevity, but wanted to be thorough.
Channels - Elysium will have exclusive
rights to all claims related to NR in the
i nternet channel, with options on TV and
certain brick-and-mortar brands. As
discussed, a significant challenge here is
that many brick-and-mortar retailers have
online presences where it would be
complicated for either Elysium or
ChromaDex to prevent the sale of NRrelated products. In this light, we propose
the following:
(1) Elysium's exclusivity in this channel
extends to all pure NR products (and to
m ulti-ingredient products where NR is the
headline) - we are perfectly fine with NR as
a n ingredient in an Optimum Nutrition
product that appears on GNCs webpage, we
just want to prevent the scenario where ON
or someone else is selling NR, or a product
w here NR is the prominent / highlighted
i ngredient, via online channels (which we
would deem competitive).
(2) Elysium's exclusivity comprises internetonly retailers who do not have a brick-andmortar presence. For instance, we believe
sites such asBodyBuildinq.com should fall
u nder our exclusivity umbrella as they sell
exclusively over the web. Continuing the
example above, we would be perfectly fine
with ON selling a product with NR in it via
BB.com.
Royalty - The terms laid out last week are
completely acceptable, whereby the royalty
starts at 5% and increases at predetermined
i ncrements, up to 10%, based on continued
decreases in manufacturing costs passed
along to Elysium.
Equity - Of the various options discussed,
we feel Bob's best aligns all parties. In this
scenario, ChromaDex will be granted up to
5% of Elysium in a non-dilutive fashion. The
percentage is driven by (1) a liquidity event
trigger such as M&A or IPO,(2)
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corresponding milestones related to the
acquisition value or market cap, and (3) the
share of total Elysium revenue represented
by NR. This equity percentage is as rich as
the stakeholders are comfortable with, as it
is more than any individual investor owns
today (and they do not have the same antidilution provisions as ChromaDex will
receive).
In the "dream scenario" we discussed, if NR
is 100% of our revenue, and Elysium is
acquired for $500M, ChromaDex will be
granted 5% of the business at the time of
liquidity in addition to the ongoing royalty
w hich will continue due to stipulations
outlined in the "change of control" provisions
of our agreement.
The "drip feeding" approach where
ChromaDex receives increments of equity
along the way seems to create a disconnect
between ChromaDex and our investors and
other partners - regarding
fundraising/dilution, the launch of other
products, our marketing focus, etc. It is not
a n optimal agreement for any of the
i nvolved parties.
If our staying private is a concern, we are
open to exploring a second option in the
form of milestone payments. In this option,
ChromaDex could choose to waive the
event-driven equity allocation for milestone
payments at predetermined levels.

Minimums - In order to align all
components of the agreement along the
same risk profile, we feel the minimums
need to come down. This is for a few
reasons. First, we believe there is significant
work to be done on the marketing front, as
N R is available today for a very low price but
has seen little in the way of market traction.
It could take time to educate the market
properly - something we are willing to do,
but will require significant commitment.
Secondly, as future equity holders of the
business, this aligns ChromaDex and
Elysium to maximize our collective value.
Thirdly, minimums could ultimately stifle the
growth of the company, as the focus shifts
from properly creating the market for a
novel product to ensuring that minimum
orders are met. These businesses can ramp
very quickly when executed properly from
the onset, and in such a case, minimums
a ren't going to matter. However, upfront
minimums can derail this initial ramp.
We are open to thoughts, but options
i nclude:
(1) Cuts across all minimums on the order of
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25-50%
(2) A front-end weighted cut, whereby year
1 minimums are waived and year 2
minimums are decreased somewhat
(3) A delayed onset of minimums
requirement, where the "clock" begins
ticking after a certain period (e.g. 3-6 mo
from the first raw materials order)
We feel this agreement works within the
bounds of what we outlined and keeps all
parties aligned along that "higher risk,
higher reward" line of thinking - best
positioning ChromaDex and Elysium for
success and that dream scenario. After once
again reviewing the Thorne deal, we feel we
have made significant concessions related to
equity and royalties to compensate for our
perceived startup risk. In order to reach a
scale where these components represent
large and profitable revenue streams, we
feel the minimums should be re-aligned to
offer flexibility in the early days. We feel
we've given a lot, and this is the "take" in
the "give and take" construct that you
outlined on our recent call.
To be clear, we hope that things such as
minimums are not the types of topics we are
discussing in 12-24 months from now.
Best,
Eric

