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560 011 represented by its

Radha Kunj, 5t Main, Jayanagar 4* Block, Bangalore -
'"Company” which term

Director, Mr. Midhun A Kunj (hereinafter referred as the
shall, unless repugnant to the context, include its legal representatives, SUCCessors-1n-

interest and permitted assigns)

AND

MS Ramaiah College of Arts Science & Commerce(MSRCASC), Department of

Biotechnology and genetics having its registered office at 7th Main Rd, MSRIT, M 5
~ Mathikere, Bengaluru, Karnataka 560054, represented by 1ts Principal
Dr. Nagarathna A(hereinafter referred as the "MISRCASC” or “Consultant” which

term shall, unless repugnant {O the context, include its legal representatives,

successors-in-interest and permitted assigns)

WHEREAS:

A.  The Company is engaged in combining knowledge, experience and expertise
pments in the biotechnology and healthcare industry. (the

“Company’s Business”);

B. Among other activities, the Company is also engaged in research,

development and education in the field of Lifesciences and Healthcare.

C. The Consultant is engaged in imparting higher education and conducting

research projects on technological and product development based on the

usage of the facilities located in the campus.

. D. The parties are also desirous of engaging in mutually beneficial activities to

provide learning and development opportunities, including student improvement

programs, student internships, etc. through sustainable development.

E. In consideration of the foregoing and of the mutual premises set forth herein,
wish to enter into this MOU in order to set out the terms of the

vith the Company.

the Parties now
Consultant’s engagement-
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1. TERM

11  The Company has engaged the Consultant, as an independent contractor, for

a period of 5 years, from 01-02-2022 (the “Effective Date”) to 20-02-2027 (the

“Term”), subject to termination in accordance with Clause 6 hereunder.

2. PROJECT ASSIGNMENT

91  The Company shall engage with the Consultant on individual projects under

The Company shall 1ssue proposals detailing the
lities, utilization of resources, funding
in the said

separate assignments.
purpose/ objective, terms, scope, responsibi
and expenditure details, completion criteria, parameters, etc.

confirmation letter (“Project Letter”).

72 The Consultant shall indicate its acceptance of the Project Letter within five
(5) days from the receipt of such letter. The Consultant may also propose

modifications/revisions to the Project Letter issued by the Company.

73 On the acceptance of the Project Letter, the individual assignment shall set to
en the parties. The Consultant may designate interested

have been commenced betwe
staff who satisfy the requirements of

students, faculty members, and other technical

the Company under the Project Letter for the purposes of the
the Consultant shall remain solely responsible for the fulfilment of all its obligations

under this MOU.

assignment. However,

74  To monitor and review the collaborative program between the parties, a

coordination committee shall be constituted comprising of Dr. Chanarayappa, for

the Consultant and Dr. Gokul Kesavan for the Company.

75  The Consultant’s principal or his nominee may also coordinate the research

study in areas where they have domain expertise and which have been mutually

agreed by both the parties.

1 SKILL ACQUIRING PROGRAMS

ortunity to each other for their students and

31  The Parties shall provide opp
skill development

faculty members to attend workshops, training programs and

training that may be conducted on the Parties’ premises on a mutually agreed basis.

32  Upon request and availability, either Party may deliver guest lectures for the

wledge to the other party’s representatives. It 1s
/
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agreed between the Parties that the employees of the Company shall have access to

the library of the Consultant at no additional cost.

33 The Company may also issue certificates to the employees/students of the
Consultant and shall credit the Consultant in such certificates as a contributor to the

workshops, training programs and skill development trainings.

+ NON-EXCLUSIVITY

41  The Company has engaged the Consultant on a non-exclusive basis and the
Company agrees that the Services provided by the Consultant are non-exclusive,
both the Company and the Consultant may enter into similar agreements with other

third parties including companies requiring/providing similar or identical services.
The Parties acknowledge and agree that the terms contained herein in this MOU and
other ancillary agreements, if any, between the Parties are specific and contidential

to the Parties and any disclosure of the terms, including the pricing of the Consultant
to any third party without express prior written consent of the other Party shall be a
material breach of the terms of this MOU, unless such disclosure is expressly

required by law or by a regulator or by the parent entities of the Parties.

