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SDG 9: Industry, Innovation & Infrastructure

One of the prime objectives of Sikkim Manipal University is to promote
technology through its technical campus that provides wide range of engineering
& allied programs in Majitar Campus.

SMU encourage student innovations through Technology Business Incubator
(TBI). Start-up ideas are nurtured and developed at the SMU Atal Incubation
Centre. Atal Incubation Centre (AIC) is an initiative of Atal Innovation Mission
(AIM), NITI Aayog to promote a culture of innovation and entrepreneurship. The
incubation centre admits young entrepreneurs with innovative ideas that have
market potential and guides them to become employers rather than being
employees. This incubator envisions fostering an entrepreneur-friendly culture
around academics & research through its state-of-the-art incubation centre,

seed funding for entrepreneurs and a dedicated mentoring program.

AIC-SMU Technology Business Incubation Foundation is an incubator set up as
an SPV (Special Purpose Vehicle) at Sikkim Manipa University, which is the first
Atal Incubation Center in North East India. The incubator is set up under an MOU
between SMU and NITI AAYOG as an autonomous entity and registered under
the Ministry of Corporate Affairs, Government of India (as a Section 8 Company

under Companies Act 2013).
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The incubator has Vice-Chancellor of SMU, Registrar, SMU and Director, SMIT
on its Board of Directors and members from NITI AAYOG and various
Government and Corporate entities on its Board of advisor.
As SMU grows in its strength, we are committed to train and nurture not only our
students but also to uplift the entire North East India and empower the youths of
this region by honing their skills from being
employees to becoming employers and help the country achieve the full potentials
of AtmaNirbhar India, thereby creating employment and wealth creation in the
region.
The main function of this center is to motivate and nurture young entrepreneurs
by providing them the following:

e Infrastructural support i.e. office space, meeting room

e Networking

e Funding (Including seed funds and VC/Investors connect)

e IPR

e Other Secretarial Services (Registration of company/ Compliances

etc)

AIC-SMUTBI helps students and youths of the region with strong entrepreneurial

abilities by identifying them and supporting them with:
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Incubation of early-stage entrepreneurial ventures based on technology and

innovation. Create physical infrastructure and support systems necessary for
business incubation activities.
Facilitate networking with professional resources, which include mentors,
experts, consultants and advisors for the incubatee companies.
Identify technologies/innovations which have the potential for commercial
ventures. Promote and foster the spirit of entrepreneurship. Carry out activities
that facilitate knowledge creation, innovation and entrepreneurship activities
Activities at AIC-SMUTBI:
» Some major activities that are being planned regularly are:
> Interaction with students to motivate and nurture them as
entrepreneurs.
> Sensitize them of the resources that will be provided as support at
SMIT/SMU.
» Organize workshops with more interaction with experts in the field.
» Organize Hackathons and Challenges of Technical designs and
encourage them to convert them to commercially viable products.
» Invite some of our alumni who have started successful ventures and
motivate our students.
Some of the key events organized/Hosted by AIC-SMUTBI are:
1.Defence Innovation Startup Challenge by Ministry of Defence

2.Hackathon of Sikkim Cluster organized by BIRAC and IKP, Banglore
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3.VFT organized by Wadhwani Foundation supported by Bill and Melinda Gates

Foundation and AIM, NITI AAYOG

4.Fund Quest — An Investment summit with 50+ VCs participating in it for our

startups to raise capital.

SMUTBI Website: https://www.smutbi.com/

Facilities at SMUTBI: https://www.youtube.com/watch?v=-nSyHX0JEkg

The following are the spin off that was established at least 3 years ago before

2023 and still active:

DPIIT/Start up Year of recognition
Name of India Registration by DPIIT/startup
S| No. Venture/Startup No. India

Aaharan Edusmart Pvt.

1 Itd DIPP51906 10.01.2020
AATWRI Group 24.07.2019

2 Aerospace & Defence DIPP41656
A.dnllere Selvyn Private 28.08.2018

3 Limited DIPP24576

4 Adventure Zone Not Available Not Available

5 Agri | DIPP90777 08.12.2021
Agspert Technologies

6 Pvt. Ltd DIPP61127 08.06.2020
AlS Bilingual Vitae 17.05.2021

7 (OPC) Pvt. Ltd. DIPP80027
Akumen Al (OPC) Pvt.

8 Ltd. DIPP90244 30.11.2021
Amazing Adventure Pvt.

9 Ltd. DIPP51236 20.12.2019

10 Asal (OPC) Pvt. Ltd. Not Available Not Available
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Research, Innovation Not Available Not Available
and Development
11 (ARID)
ATBC Technology PVT.
12 LTD. DIPP102902 16.06.2022
13 AUGTRAVELER DIPP16547 16.02.2018
15 Aveti Learning DIPP29215 02.11.2018
16 Avidia Labs Not Available Not Available
17 Awpara Technologies DIPP112714 26.10.2022
19 Baasthan Not Available Not Available
20 Bee Gypsy Not Available Not Available
Bisons Engineers .
21 (Proprietor) Not Available Not Available
22 Cas Collective LLP DIPP92842 19.01.2022
23 Cropzo Not Available Not Available
CustKart Merchandise .
24 Pvt. Ltd. Not Available Not Available
25 Dash Not Available Not Available
Delivetive services Pvt.
26 | Ltd. DIPP86859 22.09.2021
27 DNR Foods Pvt. Ltd. DIPP98178 02.04.2022
28 DreamHives PVT. LTD. DIPP85916 06.09.2021
29 Earth & Home Not Available Not Available
30 Earthier (Soten Group) Not Available Not Available
ECO AIRCON SYSTEM
31 | PVT.LTD. DIPP45289 30.07.2020
32 Efforbe Beauty DIPP93976 04.02.2022
33 Encamp Adventures DIPP60176 11.06.2020
Ethnographic art private
34 | limited DIPP87018 24.09.2021
35 EVOLOG Pvt. Ltd. DIPP114164 15.11.2022
Farmeasy Technologies
36 Pvt Ltd DIPP52385 02.01.202.0
37 Fin Soft Lab Pvt. Ltd. Not Available Not Available
Foliyoo Technologies
38 Pvt. Ltd. DIPP21521 17.08.2018
Gladiolus Language
39 | Nectar Pvt. Itd. DIPP102274 07.06.2022
GoldenBac Motor Pvt.
40 Ltd. DIPP101961 02.06.2022
41 Good To Take Not Available Not Available
42 HealBridge Pvt. Ltd. DIPP77136 26.03.2021
43 Hidden Lamp Pvt. Itd. DIPP45580 17.09.2019
44 HOOFIT Not Available Not Available
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45 Imphalvery Pvt. Ltd. DIPP90758 08.12.2021
Instant Rasoi OPC Pvt.
46 | Ltd. DIPP2525 31.03.2017
Interioverse Design Pvt.
47 Ltd. DIPP129020 13.04.2023
JOBSKUL, ApogeeCTS
48 LLP DIPP18301 18.03.2018
Jum Bikes Automotive &
49 Services Pvt. Ltd. DIPP73305 14.01.2021
50 Mathematics.buzz Not Available Not Available
Mauka Education Pvt
51 | Ltd. DIPP75395 19.02.2021
MeMeraki Retail and
52 Tech Pvt Ltd DIPP99196 19.04.2022
Money Mileage
53 Investment Pvt Ltd. DIPP83064 13.07.2021
Mothers Kitchens &
Catering Services Pvt. 08.06.2020
54 Ltd. DIPP60274
My Kangla Tours and
55 Travels Pvt. Ltd. DIPP33582 08.07.2017
56 Naubatasunya Pvt. Ltd. DIPP78846 27.04.2021
57 Neso Fugensus Pvt. Ltd. DIPP89720 17.11.2021
58 Nibiaa Devices Pvt. Ltd. DIPP72543 28.12.2020
59 02 Himalaya DIPP111994 13.10.2022
08 Bluesky Logistics Pvt
60 Ltd DIPP74367 04.02.2021
61 Opzen Pvt. Ltd. DIPP132116 18.05.2023
62 Orgreen Market Not Available Not Available
Pandim Online solution :
63 Pvt. Ltd. Not Available Not Available
peAR Technologies
(DVDP Technologies Not Available Not Available
64 Private Limited)
65 Picasoid DIPP39493 19.06.2019
67 Purpur Media Pvt. Ltd Not Available Not Available
68 QuantumQuest Pvt. Ltd. Not Available Not Available
Rabdentse Systems Pvt. :
69 Ltd. Not Available Not Available
70 Ripra Clothing Pvt. Ltd. Not Available Not Available
71 Sai Kunti Pvt. Ltd. Not Available Not Available
Sh1leld Tech Infosec Pvt.
72 Ltd. DIPP45400 13.09.2019
73 Soundlear Pvt Ltd DIPP50966 18.12.2019
74 SS Bamboowala Pvt. Ltd. DIPP33879 05.03.2019
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SunMoon Organics Pvt. :
75 Ltd. Not Available Not Available
76 Syang's DIPP129088 14.04.2023
77 Tagbudy Not Available Not Available
78 Talentverse DIPP118477 04.01.2023
79 Taste in Lawaray DIPP136577 22.06.2023
Thangvung Privilege
80 Services Pvt Ltd DIPP23387 29.06.2018
The Chakras Farm Pvt. :
81 | Ltd DIPP73857 Not Available
82 TheFewCreators Not Available Not Available
Topview Infolabs Pvt.
83 Ltd. DIPP5080 21.07.2017
Turbit Mixed Reality
84 Services Pvt. Ltd. DIPP137924 03.07.2023
85 Turuk garden LLP Not Available Not Available
Udma Technologies Pvt.
86 | Ltd. DIPP9625 24.09.2017
Untapped Technologies
87 | Pvt.Ltd. DIPP13035 12.12.2017
88 Urgehlep Pvt. Ltd. DIPP93916 04.02.2022
Urjjahev Mobility
80 | Private Limited DIPP97973 30.03.2022
90 Wari Not Available Not Available
WhitePebbles
Construction Tech PVT. 03.07.2021
91 LTD. DIPP82422
Yakairol Engeneering 08.04.2019
92 Services Pvt. Ltd. DIPP22308 o
Yonika Infotainment
93 Pvt. Ltd. DIPP36298 08.04.2019
ZenGages learn and
94 grow pvt Itd DIPP48784 08.11.2019

Innovation Grant from Govt. Organisation in 2022-2023

SL Name of Government organisation Amount of Grant
No from which grant is received received (lacs)

1 Dept. Of Telecom 26

2 Atal New India Challenge 100

3 Startup Manipur Scheme 45

4 Nidhi Prayash 10

5 MEITY & META 290

6 NRL 40

7 IIT Bombay TIH 40

Total grant received 551
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Funds received by spinoff from VC in Financial year 2022-23

SL Amount received | Organisation
No Name of start ups (lakhs) Name
1 | ATBC Technologies Pvt. Ltd. 12 Private investors
2 | Avidia Labs 27 Investors
3 | DnR (Hip n Hop) 300 NRL
North East Venture
4 | Encamp Adventures Pvt. Ltd. 100 Funds
5 | Evolog Pvt. Ltd. 15 Private Investors
6 | MeMeraki Retail & Tech Pvt. Ltd. 100 Angel Investor
7 | PeAR Technoloy Pvt. Ltd. 250 Private Investor

Total amount in Rs (INR) lakhs: 804

Ventures/startups grown to turnover of 50 lacs in Financial year 2022-23

Company's Turnover
SI No Name of Start-up lakhs
1 | Aveti Learning Pvt. Ltd. 350
2 | Encamp Adventures 185
3 | Mauka Education Pvt Ltd. 120
4 | MeMeraki Retail and Tech Pvt Ltd 150
5 | NE Organics Pvt. Ltd. 50
6 | Pear Technology Pvt. Ltd 71
7 | SS Bamboowala Pvt. Ltd. 52
8 | Top View Infolabs (OUR GUEST) 250

Sikkim Manipal University
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MoU has been signed:
TOTAL NO. OF INDUSTRIES / CORPORATE PARTNERS

Sl

no Name of Organisation Date of Signing

1 | Mycrave Consultancy and Services 09.05.2020

2 | Modern Incubator 02.11.2020

3 | Samunnati Foundation 02.02.2021

4 | Arthayan 11.02.2021

5 | Raksha Agarwal and Associates 23.02.2021

6 | Treelife Ventures 12.03.2021

7 | Syndicap Venture Partners 06.05.2021

8 | Aneev Advisory 23.06.2021

9 | Lemon ldeas Innovation Pvt. Ltd. 14.06.2021

10 | KIIT-TBI 09.07.2021

Sikkim Manipal University 10 SDG 9: Industry, Innovation &
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11 | HDFC Bank Ltd. 09.07.2021
12 | S.B Gokhale and Company 09.07.2021
13 | Entrepreneurship Cell 1IT Kharagpur 27.08.2021
14 | Headstart Network Foundation 31.10.2021
15 | Startup Reseau 27.01.2022
16 | Standford India Pvt. Ltd. 04.02.2022
17 | Numaligarh Refinery Limited 25.03.2022
18 | NSRCEL IIM Bangalore 28.03.2022
19 | Lets Venture Technologies 24.09.2022
20 | NSE Academy 28.02.2020
21 | Sunrator Technologies LLP 12.01.2018
22 | Institute of Company Secretaries of India 18.11.2020
23 | NHPC 27.02.2021

List of Patent Published & Granted in 2022- 2023:

Name of the Title of the Link
SLNo | Patenter Patent Number | patent
Saumya Das 202022100009 | A User Device
Modem
System To
Provide https://smu.edu.in/content/dam
Higher /manipal/smu/NIRF/2023/32.pdf
Throughput
With Lower
1 Power
Sital Sharma, A virtual
Kalpana Sharma | 202231011918 | assistant
system https://smu.edu.in/content/dam
prototype for | /manipal/smu/NIRF/2023/34.png
Nepali
2 Language
Navneet Kumar The Block
Agarwal Mr. 202241003697 | Chain
Abhijit A Technology to
Maidamwar Protect Da'lta https://smu.edu.in/content/dam
Dr. Archana Vyas Access Usinga | - vinal/smu/NIRF/2023/36.png
Ms. Mahima Smart
Yadav Contract
Mr. Mahendra Mechanism.
3 Kumar B
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Dr.Ranjan Kumar | 370740-001 Multiple Die
Ghadai Manufacturing

Dr.Soham Das Unit https://smu.edu.in/content/dam

Dr .Kanak Kalita /manipal/smu/NIRF/2023/37.pdf
Dr.Prasun Dutta

Ajeya Jha Al Based
Bikram Pratap 202231076022 | Gharial Nest
Bannerjee Monitoring
Sangeeta Jha System and

Samrat Method Thereof
Mukherjee

Saibal Kumar
Saha

Ranjit Panigrahi
Baidyanath
Panda
Baidyanath
Panda

Santosh Kumar
Satapathy
Kaushik Kumar
Panigrahi
Akash Kumar

5 Bhoi

https://smu.edu.in/content/dam
/manipal/smu/NIRF/2023/38.png

Ajeya Jha Enhanced
Bikram Pratap 202231071314 | Portable
Bannerjee Concentrated

Sangeeta Jha Solar Cooker
Samrat

Mukherjee
Moumita
Pramanik
Ranjit Panigrahi
Baidyanath
Panda

Akash Kumar

6 Bhoi

https://smu.edu.in/content/dam
/manipal/smu/NIRF/2023/39.png
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Research income from industry and commerce by subject area: Medicine
in 2022-23

Name of the Scheme/Project/ Faculty Involved Name of the Funding Funds
Endowments/ Chairs agency provided (INR
in lakhs)
FOLLOW-UP OF THE World Health
PARTICIPANTS OF IARC' | DF-Yogesh Verma Organization 17.2367223

Research income from industry and commerce by subject area: STEM in
2022-23

Name of the Scheme/Project/ Faculty Involved Name of the Funding Funds
Endowments/ Chairs agency provided (INR
in lakhs)
XR Program CT Singh META XR PROGRAM 386.75
SL Consulting/Sponsoring Revenue generated
No Name of consultancy project agency with contact details | (INRin Lakhs)
Testing of Compressive Strength of concrete
1 | cubes Anand Tube Industries 0.02
Testing of Compressive Strength of concrete
2 | cubes Anand Tube Industries 0.02
Testing of Compressive Strength of concrete
3 | cubes Anand Tube Industries 0.03
Testing of Compressive Strength of concrete
4 | cubes Anand Tube Industries 0.05
Testing of Compressive Strength of concrete
5 | cubes Anand Tube Industries 0.02
Testing of Compressive Strength of concrete
6 | cubes Anand Tube Industries 0.05
Testing of Compressive Strength of concrete
7 | cubes Anand Tube Industries 0.05
8 | Testing of Mix design of M 25 and M 30 concrete | Binod Kumar Agarwal 0.50
Testing of Compressive Strength of concrete Cembond Constructions Pvt
9 | cubes Ltd 0.09
10 | Testing of Mix Design of M25 Grade Concrete. JRINFRATECH 0.25
11 | Testing of Mix Design of M25 Grade Concrete. JRINFRATECH 0.07
Testing of Compressive Strength of concrete
12 | cubes JRINFRATECH 0.03
Sikkim Manipal University 13 SDG 9: Industry, Innovation &
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Testing of Concrete Cube & Tensile test on Menage Commercial

13 | reinforcement. Private Ltd 0.08
Testing of Mix Design of M25 concrete & M30 MUNGIPA TRADE LINKS

14 | concrete PVT.LTD 0.50
Testing of CA (10mm, 20 mm),Testing of FA & MUNGIPA TRADE LINKS

15 | Testing of TMT bars PVT. LTD 0.83
Testing of Concrete Cube & Tensile test on

16 | reinforcement. Rangit Construction Pvt Ltd | 0.08
Testing of Compressive Strength of concrete

17 | cubes SM Infrastructure Pvt Ltd 0.11
Testing of Compressive Strength of concrete

18 | cubes SM Infrastructure Pvt Ltd 0.08

19 | Testing of Mix Design M35 Grade concrete. SUNIL KUMAR AGARWAL 0.25

20 | Testing of Mix Design M40 grade concrete. SUNIL KUMAR AGARWAL 0.25
Testing of Mix Design M20,M25,M30 & M35

21 | grade concrete. SUNIL KUMAR AGARWAL 1.00

On 3rd April, Training and Placement, Cell, SMIT collaborated with MLSA and

Events organised to promote Industry, Innovation &
Infrastructure

Open Source & its Future Scope

conducted the following events —

a)

Tech Session: Open Source and it's future

Resource Person: Mr Aditya Oberai, Microsoft MVP and an Developer
Advocate at Appwrite.

Highlights on the talk —

How to get started in Open Source
How it makes you a better developer.
How to connects you with people around the globe.

b)  QUIZ on Open Source and Trending Technologies

14 SDG 9: Industry, Innovation &
Infrastructure
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c)

Group Discussions

S1 no.Name

1

2
3
4
S
6
7

o0

10
11
12
13
14
15
16
17
18
19
20
21
22
23

Sikkim Manipal University

Andronicus Lepcha
Diwas Mundra
Adarsh Sharma
[psit Singh
Sumiran Bhattrai
Anubhav nepal

Bishwatosh
Mazumder

Debashish Dutta
Abhijeet
Priyanjana Paul
Shaswat Shukla
Shashwata Dey
Ayandip Ganguly
Aditya Bhaumik
Sourav Dutta
Riya Bazgain
Praveen Kumar
Soheli Das
Snehasis Roy
Ritusree Das
Phirat Passi
Darshit Barmecha

Chirantan Banik

Registration number

202000501
202000034
202000529
202000030
202111502
202000383
202100392

202200209
202200529
202200238
202200357
202200040
202000479
202000126
202000402
202000533
202000554
202200083
202100370
202200120
202000553
202000552
202000027

15 SDG 9: Industry, Innovation &
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CSE
CSE
CSE
CSE
CSE
CSE
CSE

CSE
CSE
CSE
CSE
CSE
CSE
CSE
CSE
CSE
CSE
CSE
CSE
CSE
CSE
CSE
CSE
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24 |Ankur Sharma 202000179 CSE
25  |Ankur Prakash 202000377 CSE
26  Muskan Sarda 202000083 CSE
27  Pratima Rijal 202000543 CSE
28  Srijan Vikram 202000125 CSE
29  Avishek Suklabaiya 202000119 CSE
30  Anubhav 202200143 CSE
Bhattacharjee
31  |[Khushi Lamichaney 202000015 CSE
32  Sneha Agarwal 202000067 CSE
33  Rinchen Tempa 202000117 CSE
Bhutia
34 |Yuvraj Kumar Shah 202200447 CSE(AI&ML)
35  |Prakhar Goel 202200448 CSE(AI&ML)
36  |Punit Gautam 202200055 CSE(AI&ML)
37  Dhirendra Kumar 202100331 ECE
38  Rohan Gupta 202100092 ECE
39  Swagata Das 202000412 ECE
40  Kanishk Kumar Jha 202000157 EEE
41  Kaniska Sinha 202000420 EEE
42  Saumit Dinesan 202000096 IT
43 Siddharth Kandhwai 202100211 IT
44 Rohan Kumar 202100428 IT
45  Ricky Mohanty 202000358 IT
46  Vaibhav Agarwal 202000039 IT
47  Prantor Jyoti 202200461 IT
Bharadwa
Sikkim Manipal University 16 SDG 9: Industry, Innovation &
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48  Hritik Anurag 202114502

49  Jayasmita Roy 202200454

50  Karan Kumar Singh 202000350

51  |Archie Das 202200147 CSE

List of Winners

Name Regd.no. Position  Department (Competition

Rohan Gupta 202100092 Ist ECE Quiz 1

Diwas Mundra 202000034 2nd CSE Quiz 1

Khushi Lamichaney 202000015 3rd CSE Quiz 1

Priyanjana Paul 202200238 Ist CSE Quiz 2

Vaibhav Agarwal 202000039 2nd IT Quiz 2

Ricky Mohantay 202000358 3rd IT Quiz 2

Sumiran Bhattrai 202111502 Ist CSE Group
Discussion

Siddharth Kandhway 202100211 2nd IT Group
Discussion

Anubhav Bhattacharjee 3rd CSE Group
Discussion

17 SDG 9: Industry, Innovation &
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Training and Placement Cell

Sildcim Manipal Institute of Technaology
Maghitar, Rangpo - 737138

0320 pm , 04/04 /2023

Lat 22151684 Long £8.503301
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Training and Placement Cell
Sikicim Manipal Institute of Technology

Majhitar, Rangpo - T37136
0320 pen , 04,/04 /2023
Lat 271851684 Long $3.303301

-
s
Training and Placement Cell

Sikidm Manipal Institute of Technology
9 Majhitar, Rangpo - 737136

0320 pen , 04/04/2023.

Lat 27183684 Long $8.503301

uf

Training and Placement Cell

Sikkim Manipal Institute of Technology
Majhitar, Rangpo - 737136

0320 pm , 04/04,/2023,

Lat 27181684 Long £8.503301
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Training and Placement Cell

Sikckim Manipal Institute of Technology
Majhitar, Rangpo - 73736

0320 pm , 04 /04 /2023

Lat 27151684 Long 88500301

Workshop on “Zotero: Reference Management Software Tool”
2023

’JJ_‘ ,J.t‘ SMU UMVI RsnY 62@

STUDENT RESEARCH FORUM(SRF) e

WORKSHOP ON
"ZOTERO: REFERENCE MANAGEMENT SOFTWARE ToOL"

Organised by:
Department of Medical Biotechnology, SMIMS, SMU
&
Sikkim Manipal College of Nursing (SMCON), SMU

/\ In association with

Directorate of Research, SMU

FUNDED BY:
DR. RAMDAS PAI AND MRS. VASANTHI PAI ENDOWMENT FUND

04 APRIL 2023

9:00 AM-5:00 PM
Venue: MHA Lecture Hall, Level-6, CRH

Sikkim Manipal University 20 SDG 9: Industry, Innovation &
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SMU organised One Day Hands on Workshop on “Zotero: Reference
Management Software Tool”on 4" April, 2023. The program was organized
under Student Research Forum (SRF), SMIMS in association with Directorate of
Research (DoR), SMU and was funded by Dr. Ramdas Pai and Mrs. Vasanthi Pai
Endowment Fund.Student Research Forum (SRF), SMU was established in
November 2021, working to stimulate and inculcate a passion for research in
SMU students. Operating under the leadership of the Directorate of Research
(DoR), SMU, Sikkim, it has a team of faculty members and students

(undergraduate and graduate) from the SMU constituent institutions.

The objective of this workshop was to sensitize the participants to the importance
of the Reference materials, role and functions of reference management tools in
research its types especially the Zotero.The theme assumes significance, because
when it comes to doing research, the process of gathering and organizing
information is just as important as the actual research itself. Good reference
management software can make all the difference for academic researchers and
Scholars - from making sure that references are formatted correctly to helping in
find and use them quickly and easily. It allows keeping track of references,

creating bibliographies, and collaborating with other researchers.

Sikkim Manipal University 21 SDG 9: Industry, Innovation &
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The one-day workshop was successfully conducted for total of 60 participants

including theMSc. Students (84%) and faculty members (16%) of Department of
Medical Biotechnology and Sikkim Manipal College of Nursing (SMCON),
SMU. The inauguration session was graced by Dr. Bidita Khandelwal, Director,
DoR, SMU, Prof. Champa Sharma, Sikkim Manipal College of Nursing
(SMCON) and Dr. Barkha Devi, Associate Professor, SMCON & Chairperson,

SRF.

In the inaugural address, Dr. Bidita Khandelwal, Director, DoR, SMU and Dr.
Barkha Devi, Chairperson, SRF, highlighted the importance of research from
early part of once career. Proper and optimal use of the available resource related
software is the need of the hour. SMU is committed to make our students future
ready in all spheres of life, including research, and such workshop is a step

towards it.

The workshop included two sessions curated by the organizing team, led by Ms.
Chamma Gupta (Faculty member, SRF), Dr. Barkha Devi (Chairperson, SRF),
and the Student Executive members of the Student Research Forum. The first
session of the workshop began with a keynote address by our eminent Resource
Faculty, Dr. Akash Kumar Bhoi, Adjunct Research faculty on the title "Project
Management with Al Tools & Tips on Zotero". The second session was
anintroduction and Demonstration on “Zotero: Reference Management Software

Tool” by Resource faculty, Ms. Chamma Gupta. The session concluded by hands-

Sikkim Manipal University 22 SDG 9: Industry, Innovation &
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on training, dataset-based activity, and an interactive session led by Ms. Chamma
Gupta and Mr. Abhishek Byahut. The vote of thanks was delivered by Ms

Prashansa Chettri, Vice President, SRF, SMU

Sikkim Medical Council has granted the workshop 2 credit points for the

participants and 3 credit points for the resource faculty.

Gg
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Venue: MKA Lecture Holl Level-5, CR4
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STUDENT RESEARCH FORUM(SRF)

WORKSHOP ON "ZOTERO: REFERENCE
MANAGEMENT SOFTWARE TooL"

Organised by:
Department of Medical
Blotechnology&SMlMS SMU

Sikkim Manipal College of
Nursing (SMCON), SMU

In association with
Directorate of Research, SMU

<

FUNDED BY:

DR. RAMDAS PAI

AND

MRS. VASANTHI PAI

ENDOWMENT FUND

KEYNOTE SPEAKER E
DR. AKASH KR. BHOI 04 APRIL 2023
REGISTRATION LINK 9:00 AM-5:00 PM

HTTPS://FORMS.GLE/3UNOU47UHCPKUAX)9
Contact: 7602079726 Venue: MHA Lecture Hall,
8317052202 Level-6, CRH
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Network and Cloud- Industry Approach 2023
April 04,2023

RESOURCE PERSON(S): Mr. Ratnesh Vikram Singh, General Manager,

TSSI-Networks, Vodafone India Services Pvt Ltd

The event was regarding the deployment of cloud and network in real time
environment. The expert also discussed about the problems in network

management in cellular communication.
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International Workshop on Machine Intelligence and Data
Analytics 2023

Three days’ international workshop on Machine Intelligence and Data Analytics

from 19th — 21st June, 2023. This workshop was conducted jointly by Department
of Information Technology & Centre for Faculty & Staff Development, SMIT in
collaboration with IDEAS-Technology Innovation Hub, Indian Statistical
Institute, Kolkata.

The objective of this workshop to provide insights to the world of Machine
Intelligence and Data Analytics which are two closely related fields that have
become increasingly important in recent years, especially in the context of
emerging technologies such as Artificial Intelligence (Al) and the Internet of
Things (IoT).

The resource persons for this workshop were eminent researchers from across the
globe. The workshop was conducted in a hybrid mode along with hands-on-

sessions.

DETAILS OF RESOURCE PERSON

Name Aftiliation
Michael Blumenstein Dean Faculty of Engineering and Information
Technology
University of Technology Sydney, Australia
Massimo Tistarelli Professor in Computer Science
University of Sassari, Italy
Lianwen Jin Director of Lab of Deep Learning & Vision
Computing School of Electronics & Information
Engineering
South China University of Technology, China
Shin’ichi Satoh Professor, Digital Content and Media Sciences

Research Division
National Institute of Informatics, Japan

Sikkim Manipal University 30 SDG 9: Industry, Innovation &
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Eric Granger Professor, Department of Automated
Manufacturing Engineeering
Ecole de technologie supérieure ETS, Canada

Ashish Ghosh Project Director, IDEAS-Technology Innovation
Hub Professor (HAG & former Head, Machine
Intelligence Unit)
Indian Statistical Institute, Kolkata, India
Saumik Bhattacharya Asstt. Professor, Department of Electronics and

Electrical Communication Engineering
Indian Institute of Technology Kharagpur, India

Suresh Sundaram Associate Professor, Department of Electronics
and Electrical Engineering
Indian Institute of Technology Guwahati, India

Siladittya Manna Senior Research Fellow, CVPR Unit
Indian Statistical Institute, Kolkata
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International Workshop on

Machine Intelligence &
Data Analytics

19-21 June 2023

Inaugural Schedule

19th June 2023
Event Time

Introduction to the workshop by Masters of Ceremony 10:00 AM - 10:03 AM

Diya Lighting 10:03 AM-10:08 AM

Welcoming of Guests(Khada offering) 10:08 AM -10:13 AM

Welcome Address by HOD, Department of IT 10:13 AM -~ 10:18 AM

Sikkim Manipal University

Address by General Chair, Prof.(Dr.) Kalpana Sharma

Address by General Chair, Prof.{Dr.) Umapada Pal, IS| Kolkata

Address by Director, SMIT Prof.(Dr.) G.L.Sharma

Address by Guest of Honour: Prof. Xiaojun Wu, Jiangnan
University, China

Address by Chief Guest: Unnikrishnan A R, Head Developer
Relations - South Asia NVIDIA

Vote of Thanks by Organizing Chair, Dr. Om Prakash Singh

10:18 AM-10:23 AM

10:23 AM - 10:28 AM

10:28 AM -10:33 AM

10:33 AM -

10:40 AM

10:40 AM - 10:47 AM

10:47 AM - 11:00 AM
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For more events:

https://www.smutbi.com/events/

https://www.smutbi.com/volume-1-2/
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GOVERNMENT OF INDIA
MINISTRY OF CORPORATE AFFAIRS

Central Registration Centre
® Certificate of Incorporation

[Pursuant to sub-section (2) of section 7 and sub-section (1) of section 8 of the Companies Act, 2013 (18 of 2013) and
rule 18 of the Companies (Incorporation) Rules, 2014]

I hereby certify that AMAZINGADVENTURE PRIVATE LIMITED is incorporated on this Eighteenth day of
vember Two thousand nineteen under the Companies Act, 2013 (18 of 2013) and that the company is limited by
shares.

The Corporate Identity Number of the company is U74999WB2019PTC234796.

The Permanent Account Number (PAN) of the company is AASCA9459L %
The Tax Deduction and Collection Account Number (TAN) of the company is CALA26201A *

Given under my hand at Manesar this Eighteenth day of November Two thousand nineteen .

MINISTRY OF
RPORATE AFFAIRS 2

Digital Signature Certificate

Mr. Pankaj Srivastava

ASST. REGISTRAR OF COMPANIES

For and on behalf of the Jurisdictional Registrar of Companies

Registrar of Companies

Central Registration Centre

Disclaimer: This certificate only evidences incorporation of the company on the basis of documents and declarations
of the applicant(s). This certificate is neither a license nor permission to conduct business or solicit deposits or funds

from public. Permission of sector regulator is necessary wherever required. Registration status and other details of the
company can be verified on www.mca.gov.in

Mailing Address as per record available in Registrar of Companies office:

AMAZINGADVENTURE PRIVATE LIMITED
C/o Nicholas Lepcha, Flat No-F/1, Sidhi Exotica,East Chayan Para Nirmala,
P O SALUGARA, SILIGURI, Darjeeling, West Bengal, India, 734008

* a5 issued by the Income Tax Department
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'li'lis Service Agreement (“Agreement”) is made on [25/08/2019] by and between:

AEC SMU Technology Business Incubation Foundation, a section 8 company registered
uider the Companies act 2013, and having its registered office at Academic Block 4,
Innovation Center, MIT Campus, Manipal, Udipi, Karnantaka 576104 (hereinafter referred to

as “Incubator”, which expression shall, unless it be repugnant to the subject or context

tllereof, include its successors and assigns);

8
:

Oath Commissioner (Rongli)
. High Court of Sikkim
: Vide Notification No, 28/H0S/. * = p1a
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And A
N %

Mr. Dhan Kumar Biswakarma, %h

673129136242, residing at Chuza PW, Martam, Near Water Garden, Martam Nazitam GPU,

I Tokey Kancha Biswakarma, holdmg Asdhaar No.

Martam, Upper Martam, East Sikkim 717135 (herein after referred to as ;he “Promoter/
Proposed company”, which expression shall unless it be repugnant to the subject or context

thereof include its successors and permitted assigns).

The Incubator and the Promoter are hereinafter collectively referred to as the “Parties” and

individually as “Party”.
WHEREAS:

1. Incubator aims at promoting entrepreneurship by converting innovative technologies in
various branches of science and engineering developed by the Incubator into commercial

ventures.

2. To accomplish its goal as stated in Recital 1 above, Incubator runs and manages a
Technology Business Incubator (“AIC-SMUTBI") in the premises allocated by “SIKKIM
MANIPAL UNIVERSITY” (“SMU”) to facilitate incubation of hew enterprises with
innovative technologies by admitting them in the Incubator and providing them

infrastructure, physical, technical and networking supports and services.

3. The Promoter is desirous of incorporating a company (“AMAZING ADVENTURE PVT.
LTD.”) to be admitted and engaged in the AIC-SMUTBI to avail the Incubator Facilities.

4 The Promoter has/have approached the Incubator with a request for availing the Incubator
Facilities, and that the Incubator has agreed for the use of Incubator Facilities by the
Promoter in the manner and on the terms and conditions as set forth qnder this Agreement
and in accordance with the policies and procedures of the Incubator (“AIC-SMUTBI
Policy™).

213

i. Gupta
Wis. Sanju
Ozith Commissioner (Rongli)

High Court of Sikkim
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5 The Promoter is now desirous of getting admission in the Incubator to avail the Incubator
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O’Lj;and in accordance with the policies and procedures of the Incubator (“AIC-SMUTBI

-‘Policy”).
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The Promoters are now desirous of getting admission in the incubator Ito avail the Incubator
Facilities in the manner and on the terms and conditions as set forth under this Agreement
and in accordance with the Incubator Policy, and agreed to incorporate the Proposed
Company within a period of three months from the date of approval by Incubator for an
admission in the AIC-SMUTBL. |

6. Incubator has agreed to admit the Promoter to the Incubator and extend them the Incubator

Facilities on the following terms and conditions:

NOW IT IS AGREED BY AND BETWEEN THE PARTIES HERE"TO AS FOLLOWS:
1. Term: Incubator hereby grants an admission to the Promoter in the AI&I-SMUT[ with effect
from [01/09/2019], for a maximum period of 3 (three) years from the date of admission
(“Term”), unless such Term is mutually extended by the partics in writing on such terms
and conditions as may be mutually agreed by the Parties. Howevef, the Incubator shall
have right to terminate his Agreement prior to expiry of the Term in accordance with the

provisions of Clause 9.

The Promoters hereby undertake that they shall incorcopraye the Proposed Company
within a period of 3(three) months from thedate of approval of their admission in the
Incubator. On incorporation, this Agreement shall be novated by thre Promoters in favour

of the Proposed Company.

7 Incubator Facilities: On admission of the Promoter in the Incubator, Incubator will extend
the following physical and infrastructural supports for carrying out its (their) Business

Incubator activities during its (their) stay in the AIC-SMUTBL:

3|15
)

Ms. San .Gupta
Oath Commissioner (Rongli)

High Court of Sikkim
yida Notificetion No. Z&'Hcsrzmmu




A. Physical Infrastructure:

Seat at Co-working space

Internet Connectivity

Notwithstanding anything contained in this Agreement, the Incubator shall have

absolute right and ownership of the office space provided to locate the Promoter.

B. Common Infrastructure:

Incubator will provide following facilities to the Promoter which will be shared by all

entities located in the Incubator:

Server

Laser Printer

Photocopier

Scanner

Teleconferencing facilities

Meeting/Conference room with projection equipment
Incubator Library facilities

Pantry facilities

The ownership of all assets and facilities (including any intellectual property rights

associated therewith) so provided as a part of Incubator supports and services shall

remain with Incubator.

C. In addition to the physical and common infrastructural support, Incubator may, at

its sole discretion, provide the following support to the Promoter:

(i) Network of Mentors and Experts:

Incubator will facilitate liaison with mentors, professionals and experts in

technology, legal, financial and related matters on such terms and conditions as

may be stipulated by them.




(ii) Event and Meetings:

Incubator will organise events (0 facilitate the entities located in the Incubator in
networking and to showcase their technologies. Incubator will also facilitate
meetings with visitors of SMU and its constituent institutions such as alumni,

venture capitalists, industry professionals.

(iii) Information Pool:

Incubator will maintain access to information and knowledge pool generally useful

for new enterprises.

D. Incubator will also facilitate access to departmental laboratories of SMU
institutions by the Promoters for their product development purposes with approval
of the concerned department and as per existing policy of SMU for consultancy/

sponsored projects.

The support and services described hereinabove shall be hereinafter collectively

referred to as “Incubator Facilities”.

E. The Promoter shall ensure that not more than 20 (twenty) workers, employees,
representatives and other staff of the Proposed Company will avail Incubator

Facilities or otherwise be engaged with the Incubator at any point in time.

3. Stay in the Incubator: The Promoter can continue to stay in the AIC-SMUTBI till

occurrence of any of the following events:

- Completion of the Term, unless the Term is extended by Incubator.

- Investment (primary or secondary) from a financial investor (including Angel
Investor or Venture Capital fund or any other investment funds) to the tune of Rs.
2 crores (Rupees two crores) or more.

- Acquisition, arrangement, merger, demerger, amalgamation or reorganisation of the

Proposed Company resulting into change in business of the Company, its product or

Ms. San) .Gupta
Oath Commissioner (Rongli)

High Court of Sikkim
e an assifestinn No, 20HCSHABIT0NE




Business Incubator plans.

- Initial public offering by the company.

