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These Standard Terns of Sale ("Terns") govern all sales of botanical raw materials and rel ated
products (each, a "Product") by Kernologix LLC, a Virginia limted liability conmpany with its

princi pal place of business in Short Punp, Henrico County, Virginia ("Kernologix," "Seller," "we,"
or "us"), to the purchasing party ("Buyer," "you"). Kernologix is a distributor in the chain of
distribution and does not manufacture Products. Products are sold solely for further manufacturing.
By paying an invoice, accepting delivery, submitting a purchase order, or checking acceptance on any
Kernol ogi x form Buyer agrees to these Terns (UCC Article 2 applies to the extent not displaced).

1. PRODUCT & USE; BUYER REPRESENTATI ONS

1.1 Products are raw botanical materials (including without Iimtation Ashwagandha, Bacopa (Brahm),
Green Tea EGCG, Marigold Lutein 20% CA5, and other nmaterials described on the applicable purchase
order, quotation, or product specification version referenced thereon) intended solely for further
manufacturing into dietary supplenments, cosnetics, or other lawful finished goods. PRODUCTS ARE NOT
FOR DI RECT HUVAN CONSUMPTI ON | N THEI R RAW FORM

1.2 Buyer represents that it is a sophisticated commercial manufacturer or formulator. Buyer al one
is responsible for fornulation, dosage, finished-product testing, |abeling (including Proposition 65
and al | ergen warnings), DSHEA/ FTC conpliance, and ensuring that finished goods and nmarketing clains
are lawful. Buyer shall not nake disease clains based on Kernol ogi x materials.

1.3 Buyer shall not sell Product in raw formdirect-to-consunmer unless the Product is further
processed into a finished good under Buyer's control and |abeling. Buyer shall not represent

Ker nol ogi x as the manufacturer of any finished good.

2. SPECI FI CATION & LOT; STORAGE

2.1 Product is sold to neet the supplier/manufacturer specification referenced on the order or
Certificate of Analysis ("COA") for the stated lot at tinme of shipnent. Buyer acknow edges that each
COA applies only to that specific lot.

2.2 Reconmended storage (unless the lot-specific COA or SDS states otherwi se): |less than 25°C, |ess
than 60%relative hunmidity, in the original sealed container. Failure to store as directed nay void
cl ai ns.

3. I NSPECTI ON & CLAI M5 (Bl NDI NG

3.1 Visible defects. Buyer MJUST send cl ear photographs of the sealed foil (or primary seal ed
package) with the I ot nunmber visibly printed on the package BEFORE opening, together with a witten
claim within ten (10) business days after delivery for visible defects, shortage, or transit danage.
3.2 Hdden defects / assay failure. Witten claimwithin twenty (20) business days after discovery,
and in any event within a commercially reasonable tine. Buyer nust retain a sealed retain sanple of
at | east 100 granms for six (6) nonths after delivery.

3.3 No return without a witten Return Material Authorization (RVA). Buyer shall hold rejected
material for fifteen (15) days for carrier or Seller inspection. NO PHOTOS OF SEALED FO L WTH LOT
NUMBER BEFORE OPENI NG = NO CLAI M FOR VI SI BLE DEFECTS. FAI LURE TO COWPLY W TH TH S SECTI ON

CONSTI TUTES WAl VER OF THE RELATED CLAI M

4. LIM TED WARRANTY; DI SCLAI MER ( CONSPI CUQUS)

4.1 LIM TED WARRANTY. Seller's sole warranty is that, at the tinme of shipnment, the Product conforns
to the supplier COA for the stated lot in naterial respects.

4.2 Natural variation in color, odor, particle size, or clunping that does not naterially affect the
assay or specification on the COA is not a defect.

4.3 EXCEPT FOR THE LI M TED WARRANTY I N SECTION 4.1, PRODUCT IS SOLD "AS I S." SELLER DI SCLAI M5 ALL
OTHER WARRANTI ES, EXPRESS OR | MPLI ED, | NCLUDI NG W THOUT LI M TATI ON THE | MPLI ED WARRANTI ES OF
MERCHANTABI LI TY, FI TNESS FOR A PARTI CULAR PURPCSE, AND NON- | NFRI NGEMENT. Buyer al one determ nes
suitability for Buyer's intended use.

5. LIMTATION OF LI ABILITY ( CONSPI CUQUS)

5.1 SELLER S TOTAL LIABILITY FOR ANY CLAIM ARI SI NG OUT OF OR RELATED TO ANY PRODUCT OR THESE TERM5—
VWHETHER BASED ON CONTRACT, WARRANTY, TORT (I NCLUDI NG NEGLI GENCE), STRICT LIABILITY, OR OTHERW SE—
SHALL NOT EXCEED THE AMOUNT ACTUALLY PAI D BY BUYER TO SELLER FOR THE SPECI FI C LOT A VING RI SE TO THE
CLAI M

