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EXECUTION COPY

CUSTOM NUTRITIONAL SUPPLEMENT PROGRAM PROVIDER AND
INTERNET COMMERCE AND CONTENT AGREEMENT

This Custom Nutritional Supplement Program Provider and Internet Commerce and
Content Agreement (this “Agreement”) is made and entered into as of July 18, 2003 (the
“Effective Date”), by and between Polaris Health, LLC (“Pelaris”), an Arizona limited liability
company (formerly known as Polaris Ventures LLC and Great Bear Enterprises, LLC), and
drugstore.com, inc. (“drugstore.com”) a Delaware corporation, and Dr. Andrew Weil (“Dr.

Weil”).
RECITALS

A. drugstore.com is the leading online drugstore and information site offering health,
beauty, wellness, personal care, and pharmacy products. drugstore.com also provides private
label consumer customized nutritional supplement programs through its whotly owned
subsidiary Custom Nutrition Services (“CNS”).

B. Polaris owns the Web Sites www.drweil.com, www.askdrweil.com,

www.myoptimumhealthplan.com and related Web Sites and is the exclusive and worldwide
licensee of Dr. Weil for the purposes of the development and sale of specialized consumer

products and Internet content.

C. Pursuant to the Custom Nutritional Supplement Program Provider Agreement
between CNS and Polaris dated August 6, 2001 (the “CNS Agreement”), Polaris and CNS have
developed a Polaris-Branded Customized Nutritional Supplement Program (as defined herein)
known as the Integrative Nutrition CustomPak program.

D. Polaris and drugstore.com desire to enter into a new agreement (which shall
terminate and supersede the CNS Agreement) under which the parties shall continue to maintain
and promote the Integrative Nutrition CustomPak Program. In addition, the parties desire to
provide for the development and maintenance of an Integrative Medicine Store on the
drugstore.com Site, exclusively featuring only Dr. Weil- and Polaris-approved content, products
and services, and two Polaris-branded Internet marketplace sites accessible through the Polaris-
owned Web Sites www.DrWeil.comn and www.MyOptimumHealthPlan.com, also featuring only
Dr. Andrew Weil- and Polaris-approved content, products and services, all on the terms and
subject to the conditions set forth in this Agreement.

AGREEMENT

NOW THEREFORE, in consideration of the mutual promises contained herein, the parties
hereto agree as follows:

EXHIBIT

A
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ARTICLE I
DEFINITIONS
As used in this Agreement:

(a) “above the fold” means situated within the portion of a Web Site page that is designed
to be visible on a standard desktop computer screen in a standard test environment of 800x600
pixels with a fully opened window, without requiring the user to scroll horizontally or vertically
through the page.

(b) “Affiliate” means, with respect to a party, any individual or entity that directly or
indirectly controls, is controlled by or is under common control with such party, or in which such
party beneficially owns at least fifty percent (50%) of the equity interests.

(c) “CNS Site” means that Web Site, the primary Home Page of which is identified by the

URL www.mycustompak.com (and any successor or replacement Web Site). The term “CNS Site”
does not include the drugstore.com Site or any other Web Sites (other than the CNS Sites)

maintained by or for drugstore.com or its Affiliates.

(d) “Confidential Information” means any and all non-public and/or proprietary
information of a party or its Affiliate, regardless of the form in which it is communicated,
maintained or aggregated with other information, relating to the current, future and proposed
business, products and services of a party or its Affiliate, including, but not limited to, ideas,
inventions, expression of ideas, trade secrets, know-how, techniques, processes, research,
experimentation, product development, product design details, formulas and specifications,
financial information, procurement requirements, purchasing information, manufacturing
information, customer lists, business forecasts, sales and merchandising information, marketing
information, and other like business information. Confidential Information also includes
proprietary information of a third party that discloses Confidential Information for the benefit of
a party or its Affiliate in the due course of business under this Agreement. The terms and
conditions of this Agreement shall be considered Confidential Information. Confidential
Information does not include information that is:

(i) rightfully in the public domain other than by a breach of a duty to the disclosing
party,
(i1) rightfully received from a third party without any obligation of confidentiality;

(i1i) rightfully known to the receiving party or its Affiliate without any limitation on
use or disclosure prior to receipt from the disclosing party;

(iv) independently developed by employees of the receiving party or its Affiliate
without access or reference to Confidential Information; or