- Change in control, management or constitution without prior written consent of
Incubator.

- Any other reasons for which Incubator may find it necessary for an incubatee

company to leave the Incubator with one month’s notice in writing to the Company.

Incubator's decision in connection with the exit of the Promoter/Proposed Company from the

AIC-SMUTBI shall be final and binding and shall not be disputed by the Promoter.

4. Incubator Fee. The Promoter/Proposed Company agrees that:

a.

As the consideration for provision of the Incubator Facilities, by the Incubator, the
Promoter shall issue and allot in favour of the Incubator, securities constituting 2.5%
(Two point Five percent) of its total issued, subscribed and paid ub equity share capital
as on the date of this Agreement in the manner prescribed by the Incubator. The
Promoter/Proposed Company shall enter into an Investment Agreement with the
Incubator for the aforesaid issuance and allotment of securities in favour of the
Incubator. It is agreed that the Incubator may at any time, with prior reasonable

notification to the Promoter, revise the Incubator Fee.

The Parties agree that the Incubator Fee payable by the Promoter shall be inclusive of all
taxes including any withholding or deduction required to made by the Promoter in
accordance with applicable law, and that the Promoter shall be liable for the prompt and
due payment of all applicable taxes, duties, imposts and levies of any kind or description

with respect to or on account of availing of the Incubator Facilities.

5. Obligations of the Promoters/Proposed Company:

a.

6|15
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Oath Commissioner (Rongh]
High Court of Sikkim

The Promoters shall avail and use the Incubator Facilities for the purpose of its Business
Incubator as approved by Incubator, and not for any other purpose without prior

approval of the Incubator.
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The Promoters shall and"éﬁg causetheir employees, workers, representatives or staff to
b % . :
keep the Incubator Facilitiesatrd the premises of SMU extended for their usage in good

condition and shall not cause any damage thereto.

The Promoters shall not and shall ensure that none of its employees, workers,
representatives or staff shall cause any nuisance or annoyance to other persons,

institutions, companies or units in the Incubator.

The Promoter/Proposed Company shall not and shall ensure that none of its employees,
workers, representatives or staff shall engage in any unlawtful act?ivities during its stay
in the Incubator. The Promoters shall and shall cause its émployees, workers,
representatives or staff to comply with provisions of the relevant fules, regulations and

law applicable to it.

The Promoters shall comply with the terms of the AIC-SMUTBI Policy during its stay
in the Incubator. Amendments or changes, from time to time, in; the Incubator Policy
shall be binding on the Promoter/Proposed Company unless Incubat.0r decides otherwise.
The Promoter/Proposed Company shall be responsible to update itself from time to time
on amendments in the AIC-SMUTBI Policy. Incubator shall not be held liable for lack
of communication and intimation to the Company on specific amendment in the AIC-

SMUTBI Policy.

The Promoter/ Proposed Company shall submit information to Incubator about all material
changes or development taken place in their companies from time to time such as (but
not limited to) change in name of the company, change in project or product profile,
change in directors, promoters or shareholders, acquisition of a new office, additional
equity or debt investments. Prior concurrence of the Incubator Eshall be obtained for
effecting such changes and the Incubator shall have a right to stipulate such additional
conditions as Incubator in its absolute discretion deem fit for effecting any change as

stated herein above.

A& M P
e =
| d' "'*t‘;
\?, g N * ,/"

A

High Court of Sikdleim |



\ &

L B

™ &
Eagr “ud h.

815

os. Sanjii KricGupta
Oath Commissioner {Rongli)

High Court of Sikkim

)=

/

The Promoters/Proposed Company undertakes and agrees that the information to be
submitted by it will be correct and Incubator shall not be responsible for verifying the

correctness of the information to be submitted by the Promoter. In the event that any

, information submitted by the Promoter is found to be incorrect, the Incubator will

proceed to take appropriate actions for breach of the provision of this Agreement.

The Promoter shall disclose to the Incubator, information on execﬁtive involvements of
their promoters in other companies or Business Incubator entities. The
Promoter/Proposed Company shall also ensure that its promoters, employees or any
other person connected to the Promoter/Proposed Company or its ﬁromoters shall avoid
all conflicting situations and that they shall not use their positions jn multiple capacities
to the benefit of the other roles. The Promoter/ Proposed company shall disclose to
Incubator, information or situation of conflict of interests involving its promoters,
employees or any other person connected to the company or its premoters.

The Promoter shall be responsible to comply with all applicable iabour legislations in
connection with the workers, employees, representatives and other staff of the
Promoter/Proposed company who avail Incubator Facilities or are otherwise engaged with
the Incubator. It is clarified that the workers, employees, representatives and other staff
of the Promoter who avail Incubator Facilities or are otherwiée engaged with the
Incubator shall always be considered as the employees or worker:{. or contract labour of
the Promoter/Proposed Company. The Promoter/Proposed Compa‘ﬁy acknowledges that
this Agreement is not for the purpose of engaging labour or workmen, and, is in nature

of an agreement for provision of avail Incubator Facilities.

The Promoter undertakes to ensure that none of its employees, workers, representatives

or staff who avail Incubator Facilities or are otherwise engaged with the Incubator, claim
or attempt to make any claims against the Incubator as its employees, workers,
representatives or staff or its deemed employee, and in relation thereto the Promoter
shall indemnify the Incubator from all liability, loss, and expense (including reasonable

attorneys’ fees) arising out of or resulting from the actions or omissions or such claims

fide Notification No, 28/MCS21/9/1018 i.



from the employees, workers, representatives or staff who avail Incubator Facilities or

are otherwise engaged with the Incubator.

The Promoter shall not utilise the premises of SMU or the Incubator Facilities for any
unlawful or immoral purpose or for any purpose other than as specnﬁed under this

Agreement,

The Promoter shall not and shall ensure that none of its employccs workers,
representatives or staff shall contact or approach any employee, worker representative,
staff, student, mentor, faculty member, member of govemmg body/board of
directors/general body/executive committee (or any other body/commlttee with
substantially similar role and authority), advisors or vendor of SMU and/or its affiliated

institutions without express prior written approval of the Incubator.

6. Reporting: The performance of the Promoter shall be subject to the perlodlcal assessment

by

Incubator. Further, the Promoter shall provide to the Incubator with the following in

respect of the Promoter.

a.

Annual reports and audited financial statements within a period of 7 days from the date
of its approval.

The copies of any notices/investigation enquiries opened against.the Promoter (to the
extent relating to them, their affiliates, or their business or this Agreement} any financial
claims, initiation of litigation, or any claim or threat of claim (mcludmg of infringement
of any third party intellectual property rights) or settlement of any claims or litigations,

exceeding [INR 5,00,000 (Indian Rupees Five Lakh)] in value, w1thm 7 (seven) days of
the date of such receipt / settlement along with copies of all supportmg documents
relevant thereto or as may be requested by the Incubator.

Within 7 (seven) days from any request, such other information that is reasonably

requested by the Incubator from time to time.

7. Disclaimer of Warranties and Liability: The Promoter hereby acknowledges and agrees

that:
9|15
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a. The Promoter has been admitted to the Incubator on the basis of the information
submitted by the Promoter and the Incubator has not indepé}ldently verified the
correctness of any such information submitted by the Promoter.

: . Incubator provides the Promoter the Incubator Facilities as part of its endeavour to

promote entrepreneurship to enable conversion of innovative technologies developed

by the Incubator into commercial ventures by incubating %md supporting new

enterprises, However, the Incubator shall not warrant or guaérantcc and does not
undertake any responsibility for: |

- Success or growth of the Promoter, its products, ser‘gzices, technology or
marketability. |

- Ensuring investment (debt or equity) or any financial écommitment by any
person into the Promoter.

- Ensuring quality of the Incubator Facilities provided by% the incubator to the
complete satisfaction of the Promoter. :

- Ensuring quality of services of the consultants engaged by the Promote through

AIC-SMUTBI, Incubator or SMU network. The Promotetgwil] have to apply its

(their) judgement before getting in to a relationship with them.

The Incubator makes no representation or warranty and does not provide any undertaking,
express or implied, other than as expressly set forth in this Agreeme_i]t. The Promoter has
not relied upon, and hereby expressly disclaims reliance upon, any other representations or
warranties (of any kind or nature, express or implied, statutory or otherwise), statements or
information, whether made or supplied by or on behalf of the In?cubator or otherwise
available to the Promoter and that the Promoters will not have any riéht or remedy arising
out of any such other representation, warranty, statement or oth;er information. The
Promoter shall not hold the Incubator, SMU (including its afﬁliati,j:d institutions), their
directors, employees, advisors, faculty members or associates liabie for any reason on
account of the above. The Promoter hereby irrevocably waiv.és any warranty or

representation, express or implied, as to the quality, merchantability, fitness for a particular
¥

purpose or condition of the Incubator and/ or the Incubator Facilities;or any part thereof.

Ms. S :
Oath Commissioner (Rongli)
High Court of Sikkim '
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8. Representations, Warranties and Indemnity:
a. The Promoters represents and warrants to the Incubator that:
(1) it has the power to enter into and perform this Agreerrient and has taken all
necessary actions to authorise their entry and p}erformance of this
Agreement;

(ii) the Agreement constitutes a legally binding, valid and enforceable obligation

against it; 5

(iii)  all authorisations required under applicable laws in connection with the entry

d the transactions

into, performance, validity and enforceability of,

contemplated by this Agreement have been obtai‘l ed or effected (as

appropriate) and are in full force and effect; ‘

(iv)  the entry into and the performance by it of and the trans'?actions contemplated
by this Agreement, do not and will not conflict with af‘iny applicable law, its
constitutional documents or any document which is bilfiiding on it;

v) there is no injunction, order, decree, award and arbitration, litigation or other

proceedings which could prevent it from fulfilling any 0_:r all of its obligations

set out in this Agreement; and !

(vi)  any and all information and document submitted by it td the Incubator is true,
accurate, complete and not misleading in any manner whatsoever

b. The Promoters shall indemnify, on an after tax basis, and hold haj‘mless the Incubator,

their directors, employees or associates, advisers, mentors and other affiliates (each an

“Indemnified Person”) from and against all actions, claims,! damages, demand,

proceedings, investigations, liabilities or judgments (collectively “Flaims”) and any and

all losses, damage, costs, charges, and expenses (collectively “losajies” and including all

costs, expenses and fees connected with investigating, preparing oir defending any such

claim) of whatever nature and in whatever jurisdiction, and whict? relate to, refer to or

arise from: I
(1) any omission or gross negligence on the part of the Promoters in relation to

the actions contemplated under this Agreement and its covenants or

obligations in relation thereto;

1115
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J
any inaccuracy in, or any breach of, any representation’ and warranty or any
covenants and undertakings provided by the Prop‘loters under this
I
Agreement; and/or i

any liabilities/ claims in relation to, on account of or atflsmg out of any non-

compliance by the Promoters of any applicable laws. 1:
9. Termination: l
a. Notwithstanding anything stated herein above, the Agreement caP be terminated prior
to expiry of the Term by either party by giving a written notice of c—pe month to the other
party. |
b. The Agreement can be terminated by the Incubator without any pﬁiior notice upon:
(i) occurrence of any of the events set forth in Clause 3 auove
(i1) commencement of liquidation, winding-up, dlSSOlilltlon or analogous
proceedings in relation to the Promoters, or the Prorrioters enters into any
arrangement or composition for the benefit of their crefhtors generally, save

and except any solvent amalgamation, merger] reconstruction or

1
arrangement;
(ili)  appointment of an administrator, liquidator, receiver, 'jtrustee custodian or
other similar official to manage the business affairs, bﬁsmess or substantial
part of the property of the Promoters; and /or l
(iv)  adjudication by a competent authority that the Promoter% is bankrupt or
insolvent under any of the applicable laws.
¢. In the event of a breach or default of any provision of this Agreerlnent or the Incubator
Policy by the Promoters, the Incubator shall be entitled to termu{ate the Agreement if
such breach is not remedied by the Promoters within 30 (thirty) days of occurrence of
such breach. T
d. Either Party may terminate this Agreement in the event of a dpclarahon of war or
occurrence of'i Insurrection, civil commotion or any other serious qr sustained financial,
political or industrial emergency or disturbance affecting the major financial markets of
India, by giving the other Party a 15 (fifteen) days’ written notlcel} intimating the other

Party about the existence and details of such force majeure event($)
J

/
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10.

11

12.

13
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Ms.

/

On termination of the Agreement, the Company shall handover to incubator vacant and
peaceful possession of the premises and assets belonging to lncubatcfjr and shall leave the
Incubator as per direction of the Incubator. Any termination of this, Agreement shall not
affect a Party's accrued rights and obligations at the date of tcrmlnatlon

Severability: In the event of any provision of this Agreement or tﬂe application of any
such provision to any person or set of circumstances is determined to: bc invalid, unlawful,

void or unenforceable to any extent, the remainder of this Agreement will be fully
enforceable, if such invalidation does not affect the other part. lncubator and the Promoter
shall endeavour in good faith to negotiate to replace the invalid, v01d or unenforceable
provisions with valid provisions the economic cffect of which comes as close as possible

1

to that of the invalid, void or unenforceable provisions. ;
:

. Dispute Resolution: In case of dispute arising in connection wnh this Agreement, the

Parties shall endeavour to settle it through mutual discussions. If the disputes cannot be
settled with mutual discussions, the subject matter of contention Shall be referred to the
Director, SMIT whose decision shall be final and binding on both thé Parties.

4
Governing Law and Jurisdiction. The provisions of the agreement shall be governed by

laws of India. The Agreement is subject to the jurisdiction of courts located at Gangtok,
Sikkim, India. ‘

ki
'
|

Notice: Any written communication to be given under this Agreemen?t shall be sent by one
party to the other party hereto to: |
Incubator: |
AIC SMU Technology Business Incubation Foundation.

SMIT, Majitar, Rangpo, Sikkim 737136

LCompanv/l’romoters/Proposed Company]:
BISON ENGINEERS
Y-135 A, Ramhlun South, Aizawl, Mizoram — 796012, i

15
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Ms. Sanf

15. Confidentiality and Public Announcement.

14. Intellectual Property: Nothing in this Agreement shall:

(a) operate to transfer or otherwise grant to the Promoter any hght or interest in the

Incubator’s intellectual property rights; i

(b) affect the ownership by the Incubator or its licensors oﬁmtellectual property
rights; ;

(c) The Promoter shall acquire no right, title or interest in or to any intellectual
property rights or any other trademark or service mark owned by the Incubator.
4i

i
E:

a. The Parties hereby agree that this Agreement and any Confi dentlal Information is

confidential in nature and the Promoter agrees that it shall not dlsclose or publish or
cause the disclosure or publication of, any information in relation to the Agreement
including its content and the fact of its existence or any Confidential Information to any
persons other than its officers, directors, employees and advisers, on a need to know
basis. For the purposes of this Agreement, "Confidential Infq‘frmation" means all
know-how, specifications, trade secrets, intellectual property, ‘;recipes, ingredients,
plans, techniques, methods, procedures, product information, financial information,
terms of agreements and disclosure documents, systems, strategles and any other
information or data relating to the Incubator's system, bUSmess research and
development which may come to the Promoter by any means 1n ‘connection with this
Agreement, including without limitation, information dlsclosed.durmg their stay in
Incubator in any form, whether oral, written or visual (such as 1nf0rmatlon illustrated by
or derived from an inspection of product, equipment, materials or processes) regardless
of the form in which such information exists originally or is transrmtted to the Promoter.
The Confidential Information shall be deemed to include any notes memoranda or
analyses which the Promoter may prepare to the extent based on the Confidential
Information.

]

Any announcement by the Promoter in respect of this Agreement or the transactions

contemplated hereunder shall be made with prior written intimation to the Incub M 5
| /4
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16.

\v

18.

20.

21,

22,
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' the prior written consent of the Incubator.

Assignment: The Promoter/Proposed Company shall not assign, transfer, sell, sub-

contract or in any way encumber its rights and/or obligations under thfs Agreement without

No Partnership or Agency: This Agreement is undertaken on a i)rinciple—to-principle
basis. Nothing in this Agreement shall create, or be deemed to creaté, a partnership, joint
venture, fiduciary or legal relationship of any kind between the Partifes that would impose
liability upon one Party for the acts or failure to act of the other Party or authorise either
Party to act as agent for the other. Save where expressly stated in this Agreement, neither
Party shall have the authority to make representations, act in the nar'fne or on behalf of or

otherwise bind the other.

- Remedies. The Parties agree that damages would not be an adequate r_émedy for any breach

of any provisions of this Agreement and either Party shall be entitled: to, in addition to the
damages, remedies of injunction, specific performance and other equitable relief for any
threatened or actual breach of the provisions of such Clauses by the Fother Party or a third
party and no proof of special damages shall be necessary for the rjenforcement of such

Clauses.

Entire Agreement. This Agreement constitutes the entire understanding amongst the
Parties as to the subject matter hereof and supersedes all prior arrangements, written or

verbal, and informal understanding between the Parties.

Survival. Provisions which by their very nature are intended to survive termination shall
survive the termination of the Agreement including but not limited to Clause 4 and Clauses
71022 ;!

Costs. Each Party shall be responsible for its own legal fees and ex;}laenses as well as any

other costs incurred in connection with the negotiation and preparation of this Agre :
| 2t




IN WITNESS WHEREOF, the Parties have entered into this Agreement the day and year first

above written. YangtSOla Lama
Incubation Manager

AIC-SMU Technology Business
Incubator

For and on behalf of AIC-SMU TECHNOLOGY BUSINESS INCUBATION FOUNDATION

Name: YANOTSOCA L AMA-
Designation: INCUBATIZN MANALLAL,
Date: 26-09 - 20( 9

For and on behalf of Dhan Kumar Biswakarma

Name: DV WW %‘“&W“’\‘-\

Designation:

Date: &é\‘“ 9% \&
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This Service Agreement (“Agreement”) is made on [25/08/2019] by and between:

AIC SMU Technology Business, Incubation Foundation, a section 8 company registered
“under the Companies act 2013, and having its registered office at Academic Block 4,
¢Innovation Center, MIT Campus, Manipal, Udipi, Karnantaka 576104 (hereinafter referred to

as “Incubator”, which expression shall, unless it be repugnant to the subject or context

hereof, include its successors and assigns);




\
And \%h
SHI3LD TECH INFOSEC PRIVATB{,\ AT
Act, 2013 and having its registered office at Flat No. 7, Vasundhara Apartment, Isckon Road,

o

, a company within the meaning of the Companies

Jalpaiguri, Siliguri, West Bengal 734401 (hereinafter referred to as the "Company", which expression
shall, unless it be repugnant to the subject or context thereof, include their successors, heirs, executors,

administrators and permitted assigns).

The Incubator and the Company are hereinafter collectively referred to as the “Parties” and

individually as “Party”.

WHEREAS:

1. Incubator aims at promoting entrepreneurship by converting innovative technologies in
various branches of science and engineering developed by the Incubator into commercial

ventures.

2. To accomplish its goal as stated in Recital 1 above, Incubator runs and manages a
Technology Business Incubator (“AIC-SMUTBI") in the premises allocated by “SIKKIM
MANIPAL UNIVERSITY” (“SMU™) to facilitate incubation of new enterprises with
innovative technologies by admitting them in the Incubator and providing them

infrastructure, physical, technical and networking supports and services.

3. The Company is desirous of incorporating a company (“SHI3LD TECH INFOSEC
PRIVATE LIMITED”) to be admitted and engaged in the AIC-SMUTBI to avail the

Incubator Facilities.

4. The Company has/have approached the Incubator with a request for availing the Incubator

Facilities, and that the Incubator has agreed for the use of Incubator Facilities by the

Company in the manner and on the terms and conditions as set forth under this Agreement

and in accordance with the policies and procedures of the Incubator (“AIC-SMUTBI
Policy™).

Ms. San . Gupta
Oath Commissioner (Rongli)
High Court of Sikkim
Vide Notification Mo. 28/MCS2157i018




p ),\M b?S)\The Company is now desirous of getting admission in the Incubator to avail the Incubator
G <

cilities in the manner and on the terms and conditions as set forth under this Agreement
Z\ ;
dnd in accordance with the Incubator policy, and agreed to incorporate the Company within

i period of three months from the date of approval by Incubator for an admission in the

N
-

6687 ':‘Efy\{' Incubator.
6. Incubator has agreed to admit the Company to the Incubator and extend them the Incubator

Facilities on the following terms and conditions:
NOW IT IS AGREED BY AND BETWEEN THE PARTIES HERETO AS FOLLOWS:

1. Term: Incubator hereby grants an admission to the Company in the AIC-SMUTI with effect
from [01/09/2019], for a maximum period of 3 (three) years from the date of admission
(“Term”), unless such Term is mutually extended by the parties in writing on such terms
and conditions as may be mutually agreed by the Parties. However, the Incubator shall
have right to terminate his Agreement prior to expiry of the Term in accordance with the

provisions of Clause 9.
2. Incubator Facilities: On admission of the Company in the Incubator, Incubator will extend
the following physical and infrastructural supports for carrying out its (their) Business

Incubator activities during its (their) stay in the AIC-SMUTBI:

A. Physical Infrastructure:

- Developed office space approximately measuring (120) Sq.ft. with furniture,
handset and air-conditioning to occupy and use Business Incubator activities,

- Internet Connectivity

Notwithstanding anything contained in this Agreement, the Incubator shall have

absolute right and ownership of the office space provided to locate the Company.

B. Common Infrastructure:

\‘
i)

\
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Incubator will provide following facilities to the Company which will be shared by all

entities located in the Incubator:

Server

Laser Printer

Photocopier

Scanner

Teleconferencing facilities

Meeting/Conference room with projection equipment
Incubator Library facilities

Pantry facilities

The ownership of all assets and facilities (including any intellectual property rights

associated therewith) so provided as a part of Incubator supports and services shall

remain with Incubator.

C

In addition to the physical and common infrastructural support, Incubator may, at

its sole discretion, provide the following support to the Company:

(1) Network of Mentors and Experts:

Incubator will facilitate liaison with mentors, professionals and experts in
technology, legal, financial and related matters on such terms and conditions as

may be stipulated by them.

(i1) Event and Meetings:

Incubator will organise events to facilitate the entities located in the Incubator in
networking and to showcase their technologies. Incubator will also facilitate
meetings with visitors of SMU and its constituent institutions such as alumni,

venture capitalists, industry professionals.

(ii1) Information Pool:

Incubator will maintain access to information and knowledge pool generally useful

for new enterprises.

Oath Commissfoner (Rongli)

High Court of Sikkim
Vide Notifieation No. 29/HCS21/9/2018



. Incubator will also facilitate access to departmental laboratories of SMU
institutions by the Promoters for their product development purposes with approval
of the concerned department and as per existing policy of SMU for consultancy/

sponsored projects.

The support and services described hercinabove shall be hereinafter collectively

referred to as “Incubator Facilities”.

E. The Company shall ensure that not more than 20 (twenty) workers, employees,
representatives and other staff of the Company will avail Incubator Facilities or

otherwise be engaged with the Incubator at any point in time.

3. Stay in the Incubator: The Company can continue to stay in the Incubator till occurrence

of any of the following events:

- Completion of the Term, unless the Term is extended by Incubator.

- Investment (primary or secondary) from a financial investor (including Angel
Investor or Venture Capital fund or any other investment funds) to the tune of Rs.
2 crores (Rupees two crores) or more.

- Acquisition, arrangement, merger, demerger, amalgamation 01; reorganisation of the
Proposed Company resulting into change in business of the Company, its product or
Business Incubator plans.

- Initial public offering by the company.

- Change in control, management or constitution without prior written consent of
Incubator.,

- Any other reasons for which Incubator may find it necessary for an incubatee

company to leave the Incubator with one month’s notice in writing to the Company.

Incubator's decision in connection with the exit of the Company from the AIC-SMUTBI

shall be final and binding and shall not be disputed by the Promoter.

\
Ms. Sanju A Gupta
Oath Commissioner (Rongli)
High Court of Sikkim




4. Incubator Fee: The Company agrees that:
TH ~~ & As the consideration for provision of the Incubator Facilities, by the Incubator, the
& Company shall issue and allot in favour of the Incubator, securities constituting 5% (Five
percent) of its total issued, subscribed and paid up equity share capital as on the date of

this Agreement in the manner prescribed by the Incubator. The Company shall enter into

O S an Investment Agreement with the Incubator for the aforesaid issuance and allotment of
securities in favour of the Incubator. It is agreed that the Incubator may at any time, with

prior reasonable notification to the Company, revise the Incubator Fee.

b. The Parties agree that the Incubator Fee payable by the Company shall be inclusive of
all taxes including any withholding or deduction required to made by the Promoter in
accordance with applicable law, and that the Promoter shall be liable for the prompt and
due payment of all applicable taxes, duties, imposts and levies of any kind or description

with respect to or on account of availing of the Incubator Facilities.
5. Obligations of the Company:

a. The Company shall avail and use the Incubator Facilities for the purpose of its Business
Incubator as approved by Incubator, and not for any other purpose without prior

approval of the Incubator.

b. The Company shall and shall cause their employees, workers, representatives or staff to
keep the Incubator Facilities and the premises of SMU extended for their usage in good

condition and shall not cause any damage thereto.
¢. The Company shall not and shall ensure that none of its employees, workers,

representatives or staff shall cause any nuisance or annoyance to other persons,

institutions, companies or units in the Incubator.

d. The Company shall not and shall ensure that none of its employees, workers,

representatives or staff shall engage in any unlawful activities during its stay in the
. Gupta

/ < My
i = Ms. Sanjy
Oath Commissioher ( Rongli)

Vida thgh Court of Sikkim



Incubator. The Company shall and shall cause its employees, workers, representatives
or staff to comply with provisions of the relevant rules, regulations and law applicable

/ to it.

. ]Th'é Company shall comply with the terms of the Incubator Policy during its stay in the
\@ J,;\z -“-JIncubator. Amendments or changes, from time to time, in the Incubator Policy shall be
binding on the Company unless Incubator decides otherwise. The Company shall be
responsible to update itself from time to time on amendments in the AIC-SMUTBI
Policy. Incubator shall not be held liable for lack of communication and intimation to

the Company on specific amendment in the Incubator Policy.

f. The Company shall submit information to Incubator about all material changes or
development taken place in their companies from time to time such as (but not limited
to) change in name of the company, change in project or product profile, change in
directors, promoters or shareholders, acquisition of a new office, additional equity or
debt investments. Prior concurrence of the Incubator shall be obtained for effecting such
changes and the Incubator shall have a right to stipulate such additional conditions as
Incubator in its absolute discretion deem fit for effecting any change as stated herein

above.

g. The Company undertakes and agrees that the information to be submitted by it will be
correct and Incubator shall not be responsible for verifying the correctness of the
information to be submitted by the Company. In the event that any information submitted
by the Company is found to be incorrect, the Incubator will proceed to take appropriate

actions for breach of the provision of this Agreement.

h. The Company shall disclose to the Incubator, information on executive involvements of
their Company in other companies or Business Incubator entities. The Company shall
also ensure that its promoters, employees or any other person connected to the Company
or its promoters shall avoid all conflicting situations and that they shall not use their

positions in multiple capacities to the benefit of the other roles. The Company shall

Ms. Sanj'
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\ disclose to Incubator, information or situation of conflict of interests involving its

)

“promoters, employees or any other person connected to the company or its promoters.
)¢,

The Company shall be responsible to comply with all applicable labour legislations in
connection with the workers, employees, representatives and other staff of the Company
who avail Incubator Facilities or are otherwise engaged with the Incubator. It is clarified
that the workers, employees, representatives and other staff of the Company who avail
Incubator Facilities or are otherwise engaged with the Incubator shall always be
considered as the employees or workers or contract labour of the Company. The
Company acknowledges that this Agreement is not for the purpose of engaging labour

or workmen, and, is in nature of an agreement for provision of avail Incubator Facilities.

The Company undertakes to ensure that none of its employees, workers, representatives
or staff who avail Incubator Facilities or are otherwise engaged with the Incubator, claim
or attempt to make any claims against the Incubator as its employees, workers,
representatives or staff or its deemed employee, and in relation thereto the Company
shall indemnify the Incubator from all liability, loss, and expense (including reasonable
attorneys’ fees) arising out of or resulting from the actions or omissions or such claims

from the employces, workers, representatives or staff who avail Incubator Facilities or

are otherwise engaged with the Incubator.

The Company shall not utilise the premises of SMU or the Incubator Facilities for any
unlawful or immoral purpose or for any purpose other than as specified under this

Agreement.

The Company shall not and shall ensure that none of its employees, workers,
representatives or staff shall contact or approach any employee, worker, representative,
staff, student, mentor, faculty member, member of governing body/board of
directors/general body/executive committee (or any other body/committec with
substantially similar role and authority), advisors or vendor of SMU and/or its affiliated

institutions without express prior written approval of the Incubator.

Ms. Sanju Kri.|Gupta
Oath Commissioner (Rongli)
High Court of Sikkim
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T g Reporting: The performance of the Company shall be subject to the periodical assessment
g e

uﬁyﬂ Incubator. Further, the Company shall provide to the Incubator with the following in
Vo %éct of the Company.
2

of its approval.

b. The copies of any notices/investigation enquiries opened against the Company (to the
extent relating to them, their affiliates, or their business or this Agreement), any financial
claims, initiation of litigation, or any claim or threat of claim (including of infringement
of any third party intellectual property rights) or settlement of any claims or litigations,
exceeding [INR 5,00,000 (Indian Rupees Five Lakh)] in value, within 7 (seven) days of
the date of such receipt / settlement along with copies of all .supporting documents
relevant thereto or as may be requested by the Incubator.

¢. Within 7 (seven) days from any request, such other information that is reasonably

requested by the Incubator from time to time.

7. Disclaimer of Warranties and Liability: The Company hereby acknowledges and agrees
that:

a. The Company has been admitted to the Incubator on the basis of the information
submitted by the Company and the Incubator has not independently verified the
correctness of any such information submitted by the Company.

b. Incubator provides to the Company the Incubator Facilities as part of its endeavour to
promote entrepreneurship to enable conversion of innovative technologies developed
by the Incubator into commercial ventures by incubating and supporting new
enterprises, However, the Incubator shall not warrant or guarantee and does not
undertake any responsibility for:

- Success or growth of the Company, its products, services, technology or
marketability.
- Ensuring investment (debt or equity) or any financial commitment by any

person into the Company.

Ms. Sanji Kri'Gupta
Oath Commissioner (Rongli)
High Court of Sikkim
MAA- ctaenest, oo Mo, ZRHCST92018




Ensuring quality of the Incubator Facilities provided by the incubator to the
complete satisfaction of the Company. b
Ensuring quality of services of the consultants engaged by the Company

through AIC-SMUTBI, Incubator or SMU network. The Company will have to

apply its (their) judgement before getting in to a relationship with them.

The Incubator makes no representation or warranty and does not provide any undertaking,
express or implied, other than as expressly set forth in this Agreement. The Company has
not relied upon, and hereby expressly disclaims reliance upon, any other representations or
warranties (of any kind or nature, express or implied, statutory or otherwise), statements or
information, whether made or supplied by or on behalf of the Incubator or otherwise
available to the Company and that the Company will not have any right or remedy arising
out of any such other representation, warranty, statement or other information. The
Company shall not hold the Incubator, SMU (including its affiliated institutions), their
directors, employees, advisors, faculty members or associates liable for any reason on
account of the above. The Company hereby irrevocably waives any warranty or
representation, express or implied, as to the quality, merchantability, fitness for a particular

purpose or condition of the Incubator and/ or the Incubator Facilities or any part thereof.

8. Representations, Warranties and Indemnity:
a. The Company represents and warrants to the Incubator that:

(1) it has the power to enter into and perform this Agreement and has taken all
necessary actions to authorise their entry and performance of this
Agreement;

(i) the Agreement constitutes a legally binding, valid and enforceable obligation
against it;

(i) all authorisations required under applicable laws in connection with the entry
into, performance, validity and enforceability of, and the transactions
contemplated by this Agreement have been obtained or effected (as

appropriate) and are in full force and effect;
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the entry into and the performance by it of and the transactions contemplated
by this Agreement, do not and will not conflict with any applicable law, its
constitutional documents or any document which is binding on it;

there is no injunction, order, decree, award and arbitration, litigation or other

proceedings which could prevent it from fulfilling any or all of its obligations
set out in this Agreement; and

(vi)  any and all information and document submitted by it to the Incubator is true,
accurate, complete and not misleading in any manner whatsoever.

b. The Company shall indemnify, on an after tax basis, and hold harmless the Incubator,
their directors, employees or associates, advisers, mentors and other affiliates (each an
“Indemnified Person™) from and against all actions, claims, damages, demand,
proceedings, investigations, liabilities or judgments (collectively “claims™) and any and
all losses, damage, costs, charges, and expenses (collectively “losses” and including all
costs, expenses and fees connected with investigating, preparing or defending any such
claim) of whatever nature and in whatever jurisdiction, and whiéh relate to, refer to or
arise from:

(i) any omission or gross negligence on the part of the Company in relation to
the actions contemplated under this Agreement and its covenants or
obligations in relation thereto;

(i1) any inaccuracy in, or any breach of, any representation and warranty or any
covenants and undertakings provided by the Company under this
Agreement; and/or

(iii)  any liabilities/ claims in relation to, on account of or arising out of any non-
compliance by the Company of any applicable laws.

9. Termination:

a. Notwithstanding anything stated herein above, the Agreement can be terminated prior
to expiry of the Term by either party by giving a written notice of one month to the other
party.

b. The Agreement can be terminated by the Incubator without any prior notice upon:

(i) occurrence of any of the events set forth in Clause 3 above;

(i)  commencement of liquidation, winding-up, dissolution or analogous

proceedings in relation to the Company, or the Company enters into any
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arrangement or composition for the benefit of their creditors generally, save
and except any solvent amalgamation, merger, reconstruction or
arrangement;

appointment of an administrator, liquidator, receiver, trustee, custodian or

other similar official to manage the business affairs, business or substantial
part of the property of the Company; and /or :

(iv)  adjudication by a competent authority that Company is bankrupt or insolvent
under any of the applicable laws.

¢. In the event of a breach or default of any provision of this Agreement or the Incubator
Policy by the Company, the Incubator shall be entitled to terminate the Agreement if
such breach is not remedied by the Company within 30 (thirty) days of occurrence of
such breach.

d. Either Party may terminate this Agreement in the event of a declaration of war or
occurrence of insurrection, civil commotion or any other serious or sustained financial,
political or industrial emergency or disturbance affecting the major financial markets of
India, by giving the other Party a 15 (fifteen) days’ written notice intimating the other

Party about the existence and details of such force majeure event(s).

On termination of the Agreement, the Company shall handover to Incubator vacant and
peaceful possession of the premises and assets belonging to Incubator and shall leave the
Incubator as per direction of the Incubator. Any termination of this Agreement shall not

affect a Party's accrued rights and obligations at the date of termination.

10. Severability: In the event of any provision of this Agreement or the application of any
such provision to any person or set of circumstances is determined to be invalid, unlawful,
void or unenforceable to any extent, the remainder of this Agreement will be fully
enforceable, if such invalidation does not affect the other part. Incubator and the Company
shall endeavour in good faith to negotiate to replace the invalid, void or unenforceable
provisions with valid provisions the economic effect of which comes as close as possible

to that of the invalid, void or unenforceable provisions.

ikkim
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Co11. Dispute Resolution: In case of dispute arising in connection with this Agreement, the

"*i',-.'f‘Parties shall endeavour to settle it through mutual discussions. If the disputes cannot be
(@]

ﬁ%ﬁ:ttled with mutual discussions, the subject matter of contention shall be referred to the

87 ™

# Director, SMIT whose decision shall be final and binding on both the Parties.

~ SEAL
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12. Governing Law and Jurisdiction. The provisions of the agreement shall be governed by
laws of India. The Agreement is subject to the jurisdiction of courts located at Gangtok,

Sikkim, India.

13. Notice: Any written communication to be given under this Agreement shall be sent by one
party to the other party hereto to:
Incubator:
AIC SMU Technology Business Incubation Foundation.
SMIT, Majitar, Rangpo, Sikkim 737136

[Company/Promoters/Proposed Company]:
SHI3LD TECH INFOSEC PRIVATE LIMITED.

Flat No. 7, Vasundhara Apartment, Isckon Road, Jalpaiguri, Siliguri, West Bengal
734401

14. Intellectual Property: Nothing in this Agreement shall:

(a) operate to transfer or otherwise grant to the Company any right or interest in
the Incubator’s intellectual property rights;

(b) affect the ownership by the Incubator or its licensors of intellectual property
rights;

(c) The Company shall acquire no right, title or interest in or to any intellectual
property rights or any other trademark or service mark owned by the Incubator.

15. Confidentiality and Public Announcement.
a. The Parties hereby agree that this Agreement and any Confidential Information is
confidential in nature and the Company agrees that it shall not disclose or publish or

cause the disclosure or publication of, any information in relation to the Agreement

] (Rongli)
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Vide Notification No, 2BMCS210/2018




3 ;'\
7
e,

<;.1“)\including its content and the fact of its existence or any Confidential Information to any

A\TH

o AT Lo

! Eﬁersons other than its officers, directors, employees and advisers, on a need to know
J basis. For the purposes of this Agreement, "Confidential Information" means all
know-how, specifications, trade secrets, intellectual property, recipes, ingredients,
plans, techniques, methods, procedures, product information, financial information,
terms of agreements and disclosure documents, systems, strategies and any other
information or data relating to the Incubator's system, business, research and
development which may come to the Company by any means in connection with this
Agreement. including without limitation, information disclosed during their stay in
Incubator in any form, whether oral, written or visual (such as information illustrated by
or derived from an inspection of product, equipment, materials or processes), regardless
of the form in which such information exists originally or is transmitted to the Company.
The Confidential Information shall be deemed to include any notes, memoranda or
analyses which the Promoter may prepare to the extent based on the Confidential

Information.

b.  Any announcement by the Company in respect of this Agreement or the transactions

contemplated hereunder shall be made with prior written intimation to the Incubator.

16. Assignment: The Company shall not assign, transfer, sell, sub-contract or in any way
encumber its rights and/or obligations under this Agreement without the prior written

consent of the Incubator.

I7. Amendments: Any amendments to this Agreement must be made in writing and signed by
both the Parties.

18. No Partnership or Agency: This Agreement is undertaken on a principle-to-principle
basis. Nothing in this Agreement shall create, or be deemed to create, a partnership, joint
venture, fiduciary or legal relationship of any kind between the Parties that would impose

liability upon one Party for the acts or failure to act of the other Party or authorise either

Party to act as agent for the other. Save where expressly stated in this Agreement, neither
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%fy shall have the authority to make representations, act in the name or on behalf of or

&fmb therwise bind the other.
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7 19. Remedies. The Parties agree that damages would not be an adequate remedy for any breach
of any provisions of this Agreement and either Party shall be entitled to, in addition to the
damages, remedies of injunction, specific performance and other equitable relief for any
threatened or actual breach of the provisions of such Clauses by the other Party or a third

party and no proof of special damages shall be necessary for the enforcement of such

Clauses.

20. Entire Agreement. This Agreement constitutes the entire understanding amongst the
Parties as to the subject matter hereof and supersedes all prior arrangements, written or

verbal, and informal understanding between the Parties.

