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3 MASTER SERVICES AGREEMENT ki

This Master Services Agreement executed on this 21/12/2023 by and between Argonauts
Tech LLC, a Company incorporated in accordance with the laws of India, under the Companies
Act 1956, having its registered office at Sundeep building, Juhu, n.s road no.10, J.V.P.D
scheme, Mumbai 400049, represented by its CTO Ms Kareena Shah, hereinafter referred
to as Sponsor ( which expression, unless repugnant to the subject or context therein, shall
mean and include its affiliates, employees, assignees, subsidiaries, nominees, agents &
successors-in interest )of the FIRST PART.
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And

College , Principal Investigator Dr Gaganjyot kaur Bhunvara working as (head, GNIRD) in
organization of the Guru Nanak Khalsa College of Arts Science and Commerce (Autonomous),
Matunga, Mumbai affiliated as an Educational institute with University of Mumbai and having its
office at Nathalal Parekh Marg, Opp. Don Bosco School, Matunga, Mumbai — 400019
% represented by its Principal hereinafter referred to as the R & D centre (GNIRD), (which
expression, unless repugnant to the subject or context therein, shall mean and include its
affiliates, employees, assignees, subsidiaries, nominees, agents & successors-in interest )of the
SECOND PART.
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WHEREAS;

Sponsor is a bio-technology company engaged inter alia in the business of manufacturing
and/or marketing of sustainable bio materials.

. The R & D centre organization engaged inter alia in the business of undertaking research &

development activities, consultancy, projects and services for the pharmaceutical or similar
industry.

The R & D centre has represented and warranted to the sponsor that it has the necessary
skill, experience, expertise and necessary facility/infrastructure to provide the services
contemplated under this agreement.

The R & D centre has also represented that it has obtained all and permissions required
under law for providing the services contemplated under this agreement and that all such
permissions are in full force and effect, at present and during the term of this agreement.

And the sponsor has agreed to engage the R & D centre on a non-exclusive basis for
providing the services contemplated under this agreement, subject to the terms and
conditions contained herein.

NOW THEREFORE, in consideration of the mutual covenants set forth herein the parties agree
as follows:

ARTICLE 1: SCOPE OF THE AGREEMENT

During the term of this agreement, the terms and conditions herein contained shall govern
the services to be provided by the R & D centre to the Sponsor under any subsequent
individual agreement for specific services to be rendered, referred to as a Project Contract. As
a general form of contract, this Agreement allows the parties to contract multiple projects
through the issuance of different Project Contracts (template attached, which could be
modified from Project to Project that would require such modification necessary to complete
the Project) without having to renegotiate the basic terms and conditions contained the
quotation for each study will be appended to the respective Project contract.

The specific details of each R & D activity, consultancy, projects and services, including but not
limited to timelines and payment schedules shall be negotiated in good faith and agreed upon
between the = parties from time-to-time and on a product-to-product basis before
commencement of R & D activity, consultancy, projects and services with respect to that
particular product.

ARTICLE 2: STATEMENT OF WORK

The R & D centre shall conduct R & D activities, consultancy, projects and services at its
research facility, of the products as the Sponsor may specify in writing from time to time, in
accordance with this Agreement, Project Contract, Protocol for the study and all applicable
laws, rules and regulations and with the standard of care customary in the area of research for
pharmaceutical or similar industry.

Should significant changes to the agreed protocol become necessary or desirable, such
changes will only be made following discussion and agreement between the Sponsor and R & D
centre.

The protocol will specify the study design, objectives, inclusion and. exclusion criteria,
procedures for reporting Adverse Events, statistical analysis and other relevant issues.

The R & D centre will at all times exercise independent research judgment as to the
compatibility of each Project with the protocol requirements. It is R & D centre’s responsibility
to promptly notify the Sponsor of any significant deviation from the protocol and any
unanticipated or Serious Adverse Event within the timeframe.

