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2.1

ELEMENT MATERIALS TECHNOLOGY LIFE SCIENCES

TERMS AND CONDITIONS (US)

Formation of Contract

These terms and conditions (“Terms and Conditions”) together with
any quotation, proposal, estimate, or fee quote (“Quotation”) provided
by or on behalf of Element Materials Technology Ann Arbor LLC
("Company”) shall apply to all contracts for the supply of Services (as
defined below) to the client identified in the Quotation (“Client”).

These Terms and Conditions shall supersede and override any terms
or conditions contained in or referred to in the Client’s purchase order
or acceptance of a quotation or specification and shall prevail over any
inconsistent terms or conditions contained or referred to in the
Company’s confirmation of order, or implied by law (unless the law in
question cannot be excluded), trade, custom, practice or course of
dealing. Any phrase introduced by the terms “including”, “include”,
“in particular” or any similar expression, shall be construed as
illustrative and shall not limit the sense of the words preceding those
terms.

Written and oral Quotations shall be valid for sixty (60) days from the
date thereof and the Company may withdraw any such Quotation at
any time. No Quotation given by the Company shall be an offer to
contract with any person and no contract shall come into existence
except in accordance with Section 1.4.

The Client's purchase order or the Client’'s acceptance of a Quotation
constitutes an offer by the Client to purchase the Services specified in
the Quotation upon these Terms and Conditions. No offer placed by
the Client shall be accepted by the Company other than by a written
acknowledgement issued and executed by the Company or (if earlier)
by the Company starting to provide the Services, when a contract for
the supply and purchase of those Services on these Terms and
Conditions will be established (such contract, together with these
Terms and Conditions, the “Contract”).

No acceptance or acknowledgement, even if in writing and signed by
the Company, of the Client's purchase order or any other document
pertaining to the Services shall constitute acceptance of any provision
of the Client’s purchase order or any other document that conflicts with
or adds to these Terms and Conditions unless the Company specifically
agrees to such a variation of these Terms and Conditions pursuant to
and in accordance with Section 3.1.

The delivery to the Company by the Client of any item for testing or
calibration by the Company (a “Sample”) or the delivery of any request
by the Client to the Company for the provision of any similar services
shall, upon acceptance of that Sample or request by the Company,
constitute an ‘offer’ (as referred to in Section 1.4). If the Company
begins such testing, calibration or similar services on that Sample, the
offer shall be deemed to have been accepted by the Company and a
Contract shall be formed. These Terms and Conditions shall apply to
that Contract.

Definitions and Interpretation

In these Terms and Conditions the following terms have the following
meanings:

“Clinical Trial” means a clinical trial, proof of concept, or similar study
being conducted by or on behalf of Client;
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4.1

4.2

4.3

4.4

Prices & Payment

The Client shall pay the Company the charges set out in the Quotation
or any agreed amendment thereof, as applicable, or as otherwise
agreed by the parties, for the provision of the Services
(“Consideration”) and shall pay the Company on demand for any
expenses incurred in the provision of the Services (“Costs”), unless
expressly agreed otherwise in writing.

The Company may issue invoices in respect of Services:
4.2.1  upon completion of the Services; or

4.2.2 upon completion to the Company’s reasonable satisfaction of
separate parts of the Services, in which case, the Company will
invoice for that proportion of the total Consideration for the
Services performed under the Contract; or

4.2.3 in a manner otherwise specified in the Quotation, including
individual lines on the Quotation, or order confirmation.

The Client shall pay the Consideration and Costs stated in any invoice
for Services provided pursuant to these Terms and Conditions in full,
without deduction or set-off, within thirty (30) days of the date stated on
that invoice. The Client shall be responsible for all sales, use and
excise taxes, and any other similar taxes, duties and charges of any
kind imposed by any federal, state or local governmental entity on any
amounts payable by the Client. Any such taxes shall be in addition to
the amount of the Consideration. In the event that the Client is required
by law to make such payment of the Consideration subject to the
deduction of withholding tax, the sum paid by the Client shall be
increased to the extent necessary to ensure that after such deduction
or withholding the Company receives an amount equal to Consideration
and Costs it would have received had no such deduction or withholding
been required.

The Client shall pay the Consideration and Costs to the Company by
electronic bank transfer (or other payment method agreed upon by the
parties) in cleared funds in the currency specified in the Company’s
Quotation, proposal or order confirmation. All payments due to the
Company shall be payable within the specified time irrespective of
whether or not the Client has recovered payment from a third party and,
for the avoidance of doubt, but without prejudice to the generality of the
foregoing, including fees due to the Company when acting as or
engaged to serve as experts or as expert
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5.8.3 the Deliverable is determined solely by the professional
analysis or work undertaken by the Company's staff in
accordance with each individual Contract and any forecasts by
the Company of the results is an estimate only;

5.8.4 the Company is entitled to be paid the Consideration upon
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9.3

9.4

limitation any warranties of merchantability or fitness for a particular
purpose, quality, safety, non-toxicity, efficacy, absence of errors,
accuracy, completeness of results, the prospects or likelihood of
success of the Clinical Trial, or the validity, scope, or non-infringement
of any Intellectual Property Rights involved in the development of a
drug product, the Clinical Trial Materials or their Manufacturing) are, to
the fullest extent permitted by law, expressly disclaimed and excluded
from the Contract.