21. Survival. Provisions which by their very nature are intended to survive termination shall
survive the termination of the Agreement including but not limited to Clause 4 and Clauses
7to 22,

22, Costs. Each Party shall be responsible for its own legal fees and expenses as well as any

other costs incurred in connection with the negotiation and preparation of this Agreement.
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IN WITNESS WHEREOF, the Parties have entered into this A

above written.

Yangtsola Lama
Incubation Manager
AIC-SMU Technology Business
Incubator

Name: \YAnorcocn ¢.ama
Designation: /pv 03 A7 oW MABvAGEA
Date: n3-09-20; 9

For and on behalf of SHI3LD TECH INFOSEC PRIVATE LIMITED.

Name: S v @ HAM KA‘S HYA P
Designation: "¢ D

Date: R | A¢,()—}Mh 1,’2 019
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GOVERNMENT OF INDIA
MINISTRY OF CORPORATE AFFAIRS

Central Registration Centre
Certificate of Incorporation

[Pursuant to sub-section (2) of section 7 of the Companies Act, 2013 (18 of 2013) and rule 18 of the Companies
(Incorporation) Rules, 2014]

I hereby certify that SHI3LD TECH INFOSEC PRIVATE LIMITED is incorporated on this Sixth day of March Two
thousand nineteen under the Companies Act, 2013 (18 of 2013) and that the company is limited by shares.

.The Corporate Identity Number of the company is U72501WB2019PTC230799.

The Permanent Account Number (PAN) of the company is ABBCS7038P*
The Tax Deduction and Collection Account Number (TAN) of the company is CALS45553E*

Given under my hand at Manesar this Sixth day of March Two thousand nineteen .

MINISTRY OF
RPORATE AFFAIRS 2

Digital Signature Certificate

Keerthi Thej N

Deputy Registrar Of Companies

For and on behalf of the Jurisdictional Registrar of Companies

Registrar of Companies

Central Registration Centre

Disclaimer: This certificate only evidences incorporation of the company on the basis of documents and declarations
'of the applicant(s). This certificate is neither a license nor permission to conduct business or solicit deposits or funds

from public. Permission of sector regulator is necessary wherever required. Registration status and other details of the
company can be verified on www.mca.gov.in

Mailing Address as per record available in Registrar of Companies office:

SHI3LD TECH INFOSEC PRIVATE LIMITED
Flat No.7, Vasundhara Apartment, Iskon Road, PO- Sevoke Road,Jalpaiguri,
SILIGURI, Darjeeling, West Bengal, India, 734401

* as issued by the Income Tax Department



GOVERNMENT OF INDIA
MINISTRY OF CORPORATE AFFAIRS

Central Registration Centre
Certificate of Incorporation

[Pursuant to sub-section (2) of section 7 of the Companies Act, 2013 (18 of 2013) and rule 18 of the Companies
(Incorporation) Rules, 2014]

I hereby certify that UNTAPPED TECHNOLOGIES PRIVATE LIMITED is incorporated on this Seventh day of
February Two thousand seventeen under the Companies Act, 2013 (18 of 2013) and that the company is limited by

. chareg

The Corporate Identity Number of the company is U74999WB2017PTC219334.

The Permanent Account Number (PAN) of the company is AACCU0331P *

Given under my hand at Manesar this First day of April Two thousand seventeen .

S MINISTRY OF
'ORPORATE AFFAIRS 01

Digital Signature Certificate

Mr KAILASH CHAND MEENA

Deputy Registrar Of Companies

For and on behalf of the Jurisdictional Registrar of Companies
Registrar of Companies

Central Registration Centre

. Disclaimer: This certificate only evidences incorporation of the company on the basis of documents and declarations
of the applicant(s). This certificate is neither a license nor permission to conduct business or solicit deposits or funds
from public. Permission of sector regulator is necessary wherever required. Registration status and other details of the
company can be verified on www.mca.gov.in

Mailing Address as per record available in Registrar of Companies office:

UNTAPPED TECHNOLOGIES PRIVATE LIMITED

CIZERS
C/0 MEGHNA MANI GURUNG,D/O PRAVIN, GURUNG ROY @
COLONY-CHAYAN PA,, SILIGURI, Jalpaiguri, West Bengal, India, =
734004

* as issued by the Income Tax Department
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Tl!is Service Agreement (“Agreement”) is made on [25/08/2019] by and between:

AF SMU Technology Business Incubation Foundation, a section 8 company registered
under the Companies act 2013, and having its registered office at Academic Block 4,

Imaovation Center, MIT Campus, Manipal, Udipi, Karnantaka 576104 (hereinafter referred to
asi“lncubator”, which expression shall, unless it be repugnant to the subject or context

thi'eof, include its successors and assigns);

: Oath Comnffsgioner (Rongli)
: High Court of Sikkim
“ : Vide Motification No. 2B/HCSI2U8/2013




And !
UNTAPPED TECHNOLOGIES PRIVATE LIMITED, a company within the meaning of the

éiji’\" HC U,z,;.,-“Companies Act, 2013 and having its registered office at C/o Pravin Gurung, Roj( Colony, Chayan Para,

f .i{j_guri, West Bengal 734004 (hereinafter referred to as the "Company", which §xpression shall, unless

i g;e} repugnant to the subject or context thereof, include their successors, heirs, executors,
¥ 1

dministrators and permitted assigns).

The Incubator and the Company are hereinafter collectively referred to is the “Parties” and

individually as “Party”.
WHEREAS:

1. Incubator aims at promoting entrepreneurship by converting innovative technologies in
various branches of science and engineering developed by the Incu-tihtor into commercial

ventures.

2. To accomplish its goal as stated in Recital 1 above, Incubator runs and manages a
Technology Business Incubator (“AIC-SMUTBI”) in the premises allocated by “SIKKIM
MANIPAL UNIVERSITY” (“SMU”) to facilitate incubation of ﬁew enterprises with
innovative technologies by admitting them in the Incubator and providing them

infrastructure, physical, technical and networking supports and services.

3. The Company is desirous of incorporating a company (“UNTAPPED TECHNOLOGIES
PRIVATE LIMITED”) to be admitted and engaged in the AIC-SMUTBI to avail the

Incubator Facilities.

4. The Company has/have approached the Incubator with a request for availing the Incubator
Facilities, and that the Incubator has agreed for the use of Incubator Facilities by the
Company in the manner and on the terms and conditions as set forth under this Agreement

and in accordance with the policies and procedures of the Incubaior (“AIC-SMUTBI

MS. &2\
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Policy™).




5. The Company is now desirous of getting admission in the Incubator f_o avail the Incubator

Facilities in the manner and on the terms and conditions as set forth under this Agreement

- and in accordance with the Incubator policy, and agreed to incorporate the Company within
a period of three months from the date of approval by Incubator fof an admission in the

Incubator.

Facilities on the following terms and conditions:
NOW IT IS AGREED BY AND BETWEEN THE PARTIES HERETO AS FOLLOWS:
1. Term: Incubator hereby grants an admission to the Company in the AIt—SMUTI with effect
from [25/08/2019], for a maximum period of 3 (three) years from the date of admission
(“Term™), unless such Term is mutually extended by the parties in \ﬁ/riting on such terms
and conditions as may be mutually agreed by the Parties. However, the Incubator shall
have right to terminate his Agreement prior to expiry of the Term in accordance with the
provisions of Clause 9. :‘
2. Incubator Facilities: On admission of the Company in the Incubator, :Incubator will extend

the following physical and infrastructural supports for carrying o'u_:t its (their) Business

Incubator activities during its (their) stay in the AIC-SMUTBI:

A. Physical Infrastructure:

- Developed office space approximately measuring (120) Sq.ft. with furniture,
handset and air-conditioning to occupy and use Business Inc@bator activities,

- Internet Connectivity

Notwithstanding anything contained in this Agreement, the Incubator shall have
absolute right and ownership of the office space provided to locate the Company.

B. Common Infrastructure:

»
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Incubator will provide following facilities to the Company which;will be shared by all
entities located in the Incubator:

- Server

- Laser Printer T

- Photocopier

- Scanner

- Teleconferencing facilities

- Meeting/Conference room with projection equipment .
4

- Incubator Library facilities H
i

- Pantry facilities

The ownership of all assets and facilities (including any intelleictual property rights
associated therewith) so provided as a part of Incubator suppoﬁts and services shall

remain with Incubator.

C. In addition to the physical and common infrastructural support, Incubator may, at

its sole discretion, provide the following support to the Company:

(1) Network of Mentors and Experts:

Incubator will facilitate liaison with mentors, professionals and experts in
technology, legal, financial and related matters on such terms and conditions as

may be stipulated by them.

(ii) Event and Meetings:

Incubator will organise events to facilitate the entities located in the Incubator in

networking and to showcase their technologies. Incubator will also facilitate
|

meetings with visitors of SMU and its constituent institutions such as alumni,

venture capitalists, industry professionals.

(iii) Information Pool:

Incubator will maintain access to information and knowledge pool generally useful

for new enterprises.

i
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D. Incubator will also facilitate access to departmental laboratories of SMU
institutions by the Promoters for their product development pu%rposes with approval
of the concerned department and as per existing policy of SMU for consultancy/

sponsored projects. |
|

%sml‘?‘f' o . . . | _
I'he support and services described hereinabove shall be hereinafter collectively

referred to as “Incubator Facilities”.

|
E. The Company shall ensure that not more than 20 (twenty) workers, employees,

representatives and other staff of the Company will avail Incubator Facilities or
otherwise be engaged with the Incubator at any point in time.|

3. Stay in the Incubator: The Company can continue to stay in the Inc:ubator till occurrence

of any of the following events:

- Completion of the Term, unless the Term is extended by lncu;bator.

- Investment (primary or secondary) from a financial invesﬁor (including Angel
Investor or Venture Capital fund or any other investment funé:is) to the tune of Rs.
2 crores (Rupees two crores) or more. ,

- Acquisition, arrangement, merger, demerger, amalgamation 01;'r reorganisation of the
Proposed Company resulting into change in business of the Coi‘npany, its product or

Business Incubator plans.

- Initial public offering by the company.
- Change in control, management or constitution without prior written consent of
Incubator.
- Any other reasons for which Incubator may find it necessary for an incubatee
company to leave the Incubator with one month’s notice in writing to the Company.
Incubator's decision in connection with the exit of the Company from the AIC-SMUTBI
shall be final and binding and shall not be disputed by the Promoter.

£ Sikkim
High cOuf‘t_ ?\urur.mmm“



4. Incubator Fee: The Company agrees that:

a.

5. Obligations of the Company:

d.

(¥
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# / an Investment Agreement with the Incubator for the aforesaid issuance and allotment of

As the consideration for provision of the Incubator Facilities, by the Incubator, the
~ Company shall issue and allot in favour of the Incubator, securities éonstituting 5% (Five
percent) of its total issued, subscribed and paid up equity share capltal as on the date of

thls Agreement in the manner prescribed by the Incubator. The Company shall enter into

securities in favour of the Incubator. It is agreed that the Incubator may at any time, with

prior reasonable notification to the Company, revise the Incubatorj Fee.

The Parties agree that the Incubator Fee payable by the Company‘; shall be inclusive of
all taxes including any withholding or deduction required to mad\e by the Promoter in
accordance with applicable law, and that the Promoter shall be lialile for the prompt and
due payment of all applicable taxes, duties, imposts and levies of al:?ny kind or description

with respect to or on account of availing of the Incubator Facilities.

i

The Company shall avail and use the Incubator Facilities for the plirpose of its Business
Incubator as approved by Incubator, and not for any other pﬁmose without prior

approval of the Incubator.

The Company shall and shall cause their employees, workers, repr¢scntat1ves or statt to
keep the Incubator Facilities and the premises of SMU extended for their usage in good

condition and shall not cause any damage thereto.

The Company shall not and shall ensure that none of its employees, workers,
representatives or staff shall cause any nuisance or annoyance to other persons,

institutions, companies or units in the Incubator.

The Company shall not and shall ensure that none of its émployees, workers,

representatives or staff shall engage in any unlawful activities during its stay in the

Kim
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Incubator. The Company shall and shall cause its employees, workers, representatives
or staff to comply with provisions of the relevant rules, regulations and law applicable

to it.

The Company shall comply with the terms of the Incubator Po]icy;jduring its stay in the

Incubator. Amendments or changes, from time to time, in the Incubator Policy shall be

e by binding on the Company unless Incubator decides otherwise. The Company shall be
responsible to update itself from time to time on amendments‘ in the AIC-SMUTBI
Policy. Incubator shall not be held liable for lack of communicatf;’on and intimation to

K

the Company on specific amendment in the Incubator Policy.

f. The Company shall submit information to Incubator about al! -é}material changes or
development taken place in their companies from time to time sué:h as (but not limited
to) change in name of the company, change in project or prodﬁct profile, change in
directors, promoters or shareholders, acquisition of a new ofﬁccl;- additional equity or
debt investments. Prior concurrence of the Incubator shall be obtaijﬁled for effecting such
changes and the Incubator shall have a right to stipulate such ad(jitional conditions as
Incubator in its absolute discretion deem fit for effecting any ch%mge as stated herein

above.

g. The Company undertakes and agrees that the information to be SL;bmitted by it will be
correct and Incubator shall not be responsible for verifying tfge correctness of the
information to be submitted by the Company. In the event that any information submitted
by the Company is found to be incorrect, the Incubator will procéeild to take appropriate

actions for breach of the provision of this Agreement.

¥

h. The Company shall disclose to the Incubator, information on execﬁtivc involvements of
their Company in other companies or Business Incubator entities;. The Company shall
also ensure that its promoters, employees or any other person conn‘iected to the Company
or its promoters shall avoid all conflicting situations and that they shall not use their

positions in multiple capacities to the benefit of the other roles. The Company shall

M 2~
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disclose to Incubator, information or situation of conflict of interests involving its

promoters, employees or any other person connected to the company or its promoters.

i.  The Company shall be responsible to comply with all applicable labour legislations in

connection with the workers, employees, representatives and other staff of the Company

%SMK‘ ! / who avail Incubator Facilities or are otherwise engaged with the Incubator. It is clarified
that the workers, employees, representatives and other staff of the Company who avail
Incubator Facilities or are otherwise engaged with the Incubator shall always be
considered as the employees or workers or contract labour of the Company. The
Company acknowledges that this Agreement is not for the purposé of engaging labour

or workmen, and, is in nature of an agreement for provision of avail Incubator Facilities.

J- The Company undertakes to ensure that none of its employees, workers, representatives
or staff who avail Incubator Facilities or are otherwise engaged with the Incubator, claim
or attempt to make any claims against the Incubator as its employees, workers,
representatives or staff or its deemed employee, and in relation thereto the Company
shall indemnify the Incubator from all liability, loss, and expense (including reasonable
attorneys’ fees) arising out of or resulting from the actions or omissions or such claims
from the employees, workers, representatives or staff who avail Incubator Facilities or

are otherwise engaged with the Incubator.

k. The Company shall not utilise the premises of SMU or the Incubator Facilities for any
unlawful or immoral purpose or for any purpose other than as specified under this

Agreement.

I. The Company shall not and shall ensure that none of its employees, workers,
representatives or staff shall contact or approach any employee, worker, representative,
staff, student, mentor, faculty member, member of governing body/board of
directors/general body/executive committee (or any other body/committee with
substantially similar role and authority), advisors or vendor of SMU and/or its affiliated

institutions without express prior written approval of the Incubator.

Ms. Sanju rupta
Oath Commissioner (Rongli)
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6. Reporting: The performance of the Company shall be subject to the periodical assessment
by Incubator. Further, the Company shall provide to the Incubator with the following in

respect of the Company.

2\a. Annual reports and audited financial statements within a period of 7 days from the date
‘ of its approval.

b. The copies of any notices/investigation enquiries opened against the Company (to the
extent relating to them, their affiliates, or their business or this Agreement), any financial
claims, initiation of litigation, or any claim or threat of claim (inclﬁding of infringement
of any third party intellectual property rights) or settlement of any' claims or litigations,
exceeding [INR 5,00,000 (Indian Rupees Five Lakh)] in value, within 7 (seven) days of
the date of such receipt / settlement along with copies of all s@pporting documents
relevant thereto or as may be requested by the Incubator. |

c. Within 7 (seven) days from any request, such other information that is reasonably

requested by the Incubator from time to time.

7. Disclaimer of Warranties and Liability: The Company hereby acknowledges and agrees
that:

a. The Company has been admitted to the Incubator on the basis of the information
submitted by the Company and the Incubator has not independently verified the
correctness of any such information submitted by the Company.

b. Incubator provides to the Company the Incubator Facilities as paft of its endeavour to
promote entrepreneurship to enable conversion of innovative technologies developed
by the Incubator into commercial ventures by incubating and supporting new
enterprises, However, the Incubator shall not warrant or guarantee and does not
undertake any responsibility for:

- Success or growth of the Company, its products, services, technology or
marketability.
- Ensuring investment (debt or equity) or any financial commitment by any

person into the Company.
SO
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Ensuring quality of the Incubator Facilities provided by the incubator to the

complete satisfaction of the Company.
through AIC-SMUTBI, Incubator or SMU network. The Company will have to

- Ensuring quality of services of the consultants engaged by the Company
apply its (their) judgement before getting in to a relationship with them.

S -
The Incubator makes no representation or warranty and does not provide any undertaking,

express or implied, other than as expressly set forth in this Agreement. The Company has
not relied upon, and hereby expressly disclaims reliance upon, any other representations or
warranties (of any kind or nature, express or implied, statutory or othérwise), statements or
information, whether made or supplied by or on behalf of the Incubator or otherwise

available to the Company and that the Company will not have any right or remedy arising
out of any such other representation, warranty, statement or other information. The

Company shall not hold the Incubator, SMU (including its afﬁliatéd institutions), their

directors, employees, advisors, faculty members or associates liable for any reason on
account of the above. The Company hereby irrevocably waives any warranty or

representation, express or implied, as to the quality, merchantability, fitness for a particular

purpose or condition of the Incubator and/ or the Incubator Facilities or any part thereof.

The Company represents and warrants to the Incubator that:
necessary actions to authorise their entry and performance of this

a.

8. Representations, Warranties and Indemnity:
it has the power to enter into and perform this Agreement and has taken all

)

Agreement;
the Agreement constitutes a legally binding, valid and enforceable obligation

(ii)
all authorisations required under applicable laws in connection with the entry

against it;
(iii)
into, performance, validity and enforceability of, and the transactions

contemplated by this Agreement have been obtained or effected (as

appropriate) and are in full force and effect:

i. Gupta

Ms. Sa&\/
Oath Commissioner (Rongli)
High Court of Sikkim
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(iv)  the entry into and the performance by it of and the transéctions contemplated
by this Agreement, do not and will not conflict with ahy applicable law, its
constitutional documents or any document which is bi]éniding on it;

there is no injunction, order, decree, award and arbitrétﬁ:on. litigation or other
proceedings which could prevent it from fulfilling any d?r all of its obligations

set out in this Agreement; and

any and all information and document submitted by it 't(i the Incubator is true,

accurate, complete and not misleading in any manner vj}rhatsoever.

b. The Company shall indemnify, on an after tax basis, and hold hai’mless the Incubator,
their directors, employees or associates, advisers, mentors and otéer affiliates (each an
“Indemnified Person™) from and against all actions, claimsi damages, demand,
proceedings, investigations, liabilities or judgments (collectively “splaims”) and any and
all losses, damage, costs, charges, and expenses (collectively “los%es” and including all
costs, expenses and fees connected with investigating, preparing Q:I‘ defending any such
claim) of whatever nature and in whatever jurisdiction, and whiciil relate to, refer to or
arise from: ,

(1) any omission or gross negligence on the part of the C(';)mpany in relation to
the actions contemplated under this Agreement aéld its covenants or
obligations in relation thereto; f

(ii) any inaccuracy in, or any breach of, any representatiora and warranty or any
covenants and undertakings provided by the C%)mpany under this
Agreement; and/or Z

(iii)  any liabilities/ claims in relation to, on account of or alﬁising out of any non-

compliance by the Company of any applicable laws. |

3.

9. Termination:
a. Notwithstanding anything stated herein above, the Agreement can be terminated prior

to expiry of the Term by either party by giving a written notice of one month to the other
!

{

b. The Agreement can be terminated by the Incubator without any pLj;ior notice upon:

party.

4
(1) occurrence of any of the events set forth in Clause 3 above:
(i)  commencement of liquidation, winding-up, dissoli‘ntion or analogous

proceedings in relation to the Company, or the Comi)any enters into any

Oath Commiskigfies (Rongii) r
. High Court of Sikkim



10.

arrangement or composition for the benefit of their ctjf:jiitors generally, save
y ] ;
and except any solvent amalgamation, merger,ﬂ reconstruction or

arrangement;

SR

appointment of an administrator, liquidator, receiver, “trustee custodian or

other similar official to manage the business affairs, bi;siness or substantial

part of the property of the Company; and /or 3

adjudication by a competent authority that Company is gaankrupt or insolvent

under any of the applicable laws. {

¢. In the event of a breach or default of any provision of this Agreelglent or the Incubator
Policy by the Company, the Incubator shall be entitled to termirg*ate the Agreement if

such breach is not remedied by the Company within 30 (thmy) days of occurrence of

ﬁ

such breach. :
d. Either Party may terminate this Agreement in the event of a dﬁeclaration of war or
occurrence of insurrection, civil commotion or any other serious cgr sustained financial,
political or industrial emergency or disturbance affecting the majoé‘ financial markets of
India, by giving the other Party a 15 (fifteen) days’ written noticéﬁ intimating the other
Party about the existence and details of such force majeure event(;).
On termination of the Agreement, the Company shall handover to incubator vacant and
peaceful possession of the premises and assets belonging to Incubatdf)r and shall leave the

Incubator as per direction of the Incubator. Any termination of thlsiAgreement shall not

affect a Party's accrued rights and obligations at the date of terminatii;m.

Q
i

b
Severability: In the event of any provision of this Agreement or tl?c application of any
such provision to any person or set of circumstances is determined to‘ be invalid, unlawful,
void or unenforceable to any extent, the remainder of this Agrqement will be fully
enforceable, if such invalidation does not affect the other part. Incubagtor and the Company
shall endeavour in good faith to negotiate to replace the invalid, vi)id or unenforceable

provisions with valid provisions the economic effect of which comes as close as possible

to that of the invalid, void or unenforceable provisions.




11. Dispute Resolution: In case of dispute arising in connection w1th1, this Agreement, the
Parties shall endeavour to settle it through mutual discussions. If tl‘ie disputes cannot be

settled with mutual discussions, the subject matter of contention shall be referred to the

\\ (;Dlrector, SMIT whose decision shall be final and binding on both thg; Parties.

o

SAST e

i —L/ laws of India. The Agreement is subject to the jurisdiction of court$ located at Gangtok,
Sikkim, India.

43N

?éovernmg Law and Jurisdiction. The provisions of the agreementfshall be governed by

i 3 A e

13. Notice: Any written communication to be given under this Agreemer?t shall be sent by one
party to the other party hereto to: llz

Incubator: i

AIC SMU Technology Business Incubation Foundation. \

SMIT, Majitar, Rangpo, Sikkim 737136 j

[Company/Promoters/Proposed Company]|:

Untapped Technologies Private Limited.
C/o Pravin Gurung, Roy Colony, Chayan Para, Siliguri, West Bengal 734004

f

i

14. Intellectual Property: Nothing in this Agreement shall: Ii

(a) operate to transfer or otherwise grant to the Company aqy right or interest in
the Incubator’s intellectual property rights; .:

!

(b) affect the ownership by the Incubator or its licensors of intellectual property
rights; |

(c) The Company shall acquire no right, title or interest in or to any intellectual
property rights or any other trademark or service mark owned by the Incubator.

15. Confidentiality and Public Announcement. g

a. The Parties hereby agree that this Agreement and any Confidential Information is
confidential in nature and the Company agrees that it shall not ciisclose or publish or
cause the disclosure or publication of, any information in relati%an to the Agreement

including its content and the fact of its existence or any Confidential Information to any

5 M3 5
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16.

17.

18.

)
persons other than its officers, directors, employees and adviser§, on a need to know
basis. For the purposes of this Agreement, "Confidential Infcfrmation" means all
know-how, specifications, trade secrets, intellectual property, irecipes, ingredients,
plans, techniques, methods, procedures, product information, inancial information,
' terms of agreements and disclosure documents, systems, straitt?egies and any other
information or data relating to the Incubator's system, busfiness, research and
development which may come to the Company by any means m: connection with this
Agreement, including without limitation, information disclosed:' during their stay in
Incubator in any form, whether oral, written or visual (such as infofmation illustrated by
or derived from an inspection of product, equipment, materials or processes), regardless

of the form in which such information exists originally or is transmjtted to the Company.

The Confidential Information shall be deemed to include any, r;otes memoranda or
analyses which the Promoter may prepare to the extent based on the Confidential
Information. 3

!

)

i

b. Any announcement by the Company in respect of this Agreemetf]t or the transactions

contemplated hereunder shall be made with prior written intimation to the Incubator.

Assignment: The Company shall not assign, transfer, sell, sub-cointract or in any way
encumber its rights and/or obligations under this Agreement withbut the prior written
consent of the Incubator. : §
i

Amendments: Any amendments to this Agreement must be made in gwiting and signed by
.

both the Parties.
No Partnership or Agency: This Agreement is undertaken on a i)rinciple-to-principle
basis. Nothing in this Agreement shall create, or be deemed to creaté, a partnership, joint
venture, fiduciary or legal relationship of any kind between the Partiées that would impose
liability upon one Party for the acts or failure to act of the other Party or authorise either
Party to act as agent for the other. Save where expressly stated in thxfs Agreement, neither
Party shall have the authority to make representations, act in the néfhe or on behalf of or
otherwise bind the other. |

{
i
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19. Remedies. The Parties agree that damages would not be an adequate r%:medy for any breach
of any provisions of this Agreement and either Party shall be entitled to, in addition to the

ﬁ.'}’.;'-:f; damages, remedies of injunction, specific performance and other e uitable relief for any

5 \ _' eatened or actual breach of the provisions of such Clauses by thé other Party or a third
| ﬁ ' .‘:y and no proof of special damages shall be necessary for the %nforcement of such
mn

3 f:,l’éuses. {
SasT o |
% |
20. Entire Agreement. This Agreement constitutes the entire under;ianding amongst the

Parties as to the subject matter hereof and supersedes all prior arrangements, written or

verbal, and informal understanding between the Parties.

P

21. Survival. Provisions which by their very nature are intended to su'r\iive termination shall
i 4

survive the termination of the Agreement including but not limited to Clause 4 and Clauses
7 to 22.

22. Costs. Each Party shall be responsible for its own legal fees and exﬁ)enses as well as any

other costs incurred in connection with the negotiation and preparatién of this Agreement.

il e A s
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above written.

Yangtsola Lama
. Incubation Manage:
AIC-SMU Technology Bu
............................................................................ IHCUbator
Forand on behalf of AIC SMU TECHNOLOGY BUSINESS INCUBATION FOUNDATION

Name: YANG TCoLA LAMA
Designation: /AcvBAATION  MANAKTH
Date: 4. 07 30¢ g

UNTARPED TECHNOLOGIES PVT.LTD.
............................................................................. DlREcToR
For and on behalf of UNTAPPED TECHNOLOGIES PRIVATE LIMITED

Name: SvmiT KUMAR THAKUQ
Designation: FOUNDER , C g0
Date: 7yt CepTEMBER 2019

15115
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GOVERNMENT OF INDIA
MINISTRY OF CORPORATE AFFAIRS

Central Registration Centre
Certificate of Incorporation

[Pursuant to sub-section (2) of section 7 and sub-section (1) of section 8 of the Companies Act, 2013 (18 of 2013) and
rule 18 of the Companies (Incorporation) Rules, 2014]

I hereby certify that CHAKRASFARM PRIVATE LIMITED is incorporated on this Thirteenth day of January Two
thousand twenty under the Companies Act, 2013 (18 of 2013) and that the company is limited by shares.

The Corporate Identity Number of the company is U01100BR2020PTC044967.

The Permanent Account Number (PAN) of the company is AAICC5790N *
The Tax Deduction and Collection Account Number (TAN) of the company is PTNC03698C i

Given under my hand at Manesar this Thirteenth day of January Two thousand twenty .

MINISTRY OF
RPORATE AFFAIRS 2

Digital Signature Certificate

ALOK TANDON

Deputy Registrar Of Companies

For and on behalf of the Jurisdictional Registrar of Companies

Registrar of Companies

Central Registration Centre

‘)isclaimer: This certificate only evidences incorporation of the company on the basis of documents and declarations
of the applicant(s). This certificate is neither a license nor permission to conduct business or solicit deposits or funds

from public. Permission of sector regulator is necessary wherever required. Registration status and other details of the
company can be verified on www.mca.gov.in

Mailing Address as per record available in Registrar of Companies office:

CHAKRASFARM PRIVATE LIMITED
C/o Manorma Singh, Village Madhopur, Susta, MUZAFFARPUR,
Muzaffarpur, Bihar, India, 842002

* as issued by the Income Tax Department
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h This Service Agreement (“Agreement”) is made on [25/10/2019] by and between:

AIC SMU Technology Business Incubation Foundation, a section 8 company registered
f under the Companies act 2013, and having its registercd office at Academic Block 4,
Innovation Center, MIT Campus, Manipal, Udipi, Karnantaka 576104 (hereinafter referred to

as “Incubator”. which expression shall, unless it be repugnant to the subject or context

. thereof, include its successors and assigns):

% oY
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VU2
And \

\
Mr. Pranay Kumar S/o. Mr. Pankaj Ku?’ng_;@ BRK
Near Airtel Office, Vagisha School, Village- Madhopur Susta, Ward No- 05, PO- Susta, Muzzafarpur,
Bihar-842002 (hereinafter referred to as the "Promoters”, which expression shall, unless it be
repugnant to the subject or context thereof, include their successors, heirs, executors, administrators

and permitted assigns).

The Incubator and the Promoter are hereinafter collectively referred to as the “Parties” and

individually as “Party”.
WHEREAS:

1. Incubator aims at promoting entrepreneurship by converting innovative technologies in
various branches of science and engineering developed by the [ncubator into commercial

ventures.

2. To accomplish its goal as stated in Recital 1 above. Incubator runs and manages a
Technology Business Incubator (“AIC-SMUTBI”) in the premises allocated by “SIKKIM
MANIPAL UNIVERSITY” (“SMU”) to facilitate incubation of new enterprises with
innovative technologies by admitting them in the Incubator and providing them

infrastructure, physical, technical and networking supports and services.

3. The Promoter is desirous of incorporating a company (“THE CHAKRAS FARM PVT.
LTD.”) to be admitted and engaged in the AIC-SMUTBI to avail the Incubator Facilities.

4. The Promoter has/have approached the Incubator with a request for availing the Incubator
Facilities, and that the Incubator has agreed for the use of Incubator Facilities by the
Promoter in the manner and on the terms and conditions as set forth under this Agreement
and in accordance with the policies and procedures of the [ncubator (“AIC-SMUTBI

Policy”).

g Ms. Sanju Kri. Gupta
Oath Commissioner {Rongli) ‘ L
High Court of Sikkim Oath Commissioner (Rongli)
Vide Notification No. 28/HCS/21//2018 High Court of Sikkim
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and in accordance with the Incubator policy, and agreed to incorporate the Proposed

Company within a period of three months from the date of approval by Incubator for an

admission in the Incubator.

Incubator has agreed to admit the Promoter to the Incubator and extend them the Incubator

Facilities on the following terms and conditions:
NOW IT IS AGREED BY AND BETWEEN THE PARTIES HERETO AS FOLLOWS:

Term: Incubator hereby grants an admission to the Promoter in the AIC-SMUTI with effect
from [01/11/2019], for a maximum period of 3 (three) years from the date of admission
(“Term”), unless such Term is mutually extended by the parties in writing on such terms
and conditions as may be mutually agreed by the Parties. However, the Incubator shall
have right to terminate his Agreement prior to expiry of the Term in accordance with the

provisions of Clause 9.

The Promoters hereby undertake that they shall incorporate the Proposed Company within
a period of 3(three) months from the date of approval of their admission in the Incubator.
On incorporation, this Agreement shall be novated by the Promoters in favour of the

Proposed Company.
Incubator Facilities: On admission of the Promoter in the Incubator, Incubator will extend
the following physical and infrastructural supports for carrying out its (their) Business

Incubator activities during its (their) stay in the AIC-SMUTBI:

A. Physical Infrastructure:

- Developed office space approximately measuring (120) Sq.ft. with furniture,
handset and air-conditioning to occupy and use Business Incubator activities,

- Internet Connectivity

\//\~ \Cu INAY
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Notwithstanding anything contained in this Agreement, the Incubator shall have

absolute right and ownership of the office space provided to locate the

... Promoter/Proposed Company.

=4
i

. B. Common Infrastructure:

Incubator will provide following facilities to the Promoter whichfwill be shared by all
entities located in the Incubator: |

- Server

- Laser Printer

- Photocopier

- Scanner

- Teleconferencing facilities

- Meeting/Conference room with projection equipment

- Incubator Library facilities

- Pantry facilities
The ownership of all assets and facilities (including any intellectual property rights
associated therewith) so provided as a part of Incubator supports and services shall

remain with Incubator.

C. In addition to the physical and common infrastructural support, Incubator may, at

its sole discretion, provide the following support to the Promo‘fer:

(i) Network of Mentors and Experts:

Incubator will facilitate liaison with mentors, professionals and experts in
technology. legal. financial and related matters on such terms and conditions as

may be stipulated by them.

(ii) Event and Meetings:

Incubator will organise events to facilitate the entities located in the Incubator in

networking and to showcase their technologies. Incubator will also facilitate

Z Ms. Sanj - Gupta \;\ FM 2
ath Commissibner ( Rongli) |

High Court of 5;
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meetings with visitors of SMU and its constituent institutions such as alumni,

venture capitalists, industry professionals.

(iii) Information Pool:

Incubator will maintain access to information and knowledge fpool generally useful

for new enterprises.

Incubator will also facilitate access to departmental laboratories of SMU
institutions by the Promoters for their product development pdrposes with approval
of the concerned department and as per existing policy of SMU for consultancy/

sponsored projects.

The support and services described hereinabove shall be he{‘einafter collectively

referred to as “Incubator Facilities”.

E.

The Promoter shall ensure that not more than 20 (twenty) workers, employees,
representatives and other staff of the Proposed Company ;Will avail Incubator

Facilities or otherwise be engaged with the Incubator at any point in time.

3. Stay in the Incubator: The Promoter/Proposed Company can continue to stay in the

Incubator till occurrence of any of the following events:

Completion of the Term, unless the Term is extended by Incubator.

Investment (primary or secondary) from a financial investor (including Angel
Investor or Venture Capital fund or any other investment funids) to the tune of Rs.
2 crores (Rupees two crores) or more. ;

Acquisition, arrangement, merger, demerger, amalgamation 01} reorganisation of the
Proposed Company resulting into change in business of the Company, its product or
Business Incubator plans.

Initial public offering by the company.

Change in control, management or constitution without prior written consent of

5115
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e »-._“\\ Any other reasons for which Incubator may find it necessary for an incubatee

“.'company to leave the Incubator with one month’s notice in writing to the Company.

T
ol

!
4. Incubator Fee: The Promoter/Proposed Company agrees that: |
a. As the consideration for provision of the Incubator Facilities, by the Incubator, the
Promoter shall issue and allot in favour of the Incubator, securities citonstituting 5% (Five
percent) of its total issued, subscribed and paid up equity share cat?)ital as on the date of
this Agreement in the manner prescribed by the Incubator. Thé Promoter/Proposed
Company shall enter into an Investment Agreement with the Incubilator for the aforesaid
issuance and allotment of securities in favour of the Incubator. It is agreed that the
Incubator may at any time, with prior reasonable notification to thgl Promoter, revise the

Incubator Fee.

b. The Parties agree that the Incubator Fee payable by the Promoter/Pr;aposed Company shall
be inclusive of all taxes including any withholding or deduction reéuired to made by the
Promoter in accordance with applicable law, and that the Promofer shall be liable for
the prompt and due payment of all applicable taxes, duties, impdsts and levies of any
kind or description with respect to or on account of availing of thé Incubator Facilities.

5. Obligations of the Promoters/Proposed Company:

a. The Promoters shall avail and use the Incubator Facilities for the pf;rpose of its Business
Incubator as approved by Incubator, and not for any other purpose without prior
approval of the Incubator.

b. The Promoters shall and shall cause their employees, workers, reprti:sentatives or staff to

keep the Incubator Facilities and the premises of SMU extended ({:r their usage in good

condition and shall not cause any damage thereto.

M :
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X Oath Commissioner (Rongli)

“4; The Promoters shall not and shall ensure that none of its émployces, workers,

-1

‘f_epresentatives or staff shall cause any nuisance or annoyanée to other persons,
i‘;nstitutions, companies or units in the Incubator. 1

The Promoter/Proposed Company shall not and shall ensure that no:ne of its employees,
workers, representatives or staff shall engage in any unlawful actjvities during its stay
in the Incubator. The Promoters shall and shall cause its émployees, workers,
representatives or staff to comply with provisions of the relevant y:fules, regulations and

law applicable to it. 1‘

The Promoters shall comply with the terms of the Incubator Policy_; during its stay in the
Incubator. Amendments or changes, from time to time, in the Inm;bator Policy shall be
binding on the Promoter/Proposed Company unless Incubator deq?:ides otherwise. The
Promoter/Proposed Company shall be responsible to update itself f;rom time to time on

]

amendments in the AIC-SMUTBI Policy. Incubator shall not be held liable for lack of
communication and intimation to the Company on specific amendinent in the Incubator
Policy.

The Promoter/ Proposed Company shall submit information to Incuba;tor about all material
changes or development taken place in their companies from timé to time such as (but
not limited to) change in name of the company, change in projeét or product profile,
change in directors, promoters or sharcholders, acquisition of a n%ew office, additional
equity or debt investments. Prior concurrence of the Incubator shall be obtained for
effecting such changes and the Incubator shall have a right to stiﬁulate such additional
conditions as Incubator in its absolute discretion deem fit for effécting any change as
stated herein above. E

The Promoters/Proposed Company undertakes and agrees that th?e information to be
submitted by it will be correct and Incubator shall not be rcsponsjble for verifying the

correctness of the information to be submitted by the Promoter. in the event that any

| Y Cumay
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The Promoter/Proposed Company shall disclose to the Incubator, info'irmation on executive
involvements of their promoters in other companies or Business Iécubator entities. The
Promoter/Proposed Company shall also ensure that its promote:‘gs, employees or any
other person connected to the Promoter/Proposed Company or its piromoters shall avoid
all conflicting situations and that they shall not use their positions }n multiple capacities
to the benefit of the other roles. The Promoter/ Proposed comp%my shall disclose to
Incubator, information or situation of conflict of interests invci;lving its promoters,

employees or any other person connected to the company or its prbmoters.
!