ARTICLE 3: TERM
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The term of this agreement shall commence from the date of execution and shall be valid for a
period of 5 (five) years of execution of this agreement, which may be extended or amended by
express mutual consent of the parties conveyed in writing.

ARTICLE 4: CONFIDENTIALITY

R & D centre agrees that all unpublished information given to them by the Sponsor shall be
kept strictly confidential by its employees, investigators and its agents and shall not be
published or disclosed to a third party without the prior written consent of the Sponsor, except
as required by law.

The provisions of this agreement shall not prevent the R & D centre from disclosing any
information where it can demonstrate and document that such information:

4.2.1. Was in its possession with full right to disclose, prior to receiving it from the Sponsor, or
4.2.2. Is or subsequently comes into the public domain other than by breach of its obligations
hereunder, or

4.2.3. Is independently developed or lawfully received by it from a third party without
restriction on disclosure or use ,or

4.2.4. Is disclosed to the R & D centre by a third party who the R & D centre believes is not
under any obligation of confidentiality to the Sponsor.

The obligation of confidentiality shall survive the termination of this Agreement up to 5 (five)
years from the date of receipt of such information.

ARTICLE 5: TIME FRAME

Subject to signed acceptance of project contract, shipment and receipt of investigational
material, R & D centre shall deliver a copy of the Final Report to the Sponsor as per the
timelines specified in the project contract.

ARTICLE 6: REGULATORY

Sponsor shall obtain (wherever necessary) and is solely responsible for all regulatory
permissions to the study.

R & D centre agrees to perform the study and prepare its report strictly in accordance to the
in-house guidelines of the R & D centre.

The R & D centre certifies that it has not been debarred, and has not been convicted of a
crime that could lead to debarment under the local civil laws and that it will use its best efforts
not to employ any person or entity that has been so debarred or convicted to perform any
services under this Agreement. )

The R & D centre shall notify Sponsor within five (5) days in writing of any audit by the
regulatory body or other government inspection or inquiry concerning any project contract
conducted for Sponsor by the R & D centre.

ARTICLE 7: MONITORING

Sponsor at any time is free to depute its representatives for monitoring / auditing the study
conducted at the R & D centre. .

The Sponsor reserves the right to review or request copies of data derived from the study at
the R & D centre.

ARTICLE 8: PAYMENT

Sponsor agrees to pay the price and make the payments of the same in accordance with
quotation/project contract and as amended from time to time upon mutual agreement and in
writing as per the following :-

50% advance.

25% after completion of research/ consultancy/ projects /services /analytical part.
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25% after final report.

ARTICLE 9: INVESTIGATIONAL PRODUCTS & INDEMNITY

The Sponsor shall provide, without charge, all investigational materials, working standard to be
studied under this Agreement. The investigational materials shall be in appropriately marked
containers. It is mutually agreed that R & D centre shall place reliance on Certificate of analysis
(COA) given by the Sponsor and indemnify R & D centre against all losses, claims, or damages
arising from the usage of the test and reference material within the study or otherwise, except
that the foregoing indemnity shall not apply to any liability arising from R & D centre intentional
deviation or omission or negligence in the performance of its obligation under this agreement.
The Sponsor shall guarantee that no investigational materials or standards constituting or being
part of any shipment now or hereafter made to the R & D centre in connection with the study
covered by this agreement will be adulterated or mislabelled. The Sponsor will attest that the
investigational materials (including any reference products used in the study) provided by the
Sponsor are identical in content to the description provided in the protocol if blinded
formulations are to be used, or are identical to the label description for open-label
formulations, if they are to be used.

R & D centre agrees to keep all reference and investigational material in a locked, secured area
and to maintain complete up to date records showing dispensing and returns of all reference
and investigational material. R & D centre will retain samples of the test and reference
products submitted by the Sponsor up to the expiry of test or reference whichever is earlier
and one year after the expiry. After the retention period of reference or investigational material
is completed, the Sponsor shall be offered the choice of

9.3.1.Storing the reference or investigational material at R & D centre at an additional cost as

mutually agreed upon, or
9.3.2.Transporting to Sponsor’s location
9.3.3.Destroying upon Sponsor’s direction at R & D centre.