D. TERMINATION

5.1 T'ermination by either Party

(a)  The Parties hereby agree that either of them may terminate the engagement
contemplated under this MOU by providing the other Party with a prior written
notice of Sixty (60) days.

5.2 Termination for Cause

(a)  Either Party shall have the right to terminate this MOU immediately tor cause
in the event that the other party has breached any of the terms of this MOU.

o} COOPERATION FOLLOWING TERMINATION

6.1  The Consultant agrees that, following notice of termination of this MoU, it
shall cooperate fully with the Company in all matters relating to the completion of
its pending work on behalf of the Company and the orderly transition of such work

to such other Consultants as the Company may designate.

Dr. A. NAGARATHNA
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6.2  The Consultant further agrees that during and following the termination of its
engagement with the Company, it shall cooperate fully with the Company as to any
and all claims, controversies, disputes or complaints over which it has any
knowledge or that may relate to it or its consultancy relation with the Company.
Such cooperation includes, but is not limited to, providing the Company with all
information known to it related to such claims, controversies, disputes or complaints

and appearing and giving testimony in any forum.

CONFIDENTIAL OR PROPRIETARY

E, NON-DISCLOSURE  OF
INFORMATION "

71  The Consultant acknowledges that during the course of its engagement with
the Company, it shall have and / or has had access to information about the
Company and / or its affiliates or otherwise in its possession and that its

engagement with the Company shall bring it into close contact with many
confidential affairs of the Company, its affiliates, customers and users, including

without limitation, information regarding the following;:

(a)  customer data, customer intellectual property, any Company data, In

particular, names, addresses of present or prospective customers/ users;

(b)  business data, particularly data relating to new products, promotion
campaigns, distribution strategies, license agreements, pricing and other commercial
terms, terms and conditions of contracts and transactions between the
customers/users and the Company, and/ or any information directly or incidentally

connected to any intellectual property;

(¢) any data, documents, plans, drawings, photographs, reports, statements
correspondence, etc. and technical information, know-how and instructions as well
as business details or commercial policies including papers and documents,

computer floppies, compact discs or other media containing the same;

(d)  any information relating to the Company and its customers/users’ (whether
‘ past, present, or future) sensitive personal information, financial data, financial
results and projections, costs and prices, details of consultants, agents, vendors,
customer, technologies, technical and business strategies, business and marketing

plans and reports, marketing and sales techniques, contracts;

(e)  any information relating to the Company and its customers’ (whether past,

present, or future) plattorms, server mternal controls, computer or data processmg
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programs, algorithms, electronic data processing applications, security procedures,
hardware, designs, drawings, machines, tools, models, computer programs, software
tools, source codes, object codes, protocols, product descriptions, development

schedules, choices of product names, trade secrets or know how;

; (1) information not known to the Company's competitors nor intended by the

Company for general dissemination; and

(8)  any information relating to the prior, current or contemplated products or

| services offered and information that the Consultant has a reasonable basis to
believe that it is not in the public domain or was accepted by the Company and / or
its atfiliates from any third party under obligations of confidentiality (collectively,
the “Confidential Information”).

/.2 The Consultant acknowledges that such Confidential Information is not
readily available to the public other than in normal course of business.

7.3 In recognition of the foregoing, during and after the expiry of the Term or
termination of this MOU (regardless of the reason for any such termination) and
until such time as the Confidential Information is generally published or is available
to the general public other than through the Consultant’s unauthorized disclosure,
the Consultant shall not, without the prior written consent of the Company, disclose
or use or make available for anyone to use (except in the course of its engagement
with the Company) any Confidential Information and the Consultant shall during
the continuance of its engagement with the Company, use its best efforts to prevent
the unauthorized publication or misuse of any Confidential Information.

/.4 All documents, records, data or other material, whether or not pertaining to
Confidential Information, which are furnished to the Consultant by the Company, its
aftiliates, customers or vendors, or are produced by the Consultant in connection
with the Consultant’s engagement with the Cdmpany shall remain the property of
the Company.