4
|
|

i. The Promoter shall be responsible to comply with all applicable iiabour legislations in
connection with the workers, employees, representatives and; other staff of the
Promoter/Proposed company who avail Incubator Facilities or are otl‘f;lerwise engaged with
the Incubator. It is clarified that the workers, employees, represenﬁatives and other staff
of the Promoter who avail Incubator Facilities or are otherwisfe engaged with the
Incubator shall always be considered as the employees or workers; or contract labour of
the Promoter/Proposed Company. The Promoter/Proposed Compai;ay acknowledges that
this Agreement is not for the purpose of engaging labour or workmen, and, is in nature

|
of an agreement for provision of avail Incubator Facilities. |

i

j.  The Promoter undertakes to ensure that none of its employees, wo;rkers, representatives
or staff who avail Incubator Facilities or are otherwise engaged with the Incubator, claim
or attempt to make any claims against the Incubator as its ;‘:mployees, workers,
representatives or staff or its deemed employee, and in relation t{hereto the Promoter
shall indemnify the Incubator from all liability, loss, and expense éincluding reasonable
attorneys’ fees) arising out of or resulting from the actions or Ol‘l'li:SSi()nS or such claims
from the employees, workers, representatives or staff who avail [f;lcubator Facilities or

are otherwise engaged with the Incubator.
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The Promoter shall not utilise the premises of SMU or the Incubaftor Facilities for any
unlawful or immoral purpose or for any purpose other than as spemf‘ ed under this
Agreement
|

)I‘He Promoter shall not and shall ensure that none of its employees workers,
representatwes or staff shall contact or approach any employee, Worker representative,
staff, student, mentor, faculty member, member of governmg body/board of
directors/general body/executive committee (or any other bjody/committee with
substantially similar role and authority), advisors or vendor of SMib and/or its affiliated

institutions without express prior written approval of the Incubator.

6. Reporting: The performance of the Promoter shall be subject to the p:eriodical assessment

by Incubator. Further, the Promoter shall provide to the Incubator with the following in

respect of the Promoter.

a.

Annual reports and audited financial statements within a period of? 7 days from the date
of its approval.

The copies of any notices/investigation enquiries opened against;the Promoter (to the
extent relating to them, their affiliates, or their business or this Agre;ement), any financial
claims, initiation of litigation, or any claim or threat of claim (inclt}ding of infringement
of any third party intellectual property rights) or settlement of any claims or litigations,
exceeding [INR 5,00,000 (Indian Rupees Five Lakh)] in value, wiﬁhin 7 (seven) days of
the date of such receipt / settlement along with copies of all supportmg documents
relevant thereto or as may be requested by the Incubator.

Within 7 (seven) days from any request, such other 1m‘ormat10n that is reasonably

requested by the Incubator from time to time.

7. Disclaimer of Warranties and Liability: The Promoter hereby ackn;owledges and agrees

that;

£ 5.3 Vs
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a. The Promoter has been admitted to the Incubator on the ba31s of the information
submitted by the Promoter and the Incubator has not mdependently verified the
correctness of any such information submitted by the Promoter. | |

Incubator provides the Promoter the Incubator Facilities as parf of its endeavour to
promote entrepreneurship to enable conversion of innovative tedhno]ogtes developed

by the Incubator into commercial ventures by incubating and supporting new

enterprises, However, the Incubator shall not warrant or guarantee and does not
undertake any responsibility for: |

- Success or growth of the Promoter, its products, serces technology or
marketability. _‘

- Ensuring investment (debt or equity) or any financial jcommitment by any
person into the Promoter.

- Ensuring quality of the Incubator Facilities provided by; the incubator to the
complete satisfaction of the Promoter.

- Ensuring quality of services of the consultants engaged b)ﬂ the Promote through

AIC-SMUTBI, Incubator or SMU network. The Promoter will have to apply its

(their) judgement before getting in to a relationship with t,hem.

The Incubator makes no representation or warranty and does not prow':f?ide any undertaking,
express or implied, other than as expressly set forth in this Agreeme.'nt. The Promoter has
not relied upon, and hereby expressly disclaims reliance upon, any other representations or
warranties (of any kind or nature, express or implied, statutory or 0therw1se) statements or
information, whether made or supplied by or on behalf of the Incubator or otherwise
available to the Promoter and that the Promoters will not have any rlght or remedy arising
out of any such other representation, warranty, statement or other information. The
Promoter shall not hold the Incubator, SMU (including its afﬁhated institutions), their
directors, employees, advisors, faculty members or associates lldblc for any reason on
account of the above. The Promoter hereby irrevocably waives any warranty or
representation, express or implied, as to the quality, merchantability, ﬁtness for a particular

purpose or condition of the Incubator and/ or the Incubator Fac111tles or any part thereof.

H P May

Oath Commissionbr (Rongli)
High Court of Sikkim
Vide Notification Mo. 28/H( S/z4/9/2018




8. Representations, Warranties and Indemnity:
a. The Promoters/Proposed Company represents and warrants to the ;Incubator that:
it has the power to enter into and perform this Agreement and has taken all
necessary actions to authorise their entry and r;erformance of this
Agreement; .

the Agreement constitutes a legally binding, valid and ehforceable obligation

o against it;

S (iii)  all authorisations required under applicable laws in connection with the entry
into, performance, validity and enforceability of, %nd the transactions
contemplated by this Agreement have been obtait‘;ed or effected (as
appropriate) and are in full force and effect; .

(iv)  theentry into and the performance by it of and the transjaetions contemplated
by this Agreement, do not and will not conflict with any applicable law, its
constitutional documents or any document which is bir‘iding on it;

(V) there is no injunction, order, decree, award and arbitratibn, litigation or other
proceedings which could prevent it from fulfilling any Q:l' all of'its obligations
set out in this Agreement; and

(vi)  any and all information and document submitted by it to the Incubator is true,
accurate, complete and not misleading in any manner \%Jhatsoever.

b. The Promoters shall indemnify, on an after tax basis, and hold ha%mless the Incubator,
their directors, employees or associates, advisers, mentors and ot}jxer affiliates (each an
“Indemnified Person”) from and against all actions, claims; damages, demand,
proceedings, investigations, liabilities or judgments (collectively “claims™) and any and
all losses, damage, costs, charges, and expenses (collectively “loss;es” and including all
costs, expenses and fees connected with investigating, preparing olr defending any such
claim) of whatever nature and in whatever jurisdiction, and whictil relate to, refer to or
arise from: |

(1) any omission or gross negligence on the part of the Pr(?moters in relation to

the actions contemplated under this Agreement ar;1d its covenants or

obligations in relation thereto:

11 j
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|
any inaccuracy in, or any breach of, any representation and warranty or any
covenants and undertakings provided by the Promoters under this
Agreement; and/or >

any liabilities/ claims in relation to, on account of or arising out of any non-
i

compliance by the Promoters of any applicable laws.

9. Termination: a
a. Notwithstanding anything stated herein above, the Agreement czuil be terminated prior
to expiry of the Term by either party by giving a written notice of one month to the other
party. ;
b. The Agreement can be terminated by the Incubator without any pl"f,ior notice upon:

(1) occurrence of any of the events set forth in Clause 3 aﬂove;

(i) ~ commencement of liquidation, winding-up, dissolution or analogous
proceedings in relation to the Promoters, or the Proﬁoters enters into any
arrangement or composition for the benefit of their creﬁitors generally, save
and except any solvent amalgamation, mergcr,§ reconstruction  or
arrangement; :

(iii)  appointment of an administrator, liquidator, receiver, T!trustee, custodian or

other similar official to manage the business affairs, business or substantial

part of the property of the Promoters; and /or ;
(iv)  adjudication by a competent authority that the Prorr%oters is bankrupt or
insolvent under any of the applicable laws. |
¢. In the event of a breach or default of any provision of this Agreer?nent or the Incubator
Policy by the Promoters, the Incubator shall be entitled to terminéate the Agreement if
such breach is not remedied by the Promoters within 30 (thirty) (wiays of occurrence of
such breach. |
d. Either Party may terminate this Agreement in the event of a d&eclaralion of war or
occurrence of insurrection, civil commotion or any other serious or sustained financial,
political or industrial emergency or disturbance affecting the majoi‘ financial markets of
India, by giving the other Party a 15 (fifteen) days’ written noticejr intimating the other
Party about the existence and details of such force majeure event(?).

DEM 7~
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s Oath CommissiGner (Rongli) |
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On termination of the Agreement, the Company shall handover to ;ncubator vacant and

Pt ATH : peaceful possession of the premises and assets belonging to Incubatér and shall leave the

\‘?_?mgw-..m‘-; Se;verability: In the event of any provision of this Agreement or t}ée application of any
Fs such provision to any person or set of circumstances is determined to%t be invalid, unlawful,

void or unenforceable to any extent, the remainder of this Agrqlement will be fully

enforceable, if such invalidation does not affect the other part. Incub%tor and the Promoter

shall endeavour in good faith to negotiate to replace the invalid, vbid or unenforceable

provisions with valid provisions the economic effect of which comes as close as possible

to that of the invalid, void or unenforceable provisions.

|
i
{
|

I1. Dispute Resolution: In case of dispute arising in connection with‘f this Agreement, the
Parties shall endeavour to settle it through mutual discussions. If thf'e disputes cannot be
settled with mutual discussions, the subject matter of contention shall be referred to the
Director, SMIT whose decision shall be final and binding on both the% Parties.

12. Governing Law and Jurisdiction. The provisions of the agreement ishall be governed by
laws of India. The Agreement is subject to the jurisdiction of courtsf located at Gangtok,
Sikkim, India. |

13. Notice: Any written communication to be given under this Agreemeﬁt shall be sent by one
party to the other party hereto to: |
Incubator: I
AIC SMU Technology Business Incubation Foundation.
SMIT, Majitar, Rangpo, Sikkim 737136

[Company/Promoters/Proposed Company]:

Pranay Kumar
Nr. Airtel Office, Vagisha School, Village-Madhopur Susta, Ward No-05, PO-
Susta, Muzzafarpur, Bihar-842002 !

Ms. Sanju Kkri. Gupta
Oath CommiSsioner (Rongli)

High Court of Sikkim
Vide Notification No. 28/HC Sc1/9/2018



14. Intellectual Property: Nothing in this Agreement shall:

operate to transfer or otherwise grant to the Promoter any right or interest in the
Incubator’s intellectual property rights; f

|
affect the ownership by the Incubator or its licensors o tintellectual property
rights; ‘

b
|

The Promoter shall acquire no right, title or interest in or to any intellectual
property rights or any other trademark or service mark owned by the Incubator.

A
15. Confidentiality and Public Announcement. i

a. The Parties hereby agree that this Agreement and any Confidential Information is
confidential in nature and the Promoter agrees that it shall not q!isclose or publish or
cause the disclosure or publication of, any information in relatié)n to the Agreement
including its content and the fact of its existence or any Conﬁdentﬁ?al Information to any
persons other than its officers, directors, employees and advisers{, on a need to know
basis. For the purposes of this Agreement, "Confidential Infc;rmation" means all
know-how, specifications, trade secrets, intellectual property, %recipes, ingredients,
plans, techniques, methods, procedures, product information, f{nancial information,
terms of agreements and disclosure documents, systems, stratf;:gies and any other
information or data relating to the Incubator's system, bu%iness, research and
development which may come to the Promoter by any means m' connection with this
Agreement, including without limitation, information disclosed;during their stay in
Incubator in any form, whether oral, written or visual (such as infoll'mation illustrated by
or derived from an inspection of product, equipment, materials or f;:arocesses), regardless
of the form in which such information exists originally or is transmiitted to the Promoter.
The Confidential Information shall be deemed to include any niotes, memoranda or
analyses which the Promoter may prepare to the extent basedéon the Confidential
Information. |

i
b. Any announcement by the Promoter in respect of this Agreement or the transactions

contemplated hereunder shall be made with prior written intimatiqn to the Incubator.

Y Y
Ms. SanjulKTi. Gupta | H 1UMY

Oath Commissioner (Kongli)
High Court of Sikkim

Yide Notification Ko, 26MCHAMIIG18




16. Assignment: The Promoter/Proposed Company shall not ass1gn, transfer, sell, sub-

— \contract or in any way encumber its rights and/or obligations under th]s Agreement without
o QRIR (-(.;/
X% ﬁge prlor written consent of the Incubator. ‘;

both the Parties.

18. No Partnership or Agency: This Agreement is undertaken on a prmc1ple to-principle
basis. Nothing in this Agreement shall create, or be deemed to creaw, a partnership, joint
venture, fiduciary or legal relationship of any kind between the Partlés that would impose
liability upon one Party for the acts or failure to act of the other Pdrty or authorise either
Party to act as agent for the other. Save where expressly stated in th]s Agreement, neither
Party shall have the authority to make representations, act in the nafnc or on behalf of or
otherwise bind the other.

19. Remedies. The Parties agree that damages would not be an adequate rémedy for any breach
of any provisions of this Agreement and either Party shall be enntled to, in addition to the
damages, remedies of injunction, specific performance and other eqmtable relief for any
threatened or actual breach of the provisions of such Clauses by the other Party or a third
party and no proof of special damages shall be necessary for the 'enforcement of such

Clauses. i

20. Entire Agreement. This Agreement constitutes the entire understanding amongst the

Parties as to the subject matter hereof and supersedes all prior arrahgements written or

verbal, and informal understanding between the Parties. |

|

21. Survival. Provisions which by their very nature are intended to sur\f‘ive termination shall
survive the termination of the Agreement including but not limited to Clause 4 and Clauses
T 22, i

22. Costs. Each Party shall be responsible for its own legal fees and expenseq as well as any

other costs incurred in connection with the negotiation and preparatlon of this Agreement.

=
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IN WITNESS WHEREOF, the Parties have entered into this Agreement the day and year first

above written,

Yangtsola Laina
Incubation Manag=r

Incubator

AIC-SMU Technology Bu:iness

For and on behalf of AIC-SMU TECHNOLOGY BUSINESS INCUBATION FOUNDATION

Name: YANGTCOLA (AMA
Designation: Ing (BATIEvv  MAVAG ER

Date: Q510 'R0/ 7

For and on behalf of Pranay Kumar

Name: R,C)I Nov ﬁu May

Designation:

Foundey cnd CEO

- Date: %//O/'EOIQ

Ms. SanjuATL Guptar
Oath Commissipner (Rong i)

ikkim
High Court of Sik
Vids Nafﬂ'mﬂon No. 28/HCSIZ1/2/2018

W armar



GOVERNMENT OF INDIA
MINISTRY OF CORPORATE AFF AIRS

Central Registration Centre
Certificate of Incorporation

[Pursuant to sub-section (2) of section 7 of the Companies Act, 2013 (18 0f 2013) and rule 18 of the Companies
(Incorporation) Rules, 201 4]
I hereby certify that YONIKA INFOTAINMENT PRIVATE LIMITED is incorporated on this Twenty eighth day of

January Two thousand nineteen under the Companies Act, 2013 (18 of 2013) and that the company is limited by
ghares,

The Corporate Identity Number of the company is U92412NL2019PTC013471.

The Permanent Account Number (PAN) of the company is AABCY0847P

The Tax Deduction and Collection Account Number (TAN) of the company is SHLY00162B*

Given under my hand at Manesar this Twenty eighth day of January Two thousand nineteen .

MRS TRY OF EET s
TEAIPANS 37 ool daruer

Digital Signature Certificate

Mr MANGAL RAM MEENA

Deputy Registrar Of Companies

For and on behalf of the Jurisdictional Registrar of Companies

Registrar of Companies
Central Registration Centre

“isc!aimer: This certificate only evidences incorporation of the company on the basis of documents and declarations
of the applicant(s). This certificate is neither a license nor permission to conduct business or solicit deposits or funds
from public. Permission of sector regulator is necessary wherever required. Registration status and other details of the
company can be verified on www.mca.gov.in

Mailing Address as per record available in Registrar of Companies office:

YONIKA INFOTAINMENT PRIVATE LIMITED .
GROUND FLOOR ROOM NO | KHEDI MARKET,, NEARNEW N ST, £
MAIN TOWN KOHIMA, KOHIMA, Kohima, Nagaland, India, 797001 an

* as issued by the Income Tax Department
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This Service Agreement (“Agreement”) is made on [12/! 2/2019] by and between:

AIC SMU Technology Business Incubation Foundation, a section 8 company
! registered under the Companies act 2013, and having its registered office at Academic
§ Block 4, Innovation Center. MIT Campus, Manipa!, Udipi, Karnataka 567104
(hereinafter referred to as “Incubator”, which expreésion shall, unless it be repugnant to

§

the subject or context thereof, include its SUCCESSOTS and assigns);

<(SIKKIM)= \

+ B

il (1 Ms. S
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And

YONIKA INFOTAINMENT PRIVATE LIMITED, a company within the meaning of the Companies
Act, 2013 and having its registered office at Ground Floor, Room No. 1, Khedi Market, Near New
NST, Main Town Kohima, Kohima — 797001 (hereinafter referred to as the "Company", which
expression shall, unless it be repugnant to the subject or context thereof, include their successors, heirs,

executors, administrators and permitted assigns).

The Incubator and the Company are hereinafter collectively referred to as the “Parties” and

individually as “Party”.
WHEREAS:

1. Incubator aims at promoting entrepreneurship by converting innovative technologies in

o \“ various branches of science and engineering developed by the Incubator into commercial
i %\
i
AN N f—m,‘ ventures.
K\ - /.'fé‘f '/
N s B
NPT Y

2. To accomplish its goal as stated in Recital 1 above, Incubator runs and manages a
Technology Business Incubator (“AIC-SMUTBI”) in the premises allocated by “SIKKIM
MANIPAL UNIVERSITY” (“SMU”) to facilitate incubation of new enterprises with
innovative technologies by admitting them in the Incubator and providing them

infrastructure, physical, technical and networking supports and services.

3. The Company is desirous of incorporating a company (“YONIKA INFOTAINMENT
PRIVATE LIMITED”) to be admitted and engaged in the AIC-SMUTBI to avail the

Incubator Facilities.

4. The Company has/have approached the Incubator with a request for availing the Incubator
Facilities, and that the Incubator has agreed for the use of Incubator Facilities by the
Company in the manner and on the terms and conditions as set forth under this Agreement

and in accordance with the policies and procedures of the Incubator (“AIC-SMUTBI

Policy™).
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5. The Company is now desirous of getting admission in the Incubator to avail the Incubator
Facilities in the manner and on the terms and conditions as set forth under this Agreement
and in accordance with the Incubator policy, and agreed to incorporate the Company within
a period of three months from the date of approval by Incubator for an admission in the

Incubator.

6. Incubator has agreed to admit the Company to the Incubator and extend them the Incubator

Facilities on the following terms and conditions:

NOW IT IS AGREED BY AND BETWEEN THE PARTIES HERETO AS FOLLOWS:

I. Term: Incubator hereby grants an admission to the Company in the AIC-SMUTI with effect
from [16/12/2019], for a maximum period of 3 (three) years from the date of admission
(“Term”), unless such Term is mutually extended by the parties in writing on such terms

and conditions as may be mutually agreed by the Parties. However, the Incubator shall

have right to terminate his Agreement prior to expiry of the Term in accordance with the

L provisions of Clause 9.

2. Incubator Facilities: On admission of the Company in the Incubator, Incubator will extend
the following physical and infrastructural supports for carrying out its (their) Business

Incubator activities during its (their) stay in the AIC-SMUTBI:

A. Physical Infrastructure:
- Developed office space approximately measuring (120) Sq.ft. with furniture,

handset and air-conditioning to occupy and use Business Incubator activities,

- Internet Connectivity

Notwithstanding anything contained in this Agreement, the Incubator shall have

absolute right and ownership of the office space provided to locate the Company.

B. Common Infrastructure:

Ms. Sanjut Kiri. Gupta
Oath Commissioner (Rongli)
High Court of Sikkim
\idé Motifleation Ne. JRMER /44
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Incubator will provide following facilities to the Company which will be shared by all
entities located in the Incubator:

- Server

- Laser Printer

- Photocopier

- Scanner

- Teleconferencing facilities

- Meeting/Conference room with projection equipment

- Incubator Library facilities

- Pantry facilities

The ownership of all assets and facilities (including any intellectual property rights
associated therewith) so provided as a part of Incubator supports and services shall

remain with Incubator.

C. In addition to the physical and common infrastructural support, Incubator may, at

its sole discretion, provide the following support to the Company:

(i) Network of Mentors and Experts:

Incubator will facilitate liaison with mentors, professionals and experts in
technology, legal, financial and related matters on such terms and conditions as

may be stipulated by them.

(ii) Event and Meetings:

Incubator will organise events to facilitate the entities located in the Incubator in
networking and to showecase their technologies. Incubator will also facilitate
meetings with visitors of SMU and its constituent institutions such as alumni,

venture capitalists, industry professionals.

(iii) Information Pool:

Incubator will maintain access to information and knowledge pool generally useful

for new enterprises.
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D. Incubator will also facilitate access to departmental laboratories of SMU
institutions by the Promoters for their product development purposes with approval
of the concerned department and as per existing policy of SMU for consultancy/

sponsored projects.

The support and services described hereinabove shall be hereinafter collectively

referred to as “Incubator Facilities”.

N\
B \Sa\
“‘*" 3 ).‘) E. The Company shall ensure that not more than 20 (twenty) workers, employees,
P /i ; : ; o tin
T ‘.g—f/ representatives and other staff of the Company will avail Incubator Facilities or
oY otherwise be engaged with the Incubator at any point in time.

3. Stay in the Incubator: The Company can continue to stay in the Incubator till occurrence

of any of the following events:

- Completion of the Term, unless the Term is extended by Incubator.

- Investment (primary or secondary) from a financial investor (including Angel
Investor or Venture Capital fund or any other investment funds) to the tune of Rs.
2 crores (Rupees two crores) or more.

- Acquisition, arrangement, merger, demerger, amalgamation or reorganisation of the
Proposed Company resulting into change in business of the Company, its product or
Business Incubator plans.

- Initial public offering by the company.

- Change in control, management or constitution without prior written consent of
Incubator.

- Any other reasons for which Incubator may find it necessary for an incubatee

company to leave the Incubator with one month’s notice in writing to the Company.

Incubator's decision in connection with the exit of the Company from the AIC-SMUTBI

)

rl. Gupta

77 5N

o STKKIM)o
i

/fs M ¢ shall be final and binding and shall not be disputed by the Promoter.

Wi o o -7
VA5, u-IJI.J'.
Oath Commissioner (Rengli)

< High Court of Sikkim

A mattication No. TRMES 1132018




4. Incubator Fee: The Company agrees that:

a. As the consideration for provision of the Incubator Facilities, the Promoter/Proposed

\
1)
KAy x
o /,.h’
o ,'n/‘;)").;;"
nagT 0F > b

Company shall pay to the Incubator a fee as decided upon by the Incubator/INR 4000 per month
inclusive of GST, during its stay in the Incubator (“Incubation Fee™). The payment shall be due
and payable on 10" of every month and shall be made by electronic transfer or a cheque or a
demand draft payable to “AIC-SMU TECHNOLOGY BUSINESS INCUBATION
FOUNDATION, SIKKIM”. Any delay in payment of the Incubator Fee by the
Promoters/Proposed Company to the Incubator shall attract interest at the rate of [18% (eighteen
per cent)] per annum (payable monthly) on the pending dues, from the due date until their
payment. It is agreed that the Incubator may at any time, with prior reasonable notification to
the Promoters, revise the Incubator Fee.

The Parties agree that the Incubator Fee payable by the Company shall be inclusive of
all taxes including any withholding or deduction required to made by the Promoter in
accordance with applicable law, and that the Promoter shall be liable for the prompt and

due payment of all applicable taxes, duties, imposts and levies of any kind or description

with respect to or on account of availing of the Incubator Facilities.

5. Obligations of the Company:

a. The Company shall avail and use the Incubator Facilities for the purpose of its Business

Incubator as approved by Incubator, and not for any other purpose without prior

approval of the Incubator.

b. The Company shall and shall cause their employees, workers, representatives or staff to

keep the Incubator Facilities and the premises of SMU extended for their usage in good

condition and shall not cause any damage thereto.

The Company shall not and shall ensure that none of its employees, workers,
representatives or staff shall cause any nuisance or annoyance to other persons,

institutions, companies or units in the Incubator.

Nath, ~ b l“;'ui"rd
Jath Lommissioner (fic
High Court of Sikkim

Vit Mk ifhe gt 2
W NetiTeatan No, T8A080 4 ke n g
2ileon

ongij



d. The Company shall not and shall ensure that none of its employees, workers,
representatives or staff shall engage in any unlawful activities during its stay in the
Incubator. The Company shall and shall cause its employees, workers, representatives
or staff to comply with provisions of the relevant rules, regulations and law applicable

to it.

e. The Company shall comply with the terms of the Incubator Policy during its stay in the
Incubator. Amendments or changes, from time to time, in the Incubator Policy shall be

N binding on the Company unless Incubator decides otherwise. The Company shall be
responsible to update itself from time to time on amendments in the AIC-SMUTBI

Policy. Incubator shall not be held liable for lack of communication and intimation to

the Company on specific amendment in the Incubator Policy.

f. The Company shall submit information to Incubator about all material changes or
development taken place in their companies from time to time such as (but not limited
to) change in name of the company, change in project or product profile, change in
directors, promoters or shareholders, acquisition of a new office, additional equity or
debt investments. Prior concurrence of the Incubator shall be obtained for effecting such
changes and the Incubator shall have a right to stipulate such additional conditions as
Incubator in its absolute discretion deem fit for effecting any change as stated herein

above.

g. The Company undertakes and agrees that the information to be submitted by it will be
correct and Incubator shall not be responsible for verifying the correctness of the
information to be submitted by the Company. In the event that any information submitted
by the Company is found to be incorrect, the Incubator will proceed to take appropriate

actions for breach of the provision of this Agreement.

h. The Company shall disclose to the Incubator, information on executive involvements of
their Company in other companies or Business Incubator entities. The Company shall
also ensure that its promoters, employees or any other person connected to the Company

or its promoters shall avoighall conflicting situations and that they shall not use their

SMp)!s
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positions in multiple capacities to the benefit of the other roles. The Company shall
disclose to Incubator, information or situation of conflict of interests involving its

promoters, employees or any other person connected to the company or its promoters.

The Company shall be responsible to comply with all applicable labour legislations in
connection with the workers, employees, representatives and other staff of the Company
who avail Incubator Facilities or are otherwise engaged with the Incubator. It is clarified
that the workers, employees, representatives and other staff of the Company who avail
Incubator Facilities or are otherwise engaged with the Incubator shall always be
considered as the employees or workers or contract labour of the Company. The
Company acknowledges that this Agreement is not for the purpose of engaging labour

or workmen, and, is in nature of an agreement for provision of avail Incubator Facilities.

The Company undertakes to ensure that none of its employees, workers, representatives
or staff who avail Incubator Facilities or are otherwise engaged with the Incubator, claim
or attempt to make any claims against the Incubator as its employees, workers,
representatives or staff or its deemed employee, and in relation thercto the Company
shall indemnify the Incubator from all liability, loss, and expense (including reasonable
attorneys’ fees) arising out of or resulting from the actions or omissions or such claims
from the employees, workers, representatives or staff who avail Incubator Facilities or

are otherwise engaged with the Incubator.

The Company shall not utilise the premises of SMU or the Incubator Facilities for any
unlawful or immoral purpose or for any purpose other than as specified under this

Agreement.

The Company shall not and shall ensure that none of its employees, workers,
representatives or staff shall contact or approach any employee, worker, representative,
staff, student, mentor, faculty member, member of governing body/board of
directors/general body/executive committee (or any other body/committee with
substantially similar role and authority), advisors or vendor of SMU and/or its affiliated

institutions without express prior written approval of the Incubator.

vis. Sanju Krh Gupta
Oath Commissioner (Rongli)
High Court of Sikkim
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6. Reporting: The performance of the Company shall be subject to the periodical assessment
by Incubator. Further, the Company shall provide to the Incubator with the following in

respect of the Company.

a. Annual reports and audited financial statements within a period of 7 days from the date
of its approval.

b. The copies of any notices/investigation enquiries opened against the Company (to the
extent relating to them, their affiliates, or their business or this Agreement), any financial
claims, initiation of litigation, or any claim or threat of claim (including of infringement
of any third party intellectual property rights) or settlement of any claims or litigations,
exceeding [INR 5,00,000 (Indian Rupees Five Lakh)] in value, within 7 (seven) days of

the date of such receipt / settlement along with copies of all supporting documents

relevant thereto or as may be requested by the Incubator.

A/
B il
TEMmT ot

¢. Within 7 (seven) days from any request, such other information that is reasonably

requested by the Incubator from time to time.

7. Disclaimer of Warranties and Liability: The Company hereby acknowledges and agrees
that:

a. The Company has been admitted to the Incubator on the basis of the information
submitted by the Company and the Incubator has not independently verified the
correctness of any such information submitted by the Company.

b. Incubator provides to the Company the Incubator Facilities as part of its endeavour to
promote entrepreneurship to enable conversion of innovative technologies developed
by the Incubator into commercial ventures by incubating and supporting new
enterprises, However, the Incubator shall not warrant or guarantee and does not
undertake any responsibility for:

- Success or growth of the Company, its products, services, technology or
marketability.
- Ensuring investment (debt or equity) or any financial commitment by any

person into the Company.
Y

~ . Ms. Sanju Kry'Gupta
Oath Commissioner (Ronali)

2% High Court of Sikkim
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- Ensuring quality of the Incubator Facilities provided by the incubator to the
complete satisfaction of the Company.

- Ensuring quality of services of the consultants engaged by the Company
through AIC-SMUTBI, Incubator or SMU network. The Company will have to
apply its (their) judgement before getting in to a relationship with them.

The Incubator makes no representation or warranty and does not provide any undertaking,
express or implied, other than as expressly set forth in this Agreement. The Company has

“utey; - not relied upon, and hereby expressly disclaims reliance upon, any other representations or

f‘-',' : (uarrantles (of any kind or nature, express or implied, statutory or otherwise), statements or
i'.q'?-.‘-. inﬂormatlon whether made or supplied by or on behalf of the Incubator or otherwise
’J,: » i/

y -r’ “¢available to the Company and that the Company will not have any right or remedy arising

oqp'

.,
%

out of any such other representation, warranty, statement or other information. The
Company shall not hold the Incubator, SMU (including its affiliated institutions), their
directors, employees, advisors, faculty members or associates liable for any reason on
account of the above., The Company hereby irrevocably waives any warranty or
representation, express or implied, as to the quality, merchantability, fitness for a particular

purpose or condition of the Incubator and/ or the Incubator Facilities or any part thereof.

8. Representations, Warranties and Indemnity:
a. The Company represents and warrants to the Incubator that:

(1) it has the power to enter into and perform this Agreement and has taken all
necessary actions to authorise their entry and performance of this
Agreement;

(i)  the Agreement constitutes a legally binding, valid and enforceable obligation
against it;

(1i1)  all authorisations required under applicable laws in connection with the entry
into, performance, validity and enforceability of, and the transactions
contemplated by this Agreement have been obtained or effected (as

appropriate) and are in full force and effect;
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(iv)  the entry into and the performance by it of and the transactions contemplated
by this Agreement, do not and will not conflict with any applicable law, its
constitutional documents or any document which is binding on it;

(v)  there is no injunction, order, decree, award and arbitration, litigation or other
proceedings which could prevent it from fulfilling any or all of its obligations
set out in this Agreement; and

(vi)  any and all information and document submitted by it to the Incubator is true,
accurate, complete and not misleading in any manner whatsoever.

The Company shall indemnify, on an after tax basis, and hold harmless the Incubator,
their directors, employees or associates, advisers, mentors and other affiliates (each an

"i“lndemnified Person”) from and against all actions, claims, damages, demand,

) : ; - T ; : e
Pt /:ﬁ-} proceedings, investigations, liabilities or judgments (collectively “claims”) and any and

all losses, damage, costs, charges, and expenses (collectively “losses” and including all
costs, expenses and fees connected with investigating, preparing or defending any such
claim) of whatever nature and in whatever jurisdiction, and which relate to, refer to or
arise from:

(1) any omission or gross negligence on the part of the Company in relation to
the actions contemplated under this Agreement and its covenants or
obligations in relation thereto;

(i)  any inaccuracy in, or any breach of, any representation and warranty or any
covenants and undertakings provided by the Company under this
Agreement; and/or

(iii)  any liabilities/ claims in relation to, on account of or arising out of any non-

compliance by the Company of any applicable laws.

9. Termination:

a.

Notwithstanding anything stated herein above, the Agreement can be terminated prior
to expiry of the Term by either party by giving a written notice of one month to the other
party.
The Agreement can be terminated by the Incubator without any prior notice upon:

(i) occurrence of any of the events set forth in Clause 3 above;

(ii)  commencement of liquidation, winding-up, dissolution or analogous

proceedings i relation to the Company, or the Company enters into any

Mis S‘dl"ju Ky Lupla
Oath Comimissione r (Rongil
High Court of S1KKHD
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arrangement or composition for the benefit of their creditors generally, save
and except any solvent amalgamation, merger, reconstruction or
arrangement;

(iii)  appointment of an administrator, liquidator, receiver, trustee, custodian or
other similar official to manage the business affairs, business or substantial
part of the property of the Company; and /or

(iv)  adjudication by a competent authority that Company is bankrupt or insolvent
under any of the applicable laws.

c. In the event of a breach or default of any provision of this Agreement or the Incubator

.-".';'gij'_.._; . Policy by the Company, the Incubator shall be entitled to terminate the Agreement if

-
"\ ¢

, nf,,{ N .y such breach is not remedied by the Company within 30 (thirty) days of occurrence of

R ;l:’;
. {50, /:,ﬂ)such breach.
" ”7 4%/ Either Party may terminate this Agreement in the event of a declaration of war or

™ "-3' ,‘:_“‘ ? /"

- occurrence of insurrection, civil commotion or any other serious or sustained financial,
political or industrial emergency or disturbance affecting the major financial markets of
India, by giving the other Party a 15 (fifteen) days’ written notice intimating the other

Party about the existence and details of such force majeure event(s).

On termination of the Agreement, the Company shall handover to Incubator vacant and
peaceful possession of the premises and assets belonging to Incubator and shall leave the
Incubator as per direction of the Incubator. Any termination of this Agreement shall not

affect a Party's accrued rights and obligations at the date of termination.

10. Severability: In the event of any provision of this Agreement or the application of any
such provision to any person or set of circumstances is determined to be invalid, unlawful,
void or unenforceable to any extent, the remainder of this Agreement will be fully
enforceable, if such invalidation does not affect the other part. Incubator and the Company
shall endeavour in good faith to negotiate to replace the invalid, void or unenforceable
provisions with valid provisions the economic effect of which comes as close as possible

to that of the invalid, void or unenforceable provisions.
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11. Dispute Resolution: In case of dispute arising in connection with this Agreement, the
Parties shall endeavour to settle it through mutual discussions. If the disputes cannot be
settled with mutual discussions, the subject matter of contention shall be referred to the

Director, SMIT whose decision shall be final and binding on both the Parties.

12. Governing Law and Jurisdiction. The provisions of the agreement shall be governed by
laws of India. The Agreement is subject to the jurisdiction of courts located at Gangtok,

Sikkim, India.

13. Notice: Any written communication to be given under this Agreement shall be sent by one
_party to the other party hereto to:

\ ’ Incubator:
Wi b \=

: ;;,T.C, j’,—, AIC SMU Technology Business Incubation Foundation.
\ &P

o\ - 's;f’ SMIT, Majitar, Rangpo, Sikkim 737136

3 ff-;:i‘-; ‘ﬂ_",&’ *
[Company/Promoters/Proposed Company]|:
YONIKA INFOTAINMENT PRIVATE LIMITED

Ground Floor, Room No. 1, Khedi Market, Near New NST, Main Town Kohima,
Kohima — 797001

14, Intellectual Property: Nothing in this Agreement shall:

(a) operate to transfer or otherwise grant to the Company any right or interest in
the Incubator’s intellectual property rights;

(b) affect the ownership by the Incubator or its licensors of intellectual property
rights;

(c The Company shall acquire no right, title or interest in or to any intellectual
¥ q ¢
property rights or any other trademark or service mark owned by the Incubator.

15. Confidentiality and Public Announcement.
a. The Parties hereby agree that this Agreement and any Confidential Information is

confidential in nature and the Company agrees that it shall not disclose or publish or

/5 M ¢, cause the disclosure or publication of, any information in relation to the Agreement
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including its content and the fact of its existence or any Confidential Information to any
persons other than its officers, directors, employees and advisers, on a need to know
basis. For the purposes of this Agreement, "Confidential Information" means all
know-how, specifications, trade secrets, intellectual property, recipes, ingredients,
plans, techniques, methods, procedures, product information, financial information,
terms of agreements and disclosure documents, systems, strategies and any other
information or data relating to the Incubator's system, business, research and
development which may come to the Company by any means in connection with this
< Clni . Agreement, including without limitation, information disclosed during their stay in
e \"\‘;L_\ Incubator in any form, whether oral, written or visual (such as information illustrated by
or derived from an inspection of product, equipment, materials or processes), regardless
4%/ ofthe form in which such information exists originally or is transmitted to the Company.
The Confidential Information shall be deemed to include any notes, memoranda or
analyses which the Promoter may prepare to the extent based on the Confidential

Information.

b. Any announcement by the Company in respect of this Agreement or the transactions

contemplated hereunder shall be made with prior written intimation to the Incubator.

16. Assignment: The Company shall not assign, transfer, sell, sub-contract or in any way
encumber its rights and/or obligations under this Agreement without the prior written

consent of the Incubator.

17. Amendments: Any amendments to this Agreement must be made in writing and signed by

both the Parties.

18. No Partnership or Agency: This Agreement is undertaken on a principle-to-principle
basis. Nothing in this Agreement shall create, or be deemed to create, a partnership, joint
venture, fiduciary or legal relationship of any kind between the Parties that would impose
liability upon one Party for the acts or failure to act of the other Party or authorise either

Party to act as agent for the other. Save where expressly stated in this Agreement, neither




Party shall have the authority to make representations, act in the name or on behalf of or

otherwise bind the other.

19. Remedies. The Parties agree that damages would not be an adequate remedy for any breach
of any provisions of this Agreement and either Party shall be entitled to, in addition to the
damages, remedies of injunction, specific performance and other equitable relief for any

threatened or actual breach of the provisions of such Clauses by the other Party or a third

: ;}:;_.»_-i,:,;‘. party and no proof of special damages shall be necessary for the enforcement of such
3% N2\ Clauses.
,"f; Ay Vg
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~_ === /& 720.Entire Agreement. This Agreement constitutes the entire understanding amongst the

Parties as to the subject matter hereof and supersedes all prior arrangements, written or

verbal, and informal understanding between the Parties.

21. Survival. Provisions which by their very nature are intended to survive termination shall
survive the termination of the Agreement including but not limited to Clause 4 and Clauses

Ti6 22,

22. Costs. Each Party shall be responsible for its own legal fees and expenses as well as any

other costs incurred in connection with the negotiation and preparation of this Agreement.

s, Sanj K. Gupta
Uath Commissioner | rvl(')!;;g_,f,
High Court of Sikkim
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IN WITNESS WHEREOF, the Parties have entered into this Agreement the day and year first

above written.

