IPC Consultant Member’s Agreement of IPC (IVFPRO Consultation ) Service

TERMS AND CONDITIONS OF COUNCIL MEMBERSHIP FOR HEALTHCARE COUNCIL
MEMBERS

THIS IS A BINDING CONTRACT. PLEASE READ CAREFULLY AND SIGN BY ENTERING YOUR
NAME AND TODAY’S DATE IN THE SPACE PROVIDED BELOW.

These terms and conditions of council membership (“Terms & Conditions”) in the IPC (IVFPRO
Consultation ) Service in IP (IVFPRO) LLC supersede all prior versions of the Terms & Conditions
previously in effect between IPC service, IP LLC. and/or its subsidiaries and affiliates (collectively,
“IPC”) and you.
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OVERVIEW AND ACTIVITIES

The IPC Councils are groups of professionals and consultants in various industries and specialties
who educate and share insights with financial and business leaders and other organizations and
professionals (“Clients”). IPC Service provides opportunities for Council Members to participate in
different types of projects (“Projects”), such as telephone consultations and online surveys.
Council Members who qualify for Member Programs (described below) may be eligible to
participate in additional types of Projects, including Projects that require greater time
commitments.

HRLFEED

IPC BB TEENEEALNREBMEMNEEE > MMAESRAERERGUREthESNE

EAL (“RIE”) ETHEENDOZERME - IPC RIFRMANENEAKESUAEERNIER (IR
B”) > PIAEEEANERREE - ﬁé%ﬁi’% SRR EMEE (WTA) FRERERSH
HAWfRRRIAE - BEFEE KRR

MEMBERSHIP POLICIES

By signing these Terms & Conditions, you represent that you have completed the Council Member
Tutorial and that you are permitted to join the IPC Councils.

In particular, you confirm that you are not prohibited or limited in any way from participating in the
IPC Councils by any contract (e.g., employment, consulting, confidentiality, or nondisclosure
agreements), your current employer’s policies or codes of conduct if you are employed, or any
similar policies or obligations that limit your conduct in any way. Further, to the extent your ability
to consult is limited in any way, you confirm that you have obtained all necessary consents or
waivers (e.g., the consent of your employer, any company or organization for which you have



consulted, or any affiliated academic or government organization) to participate as a Council
Member. It is your responsibility to determine whether you are permitted to join the IPC Councils.
As a Council Member, you acknowledge and agree to the following: (i) you are a non-agent
independent contractor of IPC; (ii) you have no authority to act on behalf of IPC; (iii) you are not
eligible for any IPC or Client employment benefits based on your participation in the IPC Councils;
(iv) you shall not identify any Client or IPC as your employer; (v) you are joining the IPC Councils in
your individual capacity and not as a representative or on behalf of any other entity (such as past
or present employers), except as otherwise agreed in writing between such entity and IPC; and
(vi) IPC, in its sole discretion, may determine your eligibility for membership in the IPC Councils.
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PARTICIPATION IN THE IPC COUNCILS

At all times during your participation in the IPC Councils, you agree to act in good faith, in a
professional and workmanlike manner, to the best of your ability, and in accordance with these
Terms & Conditions and all applicable laws and regulations. When engaging in Projects or
Platform Activity, you agree to abide by any obligations you may have that limit what you can
discuss or the scope of your participation in the IPC Councils.

YOU MUST DECLINE, OR DISCONTINUE PARTICIPATION IN, ANY PROJECT OR PLATFORM
ACTIVITY THAT PRESENTS A CONFLICT OF INTEREST OR WOULD RESULT IN A VIOLATION
OF ANY APPLICABLE LAW, THESE TERMS & CONDITIONS, OR YOUR OBLIGATIONS TO PAST
OR PRESENT EMPLOYERS OR ANY OTHER THIRD PARTY.
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Business Professional Council Members (if you are a medical doctor and not relevant to the
confidential secrets to the company, then you are not related these articles)

During the course of your participation in the IPC Councils you SHALL NOT disclose confidential
information, which includes:



Material, nonpublic information (MNPI), including MNPI related to any company, security, industry,
or pending government action or legislation; Proprietary information, including trade secrets,
copyrighted information, business information, belonging to past or present employers,
companies for whom you have consulted, or any other third party; Non-public or confidential
information related to pending government action or inaction; Information that you have a duty or
have agreed to keep confidential (e.g., by contract, fiduciary duty, etc.); Information that was
disclosed to you or to which you were permitted access under the assumption or expectation that
you keep it confidential; and Information you believe may be confidential.

