B Terms and Conditions of Sale

Acceptance

Acceptance of Buyer's order by Quality
Biological, Inc. ("Seller") is expressly conditioned
on Buyer's assent to the terms and conditions
contained herein, whether additional to or different
from those contained in Buyer's purchase order,
or any other form or document previously or
hereafter supplied by Buyer to Seller. Buyer will
be deemed to have assented to these terms and
conditions unless Seller receives written notice of
objection prior to any delivery or other
performance of Buyer's order.

Any order submitted by Buyer is not binding on
Seller lo the extent it is inconsistent with any
agreement previously reached by the parties.

Changes and Cancellations

No change by Seller of any term or condition of
this contract or any of Seller's rights or remedies
shall be binding on Seller, nor shall any order be
canceled or changed by Buyer, unless Seller's
authorized officer expressly consents in writing.

Orders cannot be cancelled or modified once
production has begun without mutual written
agreement of both parties.

Custom products, GMP lots, and temperature-
controlled materials are generally non-cancellable
once production has commenced.

Delivery
3.1 Transfer of Title and Risk of Loss

Unless otherwise agreed in writing, all sales
are F.O.B. Seller’'s shipping point (FOB Origin).
Title to and risk of loss for the products shall
transfer to Buyer upon delivery of the shipment to
the carrier. Seller is not obligated to procure
insurance for products in transit; however, if
requested by Buyer, Seller will obtain such
insurance at Buyer's expense.

Seller reserves the right to make delivery in
installments, each to be separately invoiced and
paid when due. Delay in delivery of any
installment shall not relieve Buyer of its obligation
to accept remaining deliveries.

3.2 Order Processing

Orders are processed Monday through Friday,
excluding company holidays.

In-stock products typically ship within one (1)
to three (3) business days following order
confirmation.

Products manufactured to order, custom
formulations, GMP batches, or large-volume
orders shall ship according to the lead time
provided in the applicable order confirmation or
quotation.

Orders received after established daily carrier
cut-off times will be processed the next business
day.

3.3 Shipping Methods and Packaging

Seller ships via recognized commercial
carriers and may ship using customer-designated
carrier accounts upon request.

Products are packaged using procedures
designed to maintain required temperature ranges
during normal transit conditions, including, as
applicable:

e Ambient
e Refrigerated (2—-8 °C)
e Frozen or dry ice shipments

Packaging configurations are selected based
on product requirements, destination, and
anticipated transit time to support product
integrity.

3.4 Freight Terms

Unless otherwise specified in writing,
shipments are freight prepaid and added to the
invoice or billed to a customer or distributor carrier
account.

Buyer is responsible for providing accurate
shipping information and any special delivery
requirements. Buyer shall be responsible for any
additional freight, handling, storage, disposal, or
replacement costs arising from shipments refused
without authorization or rendered undeliverable
due to inaccurate or incomplete shipping
information provided by Buyer.

For international shipments, Buyer is solely
responsible for obtaining any required import
permits, customs clearance, duties, taxes,
brokerage fees, and compliance with applicable
local laws and regulations. Seller will provide
standard shipping documentation where
applicable but assumes no responsibility for
regulatory approval or customs clearance.

3.5 Delivery Timing

Transit times provided by carriers are
estimates only and are not guaranteed unless
premium services are specifically requested and
confirmed in writing.

Seller shall not be liable for delays caused by
carriers, weather events, customs processing,
transportation disruptions, labor disputes,
regulatory actions, supply interruptions, or other
causes beyond Seller's reasonable control.

3.6 Inspection Upon Receipt

Buyer shall inspect products immediately upon
receipt.



Any shipping discrepancies, visible damage,
shortages, or temperature concerns must be
reported to Seller in writing within forty-eight (48)
hours of delivery.

Notification must include relevant supporting
documentation, including photographs, shipment
details, and, where applicable, temperature
monitoring data.