Yangtsola Lama
Incubation Manager

A1C-SMU.Technology Business
For and on behalf of AIC SMU TECHNRLGBYCBUSINESS INCUBATION FOUNDATION

Name: YANGTISOLA [AMA

Designation: JNCUBATIEN  MANJA G A g M U

Date: 30. ). 2019 _:c; A
» Ej
\\ Rt o

For and on behalf of YONIKA INFOTAINMENT PRIVATE LIMITED

Name: Yougon Jermand

Designation: - A
Date: %0.11. 200

Kri. Gupta
ioner (Rong) i)
ikkim :

Ms. Sanju
High Court of §
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GOVERNMENT OF INDIA
MINISTRY OF CORPORATE AFFAIRS

Central Registration Centre

Certificate of Incorporation

[Pursuant to sub-section (2) of section 7 of the Companies Act, 2013 and rule 8 the Companies
(Incorporation) Rules, 2014]

I hereby certify that UDMA TECHNOLOGIES PRIVATE LIMITED is incorporated on this Ninth day of June Two thousand sixteen under the
Companies Act, 2013 and that the company is limited by shares.

The CIN of the company is  y74999kA2016PTC093989.

Given under my hand at Manesar this Ninth day of June Two thousand sixteen .

Fs Ministry of
orporate Affairs
(Govt of India) 14
Arya Jayant Pyarelal
Deputy Registrar of Companies

Central Registration Centre
. For and on behalf of the Jurisdictional Registrar of Companies

Mailing Address as per record available in Registrar of Companies

office:
UDMA TECHNOLOGIES PRIVATE LIMITED

Amma Nilaya, 52 Heroor Village,, post Udupi Taluk,, UDUPI, Udupi, Karnataka,
India, 576213
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I'his Service Agreement (“Agreement”) IS made on [26/06/2020] by and between:

AIC SMU Technology Business Incubation Foundation, a section 8 company registered
under the Companies act 2013, and having its registered office at Academic Block 4,
Innovation Center, MIT Campus, Manipal, Udupi, Karnataka 576104 (hereinafter referred to
as “Incubator”. which expression shall, unless it be repugnant to the subject or context

thereof, include its successors and assigns);

\¢

Ms. S . Gupta
Oath Commissioner (Rongli)
High Court of Sikkim
Vido NotHication No. 2UMCS/21/812016
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UDMA TECHNOLOGIES PRIVATE LIMITED a company within the meaning of the
Companies Act. 2013 and having its registered office at Amma Nilaya, 52 Heroor Village,
Post — Udupi Taluk, Udupi, Karnataka, INDIA - 576213 (herein after referred to as the
“Company™, which expression shall unless it be repugnant to the subject or context thereof
include its successors and permitted assigns)

The Incubator and the Company are hereinafter collectively referred to as the “Parties” and
individually as “Party”.

WHEREAS:

2117

Incubator aims at promoting entrepreneurship by converting innovative technologies in
various branches of science and engineering developed by the Incubator into commercial

ventures.

To accomplish its goal as stated in Recital 1 above. Incubator runs and manages a
Technology Business Incubator ("AIC-SMUTBI™) in the premises allocated by
“SIKKIM MANIPAL UNIVERSITY” (“SMU") to facilitate incubation of new
enterprises with innovative technologies by admitting them in the incubator and

providing them infrastructure, physical, technical and networking supports and services.

The Company “UDMA TECHNOLOGIES PRIVATE LIMITED" is desirous to be
admitted and engaged in the AIC-SMUTBI to avail the Incubator Facilities (as defined

hereinafier),

The Company hashave approached the Incubator with a request for availing the
Incubator Facilities, and that the Incubator has agreed for the use of Incubator Facilities
by the company in the manner and on the terms and conditions as set forth under this
Agreement and in accordance with the policies and procedures of the Incubator (“AIC-
SMUTBI Policy™).

Ms. Sanj . Gupta

Oath Commissioner (Rongli)

High Court of Sikkiml

Vide Notification Ho. 28/HCS/1//2014
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5. The Company is now desirous of getting admission in the Incubator to avail the Incubator

Facilities in the manner and on the terms and conditions as set forth under this Agreement
and in accordance with the policies and procedures of the Incubator (“AIC-SMUTBI

Policy™).

OR
The Company is now desirous of getting admission in the Incubator to avail the Incubator
Facilities in the manner and on the terms and conditions as set forth under this Agreement
and in accordance with the Incubator Policy, and agreed to incorporate the Proposed
Company within a period of three months from the date of approval by Incubator for an
admission in the AIC-SMUTBI.

6. Incubator has agreed to admit the Company to the Incubator and extend them the

Incubator Facilities on the following terms and conditions:
NOW IT IS AGREED BY AND BETWEEN THE PARTIES HERETO AS FOLLOWS:

1. Term: Incubator hereby grants an admission to the Company in the AIC-SMUTBI with
effect from [26/06/2020), for a maximum period of 3 (three) years from the date of
admission (“Term”) unless such Term is mutually extended by the parties in writing on
such terms and conditions as may be mutually agreed by the Parties. However, the
Incubator shall have right to terminate his Agreement prior to expiry of the Term in

accordance with the provisions of Clause 9.

2. Incubator Facilities: On admission of the Company in the Incubator, Incubator will
extend the following physical and infrastructural supports for carrying out its (their)
Business Incubator activities during its (their) stay in the AIC-SMUTBI:

A. Physical Infrastructure:

- Co-Working Seat

- Internet Connectivity
317

Ms. San . Gupta
Oath Commissioner (Rongli)

High Court of Sikkim
Vide Notification No. 28/MCS/ 211912018



absolute right and ownership of the office space provided to locate the Company.

B. Common Infrastructure:

Incubator will provide following facilities to the Company. which will be shared by
all entities located in the Incubator:

- Server

-  Laser Printer

- Photocopier

- Scanner

- Teleconferencing facilities

- Meeting/Conference room with projection equipment

- Incubator Library facilities

- Pantry facilities

The ownership of all assets and facilities (including any intellectual property rights
associated therewith) so provided as a part of Incubator supports and services shall

remain with Incubator.

C. In addition to the physical and common infrastructural support, Incubator may, at

its sole discretion, provide the following support to the Company:

(i) Network of Mentors and Experts:
Incubator will facilitate liaison with mentors, professionals and experts in
technology, legal, financial and related matters on such terms and conditions as

may be stipulated by them.

Incubator will organise events to facilitate the entities located in the Incubator in
networking and to showcase their technologies. Incubator will also facilitate
meetings with visitors of SMU and its constituent institutions such as alumni,

venture capitalists, industry professionals.

Ms. Sam'Kri. Gy ta
Oath Commissigper (Rongli)
High Court of Sikkim

Notification No. 281cs/21/m2014



(iii) Information Pool:
Incubator will maintain access to information and knowledge pool generally

useful for new enterprises.

- Incubator will also facilitate access to departmental laboratories of SMU

institutions by the Company for their product development purposes with
approval of the concerned department and as per existing policy of SMU for

consultancy/ sponsored projects.

The support and services described hereinabove shall be hereinafter collectively

referred to as “Incubator Facilities”.

E. The Company shall ensure that not more than 20 (twenty) workers, employees,

representatives and other staff of the Company will avail Incubator Facilities or

otherwise b engaged with the Incubator at any point in time.

3. Stay in the Incubator: The Company can continue to stay in the AIC-SMUTBI till

occurrence of any of the following events:

Ms. San)
Qath Com

iKkim
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Completion of the Term, unless the Term is extended by Incubator.

Investment (primary or secondary) from a financial investor (including Angel
Investor or Venture Capital fund or any other investment funds) to the tune of Rs.
2 crores (Rupees two crores) or more.

Acquisition, arrangement, merger, demerger, amalgamation or reorganisation of
the Company resulting into change in business of the Company, its product or
Business Incubator plans.

Initial public offering by the company.

Change in control, management or constitution without prior written consent of
Incubator.

Any other reasons for which Incubator may find it necessary for an incubatee

. .Gupta
m;sioner (Rongli)

No.



Company,

Incubator’s decision in connection with the exit of the Company from the AIC-SMUTBI

shall be final and binding and shall not be disputed by the Company.

4. Incubator Fee: The Company agrees that:

a. As the consideration for provision of the Incubator Facilities, the UDMA
TECHNOLOGIES PRIVATE LIMITED shall pay to the Incubator a fee as decided
upon by the Incubator 5% royalty on any business conversions helped by AIC-
SMUTBI, during its stay in the Incubator (“Incubator Fee™). The payment shall be
done Quarterly and shall be made by electronic transfer or a cheque or a demand draft
payable to “AIC SMU TECHNOLOGY BUSINESS INCUBATION
FOUNDATION”, Any delay in payment of the Incubator Fee by the UDMA
TECHNOLOGIES PRIVATE LIMITED to the Incubator shall attract interest at the
rate of [18% (eighteen per cent)| per annum (payable monthly) on the pending dues,
from the due date until their payment. It is agreed that the Incubator may at any time,

with consent of both parties, may revise the Incubator Fee.

b. The Parties agree that the Incubator Fee payable by the Company shall be inclusive of
all taxes including any withholding or deduction required to made by C ompany in
accordance with applicable law, and that the Company shall be liable for the prompt
and due payment of all applicable taxes, duties, imposts and levies of any kind or

description with respect to or on account of availing of the Incubator Facilities.
5. Obligations of the Company:
a. The Company shall avail and use the Incubator Facilities for the purpose of its

Business Incubator as approved by Incubator, and not for any other purpose without

prior approval of the Incubator.
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The Company shall and shall cause their employees, workers, representatives or staff
to keep the Incubator Facilities and the premises of SMU extended for their usage in

good condition and shall not cause any damage thereto.

The Company shall not and shall ensure that none of its employees, workers,
representatives or staff shall cause any nuisance or annoyance to other persons,

institutions, companies or units in the Incubator.

The Company shall not and shall ensure that none of its employees, workers.
representatives or staff shall engage in any unlawful activities during its stay in the
Incubator. The Company shall and shall cause its employees, workers, representatives
or staff to comply with provisions of the relevant rules, regulations and law applicable

to it.

The Company shall comply with the terms of the AIC-SMUTBI Policy during its stay
in the Incubator. Amendments or changes, from time to time, in the Incubator Policy
shall be binding on the Company unless Incubator decides otherwise. The Company
shall be responsible to update itself from time to time on amendments in the AIC-
SMUTBI Policy. Incubator shall not be held liable for lack of communication and

intimation to the Company on specific amendment in the AIC-SMUTRBI Policy.

The Company shall submit information to Incubator about all material changes or
development taken place in their companies from time to time such as (but not limited
to) change in name of the company, change in project or product profile. change in
directors, promoters or shareholders, acquisition of a new office, additional equity or
debt investments. Prior concurrence of the Incubator shall be obtained for effecting
such changes and the Incubator shall have a right to stipulate such additional

conditions as Incubator in its absolute discretion deem fit for effecting any change as

stated herein above.

The Company undertakes and agrees that the information to be submitted by it will be
correct and Incubator shall not be responsible for
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information to be submitt }-Eﬂe Company. In the event that any information
submitted by the Company is found to be incorrect, the Incubator will proceed to take

appropriate actions for breach of the provision of this Agreement.

The Company shall disclose to the Incubator. information on executive involvements
of their promoters in other companies or Business Incubator entities. The Company
shall also ensure that its promoters, employees or any other person connected to the
Company or its promoters shall avoid all conflicting situations and that they shall not
use their positions in multiple capacities to the benefit of the other roles. The Company
shall disclose to Incubator, information or situation of conflict of interests involving its

promoters, employees or any other person connected to the company or its promoters.

The Company shall be responsible to comply with all applicable labour legislations in
connection with the workers, employees, representatives and other staff of the
Company who avail Incubator Facilities or are otherwise engaged with the Incubator.
It is clarified that the workers. employees, representatives and other staff of the
Company who avail Incubator Facilities or are otherwise engaged with the Incubator
shall always be considered as the employees or workers or contract labour of the
Company. The Company acknowledges that this Agreement is not for the purpose of
engaging labour or workmen, and, is in nature of an agreement for provision of avail

Incubator Facilities,

The Company undertakes to ensurc that none of its employees, workers.
representatives or staff who avail Incubator Facilities or are otherwise engaged with
the Incubator, claim or attempt to make any claims against the Incubator as its
employees, workers, représentatives or staff or its deemed employee, and in relation
thereto the Company shall indemnify the Incubator from all liability, loss, and expense
{including reasonable attorneys’ fees) arising out of or resulting from the actions or
omissions or such claims from the employees, workers, representatives or staff who

avail Incubator Facilities or are otherwise engaged with the Incubator.

9

Ms. Sanj Gupta
Oath Commissioner (Rongli)
High Court of Sikkim
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k. The Company shall not utilise the premises of SMU or the Incubator Facilities any

unlawful or immoral purpose or for any purpose other than as specified under this

Agreement,

l. The Company shall not and shall ensure that none of its employees, workers,
representatives or staff shall contact or approach any emplovee, worker,
representative, staff, student, mentor. faculty member, member of governing
body/board of directors/general body/executive committee  (or any other
body/committee with substantially similar role and authority), advisors or vendor of
SMU and/or its affiliated institutions without express prior written approval of the

Incubator.

6. Reporting: The performance of the Company shall be subject to the periodical
assessment by Incubator. Further, the Company shall provide to the Incubator with the

following in respect of the Company:

. Annual reports and audited financial statements within a period of 7 days from the
date of its approval.

b. The copies of any notices/investigation enquiries opened against the Company (to the
extent relating to them, their affiliates, or their business or this Agreement), any
financial claims, initiation of litigation, or any claim or threat of claim (including of
infringement of any third party intellectual property rights) or settlement of any claims
or litigations, exceeding [INR 5.,00.000 (Indian Rupees Five Lakh)] in value. within 7
(seven) days of the date of such receipt / settlement along with copies of all supporting
documents relevant thereto or as may be requested by the Incubator.

¢. Within 7 (seven) days from any request, such other information that is reasonably

requested by the Incubator from time to time.

7. Disclaimer of Warranties and Liability: The Company hereby acknowledges and

agrees that:

A0l O
\‘\‘&’Q Lp :’ -fr-
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a. The Company has been hrﬁnﬁﬂb% Incubator on the basis of the information
submitted by the Company and the Incubator has not independently verified the
correctness of any such information submitted by the Company.

b. Incubator provides to the C ompany the Incubator Facilities as part of its endeavour
0 promote entrepreneurship to enable conversion of innovative technologies
developed by the Incubator into commercial ventures hy incuhatihg and supporting
new enterprises, However, the Incubator shall not warrant or guarantee and does not
undertake any responsibility for:

- Success or growth of the Company, its products, services, technology or
marketability.

- Ensuring investment (debt or equity) or any financial commitment by any
person into the Company.

- Ensuring quality of the Incubator Facilities provided by the TBI to the
complete satisfaction of the Company.

- Ensuring quality of services of the consultants engaged by the Company
through AIC-SMUTBI, Incubator or SMU network. The Company will have

to apply-its (their) judgement before getting in to a relationship with them.

The Incubator makes no representation or warranty and does not provide any
undertaking, express or implied, other than as expressly set forth in this Agreement. The
Company has not relied upon, and hereby expressly disclaims reliance upon, any other
representations or warranties (of any kind or nature, express or implied, statutory or
otherwise), statements or information. whether made or supplied by or on behalf of the
Incubator or otherwise available to the Company and that C ompany will not have any -
right or remedy arising out of any such other representation. warranty, statement or other
information. The Company shall not hold AIC-SMUTBI, Incubator, SMU (including its
affiliated institutions), their directors. employees, advisors, faculty members or associates
liable for any reason on account of the above. The Company hereby irrevocably waives
any warranty of representation, express or implied, as to the quality, merchantability.
fitness for a particular purpose or condition of the Incubator and/or the Incubator

Facilities or any part thereof,

101
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8. Representations, Warrantié{lgf‘m nity:

a. The Company represents and warrants to the Incubator that:

(i)

(ii)

(iii)

(iv)

(v)

(vi)

it has the power to enter into and perform this Agreement and has taken all
necessary actions to authorise their entry and performance of this
Agreement;

the Agreement constitutes a legally binding, valid and enforceable
obligation against it:

all authorisations required under applicable laws in connection with the
entry into, performance, validity and enforceability of, and the transactions
contemplated by this Agreement have been obtained or effected (as
appropriate) and are in full force and effect:

the entry into and the performance by it of and the transactions
contemplated by this Agreement, do not and will not conflict with any
applicable law, its constitutional documents or any document which is
binding on it;

there is no injunction, order, decree, award and arbitration, litigation or
other proceedings which could prevent it from fulfilling any or all of its
obligations set out in this Agreement: and

any and all information and document submitted by it to the Incubator is

true, accurate, complete and not misleading in any manner whatsoever.

b. The Company shall indemnify, on an after tax basis, and hold harmless the Incubator,

their directors, employees or associates, advisers. mentors and other affiliates (each an

“Indemnified Person™) from and against all actions, claims, damages, demand,

proceedings, investigations, liabilities or Judgments (collectively “claims™) and any

and all losses, damage, costs, charges, and expenses (collectively “losses” and

including all costs, expenses and fees connected with investigating, preparing or

defending any such claim) of whatever nature and in whatever jurisdiction, and which

relate to, refer to or arise from:

(i)

1)1 7

Oal;ﬂhséommlsslnner (Rongli)

any omission or gross negligence on the part of the Company in relation to
the actions contemplated under this Agreement and its covenants or

obligations in relation thereto:

y
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(i) any inaccuracy in, or an{-“ﬁéach of. any representation and warranty or any
covenants and undertakings provided by the Company under this
Agreement; and/or

(iii)  any liabilities/ claims in relation to, on account of or arising out of any non-
compliance by the Company of any applicable laws. :

9. Termination:

a. Notwithstanding anything stated herein above, the Agreement can be terminated prior
to expiry of the Term by either party by giving a written notice of one month to the
other party.

b. The Agreement can be terminated by the Incubator without any prior notice upon:

(i) oceurrence of any of the events set forth in Clause 3 above;

(ii) commencement of liquidation, winding-up, dissolution or analogous
proceedings in relation to Company, or Company enters into any
arrangement or composition for the benefit of their creditors generally, save
and except any solvent amalgamation, merger, reconstruction or
arrangement;

(ii)  appointment of an administrator. liquidator, receiver, trustee, custodian or
other similar official to manage the business affairs. business or substantial
part of the property of Company: and /or

(iv)  adjudication by a competent authority that Company is bankrupt or
insolvent under any of the applicable laws.

¢. In the event of a breach or default of any provision of this Agreement or the Incubator
Policy by the Company, the Incubator shall he entitled to terminate the Agreement if
such breach is not remedied by the Company within 30 (thirty) days of occurrence of
such breach.

d. Either Party may terminate this Agreement in the event of a declaration of war or
occurrence of insurrection, civil commotion or any other serious or sustained financial,
political or industrial emergency or disturbance affecting the major financial markets
of India, by giving the other Party a 15 (fiftcen) days® written notice intimating the

other Party about the existence and details of such force majeure event(s).

1214 7
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On termination of the Agreement, the Company shall handover to Incubator vacant and

peaceful possession of the premises and assets belonging to Incubator and shall leave the
Incubator as per direction of the Incubator. Any termination of this Agreement shall not

affect a Party's accrued rights and obligations at the date of termination.

10. Severability: In the event of any provision of this Agreement or the application of any
such provision to any person or set of circumstances is determined to be invalid.
unlawful, void or unenforceable to any extent, the remainder of this Agreement will be
fully enforceable, if such invalidation does not affect the other part. Incubator and the
Company shall endeavour in good faith to negotiate to replace the invalid, void or
unenforceable provisions with valid provisions the economic effect of which comes as

close as possible to that of the invalid. void or unenforceable provisions.

I'1. Dispute Resolution: In case of dispute arising in connection with this Agreement, the
Parties shall endeavour to settle it through mutual discussions. If the disputes cannot be
settled with mutual discussions, the subject matter of contention shall be referred to the

Director, SMIT whose decision shall be final and binding on both the Parties.

12. Governing Law and Jurisdiction: The provisions of the agreement shall be governed by
laws of India. The Agreement is subject to the jurisdiction of courts located at Gangtok,
Sikkim, India.

I3. Notice: Any written communication to be given under this Agreement shall be sent by
one party to the other party hereto to:

Incubator:

AIC SMU Technology Business Incubation Foundation.
SMIT, Majitar, Rangpo, Sikkim 737136

[Company]:
UDMA TECHNOLOGIES PRIVATE LIMITED

Amma Nilaya, 52 Heroor Village, Post — Udupi Taluk, Udupi, Karnataka,
INDIA - 576213

13117
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[4. Intellectual Property: Nothing in this Agreement shall:

(a) operate to transfer or otherwise grant to the Company any right or interest in
the Incubator’s intellectual property rights;

(b)  affect the ownership by the Incubator or its licensors of intellectual property
rights;

(c) the Company shall acquire no right. title or interest in or to any intellectual
property rights or any other trademark or service mark owned by the
Incubator.

I5. Confidentiality and Public Announcement:

a.

1417

The Parties hereby agree that this Agreement and any Confidential Information is
confidential in nature and the Company agrees that it shall not disclose or publish or
cause the disclosure or publication of, any information in relation to the Agreement
including its content and the fact of its existence or any Confidential Information to
any persons other than its officers, directors, employees and advisers. on a need to
know basis. For the purposes of this Agreement, "Confidential Information” means
all know-how, specifications, trade secrets, intellectual property, recipes, ingredients.
plans, techniques, methods, procedures, product information, financial information,
terms of agreements and disclosure documents. systems, strategies and any other
information or data relating to the Incubator's system, business, research and
development which may come to the Company by any means in connection with this
Agreement, including without limitation, information disclosed during their stay in the
Incubator, in any form, whether oral, written or visual (such as information illustrated
by or derived from an inspection of product, equipment, materials or processes).
regardless of the form in which such information exists originally or is transmitted to
the Company. The Confidential Information shall be deemed to include any notes,
memoranda or analyses which the Company may prepare to the extent based on the

Confidential Information.

Any announcement by the Company in respect of this Agreement or the transactions

contemplated hereunder shall be made with prior written intimation to the Incubator.

Ms. Sanju'K¥i. Gupta
Oath Commissio (Rongli)

High Court of Sikkim
Vids Motifteating No. 20HCS 10~ 1e




16. Assignment: The Company shall not assign, transfer, sell, sub-contract or in any way

i

15§17

encumber its rights and/or obligations under this Agreement without the prior written

consent of the Incubator.

Amendments: Any amendments 1o this Agreement must be made in writing and signed
by both the Parties.

. No Partnership or Agency: This Agreement is undertaken on a principle-to-principle

basis. Nothing in this Agreement shall create, or be deemed to create, a partnership, joint
venture, fiduciary or legal relationship of any kind between the Parties that would impose
liability upon one Party for the acts or failure to act of the other Party or authorise either
Party to act as agent for the other. Save where expressly stated in this Agreement. neither
Party shall have the authority to make representations, act in the name or on behalf of or

otherwise bind the other.

. Remedies: The Parties agree that damages would not be an adequate remedy for any

breach of any provisions of this Agreement and either Party shall be entitled to, in
addition to the damages, remedies of injunction, specific performance and other equitable
relief for any threatened or actual breach of the provisions of such Clauses by the other
Party or a third party and no proof of special damages shall be necessary for the

enforcement of such Clauses.

. Entire Agreement: This Agreement constitutes the entire understanding amongst the

Parties as to the subject matter hereof and supersedes all prior arrangements, written or

verbal, and informal understanding between the Parties.

- Survival: Provisions which by their very nature are intended to survive termination shall

survive the termination of the Agreement including but not limited to Clause 4 and

Clauses 7 to 22.

s

Ms. Sanju upta
Oath Commissioner (Rongli)
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IN WITNESS WHEREOF, the Parties have entered into%his Agreement the day and vear

first above written

Yangtsola Lama
Incubation Manager
AIC-SMU Technology Business
Incubator

For and on behalf of AIC SMU TECHNOLOGY BUSINESS INC1 BATION
FOUNDATION

Name: VMTIOLH LAm A
Designation: I/\/(‘[/@@T/m MAnNAA (KR

Date: 29 05‘ A0ap Q_,S M OA
o
T \U
>

For and on behalf of UDMA TECHNOLOGIES PRIVATE LIMITED

Name: Mr. PRASHANTH B
Designation: FOUNDER & CEO
Date: 26-06-2020

Ms. Sanj . Gupta
Oath Commissioner (Rongli)

High Court of Sikkim
Vida Notiication No, 28/MCS2119/2018



GOVERNMENT OF INDIA
MINISTRY OF CORPORATE AFFAIRS

Central Registration Centre

Certificate of Incorporation

[Pursuant to sub-section (2) of section 7 and sub-section (1) of section 8 of the Companies Act, 2013 (18 of 2013) and
rule 18 of the Companies (Incorporation) Rules, 2014]

[ hereby certify that NAUBATASHUNYA PRIVATE LIMITED is incorporated on this Thirtieth day of August Two *
thousand nineteen under the Companies Act, 2013 (18 of 2013) and that the company is limited by shares.

g’he Corporate Identity Number of the company is U15490WB2019PTC233697.

The Permanent Account Number (PAN) of the company is AAGCN6686G *
The Tax Deduction and Collection Account Number (TAN) of the company is CALN10033C e

Given under my hand at Manesar this Thirtieth day of August Two thousand nineteen .

[0S MINISTRY OF
ORPORATE AFFAIRS 27 ==

Digital Signature Certificate

Mr MANGAL RAM MEENA

Deputy Registrar Of Companies

For and on behalf of the Jurisdictional Registrar of Companies

Registrar of Companies

Central Registration Centre

&sclaimer: This certificate only evidences incorporation of the company on the basis of documents and declarations
the applicant(s). This certificate is neither a license nor permission to conduct business or solicit deposits or funds

from public. Permission of sector regulator is necessary wherever required. Registration status and other details of the
company can be verified on www.mca.gov.in

Mailing Address as per record available in Registrar of Companies office:

NAUBATASHUNYA PRIVATE LIMITED
C/O RANJITA PRASAD TINBATTI OVER BRIDGE, DEEM VALLY,
JALPAIGURI, Jalpaiguri, West Bengal, India, 734005

* as issued by the Income Tax Department
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* This Service Agreement (“Agreement”) is made on [20/01/2020] by and between:

- AIC SMU Technology Business Incubation Foundation, a section 8 company registered
gunder the Companies act 2013, and having its registered office at Academic Block 4,
. Innovation Center, MIT Campus, Manipal, Udupi, Karnataka 576104 (hereinafter referred to
. as “Incubator”, which expression shall, unless it be repugnant to the subject or context thereof,

E include its successors and assigns);

e

——
-
o/

Ms. Sanju upta
Oath Commissioner (Rong!l)

Court of Sikkim
mﬂwuigh Wo, 2B/MCSr21/1013.
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And

(y)

NAUBATASHUNYA PRIVATE LIMITQD,:ggxﬁ\r\ipany within the meaning of the Companies

Act, 2013 and having its registered office at C/O Ranjita Prasad, Tinbatti Over Bridge, Dream

Valley, Jalpaiguri West Bengal — 734005 (hereinafter referred to as the "Company", which

expression shall, unless it be repugnant to the subject or context thereof, include their successors, heirs,

executors, administrators and permitted assigns).

The Incubator and the Company are hereinafter collectively referred to as the “Parties” and

individually as “Party”.

WHEREAS:

o

2(15

. Incubator aims at promoting entrepreneurship by converting innovative technologies in

various branches of science and engineering developed by the Incubator into commercial

ventures.

To accomplish its goal as stated in Recital 1 above, Incubator runs and manages a
Technology Business Incubator (“AIC-SMUTBI”) in the premises allocated by “SIKKIM
MANIPAL UNIVERSITY” (“SMU”) to facilitate incubation of new enterprises with
innovative technologies by admitting them in the Incubator and providing them

infrastructure, physical, technical and networking supports and services.

The Company is desirous of incorporating a company (“NAUBATASHUNYA PVT.LTD.”)
to be admitted and engaged in the AIC-SMUTBI to avail the Incubator Facilities.

The Company has/have approached the Incubator with a request for availing the Incubator
Facilities, and that the Incubator has agreed for the use of Incubator Facilities by the
Company in the manner and on the terms and conditions as set forth under this Agreement
and in accordance with the policies and procedures of the Incubator (“AIC-SMUTBI
Policy”).

Oath Commisgioner (Rongli)

High Court of Sikkim
Vide No%ﬁaﬁon Ne. 2&“63&1&!10‘0
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Facilities in the manner and on the term@aﬁa condltlons as set forth under this Agreement

and in accordance with the Incubator policy, and agreed to incorporate the Company within
a period of three months from the date of approval by Incubator for an admission in the

Incubator.

. Incubator has agreed to admit the Company to the Incubator and extend them the Incubator

Facilities on the following terms and conditions:

NOW IT IS AGREED BY AND BETWEEN THE PARTIES HERETO AS FOLLOWS:

. Term: Incubator hereby grants an admission to the Company in the AIC-SMUTI with effect
from [20/01/2020], for a maximum period of 3 (three) years from the date of admission
(“Term”), unless such Term is mutually extended by the parties in writing on such terms
and conditions as may be mutually agreed by the Parties. However, the Incubator shall
have right to terminate his Agreement prior to expiry of the Term in accordance with the

provisions of Clause 9.
_ Incubator Facilities: On admission of the Company in the Incubator, Incubator will extend
the following physical and infrastructural supports for carrying out its (their) Business

Incubator activities during its (their) stay in the AIC-SMUTBI:

A. Physical Infrastructure:

- Developed office space approximately measuring (120) Sq.ft. with furniture,
handset and air-conditioning to occupy and use Business Incubator activities as per
the availibility

- Internet Connectivity

Notwithstanding anything contained in this Agreement, the Incubator shall have

absolute right and ownership of the office space provided to locate the Company.

B. Common Infrastructure:

3|15 \9
Ms. San %ﬂ

Oath Commissioner (Rongli)

High Court of Sikkim
Vide Matification Mo, 28/HCS//1Y e
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Incubator will provide following facilities to the Company which will be shared by all
* entities located in the Incubator:

- Server

- Laser Printer

- Photocopier

- Scanner

- Teleconferencing facilities

- Meeting/Conference room with projection equipment
- Incubator Library facilities

- Pantry facilities
. The ownership of all assets and facilities (including any intellectual property rights
associated therewith) so provided as a part of Incubator supports and services shall

remain with Incubator.

C. In addition to the physical and common infrastructural support, Incubator may, at

its sole discretion, provide the following support to the Company:

(i) Network of Mentors and Experts:

Incubator will facilitate liaison with mentors, professionals and experts in
technology, legal, financial and related matters on such terms and conditions as

may be stipulated by them.

(ii) Event and Meetings:

Incubator will organise events to facilitate the entities located in the Incubator in
networking and to showcase their technologies. Incubator will also facilitate
meetings with visitors of SMU and its constituent institutions such as alumni,

venture capitalists, industry professionals.

(iii) Information Pool:

Incubator will maintain access to information and knowledge pool generally useful

for new enterprises.
4115

Ms. SanjurKriGupta
Oath Commissfoner (Rongli)
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. ._"‘,\f,}D. Incubator will also facilitate access to departmental laboratories of SMU
institutions by the Promoters for their product development purposes with approval
of the concerned department and as per existing policy of SMU for consultancy/

sponsored projects.

The support and services described hereinabove shall be hereinafter collectively

referred to as “Incubator Facilities”.

E. The Company shall ensure that not more than 20 (twenty) workers, employees,
representatives and other staff of the Company will avail Incubator Facilities or

otherwise be engaged with the Incubator at any point in time.

3. Stay in the Incubator: The Company can continue to stay in the Incubator till occurrence

of any of the following events:

- Completion of the Term, unless the Term is extended by Incubator.

- Investment (primary or secondary) from a financial investor (including Angel
Investor or Venture Capital fund or any other investment funds) to the tune of Rs.
2 crores (Rupees two crores) or more.

- Acquisition, arrangement, merger, demerger, amalgamation or reorganisation of the
Proposed Company resulting into change in business of the Company, its product or
Business Incubator plans.

- Initial public offering by the company.

- Change in control, management or constitution without prior written consent of
Incubator.

- Any other reasons for which Incubator may find it necessary for an incubatee

company to leave the Incubator with one month’s notice in writing to the Company.

Incubator's decision in connection with the exit of the Company from the AIC-SMUTBI

shall be final and binding and shall not be disputed by the Promoter.
5|15




4. Incubator Fee: The Company agrees that:

o a As the consideration for provision of the Incubator Facilities, by the Incubator, the
O/ Company shall issue and allot in favour of the Incubator, securities constituting 5% (Five
percent) of its total issued, subscribed and paid up equity share capital as on the date of
thls Agreement in the manner prescribed by the Incubator. The Company shall enter into

an Investment Agreement with the Incubator for the aforesaid issuance and allotment of

securities in favour of the Incubator. It is agreed that the Incubator may at any time, with

prior reasonable notification to the Company, revise the Incubator Fee.

b. The Parties agree that the Incubator Fee payable by the Company shall be inclusive of

. all taxes including any withholding or deduction required to made by the Promoter in
accordance with applicable law, and that the Promoter shall be liable for the prompt and

due payment of all applicable taxes, duties, imposts and levies of any kind or description

with respect to or on account of availing of the Incubator Facilities.
5. Obligations of the Company:

a. The Company shall avail and use the Incubator Facilities for the purpose of its Business
Incubator as approved by Incubator, and not for any other purpose without prior

approval of the Incubator.

. b. The Company shall and shall cause their employees, workers, representatives or staff to
keep the Incubator Facilities and the premises of SMU extended for their usage in good

condition and shall not cause any damage thereto.

¢. The Company shall not and shall ensure that none of its employees, workers,
representatives or staff shall cause any nuisance or annoyance to other persons,

institutions, companies or units in the Incubator.

d. The Company shall not and shall ensure that none of its employees, workers,

representatives or staff shall engage in any unlawful activities during its stay in the

6|15
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Incubator. The Company shall and shall cause its employees, workers, representatives

or staff to comply with provisions of the relevant rules, regulations and law applicable

fo
s
_v_;_f?The Company shall comply with the terms of the Incubator Policy during its stay in the
Incubator. Amendments or changes, from time to time, in the Incubator Policy shall be
binding on the Company unless Incubator decides otherwise. The Company shall be
responsible to update itself from time to time on amendments in the AIC-SMUTBI
Policy. Incubator shall not be held liable for lack of communication and intimation to

the Company on specific amendment in the Incubator Policy.

. f. The Company shall submit information to Incubator about all material changes or
development taken place in their companies from time to time such as (but not limited
to) change in name of the company, change in project or product profile, change in
directors, promoters or shareholders, acquisition of a new office, additional equity or
debt investments. Prior concurrence of the Incubator shall be obtained for effecting such
changes and the Incubator shall have a right to stipulate such additional conditions as
Incubator in its absolute discretion deem fit for effecting any change as stated herein

above.

g. The Company undertakes and agrees that the information to be submitted by it will be
correct and Incubator shall not be responsible for verifying the correctness of the
information to be submitted by the Company. In the event that any information submitted
by the Company is found to be incorrect, the Incubator will proceed to take appropriate

actions for breach of the provision of this Agreement.

h. The Company shall disclose to the Incubator, information on executive involvements of
their Company in other companies or Business Incubator entities. The Company shall
also ensure that its promoters, employees or any other person connected to the Company
or its promoters shall avoid all conflicting situations and that they shall not use their

positions in multiple capacities to the benefit of the other roles. The Company shall

os. Sanju Kri. Gupta
Oath Commissioner (Rongh)

High Court of Sikkim
Jide Notiation No. 28MCSiZ 172018
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_\_,cbhnection with the workers, employees, representatives and other staff of the Company

._disclose to Incubator, information or situation of conflict of interests involving its

Jpromoters, employees or any other person connected to the company or its promoters.

NG

|
Tﬁe‘g:Company shall be responsible to comply with all applicable labour legislations in

who avail Incubator Facilities or are otherwise engaged with the Incubator. It is clarified
that the workers, employees, representatives and other staff of the Company who avail
Incubator Facilities or are otherwise engaged with the Incubator shall always be
considered as the employees or workers or contract labour of the Company. The
Company acknowledges that this Agreement is not for the purpose of engaging labour

or workmen, and, is in nature of an agreement for provision of avail Incubator Facilities.

The Company undertakes to ensure that none of its employees, workers, representatives
or staff who avail Incubator Facilities or are otherwise engaged with the Incubator, claim
or attempt to make any claims against the Incubator as its employees, workers,
representatives or staff or its deemed employee, and in relation thereto the Company
shall indemnify the Incubator from all liability, loss, and expense (including reasonable
attorneys’ fees) arising out of or resulting from the actions or omissions or such claims
from the employees, workers, representatives or staff who avail Incubator Facilities or

are otherwise engaged with the Incubator.

The Company shall not utilise the premises of SMU or the Incubator Facilities for any
unlawful or immoral purpose or for any purpose other than as specified under this

Agreement.

The Company shall not and shall ensure that none of its employees, workers,
representatives or staff shall contact or approach any employee, worker, representative,
staff, student, mentor, faculty member, member of governing body/board of
directors/general body/executive committee (or any other body/committee with
substantially similar role and authority), advisors or vendor of SMU and/or its affiliated

institutions without express prior written approval of the Incubator.

2 ?his. Sanju'Kri. Gupta
ath Commissioner (Rongli)
High Court of Sikkim




6. Reporting: The performance of the Company shall be subject to the periodical assessment

by Incubator. Further, the Company shall provide to the Incubator with the following in
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/ Annual reports and audited financial statements within a period of 7 days from the date

s

P!
2
of its approval.

b. The copies of any notices/investigation enquiries opened against the Company (to the
extent relating to them, their affiliates, or their business or this Agreement), any financial
claims, initiation of litigation, or any claim or threat of claim (including of infringement
of any third party intellectual property rights) or settlement of any claims or litigations,
exceeding [INR 5,00,000 (Indian Rupees Five Lakh)] in value, within 7 (seven) days of

' the date of such receipt / settlement along with copies of all supporting documents
relevant thereto or as may be requested by the Incubator.

¢. Within 7 (seven) days from any request, such other information that is reasonably

requested by the Incubator from time to time.

7. Disclaimer of Warranties and Liability: The Company hereby acknowledges and agrees
that:

a. The Company has been admitted to the Incubator on the basis of the information
submitted by the Company and the Incubator has not independently verified the
correctness of any such information submitted by the Company.

’ b. Incubator provides to the Company the Incubator Facilities as part of its endeavour to
promote entrepreneurship to enable conversion of innovative technologies developed
by the Incubator into commercial ventures by incubating and supporting new
enterprises, However, the Incubator shall not warrant or guarantee and does not
undertake any responsibility for:

- Success or growth of the Company, its products, services, technology or
marketability.
- Ensuring investment (debt or equity) or any financial commitment by any

person into the Company.

9[15
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- Ensuring quality of the Incubator Facilities provided by the incubator to the

”"'"{"t//,éb\ complete satisfaction of the Company.
e .\ . . .
S\ Ensuring quality of services of the consultants engaged by the Company

m
through AIC-SMUTBI, Incubator or SMU network. The Company will have to

\
bR
j

# |
) 4

/s> " apply its (their) judgement before getting in to a relationship with them.