Additionally, you will not disclose any information that you are otherwise prohibited from
disclosing under applicable law or which might result in your breach of any regulatory, legal,
ethical, or professional standard or rule.

You further agree to the following:

If you are an employee or director of a company, you will not (i) discuss or disclose that
company'’s information (such as its performance, strategy, processes, operations, or internal
metrics), (i) accept or engage in any Projects or Platform Activities about that company, or (jii)
consult for any Client you reasonably believe to be a direct competitor of that company in each
case without the express written consent of the company and IPC; If you are an auditor or former
auditor, you will not consult about organizations that you or your employer currently audit or have
audited in the last three years; If you have worked in the accounting or finance department of a
company within the last year, you will not discuss accounting or financial issues relating to that
company or its affiliates; If you are an employee or director of an entity issuing securities in an
initial public offering (IPO) or that has made, or is the subject of, a tender offer, or an entity that
has acted on behalf of such a company in connection with such tender offer, you will decline all
Project invitations until the commencement of such offering or while the tender offer process is
ongoing;

You represent that you have not been:

Convicted of, plead guilty to, or admitted committing, a felony or any offense involving dishonesty
or deception (e.g., theft, fraud, etc.); Subject to an order, judgment, action, or investigation of a
court or any national or state regulatory or self-regulatory organization, such as the U.S. Securities
and Exchange Commission (SEC), the Financial Conduct Authority (FCA), the Securities and
Futures Commission (SFC) or Financial Industry Regulatory Authority (FINRA), relating to a
violation of securities laws or an accusation of civil or criminal fraud or deceptive practices; or
Named on the Excluded Parties List System (now consolidated at SAM.gov) maintained by the
U.S. General Services Administration, the Specially Designated Nationals list maintained by the
U.S. Department of Treasury's Office of Foreign Assets Control, or any other similar list maintained
by the U.S. or other nation or NGO.

H

BBEEA LA EWRMRZBEIAE L2 B R R DA R E TR
FEEZH IPC EHENBREF  BAGREREREER > HpaHE

EBRMIFARESR (MNPI) > SIEEEEAAE - RE  THRIRRBUFITEISILAIRRER MNPI ; &
BER > BIEEFEWE RRERENER  BEER %EALi‘SZI%T‘E’JEE TEERBNAT]
"ZEHEM""_E ; BRRBUFITENRNAMEABRNEARTERER ; BARFACARREN
=2 (Bl BRGE - FEHHFE)  ERREPZRCHEGREZERNER T afRES AR
HIER ; AT AERHENER -

5N EABRERBEREZERLRENIRERCERIMUEE « A2  ERNFETELR
AR EEER -

TE—SREUTARE :



MRECRATNETIHESE > BT () SIMIIKEZATNGER (FIINEERN - Bl g - BE
SAERETR) o (i) IEZR 2 BEQIRESRERZASNTEES » 5 (i) REASF IPC NIRES
HEZT > #8EER TACSERSEZ AT EERFHFNTAEFETHES s MRATEETE
SHIET R EAEEAERENEE BRI EATTRNERE=FhETBNAES ; ARCEBE
—FARABE—XASNEFRMIFLAILIE > SRASEIREZ A ERBI A S AR BT
e ; AREREERAREMR (IPO) ATESNERNESNES » FECKIRLINSEN
IR RNERE - RENRIBATMA TEIRREBITINERIRENWE » CREEMAIER
#BiE - BELRERAMRNENIREBREIETET

IMBRERINR A -

WETE « RBFHERILBEEFRREDIRAHUBNNRERNFHT (FIMNER - RFFS) 5 BARIE
AR MEEE R B RAES (PINERESFRXZSEEE (SEC) » ERITAEER (FCA) » 25 HHE
ZRBE (SFC) HEMEEER (FINRA) » P REREFANERENMBMIFRIMTFITHAEE ; N

AEEBEFEEREENIRL RERSA (REHN SAM.gov)  EEIFBERIMNAB EIEFIMAE
MEER R E B R 2 B e SRS E BRI FBURFARE

Healthcare Council Members

If you are a healthcare professional, you represent that (i) you are duly licensed, to the extent
required, in the state(s), province(s) and/or country in which you are currently practicing and (ii)
you have not been excluded, debarred, suspended, or otherwise declared ineligible to participate
in federal and/or state programs (or their equivalent), or listed on the List of Excluded Individuals/
Entities issued by the Office of Inspector General of the U.S. Department of Health and Human
Services Office and/or the Debarment List of the U.S. Food and Drug Administration. If your
status should change with respect to any of these representations, you agree to immediately
notify IPC.

