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NATURE OF CONVEYANCE:

ASSIGNS THE ENTIRE INTEREST AND THE GOODWILL

CONVEYING PARTY DATA

| Name ||

Formerly || Execution Date || Entity Type |

[DSM IP Assets B.V. |

l02/05/2010  |[cORPORATION: NETHERLANDS|

RECEIVING PARTY DATA

|Name: Hlnstitute Rosell, Inc. |
|Street Address: ”8480 Boulevard St Laurent |
[city: |[Montreal |
|State/Country: |lcANADA |
[Postal Code: |[H2P2M6 |
[Entity Type: ||CORPORATION: CANADA |

PROPERTY NUMBERS Total: 1

Property Type Number

Word Mark

Registration Number: 2847093

LAFTI

CORRESPONDENCE DATA

Fax Number: 6173109634

Correspondence will be sent fo the e-mail address first; if that is unsuccesstul, it will be sent
via US Mail.

Phone: (617) 439-2634

Email: rsanft@nutter.com

Correspondent Name: Renee' Diana Sanft

Address Line 1: 1565 Seaport Boulevard

Address Line 2: Seaport West

Address Line 4: Boston, MASSACHUSETTS 02210

DOMESTIC REPRESENTATIVE
Name: Peter Nils Baylor

Address Line 2: Seaport West

Address Line 1: 155 Seaport Boulevard

Address Line 4: Boston, MASSACHUSETTS 02210-2604
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NAME OF SUBMITTER: Peter Nils Baylor

Signature: /Peter Nils Baylor/

Date: 07/22/2013

Total Attachments: 27
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Execution Copy

ASSETS SALE AND PURCHASE AGREEMENT

THIS ASSETS SALE AND PURCHASE AGREEMENT (his ,ﬁ@rcament“} is made

and entered mta on 5 %-abmary, 20401 >y and betwearn

1. o8 %00:& Spemamm BV, a prwate liraited Habiiity - cam;\any mmmma?ed
under the faws af The Nethew?mda thh itS regas&ered pifices at A ?iemss\g}aan

2. psw P Asssts BV, a prw*zte imitad Hability mmpany incorporated Under the
laws of The Netherlands with is registered offices at het Ovaricon 1, 8411 TE
Heerlen, the Netherlands (‘DSM P,

DFS and DSM 1P herelnafter tollestively referred to as “Sefler”

ard

o

institut Rosell Ine, & company incorporated and fegaster@d in Canada with
company number 14270 3347 with its ragistered office is 8480 Boulevard St
Laurant, Montréal H2P 28, Canads (Institut Rosell’), and

Instiiut Rosell hereinafier referred fo as “Buyer

WHEREAS,

WHEREAS, Bellar desires to se!i Assals as delined heiow, whiich at prasant wré userd
far conducting the Sellsr's LAFTI probiotic business (the “Busingss™ to Buyer;

WHEAREAS, Seller's LAFTI Daity Business {as defined in olause 2.6.1) is not part
of the sale ‘Under this P\qreement amﬁ mma?n*:: w.sh Qei!er

WHEREAS, Buyer desires 1o purchase the Asasts on the ferme and conditions set
forth harain;

NOW, THEREFORE, the Parlies to ihis Agresment have agread as follews:

R egat AtfsinR0E PROJECTOLAFTILALLEMANDIG0R 2008 ARAMPA_Laft 20100008 (FINAL doex 1725 7
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ARTICLE ¢ ~ INTERPRETATION

11 The Exhibits form integral pat of this Agreement and shall have the same
force-as I exprassly set autin the body of this Agreament and any reference
te this Agreement shiall Inglids the Exhibils.

1.2 Headings are for conveniencs only and si*ai § ot affect t%\e mtefprahz o of
this Agreement.

1.3 Reference to erticles and Exhibita shaii mean a r?f@r?nca fo the articles anci
Exhibity of this Agraemam unfass the context states othenwise.

ARTICLER ~ ?UR(’HA%E RNB %AL

21 Subiect ts:} the terms and cﬁndat GHs af i?\ is Aq:aemmt Seiier aqsees o sei

the “iSSSi& c::f the Business isted baiow qwiiau \raiy, the “Assais") as such
Azsats shall exist on the Closing Bate:

211 Slales
Tha probiotics shralns
i Lactobacius acidophilus, produst nams LAFTIR (10 C&*
, resp. 0GB (* conted granulate; ™t coated granulate + starch)

{iy Lactobacilus casel, produst name | LA?—“? 1% .26 6 resn. CGS
and

{iy  Bifidobaclerium lactis, product name LAFTI® B84 CG resp.
CGE,

further spacified In Exbibil 2,41 (“Stram §

n
-?\_\

Customer Databags

Global custornar fist, ewluding valy customars, with sales and
ardering status, comrmtmem« aiid ag:eemmtc {*Custoner Dalabase™
as sstforth in Bxibit 242

213 Knowhow
The know how related 1o the Business, including but not imited 1o the
reports, nubriional, - microabiological®, genelic®,  clinical - sclence
dosumentalion, regulatory produst files fesusd o BFSA and other
refevant - bodies ‘as well as the relavant commercial product
datasheets, altached herato as in Bibl 2.1.3 CKrow How™,
“ Based on Moorebank know how

214 Tradamark
Trademarks {including Wademarll applications), logo's and domain
names melated o the Businesy, a8 set forth in Exbibit 2.1.4.
{Trademark™)

21.5 Palants
The patants
) WO2008/048625 (sofigel) and
{iy POTICPR00BI0S6S1 {cold and flu}, (“Patents”)

HR gt ARISIDIGSE PROJECTALAFTRIALLEMANDIONS 2000 APAAPA Lafti 26100202 (Ribidt dosx  2R25
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248 Conlragls - S
Subjest 1o the consent of the other paries to such conteacts and
agreaments, alt of Seller's rights, itle angd interest in ad o the
sontracts and agreements, sxcluding contracts and agresments with
dairy customers, listed in Exhibit 218 {hereinafier the “Assumed
Contragts™. L oo

217 hveniony i o
Selier's inventory of raw matenals and goods In progress and finished
goods used jn the operstion of the Assets, which are in good
merchantable coidition namely as € 2 ghelf e of of isast the same
duration as guarantisd by Seller to its customers on Closing Date, aa

fisted in Exib 3,12 Clavertary™)

Accounis recalvable

This transaction doss nat include any of Seller's aconunts raceivables, all of
which will remain Sellet’s property. i Buyer shall colleat any of Seller’s
aceounts aRer Clesing Date Buyer shall promptly rendt any procseds to

Seller.

