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These Supplier Purchase Terns ("Terns") apply to every purchase order ("PQO') issued by Kernol ogix

LLC, a Virginialimted liability conpany |located in Short Punp, Henrico County, Virginia

("Kernol ogi x," "Buyer"), to the supplying party ("Supplier"). Kernologix is a distributor and does
not manufacture. Goods include botanical raw materials such as Ashwagandha, Bacopa (Brahm), G een
Tea EGCG, Marigold Lutein 20% CW5, and any other material described on the PO and the then-current
specification version referenced thereon (collectively, "Goods"). Acceptance of a PO, shipnent

agai nst a PO, or commencenent of performance constitutes Supplier's acceptance of these Terms. UCC
Article 2 applies to the extent not displaced.

1. PACKAG NG & SHI PMENT

1.1 Goods shall ship in original sealed nanufacturer foil (or equivalent primary seal ed packagi ng)
with the ot nunmber printed on the foil/packaging itself, not applied solely by sticker, unless
Ker nol ogi x agrees otherwi se in witing.

1.2 If the PO requests blind shipnment, Supplier shall use a plain outer carton w thout Supplier
brandi ng and follow ship-to instructions on the PO

2. QUALITY & REGULATORY WARRANTI ES

2.1 ldentity & Adulteration. Supplier warrants that each lot is 100%the botanical (or material)
identity stated on the PO specification; is not spiked, irradiated, or ethylene-oxide (EtO treated
(unl ess expressly disclosed and approved in witing); is not adulterated under FDCA 8 402; and is
not m sbranded under FDCA § 403. ldentity shall be supported by appropriate methods (including HPTLC
and/ or DNA barcodi ng where scientifically suitable for the material).

2.2 Contami nants. Supplier warrants that each lot neets applicable limts for: heavy netals
(including California Proposition 65 where applicable and USP <561> as rel evant); pesticides (USDA
NOP and EU Regul ation 396/ 2005 as applicable to the market/spec); residual solvents (USP <467>);

m crobial quality (USP <2023> or agreed equival ent); aflatoxins; polycyclic aronmatic hydrocarbons
(PAH) where applicable; and, for Ashwagandha and other applicabl e botanicals, pyrrolizidine

al kal oi ds consistent with the referenced specification.

2.3 COA Standard. Each Certificate of Analysis must be froman | SO | EC 17025-accredited | aboratory
(or Kernol ogi x-approved equi val ent), and nust state nethod, specification linmt, actual nunerical
result, and LOD LOQ where applicable. Statements of nmere "conplies" w thout actual results are not
accept abl e unl ess Kernol ogi x pre-approves in witing for a specific anal yte.

2.4 Docunents Required Before Shipnent (Each Lot). Prior to shipnment of each lot, Supplier shall
provide: COA; current specification; allergen statement covering FALCPA and the FASTER Act; TSE/ BSE
statenent; Non-GMO statenent; Country of Origin; Safety Data Sheet (SDS); nmanufacturing flow di agram
(or summary); and any other docunments listed on the PO or specification version.

2.5 Change Control. Supplier shall give at |east ninety (90) days' prior witten notice before any
change in manufacturer, manufacturing site, process, solvent system or botanical/source material
that could reasonably affect identity, purity, strength, or conposition. No such change may be

i mpl emented for Kernol ogix POs without witten approval.

2.6 FSMA / cG@WP. Supplier warrants manufacture under applicable cGW, including 21 CFR Parts 111 and/
or 117 as applicable, and that the facility is FDA-registered under 21 CFR Part 1 (or equivalent) as
required by | aw.

2.7 Records & Audit. Supplier shall retain |lot records for at |east four (4) years and shall permt
Kernol ogi x (or its designee) to audit relevant quality records and facilities on five (5) business
days' prior witten notice, during nornmal business hours, subject to reasonable confidentiality
controls.

3. | NSURANCE (CONSPI CUOUS REQUI REMENTS)

3.1 Supplier shall naintain Products & Conpleted Operations liability insurance with limts of not
less than Two MIlion Dollars ($2,000,000) per occurrence and Two MIlion Dollars ($2,000, 000)
aggregate, witten on a primary and non-contributory basis with respect to Kernologi x, including a
wai ver of subrogation in favor of Kernologix, and an Additional |nsured endorsenent CG 20 26 (or
equi val ent) nam ng Kernol ogi x LLC.

3.2 Insurer shall provide thirty (30) days' prior witten notice of cancellation or materi al
reduction (ten (10) days for non-paynent). Supplier shall deliver a Certificate of |nsurance before
first shipnent and upon each annual renewal, and upon request.

