Novatia, LLC Terms and Conditions

These Terms and Conditions (“Terms”) apply to and are incorporated by reference into any quotation,
work order, purchase order, or other ordering document (“Quote”) issued by Novatia, LLC
(“Novatia”) for the provision of any services (“Services”) by Novatia for the buyer ("Buyer") identified
on the Quote. No terms or conditions on any purchase order, invoice, acceptance, confirmation or
other document will modify or supersede these Terms and these Terms shall supersede and govern
and control over any document submitted by Buyer to Novatia.

1) Acceptance and Modifications. These Terms are the only terms that govern the provision of
Services by Novatia for Buyer, unless Novatia and Buyer have a signed master services
agreement (“MSA”) in place, in which case such MSA shall govern and control. These Terms
comprise the entire agreement between the parties, and supersede all prior or contemporaneous
understandings, agreements, negotiations, representations and warranties, and
communications, both written and oral. These Terms supersede any of Buyer’s generalterms and
conditions of purchase regardless of whether or when Buyer has submitted its purchase order or
such terms. Novatia expressly rejects Buyer’s general terms and conditions of purchase, and
fulfillment of Buyer’s order or provision of any Services does not constitute acceptance of any of
Buyer’s terms and conditions or serve to modify oramend these Terms. No conflicting terms from
Buyer's purchase orders or any other document shall apply.

2) Services.

a) Novatia shall perform the Services which may include routine analytical services (“Routine
Analytical Services”) or customized research services (“Custom Research Services”) for
Buyer in accordance with these Terms. Notwithstanding anything to the contrary in these
Terms, Services are NOT performed under regulated conditions (e.g., cGxP) and reports and
other Deliverables (defined below) are “for information only”.

i) Typical turnaround time for most Routine Analytical Services is 1-5 business days.
Electing “rush service” moves your submission to the front of the instrument queue for
two times (2X) Novatia’s standard fees. Large numbers of samples may have delayed
turnaround times.

ii) Buyer represents that submitted samples do not require exceptional handling or
precautions (e.g., as with radioactive samples, controlled substances, highly potent or
cytotoxic compounds, etc.) and that any available safety information (safety data sheet,
occupational exposure level, control banding, etc.) will be relayed in writing to Novatia
prior to sample shipment.

iii) During the performance of Routine Analytical Services or Custom Research Services,
NOVATIA shall keep records and data in connection with the Services performed in
accordance with NOVATIA’s standard policies (“Records”). Upon completion of each
request of Services, NOVATIA will deliver to Buyer or otherwise make available to Buyer
via NOVATIA’s online portal copies of the applicable Records and Buyer shall be solely
responsible for ensuring that Buyer has all Records and Materials in Buyer’s possession
at such time. Buyer understands and agrees that NOVATIA will not serve any archival
function for and shall not be obligated to maintain any such Records or Materials after
completion of each request for Services.
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3)

iv) Exclusions from any Routine Analytical Services: Meetings, phone calls, and data review
are not included with any Routine Analytical Services and may require additional fees
from Buyer.

v) If additional data interpretation/reporting is required beyond the scope of the
deliverables for a Routine Analytical Service or Custom Research Project, Buyer may
request and Novatia can provide a separate Quote to the Buyer.

Pricing; Payment Terms.

a)

b)

Payment Terms. Unless set forth otherwise on the applicable Quote, Novatia may invoice on
a monthly basis or atthe completion of the applicable Services, in Novatia’s discretion. Buyer
shall promptly pay all amounts due within thirty (30) days after the date of each invoice.
Payment for Services must be made by check, credit card, wire transfer or ACH. An approved
purchase order (Net 30) or credit card details will be provided to Novatia upon submitting an
analysis request at: http://www.enovatia.com/novatia-sample-submission-form/. When
paying by credit card, transactions will process at the time Services are provided. Invoices
are due and payable within the time noted on the invoice, measured from the date of the
invoice. Buyer setup documents for third party procurement platforms may be sent to
accounting@enovatia.com for review and will be returned directly to Buyer. Novatia can
accept payment from third party procurement platforms, but will not register directly with
Buyer’s procurement platform. Any amount due from Buyer not paid when due shall, in
NOVATIA’s discretion, be subject to NOVATIA’s costs of collection (including reasonable legal
fees and costs) and shall bear interest at the rate of 1 %2 % per month or part thereof or at the
maximum rate permitted by law. NOVATIA shall have theright in its sole discretion to suspend
providing Services in the event Buyer fails to timely pay any amounts invoiced or otherwise
due, provided that NOVATIA shall resume provision of suspended Services upon receipt of
payment for such amounts unless NOVATIA has terminated these Terms or the applicable
Quote prior to receipt of such payment.