Regards,
Bob Prag, President
The Del Mar Consulting Group, Inc.
(858)361-1786
bprag@delmarconsulting.com
This message is for the sole use of the intended recipient. If you received this message in error, please delete it
and notify us. If this message was misdirected, both the The Del Mar Consulting Group, Inc. and Robert
Prag, its President (collectively hereinafter referred to as "DCG") do not waive any confidentiality or
privilege. Information received by DCG is not deemed to be confidential unless subject to a written
agreement. Any material in this communication is not to be construed as a recommendation of, or an offer to
buy or sell, any security, financial product, or instrument. DCG does not undertake activities requiring
securities registration as, and is not, a broker-dealer or a registered investment adviser. DCG does not
represent that the material contained herein is accurate, current, or complete and it should not be relied upon
as such. In general, given the developmental stage of DCG's clients and/or companies mentioned herein
(collectively hereinafter refereed to as "Subject Companies"), as well as the lack of liquidity in shares of
Subject Companies, investing in such shares is highly speculative and carries a high degree of risk. An
investor in such securities should be prepared and able to bear loss of his or her entire investment and should
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perform extensive independent due diligence prior to any purchase or sale of securities. You should not
construe any of the material contained herein as business, financial, investment, trading, legal, regulatory, tax,
or accounting advice, and you should consult your business adviser, attorney, and tax and accounting advisers
concerning any contemplated transactions. Information included herewith, including any press releases,
power points, corporate overviews, etc. was provided by or obtained from the Subject Companies mentioned
herein or other sources and is not subject to any representations, guarantees or warranties by DCG as to
completeness or accuracy. DCG may have been compensated by the Subject Companies in the form of
restricted stock, restricted stock units, options, cash or a combination of such, the specifics of which as well
as additional disclosures can be found at http://www.delm arconsulting.com/Disclaim er.html. From time to
time DCG will own or acquire or dispose of additional securities issued by the Subject Companies. This may
create a conflict of interest. DCG does not undertake any obligation to provide any information on purchases
and/or sales of securities issued by the Subject Companies.
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From:
Sent:

F~c Marcotull i <eric@elysiumhealth.com>
Sat, 9 Nov 2013 00:46:52 +0000 (UTC)
To:
Frank Jaksch <Frank.Jaksch@chromadex.com>; Robert Prag
<bprag~delmarconsulting.com>
Cc:
Dan Alminana <dan@elysiumhealth.com>; Leonard Pershing Guarente
<Ieng~MIT.EDU>
Subject:
Partnership Agreement Draft
Start Time:
Mon, 11 Nov 2013 00:00:00 +0000 (UTC)
Attachments: SF-#5453308-v2-Elysium_Health_License & Supply Agreement with ChromaDex.DOC
-

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

I

EXHIBIT___________
DATE 3/81%
KathIhn T Koilty, dSR
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LICENSE AJ’1I) SUPPLY AGREEMENT
THIS LICENSE 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 Licensed Products (as defined below) 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.
1.2
“Facility” means any facility where Niagen that is supplied by
ChromaDex under this Agreement is Manufactured.
1.3
“ChromaDex In-Licenses” shall mean all agreements (as modified,
amended or restated as of the Effective Date), pursuant to which ChromaDex or its Affiliates
derive any right, title or interest in or to the Licensed IP.
1.4
“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.
1.5
“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
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such information by the disclosing party to the other party, (c) to have been received by the other
party at any time from a source, other than the disclosing party, rightifully 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.
1 .6

“Excluded Products” means skincare products.

1.7
“Exclusive Field” shall mean the following channels: (i) direct to
consumer (television, Internet, radio, print advertising, e-mail, mail, telephone etc); (ii) grocery
stores (such as Whole Foods, etc); (iii) luxury retailers, including department stores (such as
Saks, Nordstrom, Neiman Marcus, Barney’s, Bloomingdales, etc) and 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 (such as CrossFit, Equinox, Sports Clubs LA,
David Barton Gyms, Yogaworks, Curves, etc); and (v) solely with respect to edible, ingestible or
nutraceutical 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).
1.8
“FDA” means the United States Food and Drug Administration and any
successor agency or entity that may be established thereafter.
1.9
Exclusive Field.