4. | NDEMNI FI CATI ON ( SURVI VES)



Supplier shall defend, indemify, and hold harm ess Kernologix LLC, its officers, managers, nenbers,
enpl oyees, agents, and custoners from and against all clains, |osses, damages, liabilities, costs,
and expenses (including reasonable attorneys' fees, recall costs, and third-party clains by Buyer's
custoners or end consuners) arising out of or related to: breach of warranty; negligence; strict
liability; failure to nmeet the specification, COA or cGW; adulteration or m sbranding; or

unaut hori zed | ot substitution. This indemity survives termination, delivery, and paynent.

5. RECALL
5.1 Supplier shall notify Kernologix within twenty-four (24) hours of |earning of any defect,
regul atory action, or recall affecting a lot sold to Kernol ogi x.

5.2 For recalls or field actions caused by Supplier's Ilot, Supplier is responsible for replacenent
Goods, inbound/ out bound freight, confirmatory testing, and docunented buyer chargebacks caused by
that lot. Except for Supplier's gross negligence or willful msconduct, Supplier's aggregate
nmonetary responsibility under this Section for a given Ilot shall not exceed two tinmes (2x) the val ue
of that lot as invoiced to Kernol ogix.

6. LOT SUBSTI TUTI ON

No | ot substitution w thout Kernologix's prior witten approval. Unauthorized substitution nakes
Supplier liable for full replacenent, testing, freight, and docunented custoner charges arising from
the substitution.

7. NON- Cl RCUMWENTI ON (VI RG NI A- FOCUSED)

7.1 For twelve (12) nmonths fromthe date Kernol ogix first introduces a custoner to Supplier (the
"I ntroduction Date"), Supplier shall not knowi ngly sell the sane Goods direct to that custoner for
orders of |ess than one hundred kilograns (100 kg) where: (a) Kernologix introduced the custoner

t hrough sanpl es, COA sharing, and/or price negotiation; and (b) the custoner was not already in
Supplier's customer records prior to the Introduction Date, as evidenced by Supplier's

cont enpor aneous witten records.

7.2 This covenant is limted as stated to protect Kernologix's legitinmte business interest inits

introductions and is intended to be enforceable under Virginia law. If a court finds any portion
overbroad, it shall be nodified to the mninmum extent necessary to be enforceable.

8. LI M TED REMEDI ES; DI SCLAI MER OF EXTRAORDI NARY DANMAGES (CONSPI CUQUS)

8.1 EXCEPT FOR SUPPLI ER'S | NDEMNI TY, RECALL, AND SUBSTI TUTI ON OBLI GATI ONS, AND EXCEPT FOR GROSS
NEGLI GENCE OR W LLFUL M SCONDUCT, SUPPLIER S LI ABILITY FOR ANY NONCONFORM NG GOCDS |'S LI M TED TO
REPLACEMENT OR REFUND OF THE PURCHASE PRI CE FOR THE AFFECTED LOT.

8.2 EXCEPT AS EXPRESSLY STATED, NEI THER PARTY | S LI ABLE TO THE OTHER FOR CONSEQUENTI AL, | NCI DENTAL,
| NDI RECT, SPECI AL, OR PUNI TI VE DAMAGES OR LOST PROFITS, to the nmaxi mum extent permitted by | aw.
Nothing in this Section linmts Supplier's indemity for third-party clains under Section 4.

9. CONFI DENTI ALI TY

Each party shall keep confidential the other party's non-public business, pricing, custonmer, and
technical information, and use it only to performunder the PO except for infornation that is
public, independently devel oped, or required to be disclosed by |aw.

10. GENERAL / BO LERPLATE

10.1 Entire Agreenent. The PO these Terns, and the referenced specification version are the entire
agreenent and supersede prior proposals. Additional Supplier terns are rejected unless Kernol ogi x
expressly accepts in a signed witing (UCC § 2-207).

10. 2 Severability; No Waiver. Unenforceable provisions are severed; the rest remains. No waiver
unless in witing.

10.3 Force Majeure. Neither party is liable for delay caused by events beyond reasonable control;
price increases alone are not Force Mjeure.

10. 4 Assignnment. Neither party may assign without the other's prior witten consent, except to an
affiliate or successor in connection with a nerger or sale of substantially all assets.

10.5 Governing Law, Venue; Mediation; Fees. CGoverned by the | aws of the Commonwealth of Virginia and
the Virginia UCC. Exclusive venue: Henrico County, Virginia. Before litigation (except for unpaid
amounts or injunctive relief), parties shall nediate in Richnond, Virginia. The prevailing party is
entitled to reasonabl e attorneys' fees and costs.

10. 6 Acceptance. Acceptance of this PO constitutes acceptance of Kernol ogi x Supplier Terns Version
2.0 at https://kernol ogi x. con terns/ supplier.

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