The Incubator makes no representation or warranty and does not provide any undertaking,
express or implied, other than as expressly set forth in this Agreement. The Company has
not relied upon, and hereby expressly disclaims reliance upon, any other representations or
warranties (of any kind or nature, express or implied, statutory or otherwise), statements or
information, whether made or supplied by or on behalf of the Incubator or otherwise
available to the Company and that the Company will not have any right or remedy arising
out of any such other representation, warranty, statement or other information. The
Company shall not hold the Incubator, SMU (including its affiliated institutions), their
directors, employees, advisors, faculty members or associates liable for any reason on
account of the above. The Company hereby irrevocably waives any warranty or
representation, express or implied, as to the quality, merchantability, fitness for a particular

purpose or condition of the Incubator and/ or the Incubator Facilities or any part thereof.

8. Representations, Warranties and Indemnity:
a. The Company represents and warrants to the Incubator that:

(1) it has the power to enter into and perform this Agreement and has taken all
necessary actions to authorise their entry and performance of this
Agreement;

(i)  the Agreement constitutes a legally binding, valid and enforceable obligation
against it;

(iii)  all authorisations required under applicable laws in connection with the entry
into, performance, validity and enforceability of, and the transactions
contemplated by this Agreement have been obtained or effected (as

appropriate) and are in full force and effect;

10]15
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b.

the entry into and the performance by it of and the transactions contemplated
by this Agreement, do not and will not conflict with any applicable law, its
constitutional documents or any document which is binding on it;

there is no injunction, order, decree, award and arbitration, litigation or other
proceedings which could prevent it from fulfilling any or all of its obligations
set out in this Agreement; and

any and all information and document submitted by it to the Incubator is true,
accurate, complete and not misleading in any manner whatsoever.

The Company shall indemnify, on an after tax basis, and hold harmless the Incubator,
their directors, employees or associates, advisers, mentors and other affiliates (each an
“Indemnified Person”) from and against all actions, claims, damages, demand,
proceedings, investigations, liabilities or judgments (collectively “claims”) and any and
all losses, damage, costs, charges, and expenses (collectively “losses” and including all
costs, expenses and fees connected with investigating, preparing or defending any such
claim) of whatever nature and in whatever jurisdiction, and which relate to, refer to or
arise from:

1) any omission or gross negligence on the part of the Company in relation to
the actions contemplated under this Agreement and its covenants or
obligations in relation thereto;

(i)  any inaccuracy in, or any breach of, any representation and warranty or any
covenants and undertakings provided by the Company under this
Agreement; and/or

(iii)  any liabilities/ claims in relation to, on account of or arising out of any non-

compliance by the Company of any applicable laws.

9. Termination:

a.

115

Notwithstanding anything stated herein above, the Agreement can be terminated prior
to expiry of the Term by either party by giving a written notice of one month to the other
party.
The Agreement can be terminated by the Incubator without any prior notice upon:

) occurrence of any of the events set forth in Clause 3 above;

(ii) commencement of liquidation, winding-up, dissolution or analogous

proceedings in relation to the Company, or the Company enters into any

-

y
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arrangement or composition for the benefit of their creditors generally, save
and except any solvent amalgamation, merger, reconstruction or
arrangement;

appointment of an administrator, liquidator, receiver, trustee, custodian or
other similar official to manage the business affairs, business or substantial
part of the property of the Company; and /or

(iv)  adjudication by a competent authority that Company is bankrupt or insolvent

under any of the applicable laws.

c. In the event of a breach or default of any provision of this Agreement or the Incubator

Policy by the Company, the Incubator shall be entitled to terminate the Agreement if
such breach is not remedied by the Company within 30 (thirty) days of occurrence of

such breach.

d. FEither Party may terminate this Agreement in the event of a declaration of war or

occurrence of insurrection, civil commotion or any other serious or sustained financial,
political or industrial emergency or disturbance affecting the major financial markets of
India, by giving the other Party a 15 (fifteen) days’ written notice intimating the other

Party about the existence and details of such force majeure event(s).

On termination of the Agreement, the Company shall handover to Incubator vacant and
peaceful possession of the premises and assets belonging to Incubator and shall leave the
Incubator as per direction of the Incubator. Any termination of this Agreement shall not

affect a Party's accrued rights and obligations at the date of termination.

Severability: In the event of any provision of this Agreement or the application of any
such provision to any person or set of circumstances is determined to be invalid, unlawful,
void or unenforceable to any extent, the remainder of this Agreement will be fully
enforceable, if such invalidation does not affect the other part. Incubator and the Company
shall endeavour in good faith to negotiate to replace the invalid, void or unenforceable
provisions with valid provisions the economic effect of which comes as close as possible

to that of the invalid, void or unenforceable provisions.

Ms. Sanj i. Gu
L ta
Oath Commissioner (Rgngll)
High Court of Sikkim
Vide Notification No. 2/MCS/21/9/2018
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: 11 Dlspute Resolution: In case of dlspute arising in connection with this Agreement the

N # &
F.qsf 3\12 Governing Law and Jurisdiction. The provisions of the agreement shall be governed by

laws of India. The Agreement is subject to the jurisdiction of courts located at Gangtok,
Sikkim, India.

13. Notice: Any written communication to be given under this Agreement shall be sent by one
party to the other party hereto to:
. Incubator:
AIC SMU Technology Business Incubation Foundation.
SMIT, Majitar, Rangpo, Sikkim 737136

ICompanv/Promoters/Proposed Company]:
NAUBATASHUNYA PRIVATE LIMITED

C/O Ranjita Prasad, Tinbatti Over Bridge, Dream Valley, J alpaiguri
West Bengal — 734005

14. Intellectual Property: Nothing in this Agreement shall:

(a) operate to transfer or otherwise grant to the Company any right or interest in
. the Incubator’s intellectual property rights;

(b) affect the ownership by the Incubator or its licensors of intellectual property
rights;

(c) The Company shall acquire no right, title or interest in or to any intellectual

property rights or any other trademark or service mark owned by the Incubator.

15. Confidentiality and Public Announcement.
a. The Parties hereby agree that this Agreement and any Confidential Information is

confidential in nature and the Company agrees that it shall not disclose or publish or

cause the disclosure or publication of, any information in relation to the Agreement

SMO

13[15 \9
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. including its content and the fact of its existence or any Confidential Information to any

persons other than its officers, directors, employees and advisers, on a need to know

\__.basis. For the purposes of this Agreement, "Confidential Information" means all

r..:_')'::Know-h.ow, specifications, trade secrets, intellectual property, recipes, ingredients,

gp:lans, techniques, methods, procedures, product information, financial information,

7

/
Y /terms of agreements and disclosure documents, systems, strategies and any other

@

ﬂ// information or data relating to the Incubator's system, business, research and
development which may come to the Company by any means in connection with this
Agreement, including without limitation, information disclosed during their stay in
Incubator in any form, whether oral, written or visual (such as information illustrated by
or derived from an inspection of product, equipment, materials or processes), regardless
' of the form in which such information exists originally or is transmitted to the Company.
The Confidential Information shall be deemed to include any notes, memoranda or
analyses which the Promoter may prepare to the extent based on the Confidential

Information.

b. Any announcement by the Company in respect of this Agreement or the transactions

contemplated hereunder shall be made with prior written intimation to the Incubator.

16. Assignment: The Company shall not assign, transfer, sell, sub-contract or in any way
encumber its rights and/or obligations under this Agreement without the prior written

consent of the Incubator.

®

_ Amendments: Any amendments to this Agreement must be made in writing and signed by

both the Parties.

18. No Partnership or Agency: This Agreement is undertaken on a principle-to-principle
basis. Nothing in this Agreement shall create, or be deemed to create, a partnership, joint
venture, fiduciary or legal relationship of any kind between the Parties that would impose
liability upon one Party for the acts or failure to act of the other Party or authorise either

Party to act as agent for the other. Save where expressly stated in this Agreement, neither

)

\ Gupta
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. _ Party shall have the authority to make representations, act in the name or on behalf of or

B, otherwise bind the other.

\

medies. The Parties agree that damages would not be an adequate remedy for any breach

ot any provisions of this Agreement and either Party shall be entitled to, in addition to the
damages, remedies of injunction, specific performance and other equitable relief for any
threatened or actual breach of the provisions of such Clauses by the other Party or a third
party and no proof of special damages shall be necessary for the enforcement of such

Clauses.

20. Entire Agreement. This Agreement constitutes the entire understanding amongst the
Parties as to the subject matter hereof and supersedes all prior arrangements, written or

verbal, and informal understanding between the Parties.

21. Survival. Provisions which by their very nature are intended to survive termination shall
survive the termination of the Agreement including but not limited to Clause 4 and Clauses

7 to 22.

22. Costs. Each Party shall be responsible for its own legal fees and expenses as well as any

other costs incurred in connection with the negotiation and preparation of this Agreement.

\4/

Ms. Sanju Xri. Gupta
Oath Commissioner (Rongli)

High Court of Sikkim
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*
IN WITNESS WHEREOF, the\\4' W\@entered into this Agreement the day and year
~AST S\
first above written. 4

Yangtsola Lama
Incubation Manager

" AIC-SMU Technolog/ Busin:
Incubator

.......................................................................

For and on behalf of AIC SMU TECHNOLOGY BUSINESS INCUBATION
FOUNDATION

Name: YANATSOLA LAM A 3 m\
P25,

Designation: INCUBATI ON MANALEK e 23/

Date: Q503160 4

........................................................................

For and on behalf of NAUBATASHUNYA PRIVATE LIMITED

Name: Aﬁ cteoh  Kaorman AT\/ o

Designation: ‘F‘OWY\&SU\ 2( CEQ

Date: OS MNAYUn, LOLD
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i This Service Agreement (“Agreement”) is made on [20/01/2020] by and between:

AIC SMU Technology Business Incubation Foundation, a section 8 company registered
!undcr the Companies act 2013, and having its registered office at Academic Block 4,
Innovanon Center, MIT Campus, Manipal, Udupi, Karnataka 576104 (hereinafter referred to

as “Incubator”, which expression shall, unless it be repugnant to the subject or context
E thereof, include its successors and assigns); k
8 ~ 1 o

KKIM u‘ ; ‘\.

Sanju KA. Gupta
OantﬂhsComr:issi ner (Rongli)

Court of Sikkim
MHI l‘shm gtion No, ZB/MCSR 1361
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And

5
: "fﬁg';j(tt.ﬂ

HIDDEN LAMP PRIVATE LIMITED, a company within the meaning of the Companies Act, 2013
and having its registered office at Plot No. 26, UIT Pratap Nagar, Jodhpur, Rajasthan, India-342001

(hereinafter referred to as the "Company", which expression shall, unless it be repugnant to the

subject or context thereof, include their successors, heirs, executors, administrators and permitted

assigns).

The Incubator and the Company are hereinafter collectively referred to as the “Parties” and

individually as “Party”.

WHEREAS:

1

2|

Incubator aims at promoting entrepreneurship by converting innovative technologies
various branches of science and engineering developed by the Incubator into commercial

ventures.

To accomplish its goal as stated in Recital 1 above, Incubator runs and manages a
Technology Business Incubator (“AIC-SMUTBI”) in the premises allocated by
“SIKKIM MANIPAL UNIVERSITY” ("SMU”) to facilitate incubation of new
enterprises with innovative technologies by admitting them in the Incubator and

providing them infrastructure, physical, technical and networking supports and services.

The Company is desirous of incorporating a company (“HIDDEN LAMP PRIVATE
LIMITED”) to be admitted and engaged in the AIC-SMUTBI to avail the Incubator

Facilities.

The Company has/have approached the Incubator with a request for availing the
Incubator Facilities, and that the Incubator has agreed for the use of Incubator Facilities
by the Company in the manner and on the terms and conditions as set forth under this

Agreement and in accordance with the policies and procedures of the Incubator (“AIC-

SMUTBI Policy”). B e 1.(
/ =l e
k / - S — S
\9 /o ¢
Ms. Sanju Kri. Gupta -
Dath Commissioner (Rongli) o
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3

6.

The Company is now desirous ;f -'Q;Emg‘agfnission in the Incubator to avail the Incubator
Facilities in the manner and on the terms and conditions as set forth under this Agreement
and in accordance with the Incubator policy, and agreed to incorporate the Company
within a period of three months from the date of approval by Incubator for an admission

in the Incubator.

Incubator has agreed to admit the Company to the Incubator and extend them the

Incubator Facilities on the following terms and conditions:

NOW IT IS AGREED BY AND BETWEEN THE PARTIES HERETO AS FOLLOWS:

- Term: Incubator hereby grants an admission to the Company in the AIC-SMUTI with

effect from [20/01/2020], for a maximum period of 3 (three) years from the date of
admission (“Term”), unless such Term is mutually extended by the parties in writing on
such terms and conditions as may be mutually agreed by the Parties. However, the
Incubator shall have right to terminate his Agreement prior to expiry of the Term in

accordance with the provisions of Clause 9.

Incubator Facilities: On admission of the Company in the Incubator, Incubator will
extend the following physical and infrastructural supports for carrying out its (their)
Business Incubator activities during its (their) stay in the AIC-SMUTBI:

A. Physical Infrastructure:

- Developed office space approximately measuring (120) Sq.ft. with furniture,
handset and air-conditioning to occupy and use Business Incubator activities on
availability basis,

- Internet Connectivity

Notwithstanding anything contained in this Agreement, the Incubator shall have

absolute right and ownership of the office space provided to locate the Company.

B. Common Infrastructure:

(_

Ms. Saanupta

Oath Commissioner (Rongli)

High Court of Sikkim
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4115

Incubator will provide foll(;{;rii}gg ities to the Company which will be shared by all
entities located in the Incubator:

- Server

- Laser Printer

- Photocopier

- Scanner

- Teleconferencing facilities

- Meeting/Conference room with projection equipment

- Incubator Library facilitics

- Pantry facilities

The ownership of all assets and facilities (including any intellectual property rights
associated therewith) so provided as a part of Incubator supports and services shall

remain with Incubator.

C. In addition to the physical and common infrastructural support, Incubator may, at

its sole discretion, provide the following support to the Company:

(1) Network of Mentors and Experts:

Incubator will facilitate liaison with mentors, professionals and experts in
technology, legal, financial and related matters on such terms and conditions as

may be stipulated by them.

(i1) Event and Meetings:

Incubator will organise events to facilitate the entities located in the Incubator in
networking and to showcase their technologies. Incubator will also facilitate
meetings with visitors of SMU and its constituent institutions such as alumni,

venture capitalists, industry professionals.

(i11) Information Pool:

Incubator will maintain access to information and knowledge pool generally

useful for new enterprises. A~ :‘";f
\ S M/~
& S
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Oath Commissioner (Rongli) e,
High Court of Sikkim *

Wida MoMfication se. 2RMESI21/9/2048



e g 1

D. Incubator will also facilitate access (o departmental laboratories of SMU

institutions by the Promoters for their product development purposes with approval
of the concerned department and as per existing policy of SMU for consultancy/

sponsored projects.

The support and services described hereinabove shall be hereinafter collectively

referred to as “Incubator Facilities™.

E. The Company shall ensure that not more than 20 (twenty) workers, employees,
representatives and other staff of the Company will avail Incubator Facilities or

otherwise be engaged with the Incubator at any point in time.

3. Stay in the Incubator: The Company can continue to stay in the Incubator tili

occurrence of any of the following events:

- Completion of the Term, unless the Term is extended by Incubator.

- Investment (primary or secondary) from a financial investor (including Angel
Investor or Venture Capital fund or any other investment funds) to the tune of Rs.
2 crores (Rupees two crores) or more.

- Acquisition, arrangement, merger, demerger, amalgamation or rcorganisation of
the Proposed Company resulting into change in business of the Company, its
product or Business Incubator plans.

- Initial public offering by the company.

- Change in control, management or constitution without prior written consent of
Incubator.

- Any other reasons for which Incubator may find it necessary for an incubatee
company to leave the Incubator with one month’s notice in writing to the

Company.

Incubator’s decision in connection with the exit of the Company from the AlC—SMUTBl

5115 \ - o
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4. Incubator Fee: The Company agrees that:

shall be final and binding and shall not be disputed by the Promoter.

d.

As the consideration for provision of the Incubator Facilities, by the Incubator, the
Company shall issue and allot in favour of the Incubator, securities constituting 5%
(Five percent) of its total issued, subscribed and paid up equity share capital as on the
date of this Agreement in the manner prescribed by the Incubator. The Company shall
enter into an Investment Agreement with the Incubator for the aforesaid issuance and
allotment of securities in favour of the Incubator. It is agreed that the Incubator may at

any time, with prior reasonable notification to the Company, revise the Incubator Fee.

The Parties agree that the Incubator Fee payable by the Company shall be inclusive of
all taxes including any withholding or deduction required to made by the Promoter in
accordance with applicable law, and that the Promoter shall be liable for the prompt
and due payment of all applicable taxes, duties, imposts and levies of any kind or

description with respect to or on account of availing of the Incubator Facilities.

5. Obligations of the Company:

6|15

d.

C.

The Company shall avail and use the Incubator Facilities for the purpose of its Business
Incubator as approved by Incubator, and not for any other purpose without prior

approval of the Incubator.

The Company shall and shall cause their employees, workers, representatives or staff to
keep the Incubator Facilities and the premises of SMU extended for their usage in

good condition and shall not cause any damage thereto.

The Company shall not and shall ensure that none of its employees, workers,
representatives or staff shall cause any nuisance or annoyance to other persons,

institutions, companies or units in the Incubator.

\ IS A
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d. The Company shall not and shal} § M,‘ghat none of its employees, workers,
‘\

S4sTS
representatives or staff shall engage in any unlawful activities during its stay in the
Incubator. The Company shall and shall cause its employees, workers, representatives
or staff to comply with provisions of the relevant rules, regulations and law applicable

to it.

The Company shall comply with the terms of the Incubator Policy during its stay in the
Incubator. Amendments or changes, from time to time, in the Incubator Policy shall be
binding on the Company unless Incubator decides otherwise. The Company shall be
responsible to update itself from time to time on amendments in the AIC-SMUTBI
Policy. Incubator shall not be held liable for lack of communication and intimation to

the Company on specific amendment in the Incubator Policy.

The Company shall submit information to Incubator about all material changes or
development taken place in their companies from time to time such as (but not limited
to) change in name of the company, change in project or product profile, change in
directors, promoters or sharcholders, acquisition of a new office, additional equity or
debt investments. Prior concurrence of the Incubator shall be obtained for effecting
such changes and the Incubator shall have a right to stipulate such additional
conditions as Incubator in its absolute discretion deem fit for effecting any change as
stated herein above.

The Company undertakes and agrees that the information to be submitted by it will be
correct and Incubator shall not be responsible for verifying the correctness of the
information to be submitted by the Company. In the event that any information
submitted by the Company is found to be incorrect, the Incubator will proceed to take

appropriate actions for breach of the provision of this Agreement.

The Company shall disclose to the Incubator, information on executive involvements of
their Company in other companies or Business Incubator entitics. The Company shall
also ensure that its promoters, employees or any other person connected to the

Company or its promoters shall avoid all conflicting situations and that they shall not |
= X EAL
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Oath Commissioner ( Rongh}

High Court of Sikkim
Vida Notification na 28HCS M mMnea




A

wh I ! !
52 T 3

use their positions in multiple'cé*ﬁq\}" H Al he benefit of the other roles. The Company

shall disclose to Incubator, information or situation of conflict of interests involving its

promoters, employees or any other person connected to the company or its promoters.

i. The Company shall be responsible to comply with all applicable labour legislations in
connection with the workers, employees, representatives and other staff of the
Company who avail Incubator Facilities or are otherwise engaged with the Incubator. It
is clarified that the workers, employees, representatives and other staff of the Company
who avail Incubator Facilities or are otherwise engaged with the Incubator shall
always be considered as the employees or workers or contract labour of the Company.
The Company acknowledges that this Agreement is not for the purpose of engaging
labour or workmen, and, is in nature of an agreement for provision of avail Incubator

Facilities.

J. The Company undertakes to ensurc that none of its employees, workers,
representatives or staff who avail Incubator Facilities or are otherwise engaged with
the Incubator, claim or attempt to make any claims against the Incubator as its
employees, workers, representatives or staff or its deemed employee, and in relation
thereto  the Company shall indemnify the Incubator from all liability, loss, and
expense (including reasonable attorneys’ fees) arising out of or resulting from the
actions or omissions or such claims from the employees, workers, representatives or

staff who avail Incubator Facilities or are otherwise engaged with the Incubator.

k. The Company shall not utilise the premises of SMU or the Incubator Facilities for any
unlawful or immoral purpose or for any purpose other than as specified under this

Agreement.

. The Company shall not and shall ensure that none of its employees, workers.
representatives or staff shall contact or approach any employee, worker,
representative,  staff, student, mentor, faculty member, member of governing
body/board of directors/general body/executive committee  (or any other

body/committee with substantially similar role and authority), advisors or vendor of
8)15 Aol
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llt}r_pu"t' express prior written approval of the

Incubator.

6. Reporting: The performance of the Company shall be subject to the periodical assessment

by Incubator. Further, the Company shall provide to the Incubator with the following in

respect of the Company.

a.

e

Annual reports and audited financial statements within a period of 7 days from the
date of its approval.

The copies of any notices/investigation enquiries opened against the Company (to the
extent relating to them, their affiliates, or their business or this Agreement), any
financial claims, initiation of litigation, or any claim or threat of claim (including of
infringement of any third party intellectual property rights) or settlement of any claims
or litigations, exceeding [INR 5,00,000 (Indian Rupees Five Lakh)] in value, within 7
(seven) days of the date of such receipt / settlement along with copies of all supporting
documents relevant thereto or as may be requested by the Incubator.

Within 7 (seven) days from any request, such other information that is reasonably

requested by the Incubator from time to time.

7. Disclaimer of Warranties and Liability: The Company hereby acknowledges and agrees

that:

a. The Company has been admitted to the Incubator on the basis of the information
submitted by the Company and the Incubator has not independently verified the
correctness of any such information submitted by the Company.

b. Incubator provides to the Company the Incubator Facilities as part of its endeavour to

915

promote entrepreneurship to enable conversion of innovative technologies developed
by the Incubator into commercial ventures by incubating and supporting new
enterprises, However, the Incubator shall not warrant or guarantee and does not
undertake any responsibility for:

- Success or growth of the Company, its products, services, technology or

marketability. i
P
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- Ensuring investment (debt or equity) or any financial commitment by any
person into the Company.
- Ensuring quality of the Incubator Facilities provided by the incubator to the

complete satisfaction of the Company.

- Ensuring quality of services of the consultants engaged by the Company
through AIC-SMUTBI, Incubator or SMU network. The Company will have

to apply its (their) judgement before getting in to a relationship with them.

The Incubator makes no representation or warranty and does not provide any
undertaking, express or implied, other than as expressly set forth in this Agreement. The
Company has not relied upon, and hereby expressly disclaims reliance upon, any other
representations or warranties (of any kind or nature, express or implied, statutory or
otherwise), statements or information, whether made or supplied by or on behalf of the
Incubator or otherwise available to the Company and that the Company will not have any
right or remedy arising out of any such other representation, warranty, statement or other
information. The Company shall not hold the Incubator, SMU (including its affiliated
institutions), their directors, employees, advisors, faculty members or associates liable for
any reason on account of the above. The Company hereby irrevocably waives any
warranty or representation, express or implied, as to the quality, merchantability, fitness
for a particular purpose or condition of the Incubator and/ or the Incubator Facilities or

any part thereof.

8. Representations, Warranties and Indemnity:
a. The Company represents and warrants to the Incubator that:

(1) it has the power to enter into and perform this Agreement and has taken all
necessary actions to authorise their entry and performance of this
Agreement;

(i1) the Agreement constitutes a legally binding, valid and enforceable
obligation against it;

(111)  all authorisations required under applicable laws in connection with the

entry into, performance, validity and enforceability of, and the transactions
10)1 5 Y
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contemplated by this Agreement have been obtained or effected (as
appropriate) and are in full force and effect;

the entry into and the performance by it of and the transactions

contemplated by this Agreement, do not and will not conflict with any
applicable law, its constitutional documents or any document which is
binding on it;

(v) there is no injunction, order, decree, award and arbitration, litigation or
other proceedings which could prevent it from fulfilling any or all of its
obligations set out in this Agreement; and

(vi)  any and all information and document submitted by it to the Incubator is
true, accurate, complete and not misleading in any manner whatsoever.

b. The Company shall indemnify, on an after tax basis, and hold harmless the Incubator,
their dircctors, employees or associates, advisers, mentors and other affiliates (each an
“Indemnified Person”) from and against all actions, claims, damages, demand,
proceedings, investigations, liabilities or judgments (collectively “claims™) and any
and all losses, damage, costs, charges, and expenses (collectively “losses” and
including all costs, expenses and fees connected with investigating, preparing or
defending any such claim) of whatever nature and in whatever jurisdiction, and which
relate to, refer to or arise from:

(1) any omission or gross negligence on the part of the Company in relation to
the actions contemplated under this Agreement and its covenants or
obligations in relation thereto;

(11) any inaccuracy in, or any breach of, any representation and warranty or any
covenants and undertakings provided by the Company under this
Agreement; and/or

(111)  any liabilities/ claims in relation to, on account of or arising out of any non-
compliance by the Company of any applicable laws.

9. Termination:

a. Notwithstanding anything stated herein above, the Agreement can be terminated prior
to expiry of the Term by either party by giving a written notice of one month to the
other party.

b. The Agreement can be terminated by the Incubator without any prior notice upon:

11! A~ L ‘,THL"”I
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occurrence of any of the events set forth in Clause 3 above;

commencement of liquidation, winding-up, dissolution or analogous
proceedings in relation to the Company, or the Company enters into any
arrangement or composition for the benefit of their creditors generally, save
and except any solvent amalgamation, merger, reconstruction or

arrangement;

(111))  appointment of an administrator, liquidator, receiver, trustee, custodian or
other similar official to manage the business affairs, business or substantial
part of the property of the Company; and /or

(iv)  adjudication by a competent authority that Company is bankrupt or
insolvent under any of the applicable laws.

¢. In the event of a breach or default of any provision of this Agreement or the Incubator
Policy by the Company, the Incubator shall be entitled to terminate the Agreement if
such breach is not remedied by the Company within 30 (thirty) days of occurrence of
such breach.

d. Either Party may terminate this Agreement in the event of a declaration of war or
occurrence of insurrection, civil commotion or any other serious or sustained financial,
political or industrial emergency or disturbance affecting the major financial markets
of India, by giving the other Party a 15 (fifteen) days” written notice intimating the

other Party about the existence and details of such force majeure event(s).

On termination of the Agreement, the Company shall handover to Incubator vacant and
peaceful possession of the premises and assets belonging to Incubator and shall leave the
Incubator as per direction of the Incubator. Any termination of this Agreement shall not

affect a Party's accrued rights and obligations at the date of termination.

10. Severability: In the event of any provision of this Agreement or the application of any
such provision to any person or set of circumstances is determined to be invalid,
unlawful, void or unenforceable to any extent, the remainder of this Agreement will be

fully enforceable, if such invalidation does not affect the other part. Incubator and the

Company shall endeavour in good faith to negotiate to replace the invalid, void or

- ov!
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-0, unenforceable provisions with valid provisions the economic effect of which comes as

o

;ﬂpse as possible to that of the invalid, void or unenforceable provisions.

*Dispute Resolution: In case of dispute arising in connection with this Agreement, the

G'iST S\\?&, “ Parties shall endeavour to settle it through mutual discussions. If the disputes cannot be
settled with mutual discussions, the subject matter of contention shall be referred to the

Director, SMIT whose decision shall be final and binding on both the Parties.

12. Governing Law and Jurisdiction. The provisions of the agreement shall be governed by

laws of India. The Agreement is subject to the jurisdiction of courts located at Gangtok,
Sikkim, India.

13. Notice: Any written communication to be given under this Agreement shall be sent by
one party to the other party hereto to:
Incubator:
AIC SMU Technology Business Incubation Foundation.
SMIT, Majitar, Rangpo, Sikkim 737136

[Company/Promoters/ Proposed Company]:

HIDDEN LAMP PRIVATE LIMITED
Plot No. 26, UIT Pratap Nagar, Jodhpur, Rajasthan, India-342001

14. Intellectual Property: Nothing in this Agreement shall:

(a) operate to transfer or otherwise grant to the Company any right or interest in
the Incubator’s intellectual property rights;

(b) affect the ownership by the Incubator or its licensors of intellectual property
rights;

(c) The Company shall acquire no right, title or interest in or to any intellectuai

property rights or any other trademark or service mark owned by the
Incubator.

I5. Confidentiality and Public Announcement. A ~ 08
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==~ 4 The Parties hereby agree that this Agreement and any Confidential Information is
confidential in nature and the Company agrees that it shall not disclose or publish or
¢ (, cause the disclosure or publication of, any information in relation to the Agreement
} | including its content and the fact of its existence or any Confidential Information to

é any persons other than its officers, directors, employees and advisers, on a need to

S know basis. For the purposes of this Agreement, "Confidential Information” means
all know-how, specifications, trade secrets, intellectual property, recipes, ingredients,
plans, techniques, methods, procedures, product information, financial information,
terms of agreements and disclosure documents, systems, strategies and any other
information or data relating to the Incubator's system, business, research and
development which may come to the Company by any means in connection with this
Agreement, including without limitation, information disclosed during their stay in
Incubator in any form, whether oral, written or visual (such as information illustrated
by or derived from an inspection of produect, equipment, materials or processes),
regardless of the form in which such information exists originally or is transmitted to
the Company. The Confidential Information shall be deemed to include any notes,
memoranda or analvses which the Promoter may prepare to the extent based on the

Confidential Information.

b. Any announcement by the Company in respect of this Agreement or the transactions

contemplated hereunder shall be made with prior written intimation to the Incubator.

16. Assignment: The Company shall not assign, transfer, sell, sub-contract or in any way
encumber its rights and/or obligations under this Agreement without the prior written

consent of the Incubator.

17. Amendments: Any amendments to this Agreement must be made in writing and signed

by both the Parties.

18. No Partnership or Agency: This Agreement is undertaken on a principle-to-principle
basis. Nothing in this Agreement shall create, or be deemed to create, a partnership, joint

venture, fiduciary or legal relationship of any kind between the Parties that would impose

Vida Masig, .
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liability upon one Party for the acts or failure to act of the other Party or authorise either
, Party to act as agent for the other. Save where expressly stated in this Agreement, neither
\ Party shall have the authority to make representations, act in the name or on behalf of or

/ “otherwise bind the other.

5491‘5\&

19. Remedies. The Parties agree that damages would not be an adequate remedy for any
breach of any provisions of this Agreement and cither Party shall be entitled to, in
addition to the damages, remedies of injunction, specific performance and other equitable
relief for any threatened or actual breach of the provisions of such Clauses by the other
Party or a third party and no proof of special damages shall be necessary for the

enforcement of such Clauses.

20. Entire Agreement. This Agreement constitutes the entire understanding amongst the
Parties as to the subject matter hercof and supersedes all prior arrangements, written or

verbal, and informal understanding between the Parties.

21. Survival. Provisions which by their very nature are intended to survive termination shall
survive the termination of the Agreement including but not limited to Clause 4 and

Clauses 7 to 22.

22. Costs. Each Party shall be responsible for its own legal fees and expenses as well as any

other costs incurred in connection with the negotiation and preparation of this

Agreement.
' -~
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22. Costs. Each Party shall be responsible for its own legal fees and expenses as well as any

incurred in connection with the negotiation and preparation of this Agreement.

IN WITNESS WHEREOF, the Parties have entered into this Agreement the day and year first above

written.

: Yangtsola Lama
e Lachia 0 Incubation Manager

.......................... o1 KQ}IAICSMU Technology Business

For and on behalf of AIC-SMU TECHNOLOGY BUSINESS3MCUBATION FOUNDATION

Name: Y#NA'K&(.# Lam A
Designation: N/ BATI O MA-’W‘M,‘ a4
Date: OH/O}/&OQ o
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For and on behalf of

Name: Df-af“k o =
Designation: T\ e c oS
Date: Yok |nooe
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Tiﬁs Service Agreement (“Agreement”) is made on [76/01/2020] by and between:

AﬁC SMU Technology Business Incubation Foundation, a section 8 company registered
uider the Companies act 2013, and having its registered office at Academic Block 4,
- Innovation Center, MIT Campus, Manipal, Udipi, Karnantaka 576104 (hereinafter referred to
as “Incubator”, which expression shall, unless it be repugnant to the subject or context

tli:reof, include its successors and assigns);
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Ms. Chimi Ongmu Bhutia , holding Aadhar nm‘ﬁér’@/()é% 8716 2209, residing at Development Area
MW, Jeewan Theeng Marg, Below Forest colony W-VI1/24, Gangtok Mummpal Corporation, Gangtok
Forest Block, Gangtok, East Sikkim, 737101 (hereinafter referred to as the "Promoters", which
expression shall, unless it be repugnant to the subject or context thereof, include their successors, heirs,

executors, administrators and permitted assi igns).

The Incubator and the Promoter are hereinafter collectively referred to as the “Parties” and

individually as “Party”.
WHEREAS:

1. Incubator aims at promoting entreprencurship by converting innovative technologies in
various branches of science and engineering developed by the [ncubator into commercial

ventures.

2. To accomplish its goal as stated in Recital 1 above, Incubator runs and manages a
Technology Business Incubator (“AIC- -SMUTBI”) in the premises allocated by “SIKKIM
MANIPAL UNIVERSITY” ("SMU?”) to facilitate incubation of new enterprises with
innovative technologies by admitting them in the Incubator and providing them

infrastructure, physical, technical and networking supports and serv1ces

3. The Promoter is desirous of incorporating a company (“CAS COLLECTIVE LLP”) to be
admitted and engaged in the AIC-SMUTBI to avail the Incubator Fagilities,

4. The Promoter has/have approached the Incubator with a request for availing the Incubator
Facilities, and that the Incubator has agreed for the use of Incubator Facilities by the

Promoter in the manner and on the terms and conditions as set forth under this Agreement
and in accordance with the policies and procedures of the Incubdtor (“AIC-SMUTBI
Policy™).
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5. The Promoter are now dE‘HI'OU‘; of gem% ad‘lﬁISSIOI’l in the Incubator to avail the Incubator

Facilities in the manner and on the lerms and conditions as set forth ﬁnder this Agreement
- ey

and in accordance with the Incubator policy, and agreed to mcorporate the Proposed

Company within a period of three months from the date of approval by Incubator for an

admission in the Incubator.

Incubator has agreed to admit the Promoter to the Incubator and c:xtcnc] them the Incubator

Facilities on the following terms and conditions:
i

NOW IT IS AGREED BY AND BETWEEN THE PARTIES HERET;TO AS FOLLOWS:
{

+ Term: Incubator hereby grants an admission to the Promoter in the AIC SMUTT with effect

from [18/01/2020], for a maximum period of 3 (three) years from the date of admission
(“Term™), unless such Term is mutually extended by the parties in wrltmg on such terms
and conditions as may be mutually agreed by the Parties. However the Incubator shall
have right to terminate his Agreement prior to expiry of the Term i m accordance with the

provisions of Clause 9.

The Promoters hereby undertake that they shall incorporate the Propased Company within
a period of 3(three) months from the date of approval of their admission in the Incubator.

On incorporation, this Agreement shall be novated by the Promoters in favour of the
Proposed Company. |
|

!

. Incubator Facilities: On admission of the Promoter in the Incubator, Incubator will extend

the following physical and infrastructural supports for carrying out its (their) Business

Incubator activities during its (their) stay in the AIC-SMUTRBI:

A. Physical Infrastructure:

- Seat at Co-Working space

- Internet Connectivity

A e
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Notwithstanding anything ctontamed' ,m F'Hl}s Agreement, the Incubator shall have

absolute right and ownershlp\ of ofﬁce space provgded to locate the

— 1

Promoter/Proposed Company. |
]

B. Common Infrastructure: i

Incubator will provide following facilities to the Promoter whlch\wﬂl be shared by all

entities located in the Incubator:

|
- Server r
- Laser Printer :

- Photocopier

- Scanner

- Teleconferencing facilities

- Meeting/Conference room with projection equipment
- Incubator Library facilities

- Pantry facilities |
The ownership of all assets and facilities (including any intellectual property rights
associated therewith) so provided as a part of Incubator SLlppOI.J‘IS and services shall

. . |
remain with Incubator. i
i
|
]

C. In addition to the physical and common infrastructural support, Incubator may, at

its sole discretion, provide the following support to the Promoter:

(1) Network of Mentors and Experts:

Incubator will facilitate liaison with mentors, professiorﬁals and experts in
technology, legal, financial and related matters on such terms and conditions as

may be stipulated by them. |

(i1) Event and Meetings: i

Incubator will organise events to facilitate the entities located in the Incubator in

networking and to showcase their technologies. Incubator will also facilitate
|
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meetings with visitors of ,SMd':a_Iidii:ts Constituent institutions such as alumni,
venture capitalists, industry pqufes.’sfb.'r‘lals. ;!

. . A
(111) Information Pool: !

Incubator will maintain access to information and knowledge;‘épool generally useful

for new enterprises.

. Incubator will also facilitate access to departmental laboratories of SMU

institutions by the Promoters for their product development pu;rposes with approval
|
of the concerned department and as per existing policy of S;MU for consultancy/

sponsored projects. ;

The support and services described hereinabove shall be hereinafter collectively

referred to as “Incubator Facilities”

- The Promoter/Proposed Company shall ensure that not mote than 20 (twenty)

workers, employees, representatives and other staff of the Pﬁoposed Company will
avail Incubator Facilities or otherwise be engaged with the Incubator at any point

in time.

3. Stay in the Incubator: The Promoter/Proposed Company can continue to stay in the

Incubator till occurrence of any of the following events:

Completion of the Term, unless the Term is extended by Incuibator.

Investment (primary or secondary) from a financial invesﬁor (including Angel
Investor or Venture Capital fund or any other investment funids) to the tune of Rs.
2 crores (Rupees two crores) or more. |

Acquisition, arrangement, merger, demerger, amalgamation oi:“ reorganisation of the
Proposed Company resulting into change in business of the Company, its product or
Business Incubator plans. |

Initial public offering by the company.
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- Change in control, management*‘or cpnstltutlon without prmr written consent of

';‘} t"J:»

Incubator. ‘ §

- Any other reasons for which Incubator may find it necessary for an incubatee

company to leave the Incubator with one month’s notice in wrfting to the Company.

Incubator's decision in connection with the exit of the Promoter/Proposed Company from the
AIC-SMUTBI shall be final and binding and shall not be disputed by the Promoter.

4. Incubator Fee: The Promoter/Proposed Company agrees that: _
a. As the consideration for provision of the Incubator Facilities, by the Incubator, the
Promoter/Proposed Company shall issue and allot in favour of the Incubator, securities
constituting 2.5% (Two point Five percent) of its total issued, subscnbed and paid up
equity share capital as on the date of this Agreement in the manger prescribed by the
Incubator. The Promoter/Proposed Company shall enter into an Investment Agreement
with the Incubator for the aforesaid issuance and allotment of SGCLL’I‘[tlEh in favour of the
Incubator. It is agreed that the Incubator may at any time, Wlth prior reasonable

notification to the Promoter, revise the Incubator Fee.

b. The Parties agree that the Incubator Fee payable by the Promoter/Proposed Company shall
be inclusive of all taxes including any withholding or deduction requlred to made by the
Promoter in accordance with applicable law, and that the Promoter shall be liable for
the prompt and due payment of all applicable taxes, duties, II‘IpoStb and levies of any
kind or description with respect to or on account of availing of the, Incubator Facilities.