B3
X3

23 Accounts payable and other debls :
Buyer will not assume any of Seller's accounts payable or other debts. Thess
shail rormain Seliers obligations and Seller will indemnily Buyer against any
foss that Buyer may suffer by reason of Seller's faifure to pay any ofthem.

oy

4 Onand as from the Closing Date Buyer shall assume from Seller and agrees
to pay and discharge when due ail liabiliies and obiigations under the
Assumed Contrasts fo be perforined and fullied after the Closing Date and
all other chligations to customers and suppiars 10 the axdent arising after the
Closing Date {*Assumed Liabifites™). s

28 Eairy Business

2.

[
-

Continuation of Seller’'s Dairy Busingss S

Suller's LAFTI dairy business, consising of the production, sale and
distribution of dairy products using the Sleing, Patents, Know How. and
Trademarks {‘Dairy Busingss”), I8 sxplichly exchided from the sale undsr this
Agreement and remalns with Saller, Sefier wilt continue its Prairy Business,
Far the purposes of this Agreement ‘dainy maans mitk and produsts prodused
from milk, such as chaese, Including fermanted mill products such as yogurt
and includes whey,

282 Siraingfor Dalry Business
Selier will provide Buyer with haif of the stock of the Straing in order fo enable
Buyer to bulld up ils dwn working cel! banks for the Busineas. Seffer wil retain
fvalf of the stock of the Straina 1o snable the production of working celt banks
for its Daby Business. : : ‘

253 Livense for Daire Business :
Buyer hereby grants Seller, and Beller accapls, perpatual, Frevacable,
royaity fras, exclusive, worldwide license, with the right to-sublicense, to use

the Straing, Patents, Trademark and Know How in Seller's Dairy Business.

Hillngal M DIR05 PROJECTSLAFTRLALLEMAR S S005 APAARA Lafi 20100008 (FINA docy 325 7
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it is-the Seller’s responsibiiity, shiould he deside to sublicense the Stralns,

Patents, Trademark and Know How inihe Dalty Business, toensum that the
. Buyer's rights and ;)ropes‘ty are. Known tem 'md duly raspecisd by the subs
- Hosngee,

spemﬁca‘iy nu:um:d in ihﬂ E}asw Smmass Shoutd *he asmatmn involve both
the Buver's Business and the Seller's Dairy Business; me {itigation costs will

nnnn

be sp! i ;)fnpmtmna!iy to {hair respaciive net sa{ec

all reasunabiu sosta and expenses nwrred by Ewgr tc ,mamtdm anci profect
ihu Patem‘s an'd the Traciemark smce Ciesing mciudmgﬁ 'he admmastratwe

foa *hsrd party suhje 3 to the %icmse and omer nqht_s q*antec& ie) btif&’“ under
this Agreemerd, ~

ARTICLE 3 » Piﬁﬁi‘;}‘iﬁ&s% PRICE AND HANDLING FEE

31 Purchase Price and fhventory Price
i consideration of the sale of Assets {excluding the E;Wenlery, Buyer agraes
1o pay Seller a purchase phice "Purchase Pme‘} :;ms feling of the fullowing
slements,
& € 830,000 1y cash, and (in addition)
{H) an additional consideration of
* 5% an all Buyers sales of produocts derived from the Strains up to
a level of € BGG,GO0, and
s« 10% on all Buyer's additionsd sa‘ies exceading € 800. Gi}{} payable
over 4 period of 5 ysars sterling 1 February 2010 with g
guaranteed minithum of € 30,000 on an annugl basis Additianal
Consideration”). Sush Additienal Considaration shall be according
o the gross amounts involcsd for sales of progucts derdved from
the Strains In the respediive oalendar year, fess any discounts,
refurns and aliowances {"Net Sales Valug"}

Five (8} working days prior to the Closing Dale the Selier will deliver to the
Buyer a written cortifiad statemeant on 'the lovel of the Inventory and the
resl a}iing; grice paysble for the lhventory {‘Inventory Frice®) at the Clesing
Date: Sald sonfirmation shall be mads using the sama valiadion methods as
appliad in the ordinary course of Seller's business and consistent with past

practica,
32  Handingfee 0 o i
in Closing Date {}Fo will facifitate Buyer to
pu_rcha&e fmm Cei% Bmt@gh Ca Lta {"Cell Bictech™, via DFS, the probiotis
products manufactured under the Manufaciuring Agreement between DFS
Hilrgral AffaicsiDiA0S PROJECTOULAFTILALLEMANDID03, 2000, APAARA_Lafil 20100262 (FIALMdoze 405 \?
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and Cell Bistech {with sffective date 1at Jarugry 2005}, i\ BEnmary 0: this
Manufacturing Agreerment is attached hereto as Exhiblt 3.8a Buyer will pay

0FS a handling fes {"%*:maimg Fe&“) far thase services unde,s the terms and
goenditions sat forth In Exhibit 3.7b

33 Payment conditions

334 On the Closing Date, Buyer shall pay fo Seller the amount of € 830,000 as
well as the Inventory Price without any deduction or set-off, by wire transfer of
immediately availsble funds to the bawk account of Beller account numbker
534613768 with ABN AMRO Bank, IBAN NLROABNAUSS4813708, SwiR
ABNANL2A.

