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PRODUCT PURCHASE TERMS AND CONDITIONS
WREEACRTHERRER (EXLTFTO WHAEHEERT / &H, BWHRHE Meso Scale
Diagnostics, LLC (“MSD™) # @ RMFRMAFMD) #E, FEMRE MSD 49 (7 5 R M Fak A &
) B R GBS T30 BFE RN H.
All proposals/contracts of sale covering the sale of Products, as defined below, sold
hereunder are made, and all purchase orders for such Products, as defined below, are
accepted in accordance with these Meso Scale Diagnostics, LLC ( “MSD” ) Product Purchase
Terms and Conditions.
L. BEW I L5 / R
1. BINDING OBLIGATION / ACCEPTANCE.
BT MSD AREASRFRFAZE I ARIE, EPREZEERITE RRMEGLH.
In consideration of the warranty being granted to Customer by MSD pursuant to the terms
hereof, Customer agrees to be bound by all of the terms and conditions herein.
TERUE (“HRPEM7) R AR CRAHBM &, FAHEREAEE, MSD JERMEAREEA
AN G R, AR IER LSS XM TEERS. RS X=RIERL, E£28K
SRR, 7 R e T A4 H RS B S 6 .
At a mutuvally agreed upon time after the Instruments (the “Products” ) arrive at the
Customer’ s premises {the “Delivery Date” ), a MSD certified technical specialist shall
install the Products and demonstrate to Customer that such Products are in working
condition. If such Products are in good working order, upon completion of installation,
Customer shall be deemed to have accepted such Products as of the Delivery Date
2. {ERIR S .
2. LIMITATIONS ON USE.

2.1 BPAIN, HXFE. BRI REL DR BERER G R EEE, /I CaRAERER
R R R, AARFTR N CARFBAUR AT AL A0 R R TR AU,
AFELFIB CBIEFEERD. BHEA. B S. BRARUR, BARCH 67 b S el 3G A aR AR
B %77 5 AT AR AR AR, ARSI R R CRRE TN, BARIEM S 1T
Mt F AR BRUR), R R T R AEAE F 3 B AR s A B 0 VA B 4 X 01 S i P AR R
EERZABIET T . MSD R R~ B R FTH MR ABCH e — . BRITE A B X P RANEK

PERAEAT AR I Y SR 52 IR B R A BT S P T AR K SR AR 2071

2.1 Customer acknowledges that the Products, components of the Products, and methoeds of
making and using the Products incorporate, embody, or are protected by “Intellectual
Property Rights,” which as used herein means any and all common law and statutory
proprietary rights, including patent rights (including method patents), trademark rights,
trade secret rights, rights of copyright, and any other intellectual property rights
incorporated or embodied in or that protect the Products and equivalent and similar forms
of protection, whether registered or unregistered, as well as the applications for
registration and the right to apply for registration of any of these rights, in all cases
existing from time to time under the intellectual property laws of the United States, any
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state or foreign jurisdiction, or international treaty regime. MSD is and shall remain
the sole and exclusive owner of all Intellectual Property Rights at all times. The
software embedded in the Products and any other accompanying software is subject to the
terms, conditions and limitations of the license included with such zoftware,

2.2 BB S P B oL T R 56T S A PR R & F TR T 567 A AT LA PR
HHIH UL LR REARA . B RIEHEE, BOAE () HIFdEmE AN MSD SRR BT
HAHEERR THE R, B G EEEATSHTHARRUSN, BFEERRT, BTASSEER
WITEE ( “HBMR” ). BEPHE, EPALERRESEHAE R, BUIE R HROES R
FERRBIRTAERA, SRIRE SR R R, BRTE RS TR ( CHEEMTRT ). BRAE
2 %FIBIHORRA, MSD FrtilaE S, JFEEARNIA: () BHRFERENKRGEEGHAANE
B R A A LA 25 M R LA L - A, SRAME RO I ERER T % (b) AP B {UER T8t
FURE, (o) iREEE A ANEET o is RO e R, A0 / Sih Iy iR / Bk, i
BPSE XA TERAS 2 FNET AR, MSD TEAU I ARIRAE A K2 ¥k 5T, MSD
SREAE S, FHEPBRBAERR, S E I, %, Bl S, HHE. hidE.
ZHERE . 8. B, Wik BT, R, BEmRUHe gL CERRETEAY, Skl
FEHRGRIEER) AP “HEHE” ). WE A RN SRS ALY, HRERERA
BWAEF. Mhsh, ZPEIERIN, RS MSD SERHEAE, F/FREMEH MSD WEE. REFE. B
AR, @i BT