Failure to notify Seller within forty-eight (48)
hours may limit Seller’s ability to investigate or
replace products.

3.7 Allocation

If Seller is unable, due to causes beyond its
reasonable control, to supply the total demand for
products specified in Buyer’s order, Seller may
allocate its available supply among any or all
buyers on such basis as Seller deems
commercially fair and practical, without liability for
any resulting failure of performance.

Price and Payment

Terms of sale are net thirty (30) days of the
date of invoice, unless otherwise stated.
Delinquent accounts will be charged interest at
the rate of 1.5% per month. Product prices are
subject to change any time without notice and arc
the Seller's prices in effect at the time an order is
received. If in Seller's sole discretion the financial
condition of Buyer does not justify the terms of
payment specified above, Seller may demand full
or partial payment in advance before proceeding
with the contract. If Buyer defaults in any payment
when due, under this or any other order, Seller, at
its option without prejudice to its other lawful
remedies, may defer delivery or cancel this
contract.

Buyer shall pay Seller's reasonable costs of
collection of money due and unpaid including
reasonable attorney's fees.

Taxes and Other Charges

Any use tax, sales tax, excise tax, inspection or
testing fee, or any other tax, fee or charge of any
nature whatsoever imposed by any governmental
authority on or measured by the transaction between
Seller and Buyer, except for any tax based upon
Seller's net income, shall be paid by Buyer in
addition to the prices quoted or invoiced. In the
event Seller is required to pay any such tax, fee or
charge, Buyer shall reimburse Seller therefore; or,
in lieu of such payment, Buyer shall provide Seller
at the time the order is submitted an exemption
certificate or other document acceptable to the
authority imposing the tax, fee or charge.

Warranties

Seller warrants at the time of delivery that its
products meet the specifications in the literature, if
any, furnished to Buyer or as published in its catalog,
whichever is more current. Buyer's misuse of the
products in any manner or failure to use the products

in accordance with instructions, if any, furnished by
Seller shall void the warranty made in connection with
this sale. THIS WARRANTY IS IN LIEU OF ALL
OTHER REPRESENTATIONS AND WARRANTIES,
EXPRESS OR IMPLIED, OR ARISING BY COURSE OF
DEALING OR PERFORMANCE, CUSTOM OR USAGE IN
THE TRADE. INCLUDING ANY WARRANTY OF TITLE,
MERCHANT ABILITY OR FITNESS FOR A
PARTICULAR PURPOSE.

Seller will, in its sole discretion, either replace
or extend full credit on the purchase price of any
product that breaches this warranty, provided that
the Buyer (I) returns the product and (2) notified
Seller of the breach of warranty in writing within
30 days after the date of delivery of the products.
All claims for breach of warranty shall be deemed
waived in the event Buyer fails to notify Seller
within 30 days after the date of delivery.

Limitation of Liability

Seller's maximum liability to Buyer for any
claim whatsoever, regardless of the form of action,
whether in contract or tort, including negligence,
shall not exceed the invoice price of the particular
product with respect to which a claim is made.
SELLER SHALL NOT BE LIABLE FOR ANY
LOSS OF PROFITS, CLAIM OR DEMAND
AGAINST IT BY ANY OTHER PARTY, OR FOR
ANY CONSEQUENTIAL, INDIRECT,
INCIDENTAL, OR SPECIAL DAMAGES.

Seller shall not be liable for losses or damages
arising from shipment delays caused by carriers,
customs authorities, weather conditions, or other
events beyond the Seller's reasonable control.