5. Obligations of the Promoters/Proposed Company:

a. The Promoters shall avail and use the Incubator Facilities for the purpose of its Business
Incubator as approved by Incubator. and not for any other purpose without prior

approval of the Incubator.
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b. The Promoters shall and shall caase thpﬁ' employees, workers, representatlves or staff to
keep the Incubator Facﬂmes ar‘ld the br‘emlses of SMU extended fc;r their usage in good
condition and shall not cause any damage thereto. gj

. The Promoters shall not and shall ensure that none of its e:mployees workers,
representatives or staff shall cause any nuisance or annoyance to other persons,

institutions, companies or units in the Incubator.

d.  The Promoter/Proposed Company shall not and shall ensure that none of its employees,
workers, representatives or staff shall engage in any unlawful actpvmes during its stay
in the Incubator. The Promoters shall and shall cause its ¢mployees workers,
representatives or staff to comply with provisions of the relevant tules regulations and

law applicable to it.

¢. The Promoters shall comply with the terms of the Incubator PoIlcy during its stay in the
Incubator. Amendments or changes, from time to time, in the Incubator Policy shall be
binding on the Promoter/Proposed Company unless Incubator demdes otherwise. The
Promoter/Proposed Company shall be responsible to update itself from time to time on
amendments in the AIC-SMUTBI Policy. Incubator shall not be l?eld liable for lack of
communication and intimation to the Company on specific amendment in the Incubator

Policy.

f. " The Promoter/ Proposed Company shall submit information to lncubétor about all material
changes or development taken place in their companies from time to time such as (but
not limited to) change in name of the company, change in pm)eut or product profile,
change in directors, promoters or shareholders, acquisition of a new office, additional
equity or debt investments. Prior concurrence of the Incubator éhall be obtained for
effecting such changes and the Incubator shall have a right to stlpulale such additional
conditions as Incubator in its absolute discretion deem fit for effpctmg any change as

stated herein above,
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g. The Promoters/Proposed Company-uhﬂgﬁakes and agrees that thJe information to be
submitted by it will be correct and. Irrcubator shall not be responsmble for verifying the
correctness of the information to be submitted by the Promoter. In the event that any
information submitted by the Promoter is found to be 1ncorrect the Incubator will

proceed to take appropriate actions for breach of the provision of th1s Agreement.

h. The Promoter/Proposed Company shall disclose to the Incubator, mformatlon on executive
involvements of their promoters in other companies or Business Incubator entities. The
Promoter/Proposed Company shall also ensure that its promotex“s employees or any
other person connected to the Promoter/Proposed Company or its promoters shall avoid
all conflicting situations and that they shall not use their positions m multiple capacities
to the benefit of the other roles. The Promoter/ Proposed company shall disclose to
Incubator, information or situation of conflict of interests mvolvmg its promoters,

employees or any other person connected to the company or its promoters

i.  The Promoter shall be responsible to comply with all applicable labour legislations in
connection with the workers, employees, representatives and other staff of the
Promoter/Proposed company who avail Incubator Facilities or are otherwise engaged with
the Incubator. It is clarified that the workers, employees, representatweq and other staff
of the Promoter who avail Incubator Facilities or are othcrw1se engaged with the
Incubator shall always be considered as the employees or workers or contract labour of
the Promoter/Proposed Company. The Promoter/Proposed Company acknowledges that
this Agreement is not for the purpose of engaging labour or workmen and, is in nature
of an agreement for provision of avail Incubator Facilities. ;

J- The Promoter undertakes to ensure that none of its employees, wo;‘kers representatives
or staff who avail Incubator Facilities or are otherwise engaged wuh the Incubator, claim
or attempt to make any claims against the Incubator as its employees workers,
representatives or staff or its deemed employee, and in relation l:hereto the Promoter
shall indemnify the Incubator from al] liability, loss, and expense (mc]udmg reasonable

attorneys’ fees) arising out of or resulting from the actions or omxssmns or such claims

\'
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_f, Z from the employees, workers, representatives or staff who avail Ipcubator Facilities or
*‘I ‘::L'*;“".-‘f ‘,‘ are otherwise engaged with the Incubator. 1
':;“. ﬁ;Qr,'l ,‘= Lo : é:
. {; a/
e ®” k. The Promoter shall not utilise the premises of SMU or the Incuba‘tor Facilities for any

unlawful or immoral purpose or for any purpose other than dS spemﬁed under this

Agreement.

I The Promoter shall not and shall ensure that none of its employees workers,

representatives or staff shall contact or approach any employee, Wprker representative,

staff, student, mentor, faculty member, member of govermng body/board of

directors/general body/executive committee (or any other bndy/commlttee with

substantially similar role and authority), advisors or vendor of SMU and/or its affiliated
institutions without express prior written approval of the Incubatoj'.

0. Reporting: The performance of the Promoter shall be subject to the penodlcal assessment

by Incubator. Further, the Promoter shall provide to the Incubator Wlth the following in

respect of the Promoter.

a. Annual reports and audited financial statements within a period of’ 7 days from the date
of'its approval. |

b. The copies of any notices/investigation enquiries opened agamst the Promoter (to the
extent relating to them, their affi liates, or their business or this Agrt:ement), any financial
claims, initiation of litigation, or any claim or threat of claim (mcludmg of infringement
of any third party intellectual property rights) or settlement of any claims or litigations,
exceeding [INR 5,00,000 (Indian Rupees Five Lakh)] in value, wﬁhm 7 (seven) days of
the date of such receipt / settlement along with copies of all supportmg documents
relevant thereto or as may be requested by the Incubator.

¢. Within 7 (seven) days from any request, such other information that is reasonably

requested by the Incubator from time to time. |
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Disclaimer of Warranties and Liability: The Promoter hereby acknowledges and agrees

that:

a. The Promoter has been admitted to the Incubator on the basis of the information
submitted by the Promoter and the Incubator has not mdepefndently verified the
correctness of any such information submitted by the Promoter

b. Incubator provides the Promoter the Incubator Facilities as par‘f of its endeavour to
promote entreprencurship to enable conversion of innovative technologles developed
by the Incubator into commercial ventures by incubating and supporting new
enterprises, However, the Incubator shall not warrant or guqfantee and does not
undertake any responsibility for: Fr

- Success or growth of the Promoter, its products, serches technology or
marketability,
- Ensuring investment (debt or equity) or any financial .fcommitment by any

person into the Promoter. !

- Ensuring quality of the Incubator Facilities provided by the incubator to the

complete satisfaction of the Promoter.
- Ensuring quality of services of the consultants engaged by, the Promote through
AIC-SMUTBI, Incubator or SMU network. The Promoter will have to apply its

(their) judgement before getting in to a relationship with t%?hem.

|

The Incubator makes no representation or warranty and does not provlde any undertaking,
express or implied, other than as expressly set forth in this Agreement The Promoter has
not relied upon, and hereby expressly disclaims reliance upon, any other representations or
warranties (of any kind or nature, express or implied, statutory or otherwise), statements or
information, whether made or supplied by or on behalf of the In%:ubator or otherwise
available to the Promoter and that the Promoters will not have any ﬁght or remedy arising
out of any such other representation. warranty, statement or Otl’il;er information. The
Promoter shall not hold the Incubator, SMU (including its afﬁllated institutions), their
directors, employees, advisors, faculty members or associates ildble for any reason on

account of the above. The Promoter hereby irrevocably wawes any warranty or

representation, express or implied, as to the quality, merchantability, ﬁtness for a particular

thereox

purpose or condition of the Incubator and/ or the Incubator Famlmes or any p

lﬂu
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8. Representations, Warranties and Indemnity:

e —

3 n ,’: \ & The Promoters/Proposed Company represents and warrants to the 4Incubator that:
'f:'."" :-» \ (1) it has the power to enter into and perform this Agreement and has taken all
g ) f f;,z necessary actions to authorise their entry and gerformance of this
. Agreement; ;

(11) the Agreement constitutes a legally binding, valid and enforceable obligation
against it; 5

‘l

L
(iii)  all authorisations required under applicable laws in connectlon with the entry

into, performance, validity and enforceability of, @nd the transactions
contemplated by this Agreement have been obtamed or effected (as
appropriate) and are in full force and effect; !

(iv)  the entry into and the performance by it of and the transactlons contemplated
by this Agreement, do not and will not conflict with aﬁly applicable law, its
constitutional documents or any document which is bu}dmg on it;

(v) there is no injunction, order, decree, award and drbItFaHOI’l litigation or other
proceedings which could prevent it from fulfilling any or all of its obligations
set out in this Agreement: and ;3

(vi)  any and all information and document submitted by it to the Incubator is true,
accurate, complete and not misleading in any manner whdtsoever

b. The Promoters shall indemnify, on an after tax basis, and hold harmless the Incubator,
their directors, employees or associates, advisers, mentors and other affiliates (each an
“Indemnified Person”) from and against all actions, clalms damages, demand,
proceedings, investigations, liabilities or judgments (collectively “clalms ’) and any and

all losses, damage, costs, charges, and expenses (collectively “losses and including all
costs, expenses and fees connected with investigating, preparing o‘r defending any such
claim) of whatever nature and in whatever Jurisdiction, and Wthh relate to, refer to or
arise from: ‘

(1) any omission or gross negligence on the part of the Promoters in relation to
the actions contemplated under this Agreement and its covenants or

obligations in relation thereto:

&7 N\ :
H 1 9 - r
e E — <! Ms. Sanju Kb Gupta
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(i) any inaccuracy in, or any breach of, any representation and warranty or any

: covenants and undertakings provided by the Promoters under this
-\ :
; \'ers 8
wﬁ H" Agreement; and/or !

N P -t/ (iii)  any liabilities/ claims in relation to, on account of or aLﬁlsmg out of any non-
i e 74
"' Y &‘ v

RCTIE compliance by the Promoters of any applicable laws. g[

9. Termination:

a. Notwithstanding anything stated herein above, the Agreement can be terminated prior
to expiry of the Term by either party by giving a written notice of Q?]e month to the other
party. ,‘;

b. The Agreement can be terminated by the Incubator without any pmgior notice upon:

(i) occurrence of any of the events set forth in Clause 3 al{ove'

(i)  commencement of liquidation, winding-up, dlssoLutlon or analogous
proceedings in relation to the Promoters, or the Promoters enters into any
arrangement or composition for the benefit of their credltors generally, save
and except any solvent amalgamation, merger reconstruction or
arrangement; r

(ii1)  appointment of an administrator, liquidator, receiver, ‘trustee custodian or

other similar official to manage the business affairs, busmess or substantial

part of the property of the Promoters: and /or '

(iv)  adjudication by a competent authority that the Pronﬁoters is bankrupt or

insolvent under any of the applicable laws. h

¢. In the event of a breach or default of any provision of this Agreel‘lhent or the Incubator
Policy by the Promoters, the Incubator shall be entitled to termmate the Agreement if
such breach is not remedied by the Promoters within 30 (thirty) days of occurrence of
such breach.

d. Either Party may terminate this Agreement in the event of a d':eclaration of war or
occurrence of insurrection, civil commotion or any other serious or sustained financial,
political or industrial emergency or disturbance af} fecting the majot financial markets of
India, by giving the other Party a 15 (fi ifteen) days” written notlce intimating the other

Party about the existence and details of such force majeure event(s)

12]15
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10.

11.

13.

{f
On termination of the Agreement. the Company shall handover to Incubator vacant and
peaceful possession of the premises and assets belonging to Incubdtdi)r and shall leave the
Incubator as per direction of the Incubator. Any termination of thxs»Agreement shall not

affect a Party's accrued rights and obligations at the date of termmatlpn

!I
il
i
\‘:

Severability: In the event of any provision of this Agreement or the application of any
such provision to any person or set of circumstances is determined to be invalid, unlawful,
void or unenforceable to any extent, the remainder of this Agr@ement will be fully
enforceable, if such invalidation does not affect the other part. Incub@tor and the Promoter
shall endeavour in good faith to negotiate to replace the invalid, Vi)ld or unenforceable

provisions with valid provisions the economic effect of which eomejs as close as possible
|

to that of the invalid, void or unenforceable provisions. ﬁ

F‘
Dispute Resolution: In case of dispute arising in connection W1th this Agreement, the
Parties shall endeavour to settle it through mutual discussions. If the disputes cannot be
settled with mutual discussions, the subject matter of contention shall be referred to the

Director, SMIT whose decision shall be final and binding on both the Parties.

l"

|

- Governing Law and Jurisdiction. The provisions of the agreement shall be governed by

laws of India. The Agreement is subject to the jurisdiction of courts located at Gangtok,
Sikkim, India.

‘

|

Notice: Any written communication to be given under this Agreemeqt shall be sent by one

party to the other party hereto to:
Incubator: '"-
AIC SMU Technology Business Incubation Foundation,

SMIT, Majitar, Rangpo, Sikkim 737136

Eompanv/Promoters/Proposed Company]:

Chimi Ongmu Bhutia i

E
Development Area MW, Jeewan Theeng Marg, Below Forest colony W-VII/24, Gangtok
Municipal Corporation, Gangtok Forest Block, Gangtok, East blkklm, 737101

2k s
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J4 Intellectual Property: Nothing in this Agreement shall:

. \
°f { ,i u"
. _*,;f ' ,i

15. Confidentiality and Public Announcement.

|

e e T ——

e e

(a) operate to transfer or otherwise grant to the Promoter any rlght or interest in the
Incubator’s intellectual property rights; |
i

(b) affect the ownership by the Incubator or its licensors oﬂ intellectual property
rights; "7;
!
(c) The Promoter shall acquire no right, title or interest in or to any intellectual
property rights or any other trademark or service mark owzped by the Incubator.

R

a. The Parties hereby agree that this Agreement and any Confidential Information is

confidential in nature and the Promoter agrees that it shall not cfisclose or publish or
cause the disclosure or publication of, any information in reldtlpn o the Agreement
including its content and the fact of its existence or any Conﬁdentnpl Information to any
persons other than its officers, directors, employees and adwserg on a need to know
basis. For the purposes of this Agreement, "Confidential Infqrmatmn means all
know-how, specifications, trade secrets, intellectual property, recnpes ingredients,
plans, techniques, methods, procedures, product information, ﬁnanmal information,
terms of agreements and disclosure documents, systems, strat!:gles and any other
information or data relating to the Incubator's system, buslness research and
development which may come to the Promoter by any means m connectlon with this
Agreement, including without limitation, information dlsclosed durmg, their stay in
Incubator in any form, whether oral, written or visual (such as mformatlon illustrated by
or derived from an inspection of product, equipment, materials or processes) regardless
of the form in which such information exists ori iginally or is transn‘ptted to the Promoter.
The Confidential Information shall be deemed to include any notea. memoranda or
analyses which the Promoter may prepare to the extent based on the Confidential

Information.

I

i
§

Any announcement by the Promoter in respect of this Agreemei?t or the transactions

contemplated hereunder shall be made with prior written intimation to the Incubator.




e ——

16. Assignment: The Promoter/Proposed Company shall not assign:, transfer, sell, sub-

19.

20.

21.

22,

contract or in any way encumber its ri ghts and/or obligations under thfs Agreement without

the prior written consent of the Incubator. !

- Amendments: Any amendments to this Agreement must be made in fzvriting and signed by

both the Parties.

i

. No Partnership or Agency: This Agreement is undertaken on a Erinciple—to-principle

basis. Nothing in this Agreement shall create, or be deemed to creat:é, a partnership, joint
venture, fiduciary or legal relationship of any kind between the Parti%:s that would impose
liability upon one Party for the acts or failure to act of the other Party or authorise either
Party to act as agent for the other. Save where expressly stated in this Agreement, neither
Party shall have the authority to make representations, act in the narLe or on behalf of or

otherwise bind the other. ,J

j

Remedies. The Parties agree that damages would not be an adequate riémedy for any breach
of any provisions of this Agreement and either Party shall be entitlecif to, in addition to the
damages, remedies of injunction, specific performance and other e%ﬁitable relief for any
threatened or actual breach of the provisions of such Clauses by the jother Party or a third
party and no proof of special damages shall be necessary for the i:énforcement of such

Clauses.

Entire Agreement. This Agreement constitutes the entire unders}anding amongst the
Parties as to the subject matter hereof and supersedes all prior arra?ngements, written or
verbal, and informal understanding between the Parties, _I

!
Survival. Provisions which by their very nature are intended to sur\?ive termination shall
survive the termination of the Agreement including but not limited to “‘?Clause 4 and Clauses

7t022. |
|

Costs. Each Party shall be responsible for its own legal fees and ex@enses as well as any

other costs incurred in connection with the negotiation and preparation of this Agreement.

&\ .
’; ] | Ms. Sanji-Kri. Gupta
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IN WITNESS WHEREOF, the Parties have entered into this Agreement the day and year first

above written, Yangtsola Lama
. Incubation Manager

AIC-SMU Technology Business
.......................................... Incubator

For and on behalf of AIC-SMU TECHNOLOGY BUSINESS INCUBATION FOUNDATION

Name: VMG?SOM

Designation: /\par, ON MANAG R
Date: p2 *03- 203D

/I/\
/ // .
S A, 2y
For and on behalf of Chimi Ongmu Bhutia

i ' Y i
Name: C L‘\A “aal @L-\_P A\ I Z:) {,(,‘d {”‘{ L 4
Designation: DA~ Nk A
Date: % BTG \\Q\,(‘Q,Q‘ Feunpep

Neme = Anue ZiMeq
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DAte: lq/fda/%oo

NAme - Shdae Swegg m

Decgnaipy Pax 1neq
DAE: iﬂ/%aé/%a{s ’

1515




'ONE ﬁUNDRED RUPEES 5 g sara

\“\‘( « A
A 0

N WS =
oy
#—:’/‘W

NON-JUDICIAL

SL.No. B 190560
3

q‘his Service Agreement (“Agreement”) is made on [25/08/2019] by and between:

AIC SMU Technology Business Incubation Foundation, a section 8 company registered

l.mder the Cbmpanies act 2013, and having its registered office at Academic Block 4,

Ennovation Center, MIT Campus, Manipal, Udipi, Karnantaka 576104 (hereinafter referred to

K “Incubator”, which expression shall, unless it be repugnant to the subject or context
e

reof, include its successors and assigns);

\6 Ms. Kri, Gupta

/ \U‘} "\ Oath Commissioner (Rongli)
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And
GLADIOLUS LANGUAGE NECTARL, ;

AT o
Limited Liability Partnership Act 2008 and having its registered office at 302, Pankaj Flats, Harni Road,

X% hy incorporated pursuant to section 12(1) of the

Vadodara, Gujarat- 390006 (hereinafter referred to as the "Company”, which expression shall, unless
it be repugnant to the subject or context thereof, include their successors, heirs, executors,

administrators and permitted assigns).

The Incubator and the Company are hereinafter collectively referred to as the “Parties” and

individually as “Party”.
WHEREAS:

1. Incubator aims at promoting entrepreneurship by converting innovative technologies in
various branches of science and engineering developed by the Incubator into commercial

ventures.

2. To accomplish its goal as stated in Recital 1 above, Incubator runs and manages a
Technology Business Incubator (“AIC-SMUTBI”) in the premises allocated by “SIKKIM
MANIPAL UNIVERSITY” (“SMU”) to facilitate incubation of new enterprises with
innovative technologies by admitting them in the Incubator and providing them

infrastructure, physical, technical and networking supports and services.

3. The Company is desirous of incorporating a company (“GLADIOLUS LANGUAGE
NECTAR LLP”) to be admitted and engaged in the AIC-SMUTBI to avail the Incubator

Facilities.

4. The Company has/have approached the Incubator with a request for availing the Incubator
Facilities, and that the Incubator has agreed for the use of Incubator Facilities by the
Company in the manner and on the terms and conditions as set forth under this Agreement
and in accordance with the policies and procedures of the Incubator (“AIC-SMUTBI
Policy”).

3 L

b\O\ Ms. Sanju Ry, Gupta
Oath Commissioner (Rengli)
High Court of Sikkim
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The Company are now desirous of EE ingliliadssign in the Incubator to avail the Incubator
Facilities in the manner and on the\teﬁqs ! ariditions as set forth under this Agreement
and in accordance with the Incubator p.ohcy, and agreed to incorporate the Proposed
Company within a period of three months from the date of approval by Incubator for an

admission in the Incubator.

Incubator has agreed to admit the Company to the Incubator and extend them the Incubator

Facilities on the following terms and conditions:

NOW IT IS AGREED BY AND BETWEEN THE PARTIES HERETO AS FOLLOWS:

_ Term: Incubator hereby grants an admission to the Company in the AIC-SMUTI with effect

from [01/09/2019], for a maximum period of 3 (three) years from the date of admission
(“Term”), unless such Term is mutually extended by the parties in writing on such terms
and conditions as may be mutually agreed by the Parties. However, the Incubator shall
have right to terminate his Agreement prior to expiry of the Term in accordance with the

provisions of Clause 9,

The Company hereby undertake that they shall incorporate the Proposed Company within
a period of 3(three) months from the date of approval of their admission in the Incubator.
On incorporation, this Agreement shall be novated by the Company in favour of the

Proposed Company.
Incubator Facilities: On admission of the in the Incubator, Incubator will extend the
following physical and infrastructural supports for carrying out its (their) Business

Incubator activities during its (their) stay in the AIC-SMUTBL

A. Physical Infrastructure:

- Developed office space approximately measuring (120) Sq.ft. with furniture,
handset and air-conditioning to occupy and use Business Incubator activities,

- Internet Connectivity

Ms. Sanju-Ky
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Notwithstanding anything contained in this Agreement, the Incubator shall have

absolute right and ownership of the office space provided to locate the Company

03:,\]\3. Common Infrastructure:
(@A

# Incubator will provide following facilities to the which will be shared by all entities

¢ located in the Incubator:

- Server

- Laser Printer

- Photocopier

- Scanner

- Teleconferencing facilities

- Meeting/Conference room with projection equipment
- Incubator Library facilitics

- Pantry facilities
The ownership of all assets and facilities (including any intellectual property rights
associated therewith) so provided as a part of Incubator supports and services shall

remain with Incubator.

C. In addition to the physical and common infrastructural support, Incubator may, at

its sole discretion, provide the following support to the Company:

(i) Network of Mentors and Experts:

Incubator will facilitate liaison with mentors, professionals and experts n
technology, legal, financial and related matters on such terms and conditions as

may be stipulated by them.

(ii) Event and Meetings:

Incubator will organise events 0 facilitate the entities located in the [ncubator in
networking and to showcase their technologies. Incubator will also facilitate
meetings with visitors of SMU and its constituent institutions such as alumni,

R~ % a g .
g M 0\.\ venture capitalists, industry professionals.

< . \7
\
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(iii) Information Pool:

2 Incubator will maintain access to information and knowledge pool generally useful
R .
@ ‘\for new enterprises.

S \0‘\\\ D. Incubator will also facilitate access to departmental laboratories of SMU
R [~

institutions by the Company for their product development purposes with approval

of the concerned department and as per existing policy of SMU for consultancy/

sponsored projects.

The support and services described hereinabove shall be hereinafter collectively

referred to as “Incubator Facilities”.

E. The Company shall ensure that not more than 20 (twenty) workers, employees.
representatives and other staff of the Proposed Company will avail Incubator

Facilities or otherwise be engaged with the Incubator at any point in time.

3. Stay in the Incubator: The Company/Proposed Company can continue to stay in the

Incubator till occurrence of any of the following events:

- Completion of the Term, unless the Term is extended by Incubator.

- Investment (primary or secondary) from a financial investor (including Angel
Investor or Venture Capital fund or any other investment funds) to the tune of Rs.
2 crores (Rupees two crores) or more.

- Acquisition, arrangement, merger, demerger, amalgamation or reorganisation of the
Proposed Company resulting into change in business of the Company, its product or
Business Incubator plans.

- Initial public offering by the company.

- Change in control, management or constitution without prior written consent of

Incubator.
.‘-. 4 7 %NV/NM \‘\\
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N

\i&\i}m ny other reasons for which Incubator may find it necessary for an incubatee

frj‘c‘?ompany (0 leave the Incubator with one month’s notice in writing to the Company.

%~ Incubator's decision in connection with the exit of the Company from the AIC-SMUTBI

shall be final and binding and shall not be disputed by the Company.

4. Incubator Fee: The Company agrees that:
a. As the consideration for provision of the Incubator Facilities, by the Incubator, the
Company shall issue and allot in favour of the Incubator, securities constituting 2.5%
(Two point Five percent) of its total issued, subscribed and paid up equity share capital
as on the date of this Agreement in the manner prescribed by the Incubator. The
Company shall enter into an Investment Agreement with the Incubator for the aforesaid
issuance and allotment of securities in favour of the Incubator. It is agreed that the
Incubator may at any time, with prior reasonable notification to the, revise the Incubator

Fee.

b. The Parties agree that the Incubator Fee payable by the Company shall be inclusive of
all taxes including any withholding or deduction required to made by the in accordance
with applicable law, and that the Company shall be liable for the prompt and due
payment of all applicable taxes, duties, imposts and levies of any kind or description

with respect to or on account of availing of the Incubator Facilities.
5. Obligations of the Company:

a. The Company shall avail and use the Incubator Facilities for the purpose of its Business
Incubator as approved by Incubator. and not for any other purpose without prior

approval of the Incubator.

b. The Company shall and shall cause their employees, workers, representatives or staff to
keep the Incubator Facilities and the premises of SMU extended for their usage in good

condition and shall not cause any damage thereto.

B
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AR ’“C:\c The Company shall not and shall ensure that none of its employees, workers,

.!.ré.(:_',:/_____'\' uj._;l’:._ ;
(__-f":\ £ : 'i&frepresentatives or staff shall cause any nuisance Or annoyance to other persons,
o -4 S ; ..
.. r;?u;lstltutlons, companies Or units in the Incubator.
32
J,,,‘\

d. The Company shall not and shall ensure that none of its employees, workers,
representatives or staff shall engage in any unlawful activities during its stay in the
Incubator. The Company shall and shall cause its employees, workers, representatives
or staff to comply with provisions of the relevant rules, regulations and law applicable

to it.

e. The Company shall comply with the terms of the Incubator Policy during its stay in the
Incubator. Amendments or changes, from time to time. in the Incubator Policy shall be
binding on the Company unless Incubator decides otherwise. The Company shall be
responsible to update itself from time to time on amendments in the AIC-SMUTBI
Policy. Incubator shall not be held liable for lack of communication and intimation to

the Company on specific amendment in the Incubator Policy.

f. The Company shall submit information to Incubator about all material changes or
development taken place in their companies from time to time such as (but not limited
t0) change in name of the company, change in project or product profile, change in
directors, Company or shareholders, acquisition of a new office, additional equity or
debt investments. Prior concurrence of the Incubator shall be obtained for effecting such
changes and the Incubator shall have a right to stipulate such additional conditions as
Incubator in its absolute discretion deem fit for effecting any change as stated herein

above.

g. The Company undertakes and agrees that the information to be submitted by it will be
correct and Incubator shall not be responsible for verifying the correctness of the
information to be submitted by the Company. In the event that any information submitted
by the Company is found to be incorrect, the Incubator will proceed to take appropriate

actions for breach of the provision of this Agreement.

. %
Ms. Sanj Kri. Gupta \})\D\
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h. The /Proposed Company shall disclose to the Incubator, information on executive

/ o S GO involvements of their Company in other companies or Business Incubator entities. The
e COgy,

;

QN Company shall also ensure that its Company, employees or any other person connected
(.

rr‘ to the Company or its Company shall avoid all conflicting situations and that they shall

not use their positions in multiple capacities to the benefit of the other roles. The
e Company shall disclose to Incubator, information or situation of conflict of interests
| involving its Company, employees or any other person connected to the company or its

Company.

i. The Company shall be responsible to comply with all applicable labour legislations in
connection with the workers, employees, representatives and other staff of the Company
who avail Incubator Facilities or are otherwise engaged with the Incubator. It is clarified
that the workers, employees, representatives and other staff of the Company who avail
Incubator Facilities or are otherwise engaged with the Incubator shall always be
considered as the employees or workers or contract labour of the Company. The
Company acknowledges that this Agreement is not for the purpose of engaging labour

or workmen, and, is in nature of an agreement for provision of avail Incubator Facilities.

j.  The Company undertakes to ensure that none of its employees, workers, representatives
or staff who avail Incubator Facilities or are otherwise engaged with the Incubator, claim
or attempt to make any claims against the Incubator as its employees, workers,
representatives or staff or its deemed employee, and in relation thereto the Company
shall indemnify the Incubator from all liability, loss, and expense (including reasonable
attorneys’ fees) arising out of or resulting from the actions or omissions or such claims
from the employees, workers, representatives or staff who avail Incubator Facilities or

are otherwise engaged with the Incubator.

k. The Company shall not utilise the premises of SMU or the Incubator Facilities for any

unlawful or immoral purpose or for any purpose other than as specified under this

Agreement.
SMEP \
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I. The Company shall not and shall ensure that none of its employees, workers,

representatives or staff shall contact or approach any employee, worker, representative,

5 staff, student, mentor, faculty member, member of governing body/board of
"";'ﬁ%‘directors/general body/executive committee (or any other body/committee with
A ;

# substantially similar role and authority), advisors or vendor of SMU and/or its affiliated

/

institutions without express prior written approval of the Incubator.

6. Reporting: The performance of the Company shall be subject to the periodical assessment
by Incubator. Further, the Company shall provide to the Incubator with the following in

respect of the Company.

a. Annual reports and audited financial statements within a period of 7 days from the date
of its approval.

b. The copies of any notices/investigation enquiries opened against the Company (to the
extent relating to them, their affiliates, or their business or this Agreement), any financial
claims, initiation of litigation, or any claim or threat of claim (including of infringement
of any third party intellectual property rights) or settlement of any claims or litigations,
exceeding [INR 5,00,000 (Indian Rupees Five Lakh)] in value, within 7 (seven) days of
the date of such receipt / settlement along with copies of all supporting documents
relevant thereto or as may be requested by the Incubator.

c. Within 7 (seven) days from any request, such other information that is reasonably

requested by the Incubator from time to time.

7. Disclaimer of Warranties and Liability: The Company hereby acknowledges and agrees
that:

a. The Company has been admitted to the Incubator on the basis of the information
submitted by the Company and the Incubator has not independently verified the
correctness of any such information submitted by the Company.

b. Incubator provides the Company the Incubator Facilities as part of its endeavour to
promote entrepreneurship to enable conversion of innovative technologies developed

by the Incubator into commercial ventures by incubating and supporting new
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enterprises, However, the Incubator shall not warrant or guarantee and does not
undertake any responsibility for:
- Success or growth of the Company, its products, services, technology or
marketability.
- Ensuring investment (debt or equity) or any financial commitment by any
person into the Company.

- Ensuring quality of the Incubator Facilities provided by the incubator to the

complete satisfaction of the Company.
- Ensuring quality of services of the consultants engaged by the Promote through
AIC-SMUTBI, Incubator or SMU network. The Company will have to apply

its (their) judgement before getting in to a relationship with them.

The Incubator makes no representation or warranty and does not provide any undertaking,
express or implied, other than as expressly set forth in this Agreement. The Company has
not relied upon, and hereby expressly disclaims reliance upon, any other representations or
warranties (of any kind or nature, express or implied, statutory or otherwise), statements or
information, whether made or supplied by or on behalf of the Incubator or otherwise
available to the Company and that the Company will not have any right or remedy arising
out of any such other representation, warranty, statement or other information. The
Company shall not hold the Incubator, SMU (including its affiliated institutions), their
directors, employees, advisors, faculty members or associates liable for any reason on
account of the above. The Company hereby irrevocably waives any warranty or
representation, express or implied, as to the quality, merchantability, fitness for a particular

purpose or condition of the Incubator and/ or the Incubator Facilities or any part thereof.

8. Representations, Warranties and Indemnity:
a. The Company represents and warrants to the Incubator that:
(1) it has the power to enter into and perform this Agreement and has taken all
necessary actions to authorise their entry and performance of this

Agreement;
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(ii) the Agreement constitutes a legally binding, valid and enforceable obligation
against it;

all authorisations required under applicable laws in connection with the entry
into, performance, validity and enforceability of, and the transactions
contemplated by this Agreement have been obtained or effected (as

appropriate) and are in full force and effect;

the entry into and the performance by it of and the transactions contemplated

by this Agreement, do not and will not conflict with any applicable law, its

constitutional documents or any document which is binding on it;

(v) there is no injunction, order, decree, award and arbitration, litigation or other
proceedings which could prevent it from fulfilling any or all of its obligations
set out in this Agreement; and

(vi)  any and all information and document submitted by it to the Incubator is true,
accurate, complete and not misleading in any manner whatsoever.

b. The Company shall indemnify, on an after tax basis, and hold harmless the Incubator,
their directors, employees or associates, advisers, mentors and other affiliates (each an
“Indemnified Person™) from and against all actions, claims, damages, demand,
proceedings, investigations, liabilities or judgments (collectively “claims”) and any and
all losses, damage, costs, charges, and expenses (collectively “losses” and including all
costs, expenses and fees connected with investigating, preparing or defending any such
claim) of whatever nature and in whatever jurisdiction, and which relate to, refer to or
arise from:

(1) any omission or gross negligence on the part of the Company in relation to
the actions contemplated under this Agreement and its covenants or
obligations in relation thereto;

(i)  any inaccuracy in, or any breach of, any representation and warranty or any
covenants and undertakings provided by the Company under this
Agreement; and/or

(iii)  any liabilities/ claims in relation to, on account of or arising out of any non-

compliance by the Company of any applicable laws.

9. Termination:

-
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a. Notwithstanding anything stated herein above, the Agreement can be terminated prior
to expiry of the Term by either party by giving a written notice of one month to the other
party.

b. The Agreement can be terminated by the Incubator without any prior notice upon:

(1) occurrence of any of the events set forth in Clause 3 above;

(1) commencement of liquidation, winding-up, dissolution or analogous

proceedings in relation to the Company, or the Company enters into any

arrangement or composition for the benefit of their creditors generally, save

and except any solvent amalgamation, merger, reconstruction or
arrangement,

(ii1)  appointment of an administrator, liquidator, receiver, trustee, custodian or
other similar official to manage the business affairs, business or substantial
part of the property of the s; and /or

(iv)  adjudication by a competent authority that the Company is bankrupt or
insolvent under any of the applicable laws.

c. Inthe event of a breach or default of any provision of this Agreement or the Incubator
Policy by the Company, the Incubator shall be entitled to terminate the Agreement if
such breach is not remedied by the Company within 30 (thirty) days of occurrence of
such breach.

d. Either Party may terminate this Agreement in the event of a declaration of war or
occurrence of insurrection, civil commotion or any other serious or sustained financial,
political or industrial emergency or disturbance affecting the major financial markets of
India, by giving the other Party a 15 (fifteen) days’ written notice intimating the other

Party about the existence and details of such force majeure event(s).

On termination of the Agreement, the Company shall handover to Incubator vacant and
peaceful possession of the premises and assets belonging to Incubator and shall leave the
Incubator as per direction of the Incubator. Any termination of this Agreement shall not

affect a Party's accrued rights and obligations at the date of termination.

10. Severability: In the event of any provision of this Agreement or the application of any

M such provision to any person or set of circumstances is determined to be invalid, unlawful,
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void or unenforceable to any extent, the remainder of this Agreement will be fully

enforceable, if such invalidation does not affect the other part. Incubator and the Company

;0? shall endeavour in good faith to negotiate to replace the invalid, void or unenforceable
(:‘ \‘gmwsmns with valid provisions the economic effect of which comes as close as possible
Ay s
"‘,.:i to that of the invalid, void or unenforceable provisions.

Nl
L et
P 11. Dispute Resolution: In case of dispute arising in connection with this Agreement, the

Parties shall endeavour to settle it through mutual discussions. If the disputes cannot be
settled with mutual discussions, the subject matter of contention shall be referred to the

Director, SMIT whose decision shall be final and binding on both the Parties.

12. Governing Law and Jurisdiction. The provisions of the agreement shall be governed by
laws of India. The Agreement is subject to the jurisdiction of courts located at Gangtok,

Sikkim, India.

13. Notice: Any written communication to be given under this Agreement shall be sent by one
party to the other party hereto to:
Incubator:
AIC SMU Technology Business Incubation Foundation.
SMIT, Majitar, Rangpo, Sikkim 737136

[Company/Promoters/Proposed Company]|:
GLADIOLUS LANGUAGE NECTAR LLP
302, Pankaj Flats, Harni Road, Vadodara, Gujarat- 390006

14. Intellectual Property: Nothing in this Agreement shall:

(a) operate to transfer or otherwise grant to the Company any right or interest in
the Incubator’s intellectual property rights;

(b) affect the ownership by the Incubator or its licensors of intellectual property
rights;

(c) The Company shall acquire no right, title or interest in or to any intellectual
property rights or any other trademark or service mark owned by the Incubator.

Ms. Sa ri. Gupta
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15. Confidentiality and Public Announcement.
a. The Parties hereby agree that this Agreement and any Confidential Information is
confidential in nature and the Company agrees that it shall not disclose or publish or
cause the disclosure or publication of, any information in relation to the Agreement
including its content and the fact of its existence or any Confidential Information to any
persons other than its officers, directors, employees and advisers, on a need to know
basis. For the purposes of this Agreement, "Confidential Information" means all
know-how, specifications, trade secrets, intellectual property, recipes, ingredients,
plans, techniques, methods, procedures, product information, financial information,
terms of agreements and disclosure documents, systems, strategies and any other
information or data relating to the Incubator's system, business, research and
development which may come to the Company by any means in connection with this
Agreement, including without limitation, information disclosed during their stay in
Incubator in any form, whether oral, written or visual (such as information illustrated by

or derived from an inspection of product, equipment, materials or processes), regardless

of the form in which such information exists originally or is transmitted to the Company.
The Confidential Information shall be deemed to include any notes, memoranda or
analyses which the Company may prepare to the extent based on the Confidential

Information.

b. Any announcement by the Promoter in respect of this Agreement or the transactions

contemplated hereunder shall be made with prior written intimation to the Incubator.

16. Assignment: The Company shall not assign, transfer, sell, sub-contract or in any way

encumber its rights and/or obligations under this Agreement without the prior written

consent of the Incubator.

17. Amendments: Any amendments to this Agreement must be made in writing and signed by

both the Parties.

G 4,5 ;

/& u\' : ‘

;-‘“It o 1& .

s SIKKIM o Ms. Sanj “Gupta \D\\\D\
‘ g Oath Commissioper (Rongli) (\}a ‘

High Court of Sikiim
Wicke Motification s iy

T i
3OS, 1/iang



18.
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19,

20.

21.

2.

No Partnership or Agency: This Agreement is undertaken on a principle-to-principle
basis. Nothing in this Agreement shall create, or be deemed to create, a partnership, joint
"‘venture fiduciary or legal relationship of any kind between the Parties that would i impose
fhzbﬂlty upon one Party for the acts or failure to act of the other Party or authorise either
Y

rty to act as agent for the other. Save where expressly stated in this Agreement, neither

S Party shall have the authority to make representations, act in the name or on behalf of or

otherwise bind the other.