2.2, The sale of the Products to Customer is subject to and expressly conditioned on the
limitations on use of the Products and the other limitations with respect to Products set
forth in this contract. Customer covenants and agrees that it shall not use the Products
(i} with reagents or any other consumables that are not purchased by Customer from MSD or
(ii} for purposes other than research purposes, including without limitation, for human
or veterinary diagnostic or treatment purposes ( “Prohibited Uses” ). Customer agrees
that it will not copy the Products in whole or in part, modify or create derivative
versions of the Products, or disassemble, decompile, or reverse engineer the Products
{ “Prohibited Actions” ). In conjunction with the limitation set forth in this Section 2,
MSD hereby notifies Customer, and Customer hereby acknowledges that: (a) the Products
have not been approved by the U.S. Food and Drug Administration or any other similar
regulatory authority for human use or as an in vitre diagnostic or medical device; (b)
the Products are for research use only; and (¢} Prohibited Uses and Prohibited Actions
could violate other foreign or U.S. federal, state and/or local laws and/or regulations.
MSD DISCLAIMS ANY AND ALL LIABILITY FOR ANY AND ALL USES BY CUSTOMER IN VIOLATION OF THIS
SECTION 2. MSD hereby notifies Customer, and Customer hereby acknowledges and agrees,
that Customer is expressly prohibited from renting, leasing, loaning, selling, having
sold, manufacturing, having manufactured, distributing, disposing of, assigning, pledging,
encumbering, sublicensing or otherwise transferring (whether with or without
consideration or whether voluntarily or involuntarily) the Products ( “ Prohibited
Transfers” ). Any Prohibited Transfer of the Products shall be null and void and of no
force or effect. In addition, Customer hereby acknowledges that it may not use MSD’ s
trademarks, service marks, trade names, designs or logos without MSD’ s prior written
consent.

2.3 (EARHEMbAS B KBMEH CRIEEPRTIHERMEH ., BT AMIBRELAWRED BT,
MSD H5ULTF MSD HIANRF BRI FEE BT —BE M. G, Ak, AEFT, Aarik
RGHERT, BAOCHTESE B I G % 5, PERATEARMEN, SEERRT, HEEHRmET
No B ESCHARBIHE S, &% MSD GINER BT 367 G BAR AT 96 7 Sk I AR AT AR AR AN B
BAATAUR] ., AR, mEFIERAES 2 A REMARMESE, () MSD {REEM mES
B BB, SCEAEAVPTRORCR); B (1) FHESERE MSD X T EEREEME L+ (10) K
B, RRERMEE AT, MSD {f Bk th AV T H9RUR] .

2.3 Subject to the terms and conditions of this contract, including but not limited to
the restrictions om Prohibited Uses, Prohibited Actions, and Prohibited Transfers, MSD
hereby grants to Customer, under MSD’s Intellectual Property Rights, a lTimited, non-—
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exclusive, non-transferable, non-sublicensable, non-assignable license to use the
Products only for research purposes and not for any other purpose, including without
limitation for Prohibited Uses or Prohibited Actions. CUSTOMER SHALL HAVE NO RIGHT,
TITLE OR INTEREST TO ANY INTELLECTUAL PROPERTY RIGHTS OF MSD INCORPORATED INTO OR
EMBODIED IN OR THAT PROTECT THE PRODUCTS, EXCEPT AS EXPRESSLY SET FORTH ABOVE. MSD
retains the right to terminate this license if Customer breaches any of the terms and
conditions set forth in this Section 2 either (i) immediately by giving written notice to
Customer or (ii) at MSD’ s option, if Customer fails to remedy the breach within ten (10)
days after having received notice of such breach from MSD.

