COGNIZIN?® M

This Marketing Agreement is entered into as of June 15 2018 by and berween Kyowa
Hakko Bio Italia Sr.l. ("Kyowa™), an Italian corporation having its principal place of
business at Viale Piero e Alberto Pirelli 6. 20126 Milan, Italy and AF NETWORK SRL

("Customer’™). a hakian corporation having its principal
place of business at Via Saivella 43 - |l traversa . 25038 Rovato - Brescia

WHEREAS. Kyowa Hakko Bio Co. Lid. (hereinafter referred ro as "Kyowa
Japan™) is the manufacturer of Citicoline brand Cognizin®.

WHEREAS. Kyowa allows the custoier to use registered trademark “Coguizin®"
and 1ts logo (collectively, “Mark™) on the Product labels. leaflets. catalogs and website
marketing materials on behalf of Kyowa Japan in the temmitory described in Exlubit B
(“Territory™). The Customer may only use the Mark in the Temitory.

WHEREAS, Customer wishes to markel a product or products containing Citicoline
brand Cognizin as a dietary ingredient the Mark (either the name and/or the Logo) must be
utilized on the product packaging and collateral marketing matenals:

Now. therefore, in consideration of the mutual covenants and promises coutained
herein, and for other good and valuable consideration. the parties mtending to be legally
bound, agree as follows:

I Customer shall follow the “Cognizin Brand Use Guidelines™ that will be
forwarded from Kyowa Sales/Marketing with this agreement. Customer must obtain from
Kyowa prior written approval for all labels, packaging. print and internet use displaying the

Mark. Kyowa will review such Customer materials solely for the purpose of verifymg
coirect usage of the Mark.

2 Since labels, markeung. and advertising waterials are pnnted well m

advance of use. Kyowa agrees to give Customer 180 days’ notice of any and all changes to
the usage of the Mark. and to required label and advertising statements.

3. All rights. title, and interest in and to the Mark identified in Exhibit A shall
remain the exclusive property of Kyowa Japan. Customer shall have no ownership rights to
the Mark. Customer agrees that all trademark nghts that may arise from its use of the Mark
will inure 1o the benefit of Kyowa Japan.

4. All products sold by Customer which contain a reference to the Mark shall
display rhe Mark in a type font only as approved by Kyowa. When the products are sold n
the countries listed in Exhibit B. and in the case that the products are sold n the countries
listed as Country B in Exhibit B. the products shall further:
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1) If the product 1s a food supplement or dietary food for special medical purposes. it must
contain at least 100mg of Citicohne brand Cognizin per labeled serving.

11) If the product 15 a comventional food in the Umted States. the amount of Citicohine brand
Cogmzin may not exceed 250ing per Reference Amownts Customarily Counswned (RACC)
per Eating Occasion. Approved Food and Beverage categories m the United States wclude
Beverages and bases, Breakfast cereals. Chewing gum, Dairy product analogs. Frozen dairy

desserts. Grain products/pastas. Candies. Milk & milk products, Processed fruits. and Fruut
Juices

1) If the product is sold in the EU as a food supplement. the amount of Citicohine brand
Cognizin may not exceed a maximuin consumption level of S00mg per day. If the product
1s sold as a dietary food for special medical purposes in the EU. the amount of Citicohine
brand Cognizin may not exceed a maximum dose of 250 mg per serving and a maximum
consumption level of 1,000 mg per day. For additional information on the approved use of
Citicoline 1 Europe. please refer to Novel Food Ingredient Authorization. Commission

Implementing Decision of 1 July 2014 (2014/423/EU) hitp. eur-lex.europa eu legal-
contentVEN/TXT PDF 2un-CELEN .32014D0423&qid=1472117326819& from-en

iv) Ouly contain Cognizin as the only form of Citicoline within the finished product

\) Display Cogmizinin a type font only as approved by Kyowa

5 Customer agrees to furmish Kyowa the names of products that will display
the Mark. Customer agrees that all products bearing the Mark will contain the claimed
amount on the product label and 100% of the ingredient is purchased from Kyowa All
products marketed by Customer bearing the Mark should comply with local regulatory
requireinents.

6. Customer can descnbe the Mark as a brand name for Customer’s products
containing Citicoline brand Cogmizin i the countries listed as Country A in Exhibit B.
however_Customer must describe the Mark only for the purpose of the explanation of
dietary ingredient as a t r such ingredient in the case that the Customer’s
product sold in the countries listed as Country B in Exhibit B.

T Customer shall atmibute ownership of all registered trademarks for Cogmzin
by using the following trademark attribution on printed and digital materials and packaging
supporting or promoting products that bear the Mark: Cogmzin' 15 a 1egistered trademark
of KYOWA HAKKO BIO CO.. LTD.. or othenwise as requured by Kyowa.

8 Customer shall not. during the term of this Marketing Agreement or
afterwards. (1) apply to register or otherwise attempt to 1egister Cognizin or any confusmgly
similar trade mark as a trade mark or a domain name. whether in its own name. or in the
name of any third party, in any jurisdiction, (ii) challenge Kyowa Japan's rights. title and
interest to the Mark and any ade mark applicaton or registration for the Mark. or (iii)
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represent that it has any rights to use the Mark other than in accordance with this Marketing
Agreement. or outside the Territory.

9. This Agreement can be tenninated by Kyowa or by Customer at any time.
on written notice. Upon termination by either party. Customer shall immediately cease
using the Mark on its labels and promotional materials in any format. Custower shall have
three (3) months in which to dispose of inventory. print or literature. camrying the Mark.
packaged and approved prior to the termination. Digital or electronic formats will be
discontinued as of the date of termination. No inventory, print or literanue disposal period
shall apply if the rermination was a result of a breach of this Agreement by Customer.

10. Kyowa shall indenmify Custower, its affiliates and subsidiaries, and their
respective customers. employees and agents against any and all claims brought by virtue of
Customer's use of the Mark pursuant hereto. With the exception of the foregoing. Custoer
shall indemnify Kyowa. its affiliates and subsidiaries. and their respective customers.
employees and agents against any and all claims brought by viurtue of the production.
marketing, sale and distribution by Customer of any products on which the Mark will
appear. Customer should review relevant scientific data and make their own determinations
regarding making specific claims for their formulations. Ultimately, the customer is

responsible for any claims that they make on their product(s) and should review all claims
with their legal counsel.

11.  This Agreement shall be governed by the law of Italy.

12.  This Agreement extends only to the Temitory and does not give Customer

any rights or create any obligations by Kyowa as to use of the Mark outside of such
territory.

If the above points are acceptable. please sign this Agreement and retwm il to us
electronically (by email or fax) for countersignarure. If hard copies are requested. please
sign and renun two original documents to us by post
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EXHIBIT A

1) Cognizin?® Citicoline

Cognizin

Cognizin® is a registered trademark of KYOWA HAKKO BIO CO . LTD
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EXHIBIT B

Territory
Country A Countiy B
Cognlzin® is registered in Classes 1 & § Cognizin?® Is registered in Class 1 only
USA European Union*
Mexico (only Class 5) Russia
Canada Brasil
Malaysia
Swirzerland (only Class 5)
New Zealand
Turkey
South Africa

*The United Kingdom will continue to be considered part of the Territory should it leave the European Union

Country A
Class 1: Dietary supplement can describe only ingredient as Cognizin® Citicoline
Class 5: Dietary supplement can be called Cognizin® Citicoline

Class 1: Dietary supplement can describe only ingredient as Cognizin® Citicoline
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