Taxes. Amounts invoiced do not include taxes, levies, duties or similar governmental
assessments, including, for example, value-added, sales, use or withholding taxes,
assessable by any governmental authority (collectively, “Taxes”). Buyer shall bear and be
solely responsible for the payment of all Taxes, except for Taxes based upon NOVATIA’s
income.

Company Materials; Records and Reports.

a)

In connection with each Quote, Buyer may provide to Novatia certain materials, including
samples, data, and other information to be used by Novatia in connection with the
performance of Services on the applicable Quote (“Materials”). Buyer shall retain all right,
title, and interest in and to the Materials.

Novatia shall use the Materials only for the performance of Services under the Quote for
which they were provided unless agreed to otherwise in writing by the parties.

All Materials will either be disposed or destroyed at Novatia’s election unless Buyer expressly
requests in writing the return of specific Materials at the time of submission of the Materials
to Novatia. Novatia shall dispose of any Materials in accordance with applicable law.

Representations and Warranties.

a)

Mutual Warranties. Each party hereto represents and warrants that it: (a) has full power and
authority to enter into these Terms, and to consummate the transactions contemplated
hereby; (b) has not entered into any agreements inconsistent with or contrary to these Terms;
and (c) shall comply with all applicable laws, rules and regulations.
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6)

b) Buyer Warranties. Buyer represents and warrants that it owns or has all necessary rights and
licenses to all Materials provided to Novatia in connection with these Terms and that the
Materials do not and shall not infringe on any intellectual property right or other proprietary
right of any third party.

c) Warranty Disclaimer. EXCEPT AS EXPRESSLY STATED IN THESE TERMS, ALL SERVICES ARE
PROVIDED ON AN AS-IS BASIS AND NOVATIA MAKES NO REPRESENTATIONS OR
WARRANTIES, EXPRESS OR IMPLIED, REGARDING ANY MATTER WHATSOEVER WHETHER
ARISING BY STATUTE OR OTHERWISE IN LAW AND SPECIFICALLY DISCLAIMS LIABILITY IN
CONNECTION WITH SUCH WARRANTIES, INCLUDING ANY WARRANTY OF
MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, TITLE OR NON-INFRINGEMENT
AND ANY IMPLIED WARRANTY ARISING FROM A COURSE OF DEALING OR PERFORMANCE
OR USAGE OF TRADE.

Confidential Information. In connection with these Terms, the parties may each disclose (such

party, the “Discloser”) to the other party (the “Recipient”) Confidential Information (defined

below). Each party shall maintain any and all Confidential Information of the other party in strict
confidence and shall not disclose, use, commercialize, make copies of or otherwise appropriate,
in whole or in part, any Confidential Information of the other party without the prior written
consent of such party. “Confidential Information” means all scientific, technical, financial, or
business information or materials disclosed or made available to Recipient (written, oral or
stored in any information storage and/or retrieval medium or device), including, without
limitation, any research, products, costs, customer lists, marketing information, business
studies, finances, compositions, strategies, pricing information, methodologies, processes,
know-how, Background Intellectual Property, and any other information and materials that have
not been made available to the general public. Confidential Information shall not, however,
include any information that Recipient can establish: (i) was publicly known or made generally
available without a duty of confidentiality prior to the time of disclosure to Recipient by Discloser;

(if) becomes publicly known or made generally available without a duty of confidentiality after

disclosure to Recipient by Discloser through no action or inaction of Recipient; or (iii) is in the

rightful possession of Recipient without confidentiality obligations at the time of disclosure by

Discloser to Recipient as shown by Recipient’s then-contemporaneous written files and records

kept in the ordinary course of business. Notwithstanding the foregoing, Novatia may use Buyer’s

Confidential Information as necessary to fulfill Novatia’s obligations under these Terms and may

disclose Buyer’s Confidential Information to Novatia’s personnel who are required to have and/or

use such Confidential Information in order for Novatia to fulfill its obligations under these Terms.