2.4 MSD NHEH SRR MSD MS5EFME . S RMgea e (UMM I TI/Em A HE
R AT a AR, BLE MSD FRIBTE TARTF & T ol K A0 7= M b AR T B & 3R A BUACR .
AN, MSD ELELAE XM GRS RITFRIAFRERAKRBRE. Hit, &/ alEsrsg
HARFA =5 GRS BT, _RTF. SOHBATAERA, %Rk MSD HikeiZHm
MSD ¥ ik T ERsd b4 B . IRTF. SO mRATAE A IR R &MAUR . FrE SRR, BEREEH
FURRRAL « 25 0k ) B4 S 0 SE A AT SR Lk B D B AR At S, JERE S MSD & fERE HPRIME
AT AN IR =AU

2.4 MSD retains for itself any and all proprietary rights arising out of the work done
by MSD in connection with placing, maintaining and servicing the Products {(and related
goftware) with Customer and from any and all products developed by MSD as a result
thereof. Customer acknowledges that MSD has devoted and continues to devote significant
resources to the development of the Products (and related software). Accordingly, to the
extent that Custowmer creates or develops any modification, enhancement, improvement or
derivative to any of the Products (or related software), Customer hereby assigns, or
shall cause to be assigned, any and all right, title and interest, including all patent
rights and copyrights, in and to such modification, enhancement, improvement or
derivative to MSD. Customer hereby agrees to execute any additional documentation
necessary to effectuate the foregoing, and shall cooperate with MSD’ s efforts to protect
any intellectual property rights therein.

2.6 Z PRI MSD HREMARE W | EHT MR ERMMENANE, SFENERAR. #
FeRE B R ELENFEER. ENHAMEEAER (BREARTAEFAER), AR
A LA R 2 R R AN R B AL AR A (S S (BRR “VEER” ). B/ REM Y IERRE
142, BREBAEXRF R EERRT. ZPREEER, FPAXME. KRR UEM R
FIRSHEER (AERECHREERM. EPREM MSD RUFE=FNEMRERLTEHELR.
2.5 Customer shall treat as confidential all information and materials supplied by MSD
marked as “confidential” or “proprietary,” including all information necessary for
the proper testing, operation and use of the Products, pricing and other sales
transaction information (including without limitation the terms of this contract), and
any other information or materials which by their nature Customer should reasonably know
is confidential (collectively, the “Confidential Information” ). Customer agrees to
abide by the terms of such markings and shall not remove such markings from the Products.
Customer covenants and agrees that it shall not divulge, disclose, or in any way
distribute or make use of such Confidential Information (excepi as explicitly provided
for herein). Customer shall not provide MSD with any confidential or proprietary
information of a third party.

9.6 ZPEFRFRAREE, MEFBERASES 2 %, B EABRENEREREY, HRATE
TATEARSEIER, TTH, ph3OBRIT RS MSD e L AN {538, MSD FAGRGHI BT R T4
SERETHNS . BEERF M TFER Y, SFEERRT, IERAKA SN SHE, GEEART,
Ak b P AR I 67 S U B AT B AR L R, TR R M bR IRE . B EE,
MSD 5 WS A AT I S RO, BFEERET, IRRRE4S . YEbAH]S AR AR 4 (R
BRULIRAS IR BEAT A HAb AGE ), MR EA ARSI R A F it — SR . A5 FEER
F A BRI AT BN BAR,  FFPTRaR R B AT .

2.6 Customer hereby acknowledges and agrees that a remedy at law for damages for
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Customer * s breach of Section 2 of this contract will be inadequate, and will be
impracticable and extremely difficult to prove, and further that such a breach would
cause MSD irreparable harm, and that MSD shall be entitled to specific performance of
such obligations of Customer under this contract, declarative relief and equitable
remedies, including, without limitation, temporary and permanent injunctive relief,
including but not limited to enjoining Customer from Prohibited Uses, Prohibited Actions,
or Prohibited Transfers without the necessity of proving actual damages. Customer agrees
that MSD shall be entitled to any such equitable relief, including, without Iimitation,
temporary restraining orders, preliminary injunctions and permanent injunctions, without
the necessity of posting bond or any other undertaking in connection therewith, as well
as such further relief as may be granted by a court of competent jurisdietion. All
rights and remedies conferred under this contract or by law shall be cumulative and may
be exercised singularly or concurrently

3. AP, BRI A ATERSME L BOR. U AR, BRI, AIEEANR
Tz,

3. COMPLIANCE WITH LAWS. Customer shall comply with any and all applicable foreign,
federal, state or local laws, regulations and ordinances, including but not limited to
safety regulations.