Buyer's Use of Products

Seller's products are intended primarily for
laboratory research purposes and, unless
otherwise indicated on the front of Seller's invoice
or on product labels, arc not to be used for any
other purposes, including but not limited to, in
vitro diagnostic purposes, in foods, drugs or
cosmetics for humans or animals or for
commercial purposes. Buyer acknowledges that
the products have not been tested by Seller for
safety and efficacy in food, drug, device,
cosmetic, commercial or any other use, unless
otherwise stated in Seller's literature furnished to
Buyer. Buyer expressly represents and warrants
lo Seller that Buyer will properly test, use,
manufacture and market any products purchased
from Seller and any final articles made from them in
accordance with the practices of a reasonable man
who is an expert in the field and in strict compliance
with all applicable federal and state food, drug,
device, and cosmetic and other relevant laws and
regulations, now and hereinafter enacted. Buyer
further warrants to Seller that any final articles
manufactured from Seller's products shall not be
adulterated or misbranded within the meaning of the
Federal Food, Drug and Cosmetic Act and shall not
be articles which may not, under Sections 404, 506,
or 612 of the Act, be introduced into interstate



commerce.

Buyer realizes that, since Seller's products are
intended primarily for research purposes, they
may not be on the Toxic Substances Control Act
(TSCA) inventory. Buyer assumes responsibility
to assure that the products purch11scd from
Seller arc approved for use under TSCA, if
applicable.

Buyer has the responsibility to verify the
hazards and to conduct any further research
necessary to team the hazards involved in using
products purchased from Seller. Buyer also has
the duty to warn Buyer's customers and any
auxiliary personnel (such as freight handlers, etc.)
of any risks involved in using or handling the
products. Buyer agrees to comply with
instructions, if any, furnished by Seller relating to
the use of the products and not misuse the
Products in any manner. If the products
purchased from Seller are to be repackaged,
relabeled or used as starting material or
components of other products, Buyer will verify
Seller's assay of the products. No products
purchased from Seller shall be considered to be
foods, drugs or cosmetics; nor, except if labeled
"For in Vitro Diagnostic Use," to be devices.

Buyer agrees to indemnify and hold Seller
harmless from and against any and all losses,
damages and expenses (including attorney's fees
and other costs of defending any action) that Seller
may sustain or incur as a result of any claim of
negligence, breach of implied warranty, strict
liability in tort or other theory of law, by Buyer, its
officers, agents or employees, its successors and
assigns, and its customers, whether direct or
indirect, in connection with the use of Seller's
products, or by reason of Buyer's failure to perform
the obligations contained herein. Buyer shall notify
Seller within 15 days of Buyer's receipt of
knowledge of any accident involving Seller's
products resulting in personal injury or damage to
properly, and Buyer shall fully cooperate with
Seller in the investigation and determination of the
cause of such accident and shall make available to
Seller all such statements, reports and tests made
by Buyer or made available to Seller all such
statements, reports and tests made by Buyer or
made available to Buyer by others. The furnishing
of such information to Seller and any investigation
by Seller shall not constitute an assumption of any
liability by Seller.

Patent Disclaimer

Seller does not warrant that the use of sale of the
products delivered hereunder will not infringe the
claim of any patents covering this product itself or the
use thereof in combination with other products or in
the operation of any process. The sale of products
hereunder is not intended as an inducement to
infringe nor shall it be construed as recommending
the infringement of any patent, extending any license,
express or implied, or assuming any liability under
any issued or pending patent.

10. Returns

11.

Buyer may not return any products unless prior
written authorization and shipping instructions have
been obtained from Seller.

Because many products are temperature-
sensitive or manufactured to order, custom
products, GMP lots, and temperature-controlled
materials are generally non-returnable unless a
confirmed quality defect exists.

Standard stock items may be eligible for
subject to Seller’s review and may be subject to
restocking fees.

Miscellaneous

(a) Applicable Law: The terms and conditions
of this contract shall be governed by the laws of
the State of M11ryland.

(b) Severability: Any invalidity, in whole or in
part, of any provision of this contract shall not
affect the validity of any other of its provisions.

(c) Waiver: No term or provision of this contract

shall be deemed waived and no breach excused
unless such waiver or consent shall be in writing
and signed by the party claimed to have waived or
consented. &
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