3132 Sinal seitisiment of the Additionst Consideration shall be made on the basis of
an aniual Net. Saies Value statement prepared by Buyer and sentto Seller on
. or batore the 30" day aﬁer ihe lopse of he respective calendarysar. Geller
(andior Its socountant) is antitled o paﬁam\ an-aodil regarding the Met Sales
- Valus within tvo (23 months after receipt of sald stalement.

The Additional Consideration shall be paid by Biver, on'a yearly bagis: within
30 days after the dote of the respestive involce sent by Seller after recelipl of

thie Kat Sales Valus statement of completion of the raelated audit.

@
w
w0

Atthe end of sach quarter of a calendar vear Seller shall invoics Buyer foi the
Handling Fee. Buyer shall pay sald involcas within 30 days from the date of
the invoics.

ARTICLE 4 - CONDITIONS PRECEDENT

pitA

ARTICLE 8 - CLOSBING

5.1 The clasing of the transactions cortemplated by this Agreement ("Closing”)
shall take p{age_ at the offices of DFS on 1 Apili, 2040 {‘Closing Date"} or at

such other place and al such other time amﬁ dale as may be mutually agreed
upon in wwaimq by Buyer md Sel‘fer

8.2 At the Closing, Saller c;hal deliver, or sause to be delivered to Buyer the

pinders dissiased in the data room oiy 8 Beplember 2008 and the sdditiona
information set forth irs the Exhitits to this Agresment,

8.3 At the Closing the Buyer shall deliver to Sefler confirmation of the wira
transfer of funds it the amount.of the Purchase Prics.

&4 Title o and risk of loss of or damage o tﬂe Agsats shall pass from Seller to
Buyer as of 12:00 PM of the. Closing Date,

Hlegal AifarsiDiNs FROJECTELAFTRCALLEMANDAGDS, R000_AFAMPA_Lati_20100202 (RiNAL s 5185
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anauct the Busmexs inthe crdmary coa«rs*

58 'A@c@i_ikmaﬁ assignment dosuments: Iy the event that-in addiion o
this Agraement, Buyer and Sellerhave fto submil other documents fo
authorities in order o effectuste (the recardal of) the assignment, transfer
and conveyance of the Patents, Trademarks and other intellzclual proparty
rights 10 be transferred pirsuant o this Agreemen, Buyer and Saller agree
that such other docuntents will not confain language that in any way
prejudices the provisions of this Agresment. Buyer and Selisr shioll do all
things reasonably reqlire o effect the transfer of the Patents, Trademarks
and other intellactoal properly rghts to be fransforred, and o caiise
such Patents, Trademarks . and rights fo be recorded at the reimsant ragisters
“around the'warld In the narme of Buyer.
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name of waiier the seisvant aut?‘srftzcs or urgan;saitms respansabe fcza
ragistration o rsgister sush Palents, Tradamaks and othar ;rtef‘ecuzai
praperty righls in the name of Buyer. Buver may als¢ strust third partiss
{such as rademark agents, paiem agends and mteme* service providers) to
perforn these sols on behalf of Sslier -

ARTICLE® - RE?RE&EN?‘A’RQNS AND WARRANTIES OF SELLER

8.1 Sulfer rcpresents {o Suyﬁr the fullowing as of the date hereof and feprasants
and warrants that the reprosentations and warranties mantioned hereinaftar
shall be also frue and acourate al Closing, as if they had been repsated on
the Closing Date, excopt 89 set forih in the Exhibits or as athemsse may be
deduced from Information disclosad ar accessible fo Buyer

831 Oreanization.
Seller s n corporation duly organized, validly existing and in good
stanﬁimg under the laws of the Natherlands with full corporate power
and authority to exeouts this Agreement.

§:1.2 Authorzation Due BExeaution.
© Seliar has aff requ;site Dowar and auiharsi ¥ to execute and deliver this
Agresraent, to perform s obligations under this Agresment and io
effect and constimimale the transactions contemplated hevaby. This
Agreament has been duly authorizad: exscuted and delivered by the
" SBellar, and constiutes the legal, valid and mndmg -abligation of Selier,
enforcaable against Selfer in accordance with its terms.

5:1.8 Noyiglation.
The exenulion and delivery by Seuer of tha% Agreament do not-and wil
rot canflic with, viclate or constitute or result in a default under any law,
judgement, order, decree o the arficles of assodlation of Selier or, {6

‘Saller's knowledge and  belief, wviolste any law or reguiation,
goverrameantal or cownt order, udgament or decres applicable to Selier,

7
Hilogai AfEsiDBI08 PROJECTSLAFTALALLEMANINGOZ_ 2009 APAMPA_Lafli_20100202 (FINALLdoox 628 \]
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814 Ttsio thwa?s
Sellar has good fitle to the Assstls, fr@’f" anﬁ clear of any and all iens,
sncumbrances, sharges, claims, rmmvtions pladyes, senirity
mt?r&sis\ of irapositions of: rmy kmn

8.1.5 Condifionofine Aasetg

Subjsct to Aslicle 2 abmvs the Assets will be sold and pwchaseﬂ on
the Closing Dale in fre sondition exiating on thz, Closing Date. Bxdapt
as expressly. sel faith in this Agresment, Seller fiakes no
rapresent'ﬁmn i respast of the Assals, express or imalied, inclading.
without insitation, any implied warranty or m@mhaniabmw or fitness for
A partioulsy ;:mrpose reqardmg the ro;zﬁéﬂan of the Assils, All Assels
are sokd as is” andtwhere is®.