“Field” shall mean, collectively, the Exclusive Field and the Non-

1.10 “First Commercial Sale” shall mean, with respect to any Licensed Product,
the first sale for use or consumption by the general public of such Licensed Product.
1.11 “Force Maieure” shall mean a failure or delay in thlfilling 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.
1.12 “Licensed I?” shall mean, collectively, the Licensed Patents and the
Licensed Know-How.
1.13 “Licensed Know-How” shall mean all trade secret and other know-how,
including information, data, formulae, methods, procedures, protocols, techniques and results of
experimentation and testing, in each case which is owned or controlled by ChromaDex and
which consists of or is related to the manufacture or use of Niagen.
1.14 “Licensed Patents” shall mean (a) the patents and patent applications listed
on Exhibit A; (b) all patent applications and patents in which ChromaDex heretofore or hereafter
has an ownership or (sub)licensable interest that claim or cover Niagen or a product or method
2
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using Niagen, including the manufacture or use thereof; (c) all patents that have issued or in the
future issue from such patent applications, including utility, model and design patents and
certificates of invention; and (d) all divisionals, continuations, continuations-in-part, reissues,
renewals, extensions or additions to any such patent applications and patents.
1.15 “Licensed Product” shall mean any edible, ingestible or nutraceutical
product that incorporates Niagen. Licensed Product shall not include any Excluded Products.
1.16 “Manufacture” means the manufacturing, processing, formulation,
supplying, testing, packaging, labeling, storing and preparing for shipment of the Niagen
supplied by ChromaDex under this Agreement.
1.17 “Net Sales” shall mean, with respect to any Licensed Product, the invoiced
sales price of such Licensed Product billed to independent customers (including sublicensees)
who are not Affiliates, less (a) credits, allowances, discounts and rebates to, and chargebacks
from the account of such independent customers for spoiled, damaged, out-dated, rejected or
returned Licensed Product; (b) actual freight and insurance costs incurred in transporting such
Licensed Product to such customers; (c) bad debts resulting from the sale of such Licensed
Product; (d) cash, quantity and trade discounts and other price reductions; (e) sales, use, valueadded and other direct taxes incurred; and (f) customs duties, surcharges and other governmental
charges incurred in connection with the exportation 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 calculate Net Sales of such
Licensed Product, such Net Sales as calculated under this Section 1.13, shall be multiplied by the
fraction AI(A+B), where A is the value of the component covered by the Valid Claim as
reasonably determined by Elysium Health, and B is the value of the component that is not
covered by the Valid Claim as reasonably determined by Elysium Health, and such resulting
amount shall be the “Net Sales” for such Licensed Product.
1.18 “Niagen” shall mean the dietary ingredient comprised of ninety-nine
percent (99%) nature-identical nicotinamide riboside (NR) and one percent (1%) niacin supplied
by ChromaDex and conforming to the specifications set forth on Exhibit B.
1.19 “Non-Exclusive Field” shall mean all channels other than those within the
Exclusive Field, including supplement stores (such as GNC, Vitamin Shoppe, Pharmaca, etc),
pharmacy chains (such as CVS, Walgreens, etc), mass market retailers (such as Walmart, Costco,
etc) and large internet retailers (such as Amazon, Vitacost, etc).
1.20 “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.
1.21 “Royalty Term” shall mean, with respect to each Licensed Product in each
country, the term for which a Valid Claim remains in effect and would be infringed but for the
license granted by this Agreement, by the use, offer for sale, sale or import of such Licensed
Product in such country.

3
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1.22

“Territory” shall mean worldwide.

1.23 “Third Party” shall mean any Person other than ChromaDex, Elysium
Health and their respective Affiliates.
1.24 “Valid Claim” shall mean a claim of an issued and unexpired patent
included within the Licensed Patent Rights, which has not been revoked, held unenforceable or
invalid by a decision of a court or other governmental agency of competent jurisdiction,
unappealable or unappealed within the time allowed for appeal, and which claim has not been
disclaimed, denied or admitted to be invalid or unenforceable through reissue, re-examination or
disclaimer or otherwise.
2.

REPRESENTATIONS AND WARRANTIES

2.1
Mutual Representations and Warranties. Each party hereby represents and
warrants to the other party as follows:
2.1.1 Cornorate 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.
2.1.2 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.
2.1.3 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.
2.1.4 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.
3.

LICENSE GRANT

3.1
License. ChromaDex hereby grants to Elysium Health under the Licensed
IF a license (with the right to grant sublicenses through multiple tiers) to research, develop,
make, use, sell, offer for sale and import Licensed Products in the Field in the Territory. The
foregoing license shall be exclusive as to the Exclusive Field and non-exclusive as to the Non
Exclusive Field.
3.2
Sublicenses. Each sublicense granted under this Agreement shall be
subject to the terms and conditions of this Agreement.
3.3

Exclusive Field.