4. WEAE. Z PR MSD PLEFEET DU R BT R R IFR, OFEARTEMER, WiRE
G328, FFm MSD MiiEeE: (@) HREXHE 2 FNEMTR: b)) 4&3FdE MSD TASRT
RAMAEA=5 . IR, RE. W&, B4 FE. RESEE, FREMEREH. RKaaaiR
PG (o) MSD EESFE P WITEREDRINASR: () BEPREZSHIEAE X RAEs): R e &/
B8 BUE B B BT O B AT IR S P B R B AR R RS . I AR RR, AR
FUERA X R 2 BIRA . MERGE (BB, BHILERETRERR (BFBERET, B=FER
WY, FHPROE—EN MSD HiEE, B MSD 4ZOiE, M MSD fiHEE. RE MSD apEE R E
MHHELBEARE, HEMA MSD BIEUEM R HEIT .

4, INDEMNTITY. Customer shall indemnify, defend and hold MSD harmless from, any claim
or action, including without limitation claim of infringement, based upon: {a) any
violation of Section 2 above; (b) the use of any of the Products, software or
Intellectual Property in combination with any products, assays, systems, device, software,
information, services or data not supplied by MSD hereunder; (c) the result of MSD’ s
compliance with Customer designs or requests; (d) alterations to any of the Products made
by Customer or a third party; or {e) Customer’ s sales or marketing of products,
substances, or components or ingredients thereof, on which tests or studies were
conducted using any of the Products. Customer shall further indemnify, defend and hold
MSD harmless from any claims (including, without limitation, third party claims) for loss,
damage or injury (including death) allegedly caused by Customer’ s use of the Products.
No costs or expenses shall be incurred for the account of MSD without MSP’ s prior
written consent in its sole discretion.

5. i PRARITE

5.1 MSD fR3F, ZEZ /RS ECE 1 KBlcr Bile— () W, AXFREIEMMEASHEM
BB, BnA R ER ARy R ERAK BA T B0 51 e ot B B0 IR AR AT AT 1 52, MSD HER X & PR AT AT ik
WAERNS: () BA. HA. RAGEHRAMRUSMORE, S ER” (BXRE 2.2 5.
AN KRB EMAEE; (b) MSD X MSD FRIEAVACE BASMAFEAT A H B Boslded; (© &7
FEEARYE MSD AUIRBI AL 6 i (d) RERIESE MSD WAEFTULMEREI, RERIGIL &
BRI A R M, SRS MSD REA T B (o) HIFde MSD REEIAUMEM=& . RS
BRI EE A O, BUEE R R SR R RS ERER A

6.2 MBLH 7T AR RIER K, M7E ORI S LB A AR 1, BT MSD BRdt R RRIE E
R HIEIE MSD, IBFH MSD AR, FFBEAAE R, B MSD & H R AU .
PR P A MSD B KPR RS, MSD B e S RERE R RIE, R G %A K7
ERGEAARE, FEENE MSD A MSD B MIBIEZE X A HIE R SR AR,
& P EME— R MSD A THAERN MSD RE TR B R AR 6T .
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5.3 BRAE 5 KEATITIIE I, MSD RERA XA RBMBAMEE. WA, BESME AR RIE,
JRH MSD 4ReEF, BEPBFE, BIBAERMEH RGRAEREIRFRD BT, Emikaem
Fet a5 A S F P IREEM RS B RMEE VR, BERHAR R0 K45 H b A s R
i, BFEERRT, dESH. M EHRE R, R, FER. RASSNYERRERTE
B RIEM %A

h. LIMITED WARRANTY.

b1 MSD warrants that the Products will be free from defects in workmanship and
materials for a period of one (1) year from the date of Customer’ s aceeptance in
accordance with Section 1 above. MSD shall have no liability or obligation to Customer
for any breach of these warranties which arises or results, in whole or in part, from or
relates to (a) misuse, neglect, usage other than as set forth in the applicable
instructions, “ prohibited use” (defined in Section 2.2), accident, fire, or other
hazard, (h) alterations, modifications, or maintenance by anyone other than MSD or an MSD
authorized representative, (¢) Customer’ s failure to store or handle the Products in
accordance with MSD’s instructions, (d) failure to follow any of MSD's instructions or
recommendations, failure to use the Products in accordance with their product description,
or fajlure to implement upgrades provided by MSD, or {e) using or combining the Products
with any product, service or data not provided, or authorized, by MSD.