818 Assumed Gant@gj&g
To Selier's knowiadge and belisfall Assumed Coplracts sre valid and
in full force and effact w (i hmu!n on Saller and the other party and

partiesto it

&1.7  Lidoatlon :
Except 88 disclosad n Ex 5&3'* 6.1.8 thare are nio legal, sdrministrative
or arblieal actions, sulls o proceedmgs pending or, to Seller's
knowledge and balisf, threatened against Seller.
After S?osmg Selier. shall rernain Hiable for the litigation ‘distlosed in
Exhibit §.1:8 and-shall indemnify Buyar accordingly,

.18 Manufachuing Agreemant

Buyer ahall not be bound to Cell Riotech as 8 consequence of the
Manufacturing  Agresmient befwigan Cell Bioteoch and DFS. DF8
ramains Tully lialie for the performanie of any of its obligations under
said Manufactuting Agresment toward Cell Biotech. UFS herely
};}@gmmﬁes and holds harmiess Buyer from and against any and all
ioss, Habiity, damage, few, cost, expense, sully claim, demand,
judgment and prosecution resulting from any clalm from Celi Biotech
based on the Manufaciuring Agresment,

6.2  Buyer acknowledges and agress that:

) the representations and warranhes o? Seller mentioned in f\mc}e B.1
are the only representﬂncms and warrarties of any kind given by ar on
kehalf of the Seller and on which Buyer has relied or may vely in
entering inlo this. Agfex:‘mem

{ily no ather information, staternent, promise ot for acast {W{E'*ten of oral),
mada by or on behalf by Sefter, its officers, employzes o advisers
may farm ihe basis of, or be pleaded In connection with, any clai by
Buyer in connection with this Agreement;

{iily Buyer has, to s own satisfaction performed an invesligation of the

© 0 Asssts by means of a due diligence and in the framework thereof has
reviewsd all informalion provided upon Buyers reguest and has
obt ained a sufficient view of the Assels el the A‘;surred Ligkillties
and the valia th?m‘

HiLanal ARSIrSDRI0S PROJECTSCASTIALLEMANIRGOA 2003 APABPA_ LA 20160002 (FINALYXdo: /2% ‘} /
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ARTIGLE 7 - REPRESENT A?iON‘% AND W;’&RRK\N TIES OF QLSYER

7.1 Qrganization,
Buyar is a aorporation du y argamzed vaﬁdi; existing and in goad standing
under the an«s of Qarada with full comerata power and asuthoriy to
consummate the ransagtions contamplated in this &gresment.

¥z égthonw
The execution and delivery of this. Agr@emen* by Buyer, and the
T ‘consummation and pedormance of e transactions coitemplaied heraby,
T have been duly and validly au&hnrszad by all necessary curporate and other
procesdings, and tis qu* wient has- baen daly authorized, executed gnd
deliverad by Buyer and canstitutes the legsl, valid and bfn'im obligation of
Buysr, »szcrvea%e in sccordance with its terms.

7.3 No Viotation,
The execution and deiwery of tiis &@reemanf by E’uy& and m@ performancs
ﬂf this Ag;ee i .11‘ iam:i Eim iran“ar*tmﬂs coniempiated herem} by Buyer {io not

«aw jud(;emem Qrée? dmﬁee the :zrﬁmies of assnciation o1 byiaws of Buye;
arany mntra«,t er agraement & which: Buyer is & parly o 1 by which Buyer is

pound. o
74 Foeneng.
Euyer will have suf? ioiard funds fo pay the Ptm,hasa Prive and Handling Fee
in ascordanice with Article 3 hereinabove.

Am‘i@i i 8 FURTHFR CGVEN&N?‘S
3,1 Seilerﬁ ongration of the Assels prior 1o Closing.
From the date of this Agreemient unill the Closing, Sefler will carry on the
- operation of the Assels in the unuai rmular and ordinary courss, consistent
with past practios.

82  Accessio lnfumation,

Buyer and Seller shall, uponh reasonable prior nofice, make available o the
Jwr to the exiert smsonabiy required fe* ine pdrgm»e of as“iutmq Hel n:-zr or

reiatmq o tho ﬁ\‘s’seﬁc‘, and prosecuting or defendmg o pmpamg far -th

prosacution or deferive of any aotion,” sult, clainy, wn*pﬁas'st proceading of

mwst;\;aimn at any lime broughi by or pen:imcs agains! Selier or Buyer

relating to the Assats, other thanin the case of litigation behween the patiss

hersts, such information or records {or comes theraod) inthalr possession

- after Closing,

83  Regulalony aporovals,

Each of the Partios will use sts reasa fable good falth afforis fo obtain ang fo
oape:rata with the other party in oblaining, all autherizations, consents,

omez& anr} appm\,«ais of any gevemmemai aganc:e that may i}e or beccme

pxombatmg the cg*summﬂimn nf the transac ione c,enievnptatec& hamb;

Hittegal Alfairs\DIsIDS DROJLuTN\LAFTit.,ﬂLLtW ARNDION3 2069 APMAF‘A Lafif 20300202 {FiMALYdoex  8/25
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84

8.5

8.6

‘Press releases.

Confidentiality. T : S

Each party to this Agreement agrees to keep confidential and not to.disclose
to any third party the contents of this Agreement or any confidential
information in connection with the Assets or the operation thereof, except as
may be required by law (the “Confidential Information™.’l§ is understood that
such confidential Information shall not include “information which is in the
public domain or becomes part of the public domain without any fault of the
Parties hereto, or which is.received by the Parties from other sources having
the right to disclose the same. R Pt e

Neither Seller nor. Buyer, nor any  affiliate thereof, ‘will issue or cause

‘publication of any .press .release or other announcement or public

communication with ‘respect to this Agreement . or "the ' transactions
contemplated hereby without the prior consent of the “other ‘party, which
consent will not be unreasonably withheld or delayed.