You also agree that you will not disclose to IPC or its Clients any patient information prohibited by
law during Projects, Platform Activities, or otherwise through your participation in the IPC
Councils. If you are an investigator, or have another role, in a clinical drug or medical device trial,
you agree that you will not discuss confidential information, including enrollment, patient
experience, trial results, side effects or adverse events, views on potential approval based on
clinical experience, dropout rates, or any other confidential information related to the trial.

Further, if you are a Council Member serving on a committee for a drug or medical device trial,
such as a Clinical Trial Steering Committee, Clinical Trial Monitoring Committee, Data Safety
Monitoring Board, or Clinical Trial (Scientific) Advisory Board — and as a result have access to
aggregated clinical trial results — you agree that you will not discuss the drug, medical device, or
treatment in question and thus will not engage in Projects or Platform Activities the subject of
which is that drug, medical device, or treatment.

Additionally, you confirm that any agreements or contracts that govern your participation in any
clinical drug or medical device trial or participation on a committee do not prohibit you from
participating in the IPC Councils.

Our life sciences, pharmaceutical, biotech, and medical device clients (or other clients working on
behalf of such entities) may be required, whether by law, industry associations, or their own
compliance protocols, to disclose (publicly or to other third parties) certain details of your
consulting, including your name and the amount you were paid and other transfers of value
(“Required Client Disclosures”). For example, a pharmaceutical company may be required to
publicly disclose certain of its interactions with healthcare professionals. You expressly consent to
IPC or Client collecting and storing the information related to the Required Client Disclosures and
making any Required Client Disclosures. You further agree to provide any additional information
necessary to make any Required Client Disclosures accurate and complete.
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CONFIDENTIALITY OF IPC AND CLIENT INFORMATION

While you are a Council Member and thereafter, you agree not to disclose or to attempt to use or
personally benefit from (e.g., use to trade securities or make investment decisions) any Restricted
Information (as defined below) that is disclosed to or known by you because of your participation
in the IPC Councils until such time as the Restricted Information has become publicly available
through no action of your own, except to the extent required by law or as expressly permitted by
IPC for the purpose of facilitating a particular Project. The following should be considered strictly
confidential: (1) the identity of Clients (e.g., do not list Clients on your resume, website, or any
business networking profile); (2) information about Projects, including Project invites and lists to
which you are granted access; (3) information about any actual or potential business, investment
or trading decisions, or transactions of any Client; (4) materials and information provided to you
by Client; or (5) any other nonpublic or proprietary information of IPC or its Clients (collectively,
“Restricted Information”). If you are compelled by order of a court or other governmental or legal
body (or have notice that such an order is being sought) to divulge any Restricted Information to
anyone, you will promptly notify IPC, unless prohibited from doing so by the express terms of a
government subpoena or court order, and will cooperate fully with IPC in protecting such
information to the extent possible under applicable law. Upon request by IPC or the applicable
Client, you agree to return or destroy all Restricted Information in your possession.

Notwithstanding the foregoing, if and only to the extent necessary, you may disclose the general
topic and Client description to secure any required third-party consent to your participation in the
IPC Councils or in a Project prior to accepting an invitation for that Project.
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COUNCIL MEMBER INFORMATION

You agree to provide IPC with accurate and complete biographical information.

You consent to IPC contacting you by email, telephone, SMS, or otherwise, to process and
administer details of your membership in the IPC Councils, to provide you with opportunities to
participate in Projects or other Platform Activity, to assist with required approvals and consents
for Project participation, to comply with applicable laws and Client compliance policies, and to tell
you about IPC’s business.

DATA PROTECTION

IPC will process Council Member information in accordance with IPC’s Privacy Policy. In the
course of providing services, complying with its own contractual and regulatory obligations, and
operating its business, IPC service may process personal data in accordance with applicable data
protection laws. .

You agree to process personal data you receive from IPC in accordance with the applicable
provisions of these Terms & Conditions and the IPC Privacy Policy.
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COMPLIANCE WITH ANTI-CORRUPTION LAWS

You acknowledge that you are aware of, and have received training on, the U.S. Foreign Corrupt
Practices Act, the UK Bribery Act, Sapin Il, as well as anti-corruption/anti-bribery laws in general,
and commit yourself to abide by such laws. Therefore when performing work on behalf of IPC or
its Clients you shall not accept, offer, promise, or pay any money, gift, or any other thing of value
from or to any person:

for the purpose of influencing official actions or decisions, while knowing or having reason to
know that any portion of this money, gift or thing shall, directly or indirectly, be given, offered, or
promised to (i) an employee, officer, or other person acting in an official capacity for any
government (or its instrumentalities), government owned/controlled organization, enterprise or
entity, or public international organization (e.g., WHO, World Bank, United Nations, etc.) or (ii) any
political party, party official, or candidate for political office; for the purpose of obtaining or
retaining business or inducing any person to cease to act in good faith, impartially, or in
accordance with a position of trust; or to improperly induce any person to provide you with
information.