During the Term, ChromaDex shall not, directly or

4
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indirectly, sell, transfer or otherwise provide to any Third Party, or license or otherwise enable
any Third Party to make, Niagen (or any product that is substantially similar thereto) for use in
the Exclusive Field. To the extent not prohibited by applicable law, ChromaDex shall restrict
(through contracts and/or purchase orders, marketing literature, shipping documents, or similar
documents used when a supply, distribution or similar agreement is not in place) its customers
and distributors and require similar restrictions throughout the supply chain, from selling any
Niagen (or any product that is substantially similar thereto) for use in the Exclusive Field.
ChromaDex shall use its best efforts to enforce such restrictions, including by (i) notifying such
customer or distributor in writing of such alleged violation, (ii) conducting an investigation of
such alleged violation reasonably appropriate under the circumstances, and (iii) suspending
shipments of Niagen (or any product that is substantially similar thereto) to a customer or
distributor if ChromaDex becomes aware that such customer or distributor is selling such Niagen
(or any product that is substantially similar thereto) for use in the Exclusive Field.
3.4
Manufacturing Right. (i) ChromaDex hereby grants to Elysium Health a
non-exclusive license under the Licensed W to make and have made Niagen solely for the
purpose of exercising the rights granted under Section 3.1; and (ii) within thirty (30) days after
the Effective Date, ChromaDex shall transfer to Elysium Health all data, know-how, technology,
or information that is reasonably necessary to make and have made Niagen (including the
Licensed Know-How), and upon request ChromaDex shall provide reasonable assistance
required to enable Elysium Health to manufacture Niagen for itself or through a Third Party
manufacturer; provided, however, that while Elysium Health shall be permitted to establish
manufacturing operations and otherwise contract and prepare for the exercise of the rights
granted under Section 3.4(i), Elysium Health shall only be permitted to exercise the rights
granted under Section 3.4(i) where ChromaDex (x) fails to supply Niagen in accordance with its
obligations under this Agreement (including insufficient quantities or non-conforming product);
(y) is otherwise in breach of this Agreement; or (z) is undergoing a Force Majeure.
3.5
ChromaDex In-Licenses. ChromaDex shall timely pay in fill all amounts
required to be paid by ChromaDex, and timely perform in full all obligations required to be
performed by ChromaDex, under all ChromaDex In-Licenses. ChromaDex promptly shall
provide Elysium Health with copies of all notices and other deliveries received under the
ChromaDex In-Licenses. Without the prior express written consent of Elysium Health,
ChromaDex shall not (and shall take no action or make no omission to) modify or waive any
provision of any ChromaDex In-License that could impair the value of the licenses to Elysium
Health herein, or to terminate or have terminated any ChromaDex In-License. If any
ChromaDex In-License is terminated for any reason, the license granted by the licensor
thereunder shall grant a direct license under the Licensed IP Rights to Elysium Health containing
terms and conditions no less favorable to Elysium Health than the payment terms of such
ChromaDex In-License.
3.6
Ownership of IP. ChromaDex (and its licensors) shall be and remain the
sole owner of the Licensed IP. Nothing in this Agreement shall be interpreting as granting to
ChromaDex any rights to or licenses under any Elysium Health intellectual property or other
proprietary rights.
3.7

Branding. For the avoidance of doubt, Elysium Health shall have sole
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discretion as to the branding and marketing of Niagen in connection with the Licensed Products.
4.