Eurther development of Strains S

DFES will pay 15% of additional work on the:Strains. to be performed by Buyer
with a maximum of Canadian Dollars 22,500 over a period of 5 years from the
Closing date, based on an estimated total expenditure of Canadian Dollars
50,000 for each strain. : SRR

Buyer will invite DFS to financially contribute to any additional clinical study
related to one or more of the Strains, and should DFS accept and gontribute
effectively, DFS has the right to use the results as a promotion tool for its
Dairy Business. DFS has the right to refuse to contribute to such studies, in
which case DFS will not be entitied to refer to any of the results. '

ARTIGLE 9 - INDEMNIFICATION

9.1

9.2

=921 Claims

Remedy for breach. _ o Sl

As of the date hereof the sole and exclusive remedy of Buyer for any breach
or inaccuracy of any representation, warranty or .covenant:under this
Agreement by Seller shall be the indemnities contained in this Agticle 9. Any
claims that Buyer may have arising out of Seller's breach of its
representations, warranties or covenants hereunder shall be notified to Seller
no later than ane (1) year from the Closing Date in accordance with the
provisions mentioned in this Article 9. R

Buyer agrées to Use all reasonable efforts to mitigate any loss or damage for
which they may seek indemnification under this Article 9. :

Indemnification by Seller.,

Subject to the limitations set forth in Article 9.2.2, Seller shall indemnify Buyer
against and agrees to hold Buyer harmless from any -and -all damage, loss,
liability, third party claims, and expense {(collectively, *Damages”) (including,
without limitation, reasonable attorney's fees and expenses in connection with
any action, suit or proceeding brought against Buyer) incurred or suffered by
Buyer arising out of

(a) any misrepresentation or breach of a warranty made by Seller in Article
6.1; or
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{b} any braach of any covenant or ohligation of Saller caniamm i this

Agree menf ...... S
8.2, V'Lsmstatims

Notwithatanding anvtiing to-the. contrary s&t fmth eisewhere harain, Suyer
shall not be entitied to indemnification hereunger with respedt to ahy claim
bmuq*‘t under Article 2.2.4, unless the anount of Damages with respact to

sush claim exceeds € 28,000 and Salffar shall in no eveiit be regiiired Yo pay
Buyer and fts Affiliates more than € 250,000 in respect of aggregate damagss
agserted pursiant jo Anicls 8.2.1.
Furthermore any and all fisbility of Seller for loss of profits, lost sppﬂrmmtws
and all othet indirect or consequentlal damages shall be exciuded
Seller shall not be Wable for any m'ieemn;facdissn to . Buyer ubder this
_Agrwmani in raspact of ‘any malter to the extent of e amount of any

provision made by Buyer. ‘ i

The amount of any Indermnification to Buyer under this Agreement shall be
rediicad by any tax benefils or cradils, or insurange benefits which Buyer
achially: receives in respect of of a5 2 result of a clam by Buver for
'smﬁemﬂzf;cat ion hersunder ar the facls or urwmshncas relating therato, I
any Damages for which inderanification is provided wnder this Section 8.2 are
subseguently reduced by any iax cradit or bensfit, insurance payment or
other recovery: sctually recelved from o third parly, he amouit of such
reduction shall be promptly remitted to Seller,

8.3 - Notics,
Buyer shall at sil timas give prompt mt;ce to Belisr of t%z assartion of any
glaim, or the asserlion of any aclion, sult or Brocesding, in respeet of which
mmen*mty le sought-or may be sought hereunder (whether or niot tha limits set
forth in Adicle 9.2.2 have boen oiceeded) and will give Sslfer swch
information with respect thereto as Béliar may reasonably request, o

94  Beiternents. -
Sefter shall not be liable under this Article for any setilement affested without
its written consent of eny claim, litigation or proceedings in respact of which
s‘n'dezmnity may be sought nc?retsndez

w0
L]

Sole remedy,
The rights to indemnification under this Article 9 shall be the sole remedy for

a'zy bream of &ha repfesentatxms y};g{;j_zn_ﬁes ah iigaiecns cwenants and
not §;mste(§ 0] poien&sai ciaime for vmiatam oaf i cantrautua du es anuia ry
abligations or claims under torf are hereby expressly excluded and waived by
Buyar fo the largest sxient legally possible. The right to rescind, cancel or
rullify this Agresment fs exgiuded.

8.8  ThisArlicle 2 does not apply to any amount awarded by.a final and definitive
_ ;uﬁqment regarding 8 consumer ddis ora olaim’ ‘based on peascﬂai injury
 dirsclly caused by the Assets whers it is established that the Hakility of Selier

Wwas involved, except o the extont that such claim resulis, in whole, from the
negligange, hreach of waar.:mty, fraud rhistepresentation or breach of this

Agreemaint on the part of Buver,

P
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101 Any nolice raquired or permitted fo be given hersunder shall be deemad
- sifficient if sent by facsimile letter or overnight courler, or defivared by hand
to Sefler or Buyer at the respective addresses and facsimile numbsrs set forth
below or at such other sddress and facsimile numbers as either pany hereto
may designate. If sent by facaimile letter, notice shall ba eemed given when
ihe transaction is completed i the sender hasa copfiumed transmission report
arhas sent g confirmation copy by registered mall,

i {0 Buyer, o

fnstitist Roselt Ing

Qler Clech

8480 Boulevard 8t Lavrent
Montréal HIP 2M8, Canada

1o Sellar to

DN Food Specialties BV, / DEM IP Assats BV,
Theo Silkkers

Fleminglazn 1

2613 AX Dellt

The Netherlanids =

ARTICLE 11—~ MISCELLANECUS

4.4 Furtherassuiances
Fram time 1o time bafore and after the Glosing, al the request of either party
hereto and at the axpense of the party so requesting, Buyer and Seller shall
axecute and deliver to such reguesting party such documenis and teke sueh
other action 88 such requesting party may reasonably request in erder to
consummate more effectively the transaetions conternplatsd hereby.