Without limiting the foregoing, each party agrees to safeguard the Confidential Information of the

other party and to prevent its unauthorized, negligent or inadvertent use, copying or disclosure

thereof in a manner not less than that employed to protect such party’s similar confidential
information and always with at least a reasonable degree of care.

Intellectual Property.

a) Background Intellectual Property. Each party owns and will retain all right, title and interest
in and to all materials, ideas, products, concepts, methodologies, processes, techniques,
templates, reports, information, inventions, concepts, data, know-how, and other works, and
all patents, copyrights, trade secrets, trademarks, and other intellectual property rights
related to any of the foregoing, including all improvements and modifications thereto and
derivatives thereof, (i) owned or controlled by such party prior to the date of the applicable
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Quote, (ii) acquired by a party after the date of the applicable Quote, or (iii) first developed by
a party after the date of the applicable Quote without specific reliance on the intellectual
property or Confidential Information of the other party (“Background Intellectual
Property”).

b) Ownership of Deliverables. Except as otherwise provided on the applicable Quote, all
Deliverables (defined below) shall be owned by Buyer. In support of the foregoing, Novatia
hereby agrees that all Deliverables shall be considered works for hire in favor of Buyer within
the meaning of applicable copyright laws. To the extent the work for hire doctrine does not
apply to any Deliverable, upon full payment by Buyer for the Services, Novatia will assign to
Buyer all right, title, and interest in and to such Deliverable. “Deliverables” means all work
product created or developed specifically for Buyer by Novatia solely in connection with the
Services that are expressly identified on the applicable Quote as a deliverable, specifically
excluding all Background Intellectual Property of Novatia.

c) Unless expressly set forth otherwise on the applicable Quote, Novatia warrants and
represents that the Deliverables do not contain any Background Intellectual Property of
Novatia and no license to any Background Intellectual Property of Novatia is or will be
required for Buyer’s use of the Deliverables without restriction.

d) Residual Rights. Notwithstanding anything to the contrary herein, Novatia and its personnel
shall be free to use and employ its and their general skills, know-how, and expertise gained
or learned during the course of performing Services under these Terms.

Indemnification. Buyer shall indemnify, defend and hold harmless Novatia, and its directors,

officers and employees (collectively, “Novatia Indemnitees”) from and against any liability,

demand, damage, cost or expense (including reasonable attorneys’ fees) arising from any claim,
action or proceeding related to or arising from: (a) Buyer’s breach of these Terms or the applicable

Quote orviolation of applicable law; (b) the negligence or intentional misconduct of Buyer or any

of its employees, agents or representatives; or (c) infringement of the intellectual property right(s)

of a third party by the Materials or the use or possession of the Materials.

Limitation of Liability. IN NO EVENT SHALL NOVATIA BE LIABLE FOR ANY SPECIAL, INCIDENTAL,

INDIRECT, EXEMPLARY, PUNITIVE OR CONSEQUENTIAL DAMAGES UNDER THESE TERMS OR

ANY QUOTE WHETHER IN TORT, CONTRACT OR OTHERWISE (INCLUDING NEGLIGENCE), EVEN

IF ADVISED OF THE POSSIBILITY OF SUCH DAMAGES. IN THE EVENT THAT NOVATIA IS FOUND

LIABLE FOR ANY REASON UNDER THESE TERMS OR A QUOTE, IN NO EVENT SHALL NOVATIA’S

LIABILITY FOR DAMAGES OF ANY KIND EXCEED IN THE AGGREGATE THE FEES PAID TO NOVATIA

FOR THE PARTICULAR SERVICES PROVIDED UNDER THE APPLICABLE QUOTE GIVING RISE TO

THE LIABILITY DURING THE TWELVE (12) MONTH PERIOD IMMEDIATELY PRECEDING THE DATE

OF THE EVENT GIVING RISE TO SUCH LIABILITY. THIS SECTION STATES BUYER’S SOLE REMEDY

AND EXCLUSIVE LIABILITY FOR ALL DAMAGES WHATSOEVER, IN CONTRACT OR TORT OR

OTHERWISE (INCLUDING NEGLIGENCE) UNDER THESE TERMS.