* 7.5 Upon request by the Company at any time during the Term and upon
- termination of this MOU, the Consultant shall (a) promptly return to the Company,
or (b)at the option of the Company, erase or destroy, all of the Confidential
Information, in whatever form available, including any material or medium from
which any Confidential Information may be ascertained or derived. In no event shall

Dr. A. NAGARATHNA
Profe MORCAH{(Cipal

M. S Seal&iShignatigee of Arts
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the Consultant store or retain any Confidential Information or copies, compilations

or analysis thereof, unless authorized by the Company in writing.

76  Without limiting the rights of the Company in respect of a breach of this
Clause, the Consultant shall:

(a)  promptly notity the Company of any unauthorized possession, use or
knowledge, or attempt thereof, of the Confidential Information by any other person,

that may become known to the Consultant;

(b)  promptly furnish to the Company full details in his/her possession, of the
unauthorized possession, use or knowledge, or attempt thereof, and assist the
Company in investigating or preventing the recurrence of any unauthorized
possession, use or knowledge, or attempt thereof, of the Confidential Information;

()  cooperate with the Company in any litigation and investigation against third
parties deemed necessary by the Company to protect its Confidential Information

and the proprietary rights; and

(d)  promptly use his/her best efforts to prevent a recurrence of any such
unauthorized possession, use or knowledge, or attempt thereof, of Confidential

Information.

7.7  The Consultant hereby represents and warrants that the performance of its
obligations under this MOU will not breach any agreement to maintain in
confidence, proprietary information acquired by the Consultant prior to or outside
the scope of its engagement with the Company. The Consultant covenants that it will
not disclose to the Company or its affiliates, or use, or induce the Company or any ot
its affiliates to use, any proprietary information or trade secrets of any third party,

including any previous entity or person that the Consultant was associated with, at

any time.

78  The Consultant hereby represents that, while in the engagement of the
. Company, it shall make a full and true disclosure in writing to the Company of any
direct or indirect interest or benefit it has derived or is likely to derive through or in
connection with any contractual arrangements, dealings, transactions or affairs of the

Company or any transactions which are or are likely to be detrimental to the

Company’s interest.
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3. INTELLECTUAL PROPERTY RIGHTS

8.1  All contingent and future intellectual property including, but not limited to,
patents, trademarks, service marks, trade names and copyrights, and applications,
licenses and rights with respect to the foregoing, and all trade secrets, including

know-how, inventions, designs, processes, works of authorship, manuals,

i documentation, computer programs and technical data and information (whether

registered or unregistered) and any applications or registrations for the protection of
these rights and all renewals and extensions thereof existing in any part of the world
whether now known or in the future created shall be jointly owned by the
Consultant and Company. Any application for patents shall be filed jointly by the
contributors of the Consultant and Company, unless specified otherwise in the
individual Project Letters. It is clarified that the Consultant/its contributors shall
have joint ownership only in those projects wherein the Consultant/its contributors
are actively involved, and in all other cases/ projects, the Company shall be the sole

owner of all Intellectual Property.

8.2  The Parties agree that the publication of any technical papers shall be jointly
owned by the Consultant and Company. The decision of publication will be based
on mutual agreement and at no stage shall any individual party be permitted to
publish the results unilaterally or use the findings in any other research
projects/studies in any matter whatsoever without the prior written consent of the

other party.

8.3 The Consultant acknowledges that ownership of, and all right, title, and
interest in, all copyrights, patents, trade secrets, designs, domain names and other
intellectual property rights in any product, software, methodologies, systems,
processes, inventions, and works, made or conceived or first reduced to practice or
created, either alone or jointly with others, during the Term of its engagement with
the Company, which relate to the business of the Company, and whether or not such
inventions are patentable, copyrightable or otherwise protectable, shall

unconditionally and exclusively vest in the Company.