10. ARTICLE 10: RETENTION OF RECORDS & BIOLOGICAL SAMPLES
10.1. R & D centre acknowledge that all test articles, raw data, documentation, protocols, case

report forms, source documents, final reports, analysis instrument system data and biological
fluids are the exclusive property of the Sponsor. All raw data, documentation, protocols, case
report forms, source documents, analysis instruments system data and final reports must be
retained by R & D centre for the five years period of time that is detailed and demanded in
the applicable guidelines on record retention in force at the time the study is completed for
that information which pertains to its services.

10.2. Biological fluids shall be retained for a period of six months after the final report is

delivered to the Sponsor for no charge, after which period sponsor shall be offered the choice
of :-

10.2.1. Storing the samples at R & D centre at an additional cost as mutually agreed upon, or
10.2.2. Transporting to Sponsor’s location.

10.2.3. Destroying upon Sponsor’s direction at R & D centre.\

10.3. During the Retention period, all the documents shall be made available by R & D centre
for inspection by the Sponsor, the Sponsor representative and duly authorized official or
regulatory body. R & D centre agree to inform the sponsor immediately of any pending
regulatory inspections and audits and will cooperate with the Sponsor in answering any
queries raised on issued reports that result from the inspection and audit. Data queries
will be answered free of charge by the R & D centre a period of one year from the date of
completion of study. For data queries that are raised one year after the completion of the
study, R & D centre shall levy a lump-sum charge towards retrieval from archival. Query
processing and resolution fees per study per regulatory authority as follows:



Rs.1,000/- for the second year following the completion of the study.

Rs.1,500/- per annum for the subsequent years following second year from the
completion of the study.

11. ARTICLE 11. TERMINATION

11.1. Either party may terminate this agreement with or without sufficient cause upon serving
the written notice to the other party. If the project is postponed or cancelled by Sponsor, the
Sponsor will inform R & D centre within one week from the date of execution.

11.2. If the Study is terminated by a written notice by the Sponsor prior to completion but
subsequent to the start date, then the Sponsor will reimburse R & D centre, all costs, and
expenses till date of termination.

11.3. If the study is terminated without sufficient cause by R & D centre prior to completion,
then R & D centre will refund to the Sponsor all amounts previously received from sponsor for
the said project.

11.4. Notwithstanding the above, in case of material breach, either party may immediately
terminate this agreement by serving a notice of breach to the other. Breach shall be defined as
failure to comply with any material provision of this Agreement. Compensation/costs payable in
such a case will be as per mutual agreement or as per the directive of the Arbitrator.

11.5. The termination or curtailment of this Agreement shall not relieve either party of its
obligation to the other in respect to:

11.5.1.  Maintaining confidentiality.

11.5.2.  Obtaining Consent for Advertising or Publications.

11.5.3.  Indemnification.

11.5.4. Compensation for services Performed.

11.5.5.  Appropriate Reporting of any Data Obtained.

11.6. The R & D centre reserve the right to terminate any study where they deem such

termination necessary :

11.6.1.  In the interest of subject safety
11.6.2.  In order to comply with the decision of any judicial author.

Compensation/costs payable in such a case will be as per mutual agreement or as per the
directive of the Arbitrator. '

The R & D centre shall return to Sponsor all report/documents /data including but not
limited to the leftover/remaining consignments of the Product after the termination of the
agreement or as and when required by Sponsor. However, one copy can be retained by R & D
centre for archival/legal purposes.