112 Feesand sypenses. 7

Excapt a5 othenwise provided in this Agresment, Buyer and Seller ahall each
pay.all advisory and dounsel fees and pther costy and expenses fncurrad by,
or on behalf of, sach such parly in connection with or fn anticipation of the
negotiation, . preparation’ and  execution of s Agreement and the
sonaummistion of the vransactions conternplated hereby. Any value addad,
excise, transfer or similar takes or government authorities’ fees as well as
notary fens and sxpenses in connection with the fransactions contemplated in
this Agreement shall be paid by Buyer. D

Seiler and Buyer shall yse afl reasonalde andeavours 1o procure hat the
provisions of Section 31 of the 1968 Value Added Tax Ac (et op de
omzetbelasting 1968) apply to the sale and purchass of - the Assels
and Assumed Liabliities under this Agreement and that no VAT shall be
chargsable in respect thereof. Should aby VAT or other tutnover taxes be
dus, the Frics shall be increased by any such VAT 0f atherlumovertaxes. In
case any such taxes will have o be pald by Ssller, Buyer shall gromptly pay
such fexes to Seller afler having received Seliefs respective invoices

therefore.
| &4
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113 Sugcsssers and Assigns. This Agreement shall be binding upon and shall
inure 1o the benafll of Ehe warfles horalo and thelr raspactive suncessargand
assigns. Nelther party to this Agreament shisll assign its rights nar abll gatinng
under this Agreement, except that Buyer may asssgn ;tt-,- fi ights in fotal or
partiajf y toany of its Affiliates.

114 Emﬁmse;s‘ 'f'eg_}__(g 3
Except: as otherwise *A.;pressiy pfemcied i h;s. Agresraent, ail fegal,
accounting and other costs and expenses incurred in smnemwr herewith
and the transactions contemplated hareby shall be paid by the party incurring
such expenses, o
Any value addad, excige, transfer or similar taxes o govemment authoritiag’
fees as wall as notgry fees end expenses in commestion with the. fransactions
contemplated in this Agreement shall be paid by Buyer. o

&5 Fags,

1185 Entire Agreement
This Agresment and the Exbibile constitites the compiefet« and entlre

agreemant and understanding of the parties with raspact to the subject matter
hereof, and supersades alf prior discussions, siatements and writings with
respect therelo. Amendments and additions to this Agresment are valid anty
when made i weitihg and duly signed by the author; ad reprasantatives of

the parties.

118 Walver

Tha failure of any paty at any time to enforce or require performance of any
proviston hereof shall iy no way operate as g walver or affect the right of such
paely at a laler fime to enforce the same. Aoy walver of an abisgatfon
agresnient or candition contained herain shall be valld and sffective orly it &y
wnﬁmg and signed by the pady to whom such compliance s owed. No suth
waiver shall be aeemed to be a waiver of any subsaquent brgach, daim or
failurs to perform o of any eb‘agatim agreement or condition other than the
“ane expressly waved.

1y Sever@;vjiity“
unenforceabl fe fer any reasébﬁ;'fiiié onai not affect the vaisdaiy or enfcrceabsisty
af any of the o‘her prsv Sions of this Agresment, which mmawmg pmwsaam
become mvais«:ﬁ of {ihanforceabie Salier and Suyef shall negotiate in gaad
falth o agree 1o such amendreants or additional terms 1o this Agreament as
shadl have an effect as close as possible to that intended by the nvalid or
urzenfsrceab ERCi)

11.8 is,sumn

1.2 Coveminglaw : o

This &gre@ment and any agreements aristay there from shall be governed in

adl rospeols, including validity, construction, mterg;}reiat;c‘ and sffest, by the
fadoral laws of Switzerand, sxcept ite conflict of law grincinles.

11,10 Seliement of disoutes.
in the svent of any dispule, con tsoversy or claim afising out of or in
connection with the present Agreement, the Parties shall altempt in good

%
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faith to resolve such dispute protaptly by negotiation balwesn executives
who have authoity to setlle such disputes. i, howsver, the Panles fall o
reagive such dispute within ninely {90} days through negolialion as
descrived above, the same shall be finally seltied through ad hoo arbitration
conducted by thwes arbitrgtors, Wo of which shall each be appointed by
each parly and the third one appointed by the two arbitratars. The place of
arbitration shall be Geneva andd the language of the arbitration wosesdings
shall be English. The rules of procsdure to be followed by the three
arbitratars aré the UNCITRAL Arisitration Rudes.
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INCWITNESS WHEREOF, this Agreament has been signed by duly authorised
rapresentalives of each of the pauties hereln as of the date first above wrilten,

DSM Food Specialtiss BV,

By

Mame

Title

By

Mame

Title

Inatitut Rosefl e

By
paing . RS
Title e and Sead

Hillegal Affalis\DS\08 PROJECTSWAFTRLALLEMANDIONE 2002 APAWPA Laftl 20100202 (FINALLdoex 14725
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Name

Tide

By

KNams

Title
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N WITNESS WHEREOF, this
represaitalives of sach of the partins

BSM Fond Spacialtics BY.

A
¥

TR i
By {‘7!? i‘?{lﬂbf;/{ﬂ-M i

o T Sdker s

Wam

vite vty S EMS
By — _
Name

Title

Title

Holeg AffalisHeod PROIFCTSRAFTILALLEMARD

Agreement has been signed by duly authorised
Werets as of the date frs! above wrillen.