8.4  The Consultant hereby, without further consideration, perpetually transters,
assigns and conveys all right, title and interest in such worldwide intellectual
property rights (including, but not limited to, any moral rights) that the Consultant
may have or be entitled to under any law or equity whatsoever or under the
Company, in relation to such rights being created or developed or acquired during

the term of its engagement v
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extent permitted by applicable law, the Company’s rights herein associated with any
such assignment shall not lapse for any reason whatsoever (other than as expressly
agreed to by the Company), including but not limited to non-usage and / or non-
enforcement of such right. At the Company’s request, the Consultant shall cooperate
with the Company in completing any filings and processes, to pertect the
Company’s (or it's designates’) ownership in intellectual property rights hereunder.

8.5 The Consultant shall, at Company’s cost, from time to time, as may be
reasonably requested by the Company, do any and all things which the Company
may deem useful or desirable to establish or document the Company’s exclusive
ownership of any and all intellectual property rights in any such results and
proceeds of the Consultant’s services hereunder, including, without limitation, the

execution of appropriate copyright and / or patent applications or assignments.

8.6  To the extent the Consultant has any and all intellectual property rights in the
results and proceeds of the Consultant’s services hereunder that cannot be assigned
in the manner described above, the Consultant unconditionally and irrevocably

waives the enforcement of such rights.

8.7  This Clause is subject to, and shall not be deemed to limit, restrict, or
constitute a waiver by the Company of any rights of ownership to which the
Company may be entitled by operation of law by virtue of the Company having
engaged the Consultant.

8.8  The Parties agree and acknowledge that all pre-existing intellectual property
or intellectual property created independent of this MOU, owned by each Party and
enhancements thereto shall remain vested in that Party with full ownership rights
therein. Unless otherwise specifically agreed upon between the Parties in writing,
neither Party shall get any rights in the pre-existing intellectual property of the other
Party.

8.9  Notwithstanding anything contained in this Clause, the Consultant shall not
be restricted in any manner to provide its expertise to any third party which may
result in the creation and/or dissemination of similar findings/information as
arrived at for the Company and the same shall not constitute a breach of intellectual

property/confidential information, as long as it does not directly involve the subject

matter of any Project Letter.

810 The Parties agree that the Consultant shall be entitled to utilize the
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articles, thesis, or such other non-commercial and/or academic publications with the
prior written consent of the Company, and the Company shall not unreasonably
withhold such consent. The Consultant shall, in all such academic works,

acknowledge the rights of the Company over such information and take necessary

steps to protect such information from unlawful disclosure.

9. REPRESENTATIONS, WARRANTIES AND COVENANTS OF THE
CONSULTANT

91  The Consultant hereby represents and warrants to the Company that the
Consultant has the power to enter into and perform its obligations under this MOU,
to carry out the transactions contemplated by this MOU and the execution and

performance by the Consultant of this MOU does not violate any other document or

agreement which is binding on the Consultant.

9.2  The Consultant hereby represents and warrants to the Company that all
information and documents provided to the Company prior to and during the Term,

is true and correct.

9.3  The Consultant hereby represents, warrants and covenants to the Company
that it shall perform its duties under this MOU, at all times in adherence with all

rules, guidelines, or regulations applicable to it.

9.4  The Consultant’s security, health, safety, and environmental compliance
programs will be followed by personnel when engaged in work activities as outlined
in this MOU. Workers’ injury claims shall be covered by the respective parties.

10.  INDEMNIFICATION

10.1 The Consultant hereby agrees to unconditionally indemnify and turther,
defend and hold harmless the Company and any of its directors, officers, employees
from and against any and all claims, demands, actions, liabilities, damages or
expenses including court costs and reasonable attorneys fees, arising out of or in
connection with a breach of its obligations under this MOU, including but not

limited to a breach of its Representations and Warranties under this MOU.
11. BINDING AGREEMENT; ASSIGNMENT

11.1  This MOU shall be binding upon and inure to the benefit of the Parties, their

successors and permitted assigns.
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112 The Parties acknowledge and confirm that the obligations of the Consultant
hereunder are personal and shall not be assigned by it to any other person.
However, the Company shall be entitled to transfer and/or assign any of its rights
and obligations hereunder to any third parties without any requirement of the
Consultant’s consent and the Consultant hereby agrees to and accepts the same.