12. ARTICLE 12: FORCE MAJEURE.
12318 A party shall be excused from performing its obligations under this Agreement to the

extent its performance is delayed or prevented by any cause beyond such party’s reasonable
control, including but not limited to, acts of God, fire, explosion, disease, weather, war,
insurrection, civil strike, riots, government action, or power failure ( a “Force Majeure Event”
) provided the affected party gives the other party prompt written notice of the occurrence of
any Force Majeure Event and the nature and the extent to which the affected party will be
unable to perform its obligations under this Agreement. The affected party agrees to use
commercially reasonable efforts to correct the Force Majeure Event as quickly as possible, to
perform its obligations under this Agreement to the extent feasible given the Force Majeure
Event, and to give the other party prompt written notice when it is again fully able to perform
its obligations. Performance shall be excused only to the extent of and during the reasonable
continuance of such Force Majeure Event, provided that either party may terminate this
Agreement if such Force Majeure Event continues for a period of ninety (90) days or more. Any



deadline or time for performance specified in this Agreement or the Protocol which falls due
during or subsequent to the occurrence of a Force majeure Event shall be automatically
extended for a period of time equal to the period of the Force Majeure Event.

13. ARTICLE 13: LIABILITY & INSURANCE

180E R &D centre shall secure and maintain in full force and effect throughout the performance
of the study, insurance coverage sufficient to cover its exposure for professional indemnity, and
general liability in the normal course of business.

18.2. Certificates evidencing such insurance will be made available for examination upon
request by the Sponsor.
18.3. Any other liability and insurance shall be to the account of / covered by the Sponsor.

14. ARTICLE 14: PUBLICATION

14.1. R & D centre may publish the result of scientific investigation involving the project
provided that confidential and/or proprietary information of the Sponsor not publicly know is
not disclosed and that the Sponsor is provided a copy of the manuscript thirty days prior to
submission for publication so that it may offer comments thereon. In the event, the Sponsor
asks to defer publication, R & D centre shall not publish or otherwise disclose to any third party
any of the information contained in the publication until the Sponsor notifies R & D centre to
the contrary.

14.2. It is understood that R & D centre shall not receive royalty payment as a consequence of
the sale of the marketing of the test product. The amount of royalty shall be as per mutual
agreement or as per the directive of the Arbitrator.

15. ARTICLE 15: PATENTS & INVENTION

15.1% All data and results of the study shall be the sole and exclusive property of the Sponsor.

15.2; However, it is' mutually agreed that bio-analytical methods developed on Project by R & D
centre shall remain the sole property of the Sponsor. Also R & D centre have to share in written
its detailed bio-analytical methods developed on project for Sponsor’s study.

16. ARTICLE 16: ENTIRE AGREEMENT AND ORDER OF PRECEDENCE

16.1. This Agreement represents the entire understanding of the parties with respect to the
subject matter of this Agreement. In the event of any inconsistency between the articles of this
Agreement and the Protocol, the articles of this Agreement shall govern.

16.2; The parties have participated jointly in the negotiation and drafting of this Agreement. In
the event that an ambiguity or question of intent or interpretation arises, this Agreement shall
be construed as if drafted jointly by the parties and no presumption or burden of proof shall
arise favouring or disfavouring any party by virtue of the authorship of any of the provisions of
this Agreement. Except where the context otherwise requires, where used, the singular shall
include the plural, the plural the singular, the use of any gender shall be applicable to all
genders and the word “or” is used in the inclusive sense.

16.3. The captions of this Agreement are only for the convenience of reference.

17. ARTICLE 17: ASSIGNMENT
This Agreement shall not be assigned by either party without the prior written consent of the
other, to any third party.

18. ARTICLE 18: NO PARTNERSHIP OR AGENCY



R & D Centre relationship to the Sponsor in the performance of this Agreement is that of an
independent R & D Centre. It is understood that this Agreement does not constitute

(a) R & D Centre as the agent or legal representative of the Sponsor for any purpose whatsoever,

or

(b) R & D Centre is authorized to assume or create any obligation or responsibility, express or
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20.

implied, on behalf of or in the name of the Sponsor.

ARTICLE 19: SEVERABILITY
The invalidity or unenforceability of any term or provision of this Agreement shall not
affect the validity or enforceability of any other term or provision of this Agreement.