DR I Aesets BV,

dMams

Tt
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N OWITNESS WHEREOE, this Agresment has besn ‘signed by duly authorised
sapregeniatives ofaach ofthe partios harsto a5 of the date fiesd above walten,

B8 Foad Speviaities BY,

s T
A sl
Pt .-ﬁ'y J.r"".ﬂ

LR~ =

Ners ot S SEE

TRie__ 7t PRI,

By

Mo

Title

Tngasainma

Rarie

Title

DISEY I8 Ansots BLY.

gy v

Name

Hviogal ATpisIH08 SROJECTSHAPTHLALLEMARDIB0Y 2005 APRAFA Lt 2100202 (AL don  brLs

TRADEMARK E
REEL: 005075 FRAME: 0809 |




Exhibit 2.4
Bfraing

Laclobacifius acidophilus {L10) Lactobaciius paser (L28) and Bifidobacteriory laclis
{894} - S
* Biraing as specified in the following sharasterization documants:
s DSM R& D Finad report - Bafe LAFT] projact, dated 22 Dec. 2004, by
& Herriksson, I Damnjanovic and P, Difck.
Referving fo LAFTI L10, L28 and B84 identification.

e Statement letter ref,  Strain Declaration ldentity LAFTI L10, Delft 28 July
2008, from DSV Strain Divestor Dr. P.van Dijek.
LAFTE L 10 identified as Laciobaciius acidophilus.

The D Binders contain additional information and dosumentation.
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xgﬁi&g

Custamer database

1 Custorner database, customesr information will ba collected and putin the following
Excell format. : '

%5

2 in adgition the DEM financial Sales reporting, over the perled yr, 2007 Hi updated
31 Dec 2009, with conipany names, will be handed over, (DD formats)

3f The other Sales information is presentad in the 0D hinders.
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Exhibit 243
Know-How

Listing of Know how documents, primanly as preseniad in the DO hinders will be
handed ovir ' B

For the spreific CeliBiotech fechnology know how we are bound to the Becreny
clauss by conteast, besides that we do not know everything in detall of the making of
Lafti dual coated granulate, Cellbiotech did not disclose their process recipees sl la
usg 8% well, T

We will provide you the relevant Lafti know how of DSM, inclusive Mogrebank's (if
you want), these are mainly stabiity test results, visble zelicounts methods,
specifications, application research reporte and finished products dale {tablels,
gapsiles, sticks}.

Listing of Know how {inchsdes all information out of DD binders)
DaM R& L. Business support, application:
«  Sales binder: product shests, prometianal information, brovhures, customsr
saler praseniation, eto,
- Exemplas finished products, sales bulteting
- Literature Book DEM- Laft!
- Repart Development, Production of finlshed produsts Laft, 8Jan08, R&D, A
Happel
- Lafli banchmark
= Lafti siraing in chooolate applisation shest
- Specification® tests, viable cell sount shaet, erasmeration method.
- Stabily sheets LIO GG, 128 86, L10CG In capsules
- Stabiity studiey L10; L26, B4 all in G+ CGBE; Capsules and lablets.
- Lafii somposition table for capsuies, tablats, sticks
- Finished product process scheme
- Product cormposition LI CGS, L26 CG
~  DNP Product Sales documentation: Probiotics
- Agplcation studies: bread, chewsbles, gummybear, juice, sticks, capsides,
tabiets, chiocnlate bar, instant pudding, milk poviar

DSM Regqulatory
- Lafti, L1D, L25 and B94 documents and files issued to the EFSA,

Veterinary haalth cortifivates all strains, mixes.

5K Nulritiohal Science:

-« \Wageningen publication (Summer 2008) “Humen mucosal i vive® P
Baaren &.0.

. Effect of Lactohaciius Acid Laffi L1, ref. Cold & Flue, REckies, Cardiff
University.

- Nutrafoods publication: Survival of L. aoid and L. casel in Human Gl ract, A
Henriksson, v, 2008

~  Comparative analvsls of hunton response to problotics, yr. 2007,

~ Other relevant Nutrtional files.

HALepel AUSDIOS PROJECTSLAFTELALLERANDIOOR 2009 APAWPA_LAt_ 20100202 (FiNALLdooX {7723 \\/
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068 and mixes of the 3 girains.
- Celiblotech actusl product specifications L10 CGS§, L26 CGS, B4 GG
- Orderingd logistics procedure DSM- OBT
~ Lafli process flow scheme.
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Exhibit8.1.4
Trademarks
All globat Lafti C6, CBS, probiotic Trademarks as shown in the DD binders.

3
RN
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Exhibit 2.1.8
Assimed Confrants

See DI Binders.
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Exhibit 3.2

floadas b lasi s

Sumniary
Manufacturs Agreement ("MA" dated 15th %ebwary 2005

Paries T T
DSM Foodl Spsocialties BV (DFS) and Call Biotesh Co. Lid (CBT)

Scops
BFa supnﬁes utr:am iL!O i.zm 804) o GBT. CBY pmr*ure@ raw ma em{ {'see

granuiated pewciar (‘;f prcb otin gras:suct {“Pmduui"} using C8BT Teaﬁﬁ‘bicgv avri'd
mesting the Specifications of DFS (as altached). CBY shall use #s fadiily in South
Korea (Seoul) or any other faclity as agreed by Partias.

Manufaoturing:

CRBT shall manuhfa*ure the Product n coufarm:&; with the Bpecificalichs, the CBT
Teck *natogy. DFS instructions and regiirements, all procadres agresd betwaen the
Parties, all appi;cabi@ laws, rules and regulations, Standard Operating Procedire and
camsst@nt wit ~1 fsmd grade ms’rent {:se:me Mamhdanm Pfactises CBT auarant&es

th& LBT Teuhnoiogy or CST Raw rr‘atersai wsthsut QSM (3 msor wmiﬂn appfavaf

Dugation
Eifective-date s 1 January 2008 the MA will expire attomatically after 8 years, unless
prirttigs agres o extend

Agsignment
DFS can assign the MA fo th ard paties provided DFS has priorwritten approval of
GBT. No.anproval required for assignment {o affiliates of DS MY,

Luantities
The MA fefers 102 minimum quantities (5,000 and 15,000 kg,

Ay of 2.4 reads that provided DFS ordery at feast 5000 kilogram of Product during
2007, CBT agrees
~ *hat as of 1 January 2008 i will manufaciure and deliver Praduct exemswe!y for
DM,
~ {0 use the Sirain only for the purpose of this Agresmant;
- not o manufacture and deliver Marke! Equivalenis (being any probiotic product
markeled with a health slaim)to third parties;

tc use téye Technaio oy axciuéiveiy o DSM

In 2007 DFS ordered 4750 kilogram of i’-"r{sduct.