COUNCIL MEMBER CONTENT

You represent that any materials, regardless of format, that you submit, upload to a IPC website,
or otherwise provide to a Client or to IPC, whether orally or in writing, (collectively, “Content”) is
your intellectual property or you have obtained any necessary permissions or licenses to such
Content. You are solely responsible for your Content, and you agree not to submit Content that is
unlawful, threatening, defamatory, profane, deceptive, misleading, infringes on the rights of
another, or otherwise violates these Terms & Conditions.
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RELIANCE BY CLIENTS

These Terms & Conditions are intended to benefit Clients. Clients expect that all Projects will be
carried out in accordance with these Terms & Conditions and applicable laws and that, among
other things, they will not receive any confidential information, including material non-public
information, and their own Restricted Information will not be disclosed.



PAYMENTS

You are responsible for providing your or your organization’s payment details on your IPC Council
Member profile page and keeping such information up-to-date. If you are employed, you must
follow your employer’s policies that may relate to payment by IPC.

Payment terms for Platform Activities, to the extent applicable, will be made in accordance with
the terms set forth on IPC's websites regarding the particular Platform Activity or as otherwise
agreed in writing by IPC. IPC does, however, reserve the right to combine any payments due to
you.

IPC may require you to provide additional information (including your Social Security number, date
of birth, or equivalent Tax Identification number) about yourself or your employer/company as part
of IPC's security procedures. Note that U.S. Council Members will receive a U.S. Internal Revenue
Service Form 1099 for payments as required. You also agree that all fees imposed on you by any
banking institution to process any payment from IPC Service are your sole responsibility.

Non-U.S. Council Members may be asked to confirm such status. Your contract will be with, and
you shall receive your payments from, IPC of IVFPRO LLC, a U.S. entity. You agree that you are
responsible for paying any applicable taxes in your jurisdiction on payments you receive from IPC,
in accordance with applicable law.
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AGREEMENT DETAILS Right to Injunction/Limitation on Liability In the event that you breach, or
threaten to breach, any of the obligations contained in the terms of use of IPC websites or the
Sections of these Terms & Conditions titled Communication with Non-Council Members,
Confidentiality of IPC and Client Information, or Non-Solicitation of Clients, you acknowledge that



IPC’s and/or Clients’ remedies at law will be inadequate and that Client and/or IPC will be entitled
to an injunction to prevent your prospective or continuing breach and to maintain the status quo
pending arbitration provided for below.

Arbitration

Any dispute, controversy or claim, whether in tort, contract, or otherwise, that arises from or
relates to these Terms & Conditions, including whether the claims asserted are arbitrable, shall be
exclusively and finally determined by arbitration before a single arbiter. The arbitration shall be
administered by JAMS pursuant to its Streamlined Rules and Procedures. The enforceability of
this arbitration agreement shall be governed by the U.S. Federal Arbitration Act.

You and IPC are agreeing to give up any rights to litigate claims in a court or before a jury or to
participate in a class action or representative action with respect to a claim. Other rights that you
would have if you went to court, such as access to discovery, may also be unavailable or may be
limited in arbitration.

Governing Law

These Terms & Conditions, as well as any claims arising from or related thereto, whether in tort,
contract or otherwise, are governed by New York Law without regard to New York’s choice of law
rules.

Severability The invalidity or unenforceability of any provision of these Terms & Conditions shall
not for those reasons alone affect the validity or enforceability of any other provision of these
Terms & Conditions.

Termination

Subject to your obligation to complete Projects for which you are engaged, you have the right to
withdraw from the IPC Councils at any time upon notice to IPC, and IPC has the unlimited right to
terminate or limit your membership in the IPC Service and Member Programs at any time and for
any reason.

By signing these Terms & Conditions, you acknowledge and agree that you are making express
representations to IPC and Clients that you will abide by all of your obligations and responsibilities
as set forth in these Terms & Conditions.

End of Terms & Conditions

© 2022 IVFPRO LLC Service. All rights reserved.
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