5.2 I N NO EVENT SHALL SELLER BE LI ABLE FOR CONSEQUENTI AL, | NCI DENTAL, | NDI RECT, SPECI AL, EXEMPLARY,

OR PUNI TI VE DAMAGES; LOST PROFI TS OR REVENUE; BUSI NESS | NTERRUPTI ON, COST OF COVER; FI NI SHED- PRODUCT
RECALL COSTS; OR PERSONAL | NJURY OR PROPERTY DAMAGE CLAI MS OF END CONSUMERS, even if advised of the



possibility of such danages, to the maxi num extent permtted by Virginia |aw

6. 1 NDEMNI FI CATI ON

Buyer shall defend, indemify, and hold harml ess Kernologix LLC, its officers, nmanagers, nenbers,
enpl oyees, agents, and upstream suppliers fromand against all clains, |osses, damages, liabilities,
costs, and expenses (including reasonable attorneys' fees) brought by Buyer, Buyer's custoners, or
end consuners arising out of or related to: Buyer's formulation, nmanufacturing, |abeling, storage,
co-m ngling, dosage, failure to warn, handling after title/risk transfer, or any breach of these
Terms. This obligation survives delivery, paynent, and term nation.

7. TITLE & RISK OF LGCSS

7.1 Unless otherwise agreed in witing, shipping is FOB Origin. Title and risk of loss transfer to
Buyer upon delivery to Buyer's dock as evidenced by carrier proof of delivery (PCD). For blind drop-
ship, risk transfers upon delivery to Buyer's designated custoner's dock w th POD.

7.2 Kernologix is not liable for carrier delay, |oss, or damage after tender to the carrier, except
to the extent caused by Seller's willful msconduct. Seller reserves a purchase-noney security
interest in Product under Virginia UCC 88 1-201 and 9-103 until Buyer pays in full; Buyer authorizes
financi ng statenents as needed.

8. PAYMENT

8.1 First three (3) orders: Net fifteen (15) days. Thereafter: Net thirty (30) days, subject to
credit approval. Late amounts accrue interest at 1.5% per nonth (or the maxi mum|lawful rate, if
|l ower), plus collection costs including attorneys' fees of up to thirty-three percent (33% of
amounts col lected. Seller may inpose credit hold, suspend shipnents, and exercise setoff rights.
Buyer may not offset unapproved clains agai nst invoices.

9. RECALL

9.1 Each party is responsible for recall costs caused by its own negligence or breach. Notice of any
actual or potential recall, FDA action, or serious quality issue related to a |ot shall be given
within twenty-four (24) hours. Parties shall cooperate in good faith; neither party shall issue a
press rel ease nanming the other w thout prior consultation, except as required by |aw.

9.2 If arecall is caused solely by defective raw material as shipped, Kernologix's liability is

limted to replacenment of the raw nmaterial for that lot (or refund of anpunts paid for that lot),
consistent with Section 5.

10. | NSURANCE

Buyer shall nmintain product liability insurance of at least Two MIlion Dollars ($2,000,000) per
occurrence. Buyer shall provide a certificate of insurance upon request. |f Buyer resells Product in
raw form Buyer shall name Kernol ogi x LLC as an additional insured on such policy with respect to
that resale.

11. REGULATORY NOTI CE & COOPERATI ON

Buyer shall pronmptly notify Kernol ogi x of any FDA, FTC, state, or foreign regulatory inquiry,
adverse event report, or material consunmer conplaint reasonably related to a Kernol ogi x |ot, and
shal | cooperate in good faith in any investigation.

12. TIME LIMT TO SUE

ANY ACTI ON AGAI NST KERNOLOG X ARI SI NG OUT OF OR RELATED TO THESE TERMS OR ANY PRODUCT MUST BE
COVMMENCED W THI N ONE (1) YEAR AFTER DELI VERY OF THE APPLI CABLE LOT, or be forever barred, to the
fullest extent permtted by |aw.

13. FORCE MAJEURE; ALLOCATI ON

Seller is not liable for delay or failure due to causes beyond its reasonable control (including
acts of CGod, epidemc, war, terrorism |abor dispute, carrier failure, governmental action, or
supply interruption). Seller may allocate avail able Product anobng custoners in a fair and reasonabl e
manner. Price increases alone are not Force Majeure for Buyer.

14. GENERAL / BO LERPLATE

14.1 Entire Agreenent. These Terns, together with the applicable quotation, order confirmation, COA
and specification version referenced on the order, constitute the entire agreenent and supersede
prior negotiations. Buyer's additional or different terns are objected to and rejected (UCC § 2-207).

14.2 Severability; No Waiver. If any provision is unenforceable, the remainder stays in effect.
Failure to enforce is not a waiver.

14. 3 Assignnment. Buyer nmay not assign without Seller's prior witten consent; Seller nmay assign to
an affiliate or successor.

14. 4 Governing Law, Venue; Mediation. These Terns are governed by the |laws of the Conmmonweal t h of
Virginia (excluding conflict-of-laws rules) and the UCC as enacted in Virginia. Exclusive venue lies
in state or federal courts sitting in Henrico County, Virginia. Before filing suit (except for



injunctive relief to protect IP or unpaid invoices), the parties shall attenpt nediation
adm ni stered by the Anerican Arbitration Association in Richnond, Virginia

14.5 Acceptance. Paynent of an invoice, acceptance of delivery, or issuance of a purchase order
constitutes acceptance of these Ternms (Version 2.0).

Questions: operations@ernol ogi x.com - https://ww. kernol ogi x. conf terns/sal es
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