10) Miscellaneous.

a) Insurance. During the performance of Services, NOVATIA shall maintain insurance coverage
amounts and types customary and appropriate for vendors in Novatia’s industry providing
services similar to the Services.

b) Notices. All notices required under these Terms must be made in writing and sent via
reputable overnight courier with delivery confirmation or email with read receipt confirmation
to the contact person and address or email address, as applicable, indicated on the
applicable Quote.

c) Force Majeure. If either party’s ability to perform any obligation under these Terms (except as
to payment obligations) is hindered or delayed by an event beyond their reasonable control
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(referred to as "Force Majeure"), that party will be excused from performing as long as the
event continues. "Force Majeure" refers to events beyond a party's controlincluding, without
limitation, fire, flood, sabotage, shipwreck, embargo, strike, explosion, riot, government
action, natural disasters, pandemic, or acts of war. If either party experiences a Force
Majeure event or anticipates that one may occur, that party must inform the other party of the
cause, details, duration, and other relevant within a reasonable time frame, outlining the
cause and expected duration. The affected party should keep the other party updated on its
progress in resolving the issue and notify the other party when they expect to resume
performance.

d) Assignment. Buyer shall not assign these Terms without the prior written consent of
NOVATIA. Any attempted assignment in contravention of this restriction shall be void and
ineffective. These Terms shall be binding upon all successors, heirs and permitted assigns.

e) Severability. If any provision of these Terms is found to be invalid or unenforceable under
applicable law, such provision will be modified to the minimum extent necessary to make it
enforceable, and the remainder of these Terms will remain in full force and effect.

f) Governing Law and Jurisdiction. These Terms shall be interpreted and enforced in
accordance with the laws of the Commonwealth of Pennsylvania applicable to contracts
entered by residents of Pennsylvania and wholly performed in Pennsylvania, excluding the
provisions of the United Nations Convention on Contracts for the International Sale of Goods.
Buyer and Novatia consent to the exclusive jurisdiction of the courts in Bucks County,
Pennsylvania and the United States District Court for the Eastern District of Pennsylvania,
sitting in Philadelphia, PA, in all actions and proceedings arising hereunder and waive the
right to object to the venue or forum as improper or inconvenient. Buyer and Novatia further
consent to service of process by certified mail, return receipt requested to their respective
addresses. In the event Novatia prevails in a dispute between the parties regarding the
interpretation or enforcement of these Terms that results in litigation, Novatia shall have its
attorneys’ fees, professionals’ fees, and costs paid by Buyer, and such sum may be added to
any judgment entered in the litigation. Novatia’s right to the foregoing shall not merge with
but shall survive the entry of judgment and shall extend to appeals and collection.

g) Waiver. No waiver by Novatia of any of the provisions of these Terms is effective unless
explicitly set forth in writing and signed by Novatia. No failure to exercise, or delay in
exercising, any right, remedy, power, or privilege arising from these Terms by Novatia operates
or may be construed, as a waiver thereof. No single or partial exercise of any right, remedy,
power, or privilege hereunder by Novatia precludes any other or further exercise thereof or
the exercise of any other right, remedy, power, or privilege by Novatia.

h) Relationship of the Parties. The relationship between the parties is that of independent
contractors. Nothing contained in these Terms shall be construed as creating any agency,
partnership, joint venture, or other form of joint enterprise, employment, or fiduciary
relationship between the parties, and neither party shall have authority to contract for or bind
the other party in any manner whatsoever.

i) Entire Terms. These Terms, including the applicable Quote, may not be amended except by a
writing that specifically references these Terms and is signed by authorized representatives
of both parties. No terms or conditions on any Buyer purchase order, invoice, acceptance,
confirmation or similar document will modify these Terms.
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