5.2. Products subject to warranty claims shall be returned to MSD, freight at MSD’ s
expense, within the appropriate notice period set forth above through a carrier approved
in advance by MSD. Customer shall not return any Product without a return authorization
code issued by MSD. If, upon return to MSD by Customer, a Product is determined by MSD
not to be in breach of the applicable warranty, then such Product shall be returned to
Customer at Customer’ s expense, and Customer shall reimburse MSD for freight charges
paid by MSD with respect to such improperly returned Product. Customer’ s sole remedy and
MSD' s exclusive liability for a breach of this warranty shall be, at MSD’s option, the
repair or replacement of the non-conforming Product.

5.3 EXCEPT AS EXPRESSLY SET FORTH IN THIS SECTION 5, THERE IS NO WARRANTY, WHETHER
STATUTORY, EXPRESS, IMPLIED OR OTHERWISE, MADE BY MSD IN RESPECT THEREOF, AND  MSD
HEREBY DISCLAIMS, AND CUSTOMER WAIVES, ANY AND ALL OTHER REPRESENTATIONS AND WARRANTIES,
WHETHER STATUTORY, EXPRESS, IMPLIED OR OTHERWISE, ARISING OUT OF OR IN CONNECTION WITH
THE DELIVERY, USE OR PERFORMANCE OF PRODUCTS (AND RELATED SOFTWARE AND INTELLECTUAL
PROPERTY) OR WITH RESPECT TO ANY SERVICES PROVIDED HEREUNDER, INCLUDING BUT NOT LIMITED
TO THE IMPLIED WARRANTIES AND CONDITIONS OF MERCHANTABILITY, FITNESS FOR A PARTICULAR
PURPOSE, NONINFRINGEMENT, QUIET ENJOYMENT, SYSTEM INTEGRATION AND DATA ACCURACY.
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6. LIMITATION OF LIABILITY. MSD’ S LIABILITY FOR DIRECT DAMAGES SHALL NOT EXCEED THE
AMOUNTS PAID BY CUSTOMER FOR THE PRODUCT THAT IS THE SUBJECT MATTER OF SUCH CLAIM. 1IN NO
EVENT SHALL MSD BE LIABLE FOR COSTS OF PROCUREMENT OF SUBSTITUTE GOODS OR FOR ANY
INDIRECT, SPECIAL, CONSEQUENTIAL, PUNITIVE OR INCIDENTAL DAMAGES, HOWEVER CAUSED,
WHETHER FOR BREACH OF CONTRACT, NEGLIGENCE, STRICT LIABILITY, FUNDAMENTAL BREACH OR
OTHERWISE, EVEN IF MSD HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES. Customer
agrees that MSD shall not be liable for any claim or demand against Customer by any other
party, including without limitation, any claim based on the use or misuse (including but
not limited to any of the Prohibited Uses) of any of the Products (or related software or



Intellectual Property) by any third party. In addition, Customer agrees that MSD shall
not be liable for any claim or demand arising out of or related to Customer’ s storage or
handling of the Products. The disclaimer of warranty and limitation of liability shall
be enforceable even if all other remedies fail of their essential purpose.
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7. MISCELLANEQUS. This contract shall be governed by and construed in accordance with the
laws of the State of Maryland, excluding its conflict of laws provisions.Customer hereby
irrevocably consents to venue and jurisdiction in the State of Maryland. The parties
hereby expressly disclaim the applicability of the U.N. Convention on Contracts for the
International Sale of Goods.Sections 2, 4, 5 and 6 shall survive indefinitely. MSD hereby
rejects any different or additional terms previously or hereafter proposed by Customer,
none of which shall be effective unless embodied in a writing signed by an authorized
representative of MSD. Agents and sales representatives of MSD have no authority to make
any representations not included herein, and any such representations should not be
relied on by Customer. Section headings contained in this contract are inserted for
convenience of reference only, shall not be deemed to be a part of this contract for any
purpose, and shall not in any way define or affect the meaning, construction or scope of
any of the provisions hereof. MSD shall be a third party beneficiary of this contract
with the right to enforce the terms and conditions of this contract directly against
Customer. In the event of any conflict between Sections 1-7 of this contract and any
other provision herein, Sections 1-7 shall prevail.