ARTICLE 20: NOTICE

All Notice given under this agreement shall be in writing and shall be delivered either
personally or sent fax or mail to the parties at the addresses set forth below or to such other
addresses as the parties may designate in writing and by fax/mail.

For Sponsor : Argonauts Tech LLC For: Guru Nanak Khalsa College of
Name: Kareena Shah Arts Science and Commerce,
Designation : CTO Autonomous

Address: Sundeep building, Juhu, n.s

road no.10, J.V.P.D scheme, Mumbai Name: Dr H S Kalsi

400049 Designation: Principal

Direct no. +1 9178139630 /

+919820046076 Name: Dr Gaganjyot Kaur

Fax : Designation: Head, GNIRD

E-mail : ks4051@columbia.edu
Address: Nathalal Parekh Marg,
Matunga Mumbai-400019

Tel:

Direct no :

Fax:

E — mail :gaganjyot@gnkhalsa.edu.in

21,

22.

ARTICLE 21: WAIVER

No waiver of any term, provision, or condition of this Agreement whether by conduct or
otherwise in any one or more instances shall be deemed to be or construed as a further or
continuing waiver of any such term, provision, or condition or any other term, provision or
condition of this agreement. i

ARTICLE 22: ARBITRATION

29818 Any dispute/differences or claims under or in relation to this Agreement shall be referred

22.2.

22.85

to arbitration in Mumbai in accordance with the provisions of the Arbitration and Conciliation
Act, 1996 of the Republic of India.

Arbitration proceedings will be by a sole arbitrator to be nominated by mutual consent and
the award shall be final and binding on both the parties. Arbitration proceeding shall be
conducted in English language.

Further, this Agreement shall be subject to and interpreted according to the Laws of the
Republic of India and any litigation between the parties shall be brought in the court of the City
of Mumbai, in India.

IN WITNESS WHEREOF, the duly authorized representatives of the parties hereto have
executed and signed this Agreement as on the date first written.

For and on behalf of For and on behalf of



Argonauts Tech LLC Guru Nanak Khalsa College of Arts Science and
commerce, Autonomous

<
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SIGNATURE: SIGNATURE:
NAME: Kareena Shah NAME: Dr H S Kalsi

DESIGNATION:CTO DESIGNATION: Principal




SHIROMANI GURUDWARA PARBANDHAK COMMITTEE'S
GURU NANAK KHALSA €OLLEGE OF ARTS, SCIENCE AND COMMERCE (Autonomous)
Matunga, Mumbai, India 400 019
(Affiliated to University of Mumbai and Recognized by Government of Maharashtra)
NAAC Reaccredited ‘A’ Grade: CGPA 3.54

GURU NANAK INSTITUTE FOR RESEARCH AND DEVELOPMENT
GNIRD

Project proposal and costing

PHAs are usually produced when the microbes are cultured with nutrient-limiting concentrations of
nitrogen, phosphorus, sulfur, or oxygen and excess carbon sources. Such fermentation conditions have
been optimized by industry to reduce the cost of PHAs produced commerecially.

Aim:

to demonstrate the production of Polyhydroxyalkanoates (PHA) using a microbial fermentation
process.

Objectives:
1. Inoculum preparation for the production of PHA
2. Optimization of media for maximum production of PHA
3. Assay development for evaluation of PHA in the production media
4. Purification method for the PHA.

Timeline of Project:

SrNo | Objective 0-2 months 2-4 months 5-6 months

1. | Inoculum preparation for the [IS
production of PHA

2. | Optimization of media for
maximum production of PHA

3. | Assay development or | e
evaluation of PHA in the |
production media L

4. | Purification method for the PHA, |

e

Budget for the project:

SrNo Item Cost (Rs) Justification
1 Consumables 30000.00 (at actuals can vary | Media (production and Nile
with cost) blue agar), buffers, resin for
purification and assay
2 Lab utilization 2500.00 (per month) For various equipment’s
3 Student stipend 2000.00(per month) For the performing the
experiments




