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New Jersey Laboratories, Inc. Services Agreement

Includes: Non-Disclosure Agreement & Terms and Conditions

Section I: Non-Disclosure and Confidentiality Agreement

1. Purpose
In the course of testing and related services (“Services”), NJ Labs will be provided with oral and written information (“Information”) by
Client. NJ Labs acknowledges the confidential and proprietary nature of this Information.
2. Use and Confidentiality of Information
NJ Labs agrees that:
o It will use the Information solely in connection with providing Services.
o It will keep the Information confidential and will not disclose it to any third party.
o It will not duplicate the Information without the Client’s written consent.
3. Confidentiality Exclusions
The confidentiality obligations do not apply to Information that:
o Is publicly available through no fault of NJ Labs.
o  Was disclosed to NJ Labs by a third party not bound by confidentiality obligations.
o Is independently developed by NJ Labs without reference to the Information.
o  Becomes public through no breach by NJ Labs.
4. Prohibited Disclosures
NIJ Labs agrees not to disclose:
o  The existence or terms of this Agreement.
o  That NJ Labs is performing Services for Client.
o  Any Client information or communications.
5. Legal Requirements
If NJ Labs is compelled to disclose Information via legal or regulatory processes, it will provide prompt notice to Client to allow for
protective actions.
6. Amendments and Waivers
No provision of this NDA may be waived or amended except by written consent from the Client.
7. Jurisdiction
This NDA is governed by the laws of the State of New Jersey. All disputes shall be resolved in the courts located in Middlesex County or
the U.S. District Court for the District of New Jersey.
8. Authority and Binding Effect
Each party warrants it has the authority to enter into this Agreement and be bound by its terms.

Section II: Terms and Conditions of Service

1. Conduct of Services
NJ Labs will perform Services in compliance with cGMP standards, applicable laws, and regulatory guidelines.
2. Sample Disposal
Remaining Test Materials will be discarded after 45 days. Disposal of hazardous or controlled materials will incur additional fees.
3. Cancellation of Testing
A $100 fee applies per canceled sample after it has been logged. Testing already started or completed will also be invoiced.
4. Works for Hire
All deliverables created by NJ Labs for Client are “works made for hire” and will be Client’s sole property. NJ Labs will assist in executing
[P-related documentation upon request.
5. Audits
Clients may schedule audits with two months' notice. Audit agendas are required two weeks in advance and are subject to availability.
6. Records Retention
Test records are retained for seven years. Raw data requests are subject to a $100 administrative fee per analysis.
7.  Subcontracting
NIJ Labs will not outsource any Services without the Client’s prior written consent.
8. Confidentiality & Intellectual Property
NJ Labs maintains strict confidentiality. Clients may request formal confidentiality agreements (see Section I above).
9. Warranties
NJ Labs warrants that Services will be performed with reasonable care and skill. In case of a breach, remedies include:
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o  Repair or re-performance of Services.
o  Refund upon mutual agreement.

10. NJ Labs Intellectual Property
Pre-existing materials and independently developed tools unrelated to Client services remain the sole property of NJ Labs.
11. Indemnification
Each party agrees to indemnify the other against third-party claims arising from:
o  Negligence or misconduct.
o  Breach of warranties or representations.
o  Personal injury or property damage.
12. Insurance
Each party is responsible for maintaining its own liability and professional insurance coverage. NJ Labs’ coverage does not extend to
Client personnel.
13. Termination
Either party may terminate for cause with 30 days’ written notice if the breach is not cured. Clients may also terminate at any time but must
pay for work completed or in progress.
14. Governing Law & Dispute Resolution
This Agreement is governed by New Jersey law. All disputes shall be resolved exclusively in New Jersey courts, as detailed in Section I,
Clause 7.
15. Force Majeure
NIJ Labs is not liable for delays caused by events beyond its control, including but not limited to natural disasters, wars, or government
actions.
16. Limitation of Liability
Neither party shall be liable for indirect or consequential damages. Liability is capped at 2x the total fees paid in the preceding 12 months,
except for breaches of confidentiality or willful misconduct.
17. Personnel Representations
NIJ Labs certifies that its personnel are not debarred by the FDA under the Generic Drug Enforcement Act.
18. Entire Agreement
This document, including the NDA and Terms and Conditions, constitutes the entire agreement between NJ Labs and Client and supersedes
all prior communications.
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