(v) generally made available to third parties by the disclosing party without
restriction on disclosure.
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(e) “Customer Data” shall mean user- and customer-related data, including, but not
limited to, a user or customer’s name, email address, billing and mailing addresses, telephone
number, credit card or other electronic payment information (with respect to customers of the
MOHP and the INCP, and any other subscription-based program that Polaris may offer from
time to time), user name and password, products viewed or ordered, order processing data
(including order history), and conversion measurement data(and (i) other new data elements that
are reasonably relevant to an Internet e-Commerce business, generally, and to Polaris’ business,
specifically, and (ii) other personally identifiable information upon which the parties may
mutually agree from time to time (such agreement not to be unreasonably withheld or delayed),
all of which to be in compliance with applicable Law).

(f) “drugstore.com-Originated Purchase” means a purchase (other than a
drugstore.com-Originated INCP Purchase) made through the Marketplace Site, the Integrative
Medicine Store or the MOHP My Shopping Site by a customer who, at any time during the
Term, (i) visits the Integrative Medicine Store by inputting its corresponding url into the address
box of any Web browser application or (ii) visits any such Site by clicking through to such Site
using any hypertext link located on the Web Site of, or contained in any email, banner ad, other
Internet advertisement or other advertising or marketing medium funded by, drugstore.com, any
Affiliate of drugstore.com, any person or entity partnered with drugstore.com or any Affiliate of
drugstore.com (other than Polaris and Dr. Weil) or any participant in drugstore.com’s associate
program, and (iii) during that visit, makes a purchase through such Site, (iv) accepts delivery at
the shipping destination, and (v) remits full payment for such purchase to drugstore.com. The
term ““drugstore.com-Originated Purchase” does not include drugstore.com-Originated INCP

Purchases.

(g) “drugstore.com-Originated INCP Purchase” means a purchase of INCP Vitamins
made by a customer who, at any time prior to or during the Term, (i) takes the MOHP
Assessment, Visit with the Doctor questionnaire, or Vitamin Advisor questionnaire during a visit
to the Integrative Medicine Store originated by inputting the Integrative Medicine Store’s
corresponding url into the address box of any Web browser application or by clicking through to
such Site using any hypertext link located on the Web Site of, or contained in any email, banner
ad, other Internet advertisement or other advertising or marketing medium funded by,
drugstore.com, any Affiliate of drugstore.com, any person or entity partnered with drugstore.com
or any Affiliate of drugstore.com (other than Polaris and Dr. Weil) or any participant in
drugstore.com’s associate program, or (ii) on the visit described in clause (i) or any later visit,
makes a purchase of INCP Vitamins through the INCP using the Vitamin Advisor
recommendation, the My Optimum Health Plan recommendation, or the Visit with the Doctor
recommendation given to such customer during the visit described in clause (i), (iii) accepts
delivery at the shipping destination, and (iv) remits full payment for such purchase to
drugstore.com or CNS, as applicable.

(h) “drugstore.com Site” means that Web Site, the primary Home Page of which is
identified by the URL www.drugstore.com (and any successor or replacement Web Site;
provided, however, that drugstore.com must obtain Polaris’ written approval (which approval
shall not be unreasonably withheld or delayed) prior to designating a successor or replacement
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Web Site). Except as otherwise provided in this Agreement, the term “drugstore.com Site” does
not include any other Web Site maintained by or for drugstore.com or its Affiliates.

(i) “drugstore.com Mailings” means information and promotional mailings from
drugstore.com and its Affiliates.

() “drugstore.com Store” means any discrete group of products and services available
at any time during the Term on the drugstore.com Site that is accessible by a tab or other top-
level product category identifier on the drugstore.com Site Home Page (such as “Pharmacy,”
“Medicine Cabinet,” “Beauty & Spa,” “Nutrition & Wellness,” etc.), but excluding (i) the
drugstore.com Site Home Page itself, (ii) the Integrative Medicine Store, and (iii) any
mechanisms, areas or services on or through which independent third parties may sell products
or services through the drugstore.com Site.