12. ENTIRE AGREEMENT

12.1 This MOU contains the entire understanding of the Consultant and the
Company with respect to the engagement of the Consultant by the Company and
supersedes any and all prior understandings, written or oral, between the
Consultant and the Company.. In the event of any conflict, unless otherwise
provided, the terms of this MOU shall prevail over the terms of any other

engagement letter or discussion between the Company and the Consultant.

12.2 The Company may formulate rules and policies from time to time, in
connection with any issues the Company may, in its sole discretion, deem fit,
including without limitation, its business, services, Consultants, customers, privacy,
or security. The Consultant shall be bound by all such applicable rules and policies,
in addition to the terms of this MOU.

13. SEVERABILITY

If any provision of this MOU is held by a court of competent jurisdiction or

arbitration panel, as applicable, to be unenforceable under applicable law, then such
provision shall be excluded from this MOU and the remainder of this MOU shall be
interpreted as if such provision were so excluded and shall be enforceable in
accordance with its terms; provided however that, in such event this MOU shall be
interpreted so as to give effect, to the greatest extent consistent with and permitted
by applicable law, to the meaning and intention of the excluded provision as

determined by such court of competent jurisdiction, or arbitration panel, as

applicable.

14. INDEPENDENT CONTRACTOR

The relationship between Parties shall be on principal-to-principal basis. Each Party
is an independent contractor and is not a legal representative, partner or agent of the
other Party. Neither Party shall have any right, power or authority, whether express

Party f;,;_,,ﬂ
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105. GOVERNING LAW, DISPUTE RESOLUTION

15.1 This MOU shall be governed by, and construed and enforced in accordance

with, the laws of India.

15.2 All disputes arising in relation to or pertaining to or under this MOU or any
part thereof shall be resolved by a sole arbitrator mutually agreed among the Parties,
in accordance with the provisions of the Arbitration & Conciliation Act, 1996 and
amendments thereof. The seat of Arbitration shall be Bangalore and the language
shall be English. The order passed by the sole arbitrator shall be final and binding on

the Parties.

16. NON - DISPARAGEMENT

The Consultant shall not, directly or indirectly, make any disparaging, denigrating,
derogatory or other negative, misleading or talse statement, orally or in writing to

any person, including, without limitation, competitors of and advisors to the

Company, about the Company.

T'he Consultant acknowledges and agrees that any written or oral contact and/or
communication with clients of or advisors to the Company or any regulatory
authority on behalf of the Company, shall be made by the Consultant in good faith
in accordance with the terms of this clause and in the best interest of the Company.

MISCELLANEOUS

17.

17.1 Any notice provided tor in this MOU shall be provided in writing and shall
be deemed to have been duly given (i) when delivered if sent by hand delivery; or
(i) on the second day after mailing, if sent by registered post acknowledgment due
or return receipt requested or by a nationally recognized courier service or (ii1) upon
transmission and electronic confirmation of receipt, it sent vz tacsimile or electronic
mail. For the avoidance of doubt, it is claritied that all notices issued to the
consultant under this Clause shall be sent to his/her address provided as on the

Eftective Date.

17.2  No delay or omission by the Company or the Consultant in exercising any
right under this MOU shall operate as a waiver of that or any other right. A waiver
or consent given by the Company or the Consultant on any one occasion shall be
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effective only in that instance and shall not be construed as a waiver of any right on

any other occasion.

17.3 This MOU may be modified or amended only by an instrument in writing
executed by the Parties and approved in writing by a duly authorized otticer of the

Company, subject to prior approval of the Company as required.

17.4 The captions of the clauses of this MOU are for convenience of reference only

and in no way define, limit or affect the scope or substance of any clause of this
MOU.

17.5 The requirements and covenants of clauses hereunder which by their nature
survive termination, shall survive and continue in full force and ettect atter the
termination of this MOU and the termination of the Consultant’s engagement with

the Company.

IN WITNESS WHEREOF the Parties have signed this MOU on the date and year
tirst above written.

SIGNED by and on behalt of

Vowels Advanced School of Learning
And Research Private Limited:
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SIGNED by and on behalt ot
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$r r Na arathna A
Dr. A. AGARATHNA

Professor & Principal
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