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:
4.1
e. 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 ($1,200 per kg) (“Maximum Price”); provided,
however, that ChromaDex shall use commercially reasonable efforts to decrease the costs
associated with the manufacture of Niagen and shall promptly reduce the price to reflect any
such decrease in costs 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 thereby created.
4.2
Delivery. All the Niagen supplied under this Agreement shall be shipped
FOB (INCOTERIvIS 2010) from the ChromaDex Facility. ChromaDex shall pay 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 receipt by Elysium Health.
4.3
Sales and Use Taxes. Elysium Health shall pay any federal, state, county
or municipal sales or use tax, excise or similar charge, or other tax assessment (other than that
assessed against income), assessed or charged on the sale of the Niagen sold to it pursuant to this
Agreement.
4.4
Payments. Elysium Health shall pay ChromaDex within sixty (60) 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.
4.5
Orders. Elysium Health shall make all purchases hereunder by submitting
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 4.1 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.
4.6
Returned Niagen. If any Niagen does not conform to the specifications set
forth on Exhibit B, and fails to pass Elysium Health’s quality control Elysium Health shall return
6
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the nonconforming Niagen to ChromaDex in accordance with the reasonable instructions of
Chromaflex or, on ChromaDex’s request, dispose of such nonconforming Niagen. In both cases
all costs shall be borne by ChromaDex. Should any Niagen be returned as provided above,
ChromaDex shall replace the returned Niagen as soon as reasonably practicable. Such
replacement Niagen shall be at no additional cost to Elysium Health if Elysium Health had
previously paid ChromaDex for the returned Niagen.
4.7
Warranty. ChromaDex warrants that all the Niagen delivered to Elysium
Health pursuant to this Agreement shall conform with the specifications set forth on Exhibit B,
shall be free from defects in material and workmanship, and shall be Manufactured in
compliance with cGMPs and applicable laws and regulations in the United States and each other
country in which Elysium Health advises ChromaDex in writing that Licensed Products are
intended to be sold. EXCEPT AS OTHERWISE EXPRESSLY SET FORTH IN THIS
AGREEMENT, CHROMADEX MAKES NO OTHER WARRANTIES, EXPRESS OR
IMPUED, WITH RESPECT TO NIAGEN. CHROMADEX DISCLAIMS ALL OTHER
WARRANTIES, EXPRESS AND IMPLIED, INCLUDING THE IMPLIED WARRANTIES OF
MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE.
4.8
Re2ulatorv Requirements. ChromaDex shall be solely responsible for all
regulatory activities as may be necessary under applicable laws and regulations with respect to
the Manufacture and sale of Niagen in the Territory. ChromaDex shall keep Elysium Health
reasonably and timely informed of regulatory developments related to Niagen throughout the
Territory. Without limiting the foregoing, ChromaDex represents and warrants that as of the
Effective Date, it has filed a new dietary ingredient notification with the FDA with respect to
Niagen in accordance with Section 4 13(d) of the Federal Food, Drug, and Cosmetic Act.
4.9
Product Safety. ChromaDex shall promptly inform Elysium Health in
writing of any information concerning or that can potentially impact the safety, identity, strength,
quality or purity of any Niagen, and shall provide supporting documentation. Without limiting
the foregoing, (i) ChromaDex represents and warrants that as of the Effective Date there have not
been any quality complaints or Adverse Experience associated with the Manufacture, uses,
studies, investigations, tests or marketing of Niagen; and (ii) ChromaDex shall notify Elysium
Health within five (5) days of any information of which ChromaDex becomes aware concerning
any quality complaints or Adverse Experience associated with the Manufacture, uses, studies,
investigations, tests or marketing of Niagen. For purposes of this Agreement, “Adverse
Experience” means any side effect, injury, toxicity or sensitivity reaction, or any unexpected
incident, whether or not determined to be attributable to Niagen.
4.10 Nia~en Control. Each shipment of Niagen by ChromaDex shall contain
numbers identifying lot number, expiry date for control purposes, and lot-specific quality control
report.
4.11 Minimum Purchase Commitments. Elysium Health will order and pay for
at least the minimum quantities of Niagen for each of the periods specified below. If Elysium
Health does not order and pay for the minimum quantities specified below during any such
period, then, upon ChromaDex’s request, Elysium Health will promptly provide ChromaDex
with a written report explaining Elysium Health’s failure to meet its minimum quantity, and the
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parties will negotiate in good faith revision of the minimum quantities specified below for thture
periods.
Period

Length of Period

1

18 months commencing on the
Effective Date
12 months commencing on the
expiration of period 1 above
12 months commencing on the
expiration of period 2 above
Each subsequent successive 12 month One thousand kilograms (1,000 kgs)
period,
the
first
such
period
commencing on the expiration of period
3 above

2
3

5.

Minimum Purchase Commitment
for the Applicable Period
Three hundred and thirty three
kilograms (333 kgs)
Six hundred and sixty-six kilograms
(666 kgs)
One thousand kilograms (1,000 kgs)

ROYALTWS
5.1

Royalty Rate.

5.1.1 Base Royalty Rate. During the Royalty Term, subject to the terms
and conditions of this Agreement, Elysium Health shall pay to ChromaDex the following
royalties (“Base Royalty Rate”) on Net Sales of Licensed Products in the Field by Elysium
Health, its Affiliates and sublicensees in the Territory:
Cumulative worldwide Net Sales of
all Licensed Products by Elysium
Health, its Affiliates and sublicensees
(in US Dollars)
< $5,000,000
~ $5,000,000 < $10,000,000
? $10,000,000 < $15,000,000
≥ $15,000,000 < $20,000,000
≥ $20,000,000 < $25,000,000
≥ $25,000,000 USD

Royalty Rate on Net Sales of
Licensed Products in the Field

5.0%
5.5%
6.0%
6.5%
7.0%
7.5%

5.1.2 Potential Increase to Base Royalty Rate. Within thirty (30) days
following the end of each calendar year during the Term, the parties shall calculate the average
price of the Niagen supplied to Elysium Health under this Agreement during the previous
calendar year. Where such average price per kilogram for such previous calendar year is less
than the Maximum Price, the applicable Base Royalty Rate payable under Section 5.1.1 with
respect to the immediately following calendar year shall increase as follows:
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Average price per kilogram of
Niagen charged to Elysium Health
under this Agreement in a calendar
year (in US Dollars per kilogram)
S $1080 per kg> $960 per kg
S $960 per kg> $840 per kg
S $840 per kg> $720 per kg
S $720 per kg> $600 per kg
S $600 per kg
5.1.3

Associated
Increase
in
the
applicable Base Royalty Rate on
Net Sales of Licensed Products in
the Field
0.5%
1.0%
1.5%
2.0%
2.5%

For the avoidance of doubt:

(a)
any increase under Section 5.1.2 shall be applied to the
Base Royalty Rate set forth in Section 5.1.1 only and not a royalty rate that has already been
subject to an increase under Section 5.1.2;
(b)
the maximum royalty rate payable under this Agreement at
any time (and only once all increases under this Section 5.1 have been applied) shall be ten
percent (10%) on Net Sales of Licensed Products in the Field; and
(c)
only one royalty shall be owing for a Licensed Product
regardless of how many Valid Claims cover such Licensed Product.
5.2
Third Party Royalties. If Elysium Health, its Affiliates or sublicensees is
required to pay royalties to any Third Party in order to exercise its 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 to ChromaDex under Section 5.1 above with respect to sales of such Licensed
Product; provided, however, that Elysium 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 than fifty percent (50%) of the royalty that would otherwise be due.
6.

ROYALTY PAYMENTS AM) ACCOUNTING

6. 1
Royalty Reports. During the Term following the First Commercial Sale of
a Licensed Product, Elysium Health shall furnish to ChromaDex a quarterly written report
showing in reasonably specific detail the calculation of royalties owing for the reporting period
(“Royalty Report”). With respect to sales of Licensed Products invoiced in United States dollars,
all amounts shall be expressed in United States dollars. With respect to sales of Licensed
Products invoiced in a currency other than United States dollars, all amounts shall be expressed
in the domestic currency of the territory where the sale was made together with the United States
dollar equivalent. The United States dollar equivalent shall be calculated using the average of
the exchange rate (local currency per US$1) published in The Wall Street Journal, Western
Edition, under the heading “Currency Trading” on the last business day of each month during the
applicable calendar quarter. Reports shall be due on the ninetieth (90th) day following the close
of each quarter. Elysium Health shall keep complete and accurate records in sufficient detail to
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enable the royalties payable hereunder to be determined.
6.2

Audits.

6.2.1 Upon the written request of ChromaDex and not more than 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.
6.2.2 If such accounting firm 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 firm’s written report so
concluding. The fees charged by such accounting firm shall be paid by ChromaDex.
6.3
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.
6.4
Payment 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.
6.5
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 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.
7.

CONFIDENTIALITY

7.1
Confidential Information. During the Term, 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 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
10
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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.
7.2
Terms 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. 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 each party may disclose such information, as modified
by mutual agreement from time to time, without the other party’s consent.
7.3
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
8.

TERM; TERMINATION

8.1
Term. This Agreement shall be effective as of the Effective Date and shall
continue for an initial term of five (5) years (the “Initial Term”). At the end of the Initial Term,
this Agreement shall continue automatically for successive additional three (3) 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.
8.2
Termination for Cause. A party may terminate this Agreement upon or
after the material breach of this Agreement by the other party if the other party has not cured
such material breach within ninety (90) days after written notice thereof by the non-breaching
party; provided, however, if any material breach is not capable of being cured within such ninety
(90) day period and the other party is diligently undertaking to cure such material breach as soon
as commercially feasible thereafter under the circumstances, the non-breaching party shall have
no right to terminate this Agreement.
8.3
Effect of Termination. Termination of this Agreement shall not relieve the
parties of any obligation accruing prior to such termination, and the provisions of Sections 3.5,
3.6, 4.7, 5 through 9 (inclusive), 11 and this Section 8.3 shall survive the termination of this
Agreement. For the avoidance of doubt, termination of this Agreement will not affect Elysium
Health’s rights with respect to any Niagen supplied to, ordered by or manufactured by, Elysium
Health, under this Agreement prior to the date of termination, subject to payment of any royalties
due under Section 5.
9.

INDEMNIFICATION

9.1
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
11
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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.
9.2
Procedure. In the event of a Claim, a party (the “Indemnitee”) that intends
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 Tndemnitor 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.
10.

EQUITY MILESTONE PAYMENT ON CERTAIN EVENTS

10.1 If during the Term, Elysium Health closes either (a) a firm commitment
underwritten public offering that results in proceeds to Elysium Health (net of underwriting
discounts) of at least twenty-five million US dollars ($25,000,000) and the listing of Elysium
Health equity securities on a national securities 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 ifirther 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 fbrther force or
effect, and ChromaDex shall not be entitled to any additional Common Shares upon any
subsequent Exit Event Transactions that may occur.
10.2

For purposes of this Section 10,
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102.1 “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).
10.2.2 “LTM Company Revenues” means the total amount of revenue
recognized by Elysium Health 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.
10.2.3 “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.
10.2.4 “Target Percentage” means a percentage determined by the
following formula:
5%

LTM NR Revenues
LTM Company Revenues

*

provided however, that:
(x)
in no event shall the Target Percentage be less than haIfa percent (0.5%) if there
has been a First Commercial Sale prior to the time of the Exit Event Transaction; and
(y)
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 ($10,000,000).
11.