(k) “Dr. Weil Brand Name” means any brand name using or incorporating Dr. Weil’s
name, image, likeness or other identifier or created under the direction or owélership of Dr. Welil,
for any purpose on any media and in any form or format. B

(1)  “Dr. Weil Site” means, collectively, (i) that Web Site, the primary Home Page of
which is identified by the URL www.drweil.com (and any successor or replacement Web Site)
and (ii) any other Web Sites operated by or for Dr. Weil or his Affiliates from time to time. The
term “Dr. Weil Site” does not include any other Web Site maintained by or for Polaris or its
Affiliates.

(m) “Dr. Weil Subscriptions™ means the Daily Tip, the Weekly Bulletin, and other offers
or information from the Dr. Weil Site.

(n) “Dr. Weil Vitamins” means Dr. Weil’s Select Formula vitamins and all other
vitamins, herbs, minerals and supplements labeled with or marketed using the Dr. Weil Brand.
The term “Dr. Weil Vitamins” does not include the INCP Vitamins or Polaris-Branded Products.

(o) The “Foundation” means the Polaris Foundation.

(p) “Functionality” means functionality available to users of a Site, including (i) tab,
search and browse functionality generally available to users of such Site for navigating through
such Site; (ii) payment and transaction functionality generally available to users of such Site for-
purchasing products (including, without limitation, “shopping cart” functionality), (iii) any other
functionality generally available to users of such Site that may be made generally available from
time to time, and (iv) any future equivalents, improvements, enhancements, and/or upgrades of
any of the foregoing that that may be made generally available to users of such Site from time to
time.

(@) “Home Page” means, with respect to a Web Site, the Web page designated by the
operator of the Web Site as the initial and primary end user interface for the Web Site.

(r) “IMS Launch Date” means the date on which the Integrative Medicine Store is made
generally available to all users of the drugstore.com Site, which date shall be mutually agreed
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upon by the parties but shall occur no later than thirty (30) days after the completion of the
Initial Product Selection and no earlier than forty-five (45) days after the Effective Date.

(s) “INCP”means the Integrative Nutrition CustomPak Program, which is a Polaris-
Branded Consumer Customized Nutritional Supplement Program developed jointly by CNS and
Polaris, using the INCP Brand Name and certain of Polaris’ Trademarks, and provided by CNS,
drugstore.com or its Affiliates for Polaris through a secure e-commerce Web Site maintained by
CNS, drugstore.com or its Affiliates.

(t)  “INCP Brand Name” means the brand name of the INCP, which is “Polaris
CustomPak.”

(u)  “INCP Protocols” means the proprietary protocols developed and provided by
Polaris to CNS and/or drugstore.com-to be used in conjunction with the INCP. The term “INCP
Protocols” does not include protocols that (i) use language that is not substantially similar to the
proprietary protocols developed and provided by Polaris to CNS and/or drugstore com to be used
in connection with the INCP, (ii) are now or later become generally available to the public other
than as a result of a breach of this Agreement by drugstore.com, (iii) are or become available to
drugstore.com from a source other than Polaris, provided that such source is not bound by a
confidentiality agreement with Polaris, or (iv) are independently developed by CNS,
drugstore.com or its Affiliates without any reference to or use of the proprietary materials of
Polaris.

(v) “INCP Vitamins” means the customized nutritional supplements packaged and sold
under the INCP and any other vitamins, herbs, minerals and supplements sold under the INCP.
Any Dr. Weil Vitamins or Polaris-Branded Products sold under the INCP shall be deemed to be

INCP Vitamins.

(w) “Intellectual Property” means any and all (by whatever name or term known or
designated) tangible and intangible (i) works of authorship throughout the universe and all rights
associated therewith, including, without limitation, all exploitation rights, copyrights,
neighboring rights, moral rights, and mask-works, (ii) trademarks, trade dress, and trade names,
(iii) trade secrets, (iv) patents, designs, algorithms, and other industrial property, (v) all other
intellectual and industrial property and proprietary rights (of every kind and nature throughout
the universe and however designated), and (f) all registrations, applications, renewals,
extensions, continuations, divisions, or reissues thereof now or hereafter in force throughout the

universe.

(x) “Intellectual Property Rights” means any and all rights, title, and interests
associated with the Intellectual Property of a person or entity, by whatever name or term known
or designated and whether now known or hereafter existing and whether arising by operation of

law, contract, license, or otherwise.

(y) “Integrative Medicine Store” or “IMS” means the drugstore.com Store to be created
pursuant to Article IV of this Agreement, to be labeled “Natural Health” or such other title as
mutually agreed upon by the parties.
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