B)ag per GL 8.3 CBT wilf scale up capagity, ¥ FS doss not order 15,000 kilogram of
Pmd_uctv o or before 18 Fabruary 2010 (5 years from signing date) DFS is obliged to
pay 50% of the investmant for the large centrifugs ine up to USH 158,000,

DFS I obliged to provide 8§ weeks before nach quarter a rolling forecast covering 4
gusrters o come, Thase forecasts sire considared 2 firm order. BT o confiret within
2 weeks from such ordern.
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IFDFS doas not order sufficient guantities this s no reason fo temminate the
Agrasmant,

Termingtion

DFS may terminats in case of changs of control of OBT.

Both paties may lermingle i case of bankeuploy. msterial breach {not heing
rarmadiad within 80 days of nolice) / fores msjeure exoseding 80 days.

Price

CBT can not uniaterally sef tho wride;

Elements determining prics are set ot in schedule 4 10 MA. Each Party may suggest
pr e shang@ bassd af szgmﬁcan‘ changein vmume 5:3 old, caft count, stabiity resulls,

Prive of Product fo he agrend durmg-answai masting.

Qrder
An arder s binding on GBT, as zoon &8 CBT confirma the arder.

Capanity
c! 8.3 rofers to initial capagily {m Jan. 2008} of 280 kilogram par guarter {using 300

e formentoe) GRT will use 2000 litre farmentor Gt a3 of May 2008

i OBT refuses 1o sunsiy after confemationy CBT s i default and DFES can keep
CRT lakle up to LISD 800,000; OBT can not be haid fiable for loszes of DES resitting
frony £ ih connestion with BFS non fulliment of its obligations under the MA. No
default in cage of force malgure, .

CBT is permitied to sell
- Market Bguivalents (based on CBT's own sirain) under #s own proprietary
rademark, and,

- {Laft)) Praduct that doas not mst the Specifization {provided only to Korean markat
and with a max of 20% of the total yeatly amount urdered by DFS),

Strain _ ‘

DFS suppliss the Strain to CBT; ¢l 18.8; on first roquest of DEM, 0BT shall retum
the Strain, Title of any quaniity of Strain shafl remain in BFS and CBT shall prevent
any infringement or impairment of DFS’ pwnarship.

Suy van Asten ‘
Lead Colnset DSM Food Specialiies BY
2 Seplember 2002
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Exhibit 3.2b
Hamﬁimg Fae structure and conditions

Product Tranafer prines year 2010

Lafti L10 CG/OGS: € 200/kg, ox. Ceii Biotach Saaud, South Koreg,

Lafil L26 CG/CES and BY4 (3 IGGS: 1o he negotisted and agreed upon with Cell
Biatach (ses Nofe)

in these 2ar§i‘fs are sl m:{ed the asus faf dame»ﬁm {Framae Eumpe} sustoma
F\ezgha ccm* a,rfare Seou- Faris p.JS *efng aamontainers *n'aeu nAmsaterdam content
up to 200 kg Laftl products {in 5 kg packs), hdication Seaul-Amsterdam: € 2000 per
aircant ':mrsr hxpe,z:t sirnflar taniff for Segul- Parls,

Note: C‘uzmni pm:e mm}e indication of Gell Biofech for year 2010 (e-maif
Chung/Sitkkers, Sept, 25°% 2008} dependent on volume, prices are sx CBT, freight
cioat axcluded:

The followdng Frices have bheen negofiated and agresd opon during ihe business
regting in Seoul on & Janiary 2010 for delivaries in year 2070:

L26 CB and COS € 2400k
£94 GG and CGS € 2500k
Mix LI 26:894 € 280/ky; (assumption, not discussed)

2010 will be a transitional perjod. Buyer intends to producs the Lafil straing ulimalaly
on 1 Jenuary 2011 at its facifitics.

However, in'the avent Buyar will nat be able to produce the required Lafti straing by 3
Janusdy 2011 Seller may dacide, at #is own discrelion, to faciiita‘te the purchase of
the probiotic products from CGell Blojech with an additional year. In such event the
Product Transfer price for year 2011 will b it atcordance with the price rangs to be
negotiated with Celf Bictech for 2011 during & business mesting 4Qir. 2010

Lﬂ;;gk\ensagxm

Simple adminislrative handiing, Straight forward - Quarterly ordnmg mode:
Crdering by Seller by means of a written Quarterly update of tha Rolling forecast
conceming CBT's produnt supply. sent in lo DFS desk, st least 5 weeks before
each new quarler starts,

Leadtime of product suppiy is & weeks.

Compansation fee an upsharge of 3% on the product cost deliverad,

- More active srdering mode farinsiance on a moithly basis, with expediting effart,

many changed of Buyer in the supply planning, more efforl o be spent by Sellar

on Buyer's reguast, more communication, rore involvament of §r. Management,

the compensation for this work will ba an upahafge of 20% on the product cost
gelivered.

~ Ary request to Beller for additionsl infcrmatit:m,. dats, respectively work from
Buyer with regard to the straing and the produsts, to support Buyer's business
andfor CBT's Praduel supply in the areas of Business, Production/ Logistics,
R&D, @A, QG, Nutrions! Scisnce and Regulatory will be reimbursed &t actual
costs, at an hourly rate of € 180/ hr. Te be agreed upon in advance per recuest.,

= Al eventual traveliing and lodging cost, &g In pase of confract negotiations or
discussion of production issues in Seoul, will be reimbursed to Buyer at actusal
Osts.
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There ara o legal, administrative or-arbitral actions, suits or proceedings pending of,
10 UFS knowladgs and balisf, threatened against DFE.

¥
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