SUBJECT TO THE REMAINING SECTIONS IN THIS ARTICLE 9, THE
COMPANY SHALL NOT BE LIABLE, WHETHER IN TORT
(INCLUDING FOR NEGLIGENCE OR BREACH OF STATUTORY
DUTY), CONTRACT, MISREPRESENTATION OR OTHERWISE FOR:

9.3.1 LOSS OF PROFITS; LOSS OF BUSINESS; LOSS OF
REVENUE; LOSS OF MARKETS; LOSS OR DAMAGE
INCURRED AS A RESULT OF A THIRD PARTY CLAIM;
DEPLETION OF GOODWILL AND/OR SIMILAR LOSSES;
LOSS OF ANTICIPATED SAVINGS; LOSS OF GOODS;
LOSS OF CONTRACT, LOSS OF USE; LOSS OR
CORRUPTION OF DATA OR INFORMATION; EX GRATIA
PAYMENTS; OR

8.3.2 ANY SPECIAL, INDIRECT, INCIDENTAL, OR
CONSEQUENTIAL LOSS, COSTS, DAMAGES, CHARGES,
FINES, PENALTIES, OR EXPENSES; OR PURE
ECONOMIC LOSS.

THIS SECTION 9.3 SHALL APPLY REGARDLESS OF WHETHER
SUCH LOSSES OR DAMAGES WERE FORESEEABLE AND
WHETHER OR NOT THE COMPANY HAS BEEN ADVISED OF THE
POSSIBILITY OF SUCH LOSSES OR DAMAGES, AND
NOTWITHSTANDING THE FAILURE OF ANY AGREED OR OTHER
REMEDY OF ITS ESSENTIAL PURPOSE.
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14.4

14,5

15.

16.

17.

17.1

17.2

14.2.2

14.2.3

14.2.4 an encumbrancer takes possession, or a receiver, trustee, or
administrator or similar agent is appointed, over any of the
property or assets of the Client;

14.2.5 the Client ceases, or threatens to cease, to carry on business;

14.2.6 the Company reasonably believes that any of the events
mentioned at sub-conditions 14.2.1 to 14.2.5 above is about to
occur in relation to the Client and notifies the Client
accordingly; and

14.2.7 ifthe Company reasonably believes that providing the Services
or dealing with the Client would be in breach of Sanctions
Rules, the Client fails to satisfy due diligence requests made
by the Company in connection with compliance with Sanctions
Rules or other relevant laws or regulations or the Client does
anything which is in breach of, or would cause the Company to
be in breach of, Sanctions Rules.

On termination of the Contract for any reason the Client shall
immediately pay to the Company all indebtedness to the Company with
applicable interest.

Termination of the Contract, however arising, shall not affect any of the
parties’ rights, remedies, obligations and liabilities that have accrued as
at termination.

Sections and sub-conditions which expressly or by implication survive
termination of the Contract shall continue in full force and effect.

Force Majeure

The parties shall not be liable for delay in performing, or failure to
perform, any obligation under the Contract if such delay or failure to
perform is caused directly or indirectly by any act of God, flood, drought,
earthquake or other natural disaster, pandemic, epidemic, war, armed
conflict, imposition of sanctions, embargo, or breaking off of diplomatic
relations, riot, accident, terrorism, explosion, strike or labor dispute, any
law, or any action taken by a government or public authority, including
without limitation imposing an export or import restriction, quota or
prohibition, or failing to grant a necessary license or consent, delay or
default by subcontractor or supplier of materials, components or
services, the existence of any circumstance making performance
commercially impracticable or any other cause beyond the party’s
reasonable control, provided that this Article 15 shall not apply to any
obligation to make any payments due to the Company under the
Contract.

Waiver of Compliance

Waiver by either party hereto of a breach by the other party of any of
the provisions of these Terms and Conditions shall not be deemed a
waiver of future compliance therewith, and such provisions shall remain
in full force and effect.

Entire Agreement

The Contract constitutes the entire agreement between the parties and
supersedes and extinguishes all previous agreements, promises,
assurances, warranties, representations, and understandings between
them, whether written or oral, relating to its subject matter.

Each party agrees that it shall have no remedies in respect of any
statement, representation, assurance, or warranty (whether made
innocently or negligently) that is not set out in the Contract. Each party
agrees that it shall have no claim for innocent or negligent
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particular, the Data Controller instructs the Data Processor to
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