MISCELLANEOUS

11.1 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:

_______________________
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If to Elysium Health:

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

11.2 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
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 its assignor under this Agreement. Any purported assignment or transfer in
violation of this Section 11.2 shall be void.
11.3 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.
11.4 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.
11.5 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.
11.6 Insurance. Each Party shall carry liability insurance at a sufficient level to
meet its obligations and liability under this Agreement.
11.7 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.
11.8 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.
11.9 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 failure by the other party hereunder whether of a similar
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nature or otherwise.
11,10 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
Date.
CHROMADEX, INC.
By

_________________________

Title ___________________________________
ELYSIUM HEALTH, LLC
By

_______________________

Title

________________________________
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EXHIBIT A
Licensed Patents
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EXHIBIT B
Niagen Specifications
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From: Eric Marcotulli [eric@elysiumhealth.com]
Sent: Monday, August 31, 2015 1:25 AM
To: Dan Alminana
Subject: fried notes
Few thoughts:
•
•
•
•

Screenshots of ads and sites where LC is showing ads
Link to Bradshaw's top hit on Youtube and comments we've seen him make on twitter or other social sites
Screenshot of LC glassdoor page or other feedback
Screenshot of CDXCs glassdoor page = specifically highlighting CEO/executive incompetence

Overall message should be: Chromadex is headed in a bad direction and needs to course-correct
• Bad press is imminent. All of the included info was found with a few simple searches — when and if this "blows up",
what do they think is going to happen? Journalists and others will uncover way more. One single article could bring
the entire thing crashing down, make them a target by a larger company that views them as week, etc.
• 2 years and no changes. We've had unbelievable support from the scientific team members (ryan, brenner) and mid
management, but after 2 years of working with Frank and exploring a bunch of different options we have made
exactly 0 progress. Our agreement has been the same for 24 months when both companies could be screaming had
we partnered early on the way we wanted. Not sure how there's such a big disconnect between the decision makers
and everyone else in and around CDXC.
• Legal weakness. There are a number of companies out there who have moved from exploring to actively developing
N R and NMN.These are not small companies, and they have made overtures (which we have declined, despite our
frustrations with Frank), indicating they feel these patents are weak and that CDXC may not be in a position to
defend them.
. This point here at the end is pretty important — we can get a sense for their thoughts on defending the patent
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From: Dan Alminana [dan@elysiumhealth.com]
Sent: Tuesday, April 05, 2016 2:49 PM
To: Stan Zhang
Subject: Re: NR
Hi Stan,
Thank you for the note. I can confirm that we have received. Thank you very much for sending!
I will come back to you as soon as we have conducted the appropriate analysis.
Best regards,
Dan
Sent from my iPhone
On Apr 4, 2016, at 8:35 PM, Stan Zhang <stan@bontac-bio.com> wrote:

Hi Dan,
I tracked the sample package,it's already been deliveried.Kindly confirm it's
received in good condition
Looking forward to hearing your test result
Regards
Sincerely
Stan Zhang
Bontac Bio-Engineering (Shenzhen) Co., Ltd.
Mobile:+86 186 0866 7797
TEL: +86 755 2721 0293
FAX: +86 755 2721 1452
Email: stan ,bontac-bio.com
http://www.bontac-bio.com/english/
<bontac.png>
Original Message
From: Dan Alminana < dan@elysiumhealth.com>;
To: Stan Zhang < stan@bontac-bio.com>;
Sent: 2016-04-01 10:36
Subject: Re: NR
Thank you Stan! We look forward to receiving and testing. I look forward to speaking with you
soon.
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Best,
Dan

On Mar 31, 2016, at 4:05 AM, Stan Zhang <stan s bontac-bio.com> wrote:

Hi Dan,
We shipped 5 gram NR sample by Fedex,since we did not get shipping
certifications for NR yet,we declare NAD on the invoice
Kindly check attached teste report and photos
Hope we can start collaboration soon
Sincerely
Stan Zhang
Bontac Bio-Engineering (Shenzhen) Co., Ltd.
Mobile:+86 186 0866 7797
TEL: +86 755 2721 0293
FAX: +86 755 2721 1452
Email: stan bontac-bio.com

http://www.bontac-bio.com/endish/
<bontac.png>
Original Message
From: Dan Alminana <dan@elysiumhealth.com>:
To: Stan Zhang <stan@bontac—bio.com>:
Sent: 2016-03-29 11:37
Subject: Re: NR
Thank you Stan!
My number is (617) 799-9123.
Best,
Dan
On Mar 28, 2016, at 11:33 PM, Stan Zhang <stan@bontac—bio.com> wrote:

OK, I will fix the shipment issue
kindly leave a phone number for delivery, it's necessary
Thanks
Sincerely
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Stan Zhang
Bontac Bio-Engineering (Shenzhen) Co., Ltd.
Mobile:+86 186 0866 7797
TEL: +86 755 2721 0293
FAX: +86 755 2721 1452
Email: stan bontac-bio.com

http://www.bontac-bio.com/english/
<bontac.png>
Original Message
From: Dan Alminana <dan@elysiumhealth.com>:
To: Stan Zhang <stan@bontac—bio.com>:
Sent: 2016-03-29 11:24
Subject: Re: NR
Hi Stan,
We have actually moved offices. Our new location is at the following
address:
Elysium Health
CO Dan Alminana
594 Broadway, Suite 707
New York, NY 10012
We actually do not have a FedEx account, as we exclusively use UPS. Is
there not way to ship via UPS?
Best,
Dan
On Mar 28, 2016, at 11:20 PM, Stan Zhang <stan@bontac—
bio.com> wrote:

Hi, Dan,
Glad to know you are expanding quickly
Kindly confirm below address and we also need your
phone for delivery
Elysium Health
C/O Dan Alminana
154 Grand St
New York, NY 10013
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Do you happen to have Fedex account there? I have
your UPS account, but UPS reject to pick up powder
here

Sincerely
Stan Zhang
Bontac Bio-Engineering (Shenzhen) Co., Ltd.
Mobile:+86 186 0866 7797
TEL: +86 755 2721 0293
FAX: +86 755 2721 1452
Email: stan bontac-bio.com

http://www.bontac-bio.com/english/
<bontac png>
Original Message
From: Dan Alminana <dan@elysiumhealth.com>:
To: Stan Zhang <stan@bontac—bio.com>:
Sent: 2016-03-29 11:09
Subject: Re: NR
Hi Stan,
It is nice to hear from you and I hope that you are well.
We would love to evaluate your NR sample. Would you be able
to ship some to our office? Our sales have increased
significantly over the past few months and this is a very
timely email.
Kind regards,
Dan
On Mar 28, 2016, at 4:17 AM, Stan Zhang
<stan@bontac—bio.com> wrote:

Hi, Dan,
Hope you had a great holiday there
I am writing to know if you are still interested
in NR material? We already complete
preparing sample
Regards
Sincerely
Stan Zhang
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Bontac Bio-Engineering (Shenzhen) Co., Ltd.
Mobile:+86 186 0866 7797
TEL: +86 755 2721 0293
FAX: +86 755 2721 1452
Email: stan bontac-bio.com

http://www.bontac-bio.com/en2lish/
<bontac.png>

<NR Cl sample.jpg><5 grams NR.jpg><Bontac NR NMR.rar><2016(Q)032200101.pdf>
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From: Stan Zhang [stan@bontac—bio.com]
Sent: Tuesday, April 12, 2016 2:18 AM
To: Dan Alminana
Subject: RE: Re: NR Cl patent

Hi Dan,
Thanks.
This patent is actually an application for a novel crystalline form of NR-C1,while I wonder
why they seperate claim 1 and claim 2.Usually to protect the form ,they should declare
claim 2 together with claim 1.
The problem is that we found the crystalline form maybe the best option ,it's very stable.
The sample we prepared here is freeze dry powder which is readily absorbing moisture.
(you may already notice when you test the sample)
So we need to find another crystalline form in case to infringe their patent,even it's not
issued.
Also did you get any update about the sample test.
Sincerely
Stan Zhang
Bontac Bio-Engineering (Shenzhen) Co., Ltd.
Mobile:+86 186 0866 7797
TEL: +86 755 2721 0293
FAX: +86 755 2721 1452
Email: stan bontac-bio.com

http://www.bontac-bio.com/en2lish/

Original Message
From: Dan Alminana < dan@elysiumhealth.com>;
To: Stan Zhang < stan@bontac—bio.com>:
Sent: 2016-04-12 03:01
Subject: Re: NR Cl patent
Hi Stan,
Thank you for your notes. We will have our patent team do some research and will come back to you
as soon as possible.
Hope you are well!
Dan
Sent from my iPhone
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On Apr 11, 2016, at 9:47 AM, Stan Zhang <stan@bontac-bio.com> wrote:

Kindly check attached file
They filled US patent on 24July,2014(number 62/028,702 ),while 18 months
passed,this number refers to none patent publication,so they may cancel the
patent in US,they are applying PCT directly.
Sincerely
Stan Zhang
Bontac Bio-Engineering (Shenzhen) Co., Ltd.
Mobile:+86 186 0866 7797
TEL: +86 755 2721 0293
FAX: +86 755 2721 1452
Email: stan bontac-bio.com

http://www.bontac-bio.com/english/

r<W02016014927. pdf>
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