Remedies. The Parties agree that damages would not be an adequate remedy for any breach
of any provisions of this Agreement and either Party shall be entitled to, in addition to the
damages, remedies of injunction, specific performance and other equitable relief for any
threatened or actual breach of the provisions of such Clauses by the other Party or a third
party and no proof of special damages shall be necessary for the enforcement of such

Clauses.

Entire Agreement. This Agreement constitutes the entire understanding amongst the
Parties as to the subject matter hereof and supersedes all prior arrangements, written or

verbal, and informal understanding between the Parties.

Survival. Provisions which by their very nature are intended to survive termination shall

survive the termination of the Agreement including but not limited to Clause 4 and Clauses
11022,

Costs. Each Party shall be responsible for its own legal fees and expenses as well as any

other costs incurred in connection with the negotiation and preparation of this Agreement.
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IN WITNESS WHEREOF, the Partids

first above written.

Yangtsola Lama
Incubation Manager
AIC-SMU Technology Business
.................................................. Incubator
For and on behalf of AIC SMU TECHNOLOGY BUSINESS INCUBATION
FOUNDATION

-

Name: L//C}Néffom LAMA 4 S M é"a

e y

Designation: N/ CURATI OV M/qf\/;‘}ﬁf/( < 5‘
7

Date: 26 09019

For and on behalf of GLADIOLUS LANGUAGE NECTAR LLP

Name: A)‘LJA,J \/Cws ey

Designation: )] g o _ Jf A

Date: )¢ 0‘?7 (]
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&“his Service Agreement (“Agreement”) is made on [04/01/2020] by and between:

g\IC SMU Technology Business Incubation Foundation, a section 8 company registered
Ender the Companies act 2013, and having its registered office at Academic Block 4,
Innovation Center, MIT Campus, Manipal, Udipi, Karnantaka 576104 (hereinafter referred to

“Incubator”, which expression shall, unless it be repugnant to the subject or context

tereof, include its successors and assigns);

:
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And
Mr. Karan Singh, $/0.Govind Prasad Singh, holding Aadhar number 9716 1672 5564, tesiding at
Development Area MW, JT Marg, Near Sangam Bhawan. Gangtok Municipal Corporation, Gangtok
Forest Block. Gangtok, East. Sikkim (hercinafter referred to as the “Promoters”, which expression
shall, unless it be repugnant to the subject or context thereof, include their successors, heirs,

executors, administrators and permitted assigns).

The Incubator and the Promoterare hereinafter collectively referred to as the “Parties” and

individually as “Party™.
WHEREAS:

I. Incubator aims at promoting entrepreneurship by converting innovative'technologies in
various branches of science and engineering developed by the Incubator into commercial

ventures.

2. To accomplish its goal as stated in Recital 1 above, Incubator runs and manages a
Technology Business Incubator ("AIC-SMUTBI") in the premises allocated by
“SIKKIM MANIPAL UNIVERSITY” (“SMU”) to facilitate incubation of new
enterprises with innovative technologies by admitting them in the Incubator and

providing them infrastructure, physical, technical and networking supports and services.

3. The Promoter is desirous of incorporating a company (“HEALBRIDGE PVT. LTD.")to be

admitted and engaged in the AIC-SMUTBI to avail the Incubator Facilities.

4, The Promoter has/have approached the Incubator with a request for availing the Incubator
Facilities, and that the Incubator has agreed for the use of Incubator Facilities by the
Promoter in the manner and on the terms and conditions as set forth under this Agreement

and in accordance with the policies and procedures of the Tncubatgy/(“AiC-
SMUTBIPolicy™). 0 /

-,
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5. The Promoter are now desirous of getting admission in the Incubator to avail the

Incubator Facilities in the manner and on the terms and conditions as set forth under this
Agreement and in accordance with the Incubator policy. and agreed to incorporate the
Proposed Company within a period of three months from the date of approval by

Incubator for an admission in the Incubator.

6. Incubator has agreed to admit the Promoterto the Incubator and extend them the Incubator

Facilities on the following terms and conditions:
NOW IT IS AGREED BY AND BETWEEN THE PARTIES HERETO AS FOLLOWS:

[, Term: Incubator hereby grants an admission to thePromoterin the AIC-SMUTIwith effect
from [13/01/2020). for a maximum period of 3 (three) years from the date of admission
(“Term”), unless such Term is mutually extended by the parties in writinlg on such terms

and conditions as may be mutually agreed by the Parties. However, the Incubator shall

have right to terminate his Agreement prior to expiry of the Term in accordance with the

provisions of Clause 9.

The Promoters hereby undertake that they shall incorporate the Proposed Company
within a period of 3(three) months from thedate of approval of their admission in the
Incubator. On incorporation, this Agreement shall be novated by the Promoters in favour

of the Proposed Company.

2. Incubator Facilities: On admission of the Promoter in the Incubator, Incubator will
extend the following physical and infrastructural supports for carrying out its (their)

Business Incubator activities during its (their) stay in the AIC-SMUTBI:

A. Physical Infrastructure:

- Developed office space approximately measuring (120) Sq.ft. with furniture,
;)'

handset and air-conditioning to occupy and use Business Incubator activifies as

per availability,

- Internet Connectivity

Oath Commissicaer {Rongli)
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45

Notwithstanding anything contained in this Agreement. the Incubator shall have
absolute right and ownership of the office spacc provided to locate the

Promoter/Proposed Company.

B. Common Infrastructure:

Incubator will provide following facilities to the Promoterwhich will be shared by all
entities located in the Incubator:

- Server

- Laser Printer

- Photocopier

- Scanner

- Teleconferencing facilities

- Meeting/Conference room with projection equipment .

- Incubator Library facilities

- Pantry facilities
The ownership of all assets and facilities (including any intellectual property rights
associated therewith) so provided as a part of Incubator supports and services shall

remain with Incubator.

C. In addition to the physical and common infrastructural support, Incubator may, at

its sole discretion, provide the following support tothe Promoter:

(i) Network of Mentors and Experts: ]

Incubator will facilitate liaison with mentors, professionals and experts in
technology. legal, financial and related matters on such terms and conditions as

may be stipulated by them.

(ii) Event and Meetings:
Incubator will organise events to facilitate the entities located in the Incubator in

acilitat

networking and to showcase their technologies. Incubator will al:

Ms. Sanind WG Supta
Oath Commissioner (Rongh)
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meetings with visitors ol AT Nnd its constituent institutions such as alumni,

venture capitalists. industry professionals.

(iii) Information Pool:

¥

Incubator will maintain access to information and knowledge pool generally

useful for new enterprises.

D. Incubator will also facilitate access to departmental laboratories of SMU
institutions by the Promotersfor their product development purposes with approval
of the concerned department and as per existing policy of SMU for consultancy/

sponsored projects.

The support and services described hereinabove shall be hereinafter collectively

referred to as “Incubator Facilities™.

. The Promoter shall ensure that not more than 20 (twenty) workers, employees,
representatives and other staff of the Proposed Company will avail Incubator

Facilities or otherwise be engaged with the Incubator at any point in time.

e

3. Stay in the Incubator:The Promoter/Proposed Companycan continue to stay in the

Incubator till occurrence of any of the following events:

- Completion of the Term, unless the Term is extended by Incubator.

. Investment (primary or secondary) from a financial investor (including Angel
Investor or Venture Capital fund or any ather investment funds) to the tune of Rs.
2 crores (Rupees two crores) or more.

- Acquisition, arrangement, merger, demerger, amalgamation or reorganisation of
the Proposed Companyresulting into change in business of the Company, its
product or Business Incubator plans.

- Initial public offering by the company. /-

- Change in control. management or constitution without prior wri

Ms. Sanj! Rl Gupta
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Incubator.

- Any other reasons for which Incubator may find it necessary for an incubatee
company to leave the Incubator with one month’s notice in writing to the

Company.

Incubator's decision in connection with the exit of the Promoter/Proposed Companyfrom the

AIC-SMUTBI shall be final and binding and shall not be disputed by the Promoter.

4. Incubator Fee: The Promoter/Proposed Companyagrees that:

4. As the consideration for provision of the Incubator Facilities, by the Incubator. the
promoter shall issue and allot in favour of the Incubator, securities constituting
5%(Five percent) of its total issued, subscribed and paid up equity share capital as on
the date of this Agreement in the manner prescribed by the Incubator.The
Promoter/Proposed Company shall enter into an Investment Agreement with the
Incubator for the aforesaid issuance and allotment of securities in favour of
thelneubator. It is agreed that the Incubator may at any time, with prior reasonable

notification to the Promoter, revise the Incubator Fee.

b. The Parties agree that the Incubator Fee payable by the Promoter/Proposed
Companyshall be inclusive of all taxes including any withholding or deduction required
to made by the Promoter in accordance with applicable law, and that the Promoter
shall be liable for the prompt and due payment of all applicable taxes, duties, imposts
and levies of any kind or description with respect to or on account of availing of the

[ncubator Facilities.
5. Obligations of the Promoters/Proposed Company:
4 The Promoters shall avail and use the Incubator Facilities for the purpose of its

Business Incubator as approved by Incubator, and not for any other purpose without

prior approval of the Incubator.

6 :
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b. The Promotersshall and sl%i}tE;:@t se their employees, workers. representatives or stalT to
keep the Incubator Facilities and the premises of SMU extended for their usage in

good condition and shall not cause any damage thereto.

¢, The Promotersshall not and shall ensure that none of its employees, workers,
representatives or staff shall cause any nuisance or annoyance to other persons.

v

institutions, companies or units in the Incubator.

d. The Promoter/Proposed Companyshall not and shall ensure that none of its employees.
workers, representatives or staff shall engage in any unlawful activities during its stay
in the Incubator. The Promoters shall and shall cause its employees, workers,
representatives or staff to comply with provisions of the relevant rules, regulations and

law applicable to it.

e. The Promoters shall comply with the terms of the Incubator Policy during its stay in the
Incubator. Amendments or changes, from time to time, in the IncubatorPolicy shall be
binding on the Promoter/Proposed Companyunless incubator decides otherwise. The
Promoter/Proposed Companyshall be responsible to update itself from time to time on
amendments in the AIC-SMUTBI Policy. Incubator shall not be held liable for lack of
communication and intimation to the Company on specific amendment in the

Incubator Policy.

£ The Promoter/ Proposed Companyshall submit information to Incubator about all
material changes or development taken place in their companies from time to time
such as (but not limited to) change in name of the company, change in project or
product profile, change in directors, promoters or shareholders, acquisition of a new
office, additional equity or debt investments. Prior concurrence of the Incubator shall
be obtained for effecting such changes and the Incubator shall have a right to stipulate
such additional conditions as Incubator in its absolute discretion deem fit for effecting

any change as stated herein above.

Ms. Sanju K. Gupta
Oath Commissioner (Rengii}
High Court of Sikkim
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g. The Promoters/Proposed Ccnﬁmﬁ;ﬂmdé‘r"c%kes and agrees that the information to be
submitted by it will be correct and Incubator shall not be responsible for verifying the
correctness of the information to be submitted by the Promoter. In the event that any
information submitted by the Promoteris found to be incorrect, the incubator will

proceed to take appropriate actions for breach of the provision of this Agreement.

h. The Promoter/Proposed Companyshall disclose to the Incubator, information on
executive involvements of their promoters in other companies or Business Incubator
entities. The Promoter/Proposed Company shall also ensure that its promoters,
emplovees or any other person connected to the Promoter/Proposed Companyor its
promoters shall avoid all conflicting situations and that they shall not use their
positions in multiple capacities to the benefit of the other roles. The Promoter/
Proposed company shall disclose to Incubator, information or situation of conflict of
interests involving its promoters, employees or any other person connected to the

company or its promoters.

i The Promotershall be responsible to comply with all applicable labour legislations in
connection with the workers, employees, representatives and other staff of the
Promoter/Proposed company who avail Incubator Facilities or are otherwise engaged
with the Incubator. It is clarified that the workers, employees, representatives and
other staff of the Promoterwho avail Incubator Facilities or are otherwise engaged with
the Incubator shall always be considered as the employees or workers or contract
labour ofthe Promoter/Proposed Company. The Promoter/Proposed Company
acknowledges that this Agreement is not for the purpose of engaging labour or

workmen, and. is in nature of an agreement for provision of avail Incubator Facilities.

j. The Promoterundertakes to ensure that none of its employees, workers, representatives

or staff who avail Incubator Facilities or are otherwise engaged with the Incubator.
claim or attempt to make any claims against the Incubator as its employees, workers.

representatives or staff or its deemed employee, and in relation thereto the Promoter /
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such claims from the employeesT workers, representatives or sta ff who avail Incubator

Facilities or are otherwise engaged with the Incubator.

k. The Promotershall not utilise the premises of SMU or the Incubator Facilities for any
unlawful or immoral purpose or for any purpose other than as specified under this

Agreement.

I The Promoter shall not and shall ensure that none of its employees, workers,
representatives or staff shall contact or approach any em;.';!oyem worker.
representative. staff, student, mentor, faculty member, member of governing
body/board  of  directors/general body/executive committee (or any other
body/committee with substantially similar role and authority), advisors or vendor of
SMU and/or its affiliated institutions without express prior written approval of the

Incubator.

6. Reporting: The performance of the Promoter shall be subject to the periodical assessment
by Incubator. Further, the Promoter shall provide to the Incubator with the following in
respect of the Promoter.

a. Annual reports and audited financial statements within a period of 7 days from the
date of its approval.

b. The copies of any notices/investigation enquiries opened against the Promoter (to the
extent relating to them, their affiliates, or their business or this Agreement), any
financial claims, initiation of litigation, or any claim or threat of claim (including of
infringement of any third party intellectual property rights) or settlement of any claims
or litigations, exceeding [INR 5,00.000 (Indian Rupees Five Lakh)] in value, within 7
(seven) days of the date of such receipt / settlement along with copies of all supporting
documents relevant thereto or as may be requested by the Incubator.

¢, Within 7 (seven) days from any request, such other information that is-f@asonably
requested by the Incubator from time to time. /-,//ﬁ'\; /

i
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7. Disclaimer of Warranties H!'ldiah
that:

4. The Promoter has been admitted to the Incubatoron the basis of the information
submitted by the Promoterand the Incubator has not independently verified the
correciness of any such information submitted by the Promoter.

b. Incubator provides the Promoterthe Incubator Facilities as part of its endeavour to
promote entrepreneurship to enable conversion of innovative technologies developed
by the Incubator into commercial ventures by incubating and supporting new
enterprises, However, the Incubator shall not warrant or guarantee and does not
undertake any responsibility for:

- Success or growth of the Promoter, its produets, services, technology or
marketability.

- Ensuring investment (debt or equity) or any financial commitment by any
person into the Promoter,

- Ensuring quality of the Incubator Facilities provided by the incubator to the
complete satisfaction of the Promoter.

- Ensuring quality of services of the consultants engaged by the Promote
through AIC-SMUTBI, Incubator or SMU network. The Promoter will have
to apply its (their) judgement before getting in to a relationship with them.

The Incubator makes no representation or warranty and does not provide any

undertaking, express or implied. other than as expressly set forth in this Agreement. The

Promoter has not relied upon, and hereby expressly disclaims reliance upon, any other

representations or warranties (of any kind or nature. express or implied, statutory or

otherwise), statements or information, whether made or supplied by or on behalf of the

Incubator or otherwise available to the Promoter and that the Promoters will not have any

right or remedy arising out of any such other representation, warranty, statement or other

information. The Promoter shall not hold the Incubator, SMU (including its affiliated

institutions). their directors, employees, advisors, faculty members or associates liable for
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for a particular purpose o condition of the Incubator and/ or the Incubator Facilities or

any part thereof.

¢  Representations, Warranties and Indemnity:

a. The Promoters/ Proposed Companyrepresents and warrants to the Incubator that:

(1) it has the power to enter into and perform this Agreement and has taken all
necessary actions 10 authorise their entry and performance of this
Agreement;

(i) the Agreement constitutes a legally binding, valid and enforceable
obligation against it

Gii)  all authorisations required under applicable laws ‘n connection with the
entry into, performance, yalidity and enforceability of, and the transactions
contemplated by this Agreement have been obtained or effected (as
appropriate) and are in full force and effect:

(iv) the entry into and the performance by it of and the transactions
contemplated by this Agreement, do not and will not conflict with any
applicable law, its constitutional documents OF any document which is
binding on it;

(v)  there is no injunction, order, decree, award and arbitration, litigation or
other proceedings which could prevent it from fulfilling any or all of its
obligations set out in this Agreement; and

(vi) any and all information and document submitted by it to the Incubator 18
true. accurate, complete and not misleading in any manner whatsoever.

b, The Promotersshall indemnify, on an after tax basis, and hold harmless the Incubator.
their directors. employees or associates, advisers, mentors and other affiliates (each an
“Indemnified Person”) from and against all actions, claims, damages, demand,
proceedings, investigations. liabilities or judgments (collectively “claims™) and any
and all losses, damage, costs, charges, and expenses (collectively “Josses™ and

including all costs, expenses and fees connected with investigating, preparing or

defending any such claim) of whatever natwre and in whatever jurisdiction¢and whic
relate to. refer to or arise from: = )
1| \
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(1) any 0mission or gross negligence on the part of the Promoters in relation to
the actions contemplated under this Agreement and its covenants or
obligations in relation thereto;

{1 any inaccuracy in, or any breach of, any representation and warranty or any
covenants and undertakings provided by the Promoters under this
Agreement: and/or

(i) any liabilities/ claims in relation to, on account of or arising out of any non-

compliance by the Promoters of any applicable laws.

9. Termination:

a.

b.

C.

Notwithstanding anything stated herein above. the Agreement can be terminated prior
to expiry of the Term by either party by giving a written notice of one month to the
other party.

The Agreement can be terminated by the Incubator without any prior notice upon:

(i) occurrence of any of the events set forth in Clause 3 above;

(i)  commencement of liquidation, winding-up, dissolution or analogous
proceedings in relation to the Promoters, or the Promoters enters into any
arrangement or composition for the benefit of their creditors generally, save
and except any solvent amalgamation, merger, reconstruction or
arrangement;

(iiiy  appointment of an administrator. liquidator, receiver, trustee, custodian or
other similar official to manage the business affairs, business or substantial
part of the property of the Promoters; and /or ;

(iv)  adjudication by a competent authority that the Promoters is bankrupt or
insolvent under any of the applicable laws.

In the event of a breach or default of any provision of this Agreement or the Incubator
Policy by the Promoters, the Incubator shall be entitled to terminate the Agreement if
such breach is not remedied by the Promoters within 30 (thirty) days of occurrence of
such breach.

Either Party may terminate this Agreement in the event of a declaration of war or

occurrence of insurrection, civil commotion or any other serious or sustained financipl,

political or industrial emergency or disturbance affecting the major fina

Ms. Sanju Kt Gupta
* Oath Commissioner (Rongli)

High Court of Sikkim
Vide Notification No. 28HCS/ 2180 1®
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of India. by giving the othei™P&Ty a 15 (fitteen) days™ written notice intimating the

other Party about the existence and details of such force majeure event(s).

On termination of the Agreement, the Company shall handover to Incubator vacant and
peaceful possession of the premises and assets belonging to Incubator and shall leave the
Incubator as per direction of the Incubator.Any termination of this Agreement shall not

affect a Party's accrued rights and obligations at the date of termination.

10. Severability: In the event of any provision of this Agreement or the application of any
such provision to any person or set of circumstances is determined to be invalid,
unlawful, void or unenforceable to any extent, the remainder of this Agreement will be
fully enforceable, if such invalidation does not affect the other part, Incubator and the
Promoter shall endeavour in good faith to negotiate to replace the tnvalid, void or
unenforceable provisions with valid provisions the economic effect of which comes as

close as possible to that of the invalid, void or unenforceable provisions.

|1. Dispute Resolution: In case of dispute arising in connection with this Agreement, the
Parties shall endeavour to settle it through mutual discussions. If the disputes cannot be
settled with mutual discussions, the subject matter of contention shall be referred to the

Director, SMIT whose decision shall be final and binding on both the Parties.

12. Governing Law and Jurisdiction. The provisions of the agreement shall be governed by
laws of India. The Agreement is subject to the jurisdiction of courts located at Gangtok,
Sikkim, India.

13. Notice: Any written communication to be given under this Agreement shall be sent by
one party to the other party hereto to:
Incubator:
AIC SMU Technology Business Incubation Foundation. Vi
SMIT, Majitar, Rangpo, Sikkim 737136

[Company/Promoters/Proposed Company]: /
13{1 & [
SM g
(& » :
~(SIKKIM|™ b
e g
! / s, Sa
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Mr. Karan Singh A

_F}_r o pis

Development Area MW, JT Marg, Near Sangam Bhawan, Gangtok Municipal
Corporation, Gangtok Forest Block, Gangtok, East, Sikkim 737101

14. Intellectual Property: Nothing in this Agreement shall:

() operate to transfer or otherwise grant to the Promoter any right or interest in
the Incubator’s intellectual property rights;

(b) affect the ownership by the Incubator or its licensors of intellectual property
rights;

(c)  The Promotershall acquire no right. title or interest in or to any intellectual
property rights or any other trademark or service mark owned by the
Incubator.

15. Confidentiality and Public Announcement.

a. The Parties hereby agree that this Agreement and any Confidential Information is
confidential in nature and the Promoter agrees that it shall not disclose or publish or
cause the disclosure or publication of, any information in relation to the Agreement
including its content and the fact of its existence or any Confidential Information to
any persons other than its officers. directors. employees and advisers, on a need to
know basis. For the purposes of this Agreement. "Confidential Information” means
all know-how, specifications, trade secrets, intellectual property, recipes, ingredients,
plans, techniques. methods, procedures, product information, financial information,
terms of agreements and disclosure documents, systems, strategies and any other
information or data relating to the Incubator's system, busincss, research and
development which may come to the Promoter by any means in connﬁection with this
Agreement, including without limitation, information disclosed during their stay in
Incubator in any form, whether oral, written or visual (such as information illustrated
by or derived from an inspection of product, equipment, materials or processes).
regardless of the form in which such information exists originally or is transmitted to

the Promoter. The Confidential Information shall be deemed to include any/ m@, /

memoranda or analyses which the Promoter may prepare to the extent based on

Confidential Information.

14 & M \
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b. Anv announcement bythe Promoter in respect of this Agreement or the transactions

contemplated hereunder shall be made with prior written intimation to the Incubator.

Y

. Assignment: The Promoter/Proposed Company shall not assign, transfer, sell, sub-

contract or in any way encumber its rights and/or obligations under this Agreement

without the prior written consent of the Incubator.

_ Amendments: Any amendments to this Agreement must be made in writing and signed

by both the Parties.

_No Partnership or Agency: This Agreement is undertaken on a principle-to-principle

basis. Nothing in this Agreement shall create, or be deemed to create, a partnership, joint
venture, fiduciary or legal relationship of any kind between the Parties that would impose
liability upon one Party for the acts or failure to act of the other Party or,authorise either
Party to act as agent for the other. Save where expressly stated in this Agreement, neither
Party shall have the authority to make representations, act in the name or on behalf of or

otherwise bind the other.

Remedies. The Parties agree that damages would not be an adequate remedy for any
breach of any provisions of this Agreement and either Party shall be entitled to. in
addition to the damages. remedies of injunction, specific performance and other equitable
relief for any threatened or actual breach of the provisions of such Clauses by the other
Party or a third party and no proof of special damages shall be necessary for the
enforcement of such Clauses.

1

. Entire Agreement. This Agreement constitutes the entire understanding amongst the

Parties as to the subject matter hereof and supersedes all prior arrangements, written or

verbal, and informal understanding between the Parties.

s, Sa

i. Gupta
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21. Survival, Provisions which by {hei‘r‘-\{_'g;
survive the termination of the Agreement including but not limited to Clause 4 and

Clauses 7 to 22.

22. Costs. Each Party shall be responsible for its own legal fees and expenses as well as any
1
other costs incurred in connection with the negotiation and preparation of this

Agreement.

164 5
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IN WITNESS WHEREOF, the Parties have entered into this Agreement the day and year first

above written. i i
Incubation Manager
AIC-SMU Technology Business
Incubator

For and on behalf of AIC-SMU TECHNOLOGY BUSINESS INCUBATION FOUNDATION

Name: YANALTSOLA LAMA
Designation: /81 T/en.  MAV AL EE.

Date: |3, 6/-R00

For and on behalf of Mr. Karan Singh
Name: Kaawn Gn

Designation: (o _Founda L%\\LN ED )

15115

Ms. Sa i. Gupta

- b ; ‘-

Oath Commissioner (Rongli
High Court of Sikkim

Vide Hotifiction No. 2MCORAINIA0IE
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This Service Agreement (“Agreement”) is made on [26/06/2020] by and between:

z
AIC SMU Technology Business Incubation Foundation, a section 8 company registered

§ under the Companies act 2013, and having its registered office at Academic Block 4,
Innovation Center, MIT Campus, Manipal, Udipi, Karnataka 576104 (hereinafter referred to
as “Incubator”, which expression shall, unless it be repugnant to the subject or context thereof,

E include its successors and assigns);

§

]

§

§

E 1]16



And

CUSTKART MERCHANDISE PRIVATE LIMITED, a company within the meaning of the
Companies Act, 2013 and having its registered office at S/0 Lt A Mishra, Pupunki, Chas Rural,
Ranchi, Ranchi, Jharkhand, India, 827013 (herein after referred to as the “Company™, which
expression shall unless it be repugnant to the subject or context thereof include its successors and
permitted assigns)

The Incubator and the [Company/Promoters] are hereinafter collectively referred to as the “Parties”

and individually as “Party”.

WHEREAS:

L.

Incubator aims at promoting entreprencurship by converting innovative technologies in various

branches of science and engineering developed by the Incubator into commercial ventures.

To accomplish its goal as stated in Recital 1 above, Incubator runs and manages a Technology
Business Incubator (“TBI") in the premises allocated by “SIKKIM MANIPAL UNIVERSITY”
("SMU?) to facilitate incubation of new enterprises with innovative technologies by admitting them
in the TBI and providing them infrastructure, physical, technical and networking supports and

services.

The Company “CUSTKART MERCHANDISE PRIVATE LIMITED" is desirous to be

admitted and engaged in the TBI to avail the Incubator Facilities (as defined hereinafier).

The [Company/Promoters] has/have approached the Incubator with a request for availing the
Incubator Facilities, and that the Incubator has agreed for the use of Incubator Facilities by the
[company] in the manner and on the terms and conditions as set forth under this Agreement and in

accordance with the policies and procedures of the TBI (“TBI Policy™).

The Company is now desirous of getting admission in the TBI to avail the Incubator Facilities in
the manner and on the terms and conditions as set forth under this Agreement and in accordance

with the policies and procedures of the TBI (“TBI Policy™).

2' 16



OR
The Promoters are now desirous of getting admission in the TBI to avail the Incubator Facilities in
the manner and on the terms and conditions as set forth under this Agreement and in accordance
with the TBI Policy, and agreed to incorporate the Proposed Company within a period of three

months from the date of approval by Incubator for an admission in the TBI.

6. Incubator has agreed to admit the [Company/Promoters] to the TBI and extend them the Incubator

Facilities on the following terms and conditions:

NOW IT IS AGREED BY AND BETWEEN THE PARTIES HERETO AS FOLLOWS: -

1. Term. Incubator hereby grants an admission to the Company/Promoters in the TBI with effect from

[26/06/2020], for a maximum period of 3 (three) years from the date of admission (“Term”).
2. Incubator Facilities. On admission of the Company/the Promoters in the TBI, Incubator will
extend the following physical and infrastructural supports for carrying out its (their) Business

Incubator activities during its (their) stay in the TBI:

A. Physical Infrastructure:

- Developed office space approximately admeasuring 120 Sq.ft. with furniture and
airconditioning machines to occupy and use for Business Incubator activities and Internet

Connectivity.
Notwithstanding anything contained in this Agreement, the Incubator shall have absolute right
and ownership of the office space provided to locate the Company/Promoters/Proposed

Company.

B. Common Infrastructure:

Incubator will provide following facilities to the Company (Promoters), which will be shared
by all entities located in the TBI:

- Server

- Laser Printer

- Photocopier

3|16
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- Scanner

- Teleconferencing facilities
- Meeting/Conference room with projection equipment

- Incubator Library facilities

- Pantry facilities

The ownership of all assets and facilities (including any intellectual property rights associated

therewith) so provided as a part of Incubator supports and services shall remain with Incubator.

C. In addition to the physical and common infrastructural support, Incubator may, at its sole

discretion, provide the following support to the [Company/Promoters]:

(i) Network of Mentors and Experts:

Incubator will facilitate liaison with mentors, professionals and experts in technology,
legal, financial and related matters on such terms and conditions as may be stipulated by

them.

(ii) Event and Meetings:

Incubator will organise events to facilitate the entities located in the TBI in networking and
to showcase their technologies. Incubator will also facilitate meetings with visitors of SMU

and its constituent institutions such as alumni, venture capitalists, industry professionals.

(1ii) Information Pool:

Incubator will maintain access to information and knowledge pool generally useful for new

enterprises.

D. Incubator will also facilitate access to departmental laboratories of SMU institutions by the
Company (Promoters) for their product development purposes with approval of the
concerned department and as per existing policy of SMU for consultancy/ sponsored

projects.

The support and services described hereinabove shall be hereinafter collectively referred to as

“Incubator Facilities”.



3.

4.

a.

E. The Company/Promoters/Proposed Company shall ensure that not more than 20 (twenty)
workers, employees, representatives and other staff of the [Company/Promoters/Proposed
Company] will avail Incubator Facilities or otherwise be engaged with the Incubator at any

point in time.

Stay in the TBI. The [Company/Promoters/Proposed Company] can continue to stay in the TBI

till occurrence of any of the following events:

- Completion of the Term, unless the Term is extended by Incubator.

- Investment (primary or secondary) from a financial investor (including Angel Investor or
Venture Capital fund or any other investment funds) to the tune of Rs. 2 crores (Rupees
two crores) or more.

- Acquisition, arrangement, merger, demerger, amalgamation or reorganisation of the
Company/Promoters/Proposed Company resulting into change in business of the
Company, its product or Business Incubator plans.

- Initial public offering by the company.

- Change in control, management or constitution without prior written consent of Incubator.

- Any other reasons for which Incubator may find it necessary for an incubatee company to

leave the TBI with one month’s notice in writing to the Company.

Incubator's decision in connection with the exit of the Company/Promoter/Proposed Company from
the TBI shall be final and binding and shall not be disputed by the Company/Promoter/Proposed
Company.,

Incubator Fee. The [Company/Promoters] agrees that:

As the consideration for provision of the Incubator Facilities by the Incubator, the
[Company/Promoter] shall issue and allot in favour of the Incubator, securities constituting 5%
(Five percent) of its total issued, subscribed and paid up equity share capital as on the date of
this Agreement in the manner prescribed by the Incubator. The [Company/Promoters/Proposed
Company] shall enter into an Investment Agreement with the Incubator for the aforesaid
issuance and allotment of securities in favour of the Incubator. It is agreed that the Incubator
may at any tfme, with prior reasonable notification to the [Company/Promoters/Proposed

Company], revise the Incubator Fee.
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The Parties agree that the Incubator Fee payable by the [Company/Promoters/Proposed
Company] shall be inclusive of all taxes including any withholding or deduction required to
made by [Company/Promoters/Proposed Company] in accordance with applicable law, and that
the [Company/Promoters/Proposed Company] shall be liable for the prompt and due payment
of all applicable taxes, dutics, imposts and levies of any kind or description with respect to or

on account of availing of the Incubator Facilities.

5. Obligations of the [Company/Promoters/Proposed Company].

The [Company/Promoters/Proposed Company] shall avail and use the Incubator Facilities for
the purpose of its Business Incubator as approved by Incubator, and not for any other purpose

without prior approval of the Incubator.

The [Company/Promoters/Proposed Company] shall and shall cause their employees, workers,
representatives or staff to keep the Incubator Facilities and the premises of SMU extended for

their usage in good condition and shall not cause any damage thereto.

The [Company/Promoters/Proposed Company] shall not and shall ensure that none of its
employees, workers, representatives or staff shall cause any nuisance or annoyance to other

persons, institutions, companies or units in the TBL

The [Company/Promoters/Proposed Company] shall not and shall ensure that none of its
employees, workers, representatives or staff shall engage in any unlawful activities during its
stay in the TBI. The [Company/Promoters/Proposed Company] shall and shall cause its
employees, workers, representatives or staff to comply with provisions of the relevant rules,

regulations and law applicable to it.

The [Company/Promoters/Proposed Company] shall comply with the terms of the TBI Policy
during its stay in the TBI. Amendments or changes, from time to time, in the TBI Policy shall
be binding on the [Company/Promoters/Proposed Company] unless Incubator decides

otherwise. The [Company/Promoters/Proposed Company] shall be responsible to update itself
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from time to time on amendments in the TBI Policy. Incubator shall not be held liable for lack

of communication and intimation to the Company on specific amendment in the TBI Policy.

The [Company/Promoters/Proposed Company] shall submit information to Incubator about all
material changes or development taken place in their companies from time to time such as (but
not limited to) change in name of the company, change in project or product profile, change in
directors, promoters or sharcholders, acquisition of a new office, additional equity or debt
investments. Prior concurrence of the Incubator shall be obtained for effecting such changes and
the Incubator shall have a right to stipulate such additional conditions as Incubator in its absolute

discretion deem fit for effecting any change as stated herein above.

The [Company/Promoters/Proposed Company] undertakes and agrees that the information to be
submitted by it will be correct and Incubator shall not be responsible for verifying the
correctness of the information to be submitted by the [Company/Promoters/Proposed
Company]. In the event that any information submitted by the [Company/Promoters/Proposed
Company] is found to be incorrect, the Incubator will proceed to take appropriate actions for

breach of the provision of this Agreement.

The [Company/Promoters/Proposed Company] shall disclose to the Incubator, information on
executive involvements of their promoters in other companies or Business Incubator entities.
The [Company/Promoters/Proposed Company] shall also ensure that its promoters, employees
or any other person connected to the Company/Promoters/Proposed Company] or its promoters
shall avoid all conflicting situations and that they shall not use their positions in multiple
capacities to the benefit of the other roles. The [Company/Promoters/Proposed Company] shall
disclose to Incubator, information or situation of conflict of interests involving its promoters,

employees or any other person connected to the company or its promoters.

The [Company/Promoters/Proposed Company] shall be responsible to comply with all
applicable labour legislations in connection with the workers, employees, representatives and
other staff of the [Company/Promoters/Proposed Company] who avail Incubator Facilities or
arc otherwise engaged with the Incubator. It is clarified that the workers, employees,
representatives and other staff of the [Company/Promoters/Proposed Company] who avail
Incubator Facilities or are otherwise engaged with the Incubator shall always be considered as

the employees or workers or contract labour of the [Company/Promoters/Proposed Company].



The [Company/Promoters/Proposed Company] acknowledges that this Agreement is not for the
purpose of engaging labour or workmen, and, is in nature of an agreement for provision of avail

Incubator Facilities.

The [Company/Promoters/Proposed Company| undertakes to ensure that none of its employees,
workers, representatives or staff who avail Incubator Facilities or are otherwise engaged with
the Incubator, claim or attempt to make any claims against the Incubator as its employees,
workers, representatives or staff or its deemed employee, and in relation thereto the
[Company/Promoters/Proposed Company] shall indemnify the Incubator from all liability, loss,
and expense (including reasonable attorneys’ fees) arising out of or resulting from the actions
or omissions or such claims from the employees, workers, representatives or staff who avail

Incubator Facilities or are otherwise engaged with the Incubator.

The [Company/Promoters/Proposed Company] shall not utilise the premises of SMU or the
Incubator Facilities any unlawful or immoral purpose or for any purpose other than as specified

under this Agreement.

The [Company/Promoters/Proposed Company] shall not and shall ensure that none of its
employees, workers, representatives or staff shall contact or approach any employee, worker,
representative, staff, student, mentor, faculty member, member of governing body/board of
directors/general body/executive committee (or any other body/committee with substantially
similar role and authority), advisors or vendor of SMU and/or its affiliated institutions without

express prior written approval of the Incubator.

6. Reporting. The performance of the [Company/Promoters/Proposed Company] shall be subject to

816

the periodical assessment by Incubator. Further, the [Company/Promoters/Proposed Company]

shall provide to the Incubator with the following in respect of the [Company/Promoters/Proposed

Company]:

a.

Annual reports and audited financial statements within a period of 7 days from the date of its
approval.

The copies of any  notices/investigation  enquiries opened against the
[Company/Promoters/Proposed Company]| (to the extent relating to them, their affiliates, or their

business or this Agreement), any financial claims, initiation of litigation, or any claim or threat



of claim (including of infringement of any third party intellectual property rights) or settlement
of any claims or litigations, exceeding [INR 5,00,000 (Indian Rupees Five Lakh)] in value,
within 7 (seven) days of the date of such receipt / settlement along with copies of all supporting
documents relevant thereto or as may be requested by the Incubator.

¢. Within 7 (seven) days from any request, such other information that is reasonably requested by

the Incubator from time to time,

7. Disclaimer of Warranties and Liability. The [Company/Promoters/Proposed Company] hereby
acknowledges and agrees that:

a. The [Company/Promoters/Proposed Company] has been admitted to the TBI on the basis of the
information submitted by the [Company/Promoters/Proposed Company] and the Incubator has
not independently verified the correctness of any such information submitted by the
[Company/Promoters/Proposed Company].

b. Incubator provides to the [Company/Promoters/Proposed Company] the Incubator Facilities as
part of its endeavour to promote entrepreneurship to enable conversion of innovative
technologies developed by the Incubator into commercial ventures by incubating and supporting
new enterprises, However, the Incubator shall not warrant or guarantee and does not undertake
any responsibility for:

- Success or growth of the [Company/Promoters/Proposed Company], its products,
services, technology or marketability.

- Ensuring investment (debt or equity) or any financial commitment by any person into
the [Company/Promoters/Proposed Company].

- Ensuring quality of the Incubator Facilities provided by the TBI to the complete
satisfaction of the [Company/Promoters/ Proposed Company).

- Ensuring quality of services of the consultants engaged by the [Company/Promoter/
Proposed Company] through TBI, Incubator or SMU network. The
[Company/Promoters/ Proposed Company] will have to apply its (their) judgement

before getting in to a relationship with them,

The Incubator makes no representation or warranty and does not provide any undertaking, express
or implied, other than as expressly set forth in this Agreement. The [Company/Promoter/Proposed
Company| has not relied upon, and hereby expressly disclaims reliance upon, any other
representations or warranties (of any kind or nature, express or implied, statutory or otherwise),

statements or information, whether made or supplied by or on behalf of the Incubator or otherwise
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available to the [Company/Promoter/Proposed Company] and that [Company/Promoter/Proposed
Company] will not have any right or remedy arising out of any such other representation, warranty,
statement or other information. The [Company/Promoter/Proposed Company] shall not hold TBI,
Incubator, SMU (including its affiliated institutions), their directors, employees, advisors, faculty

members or associates liable for any reason on account of the above. The
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[Company/Promoters/Proposed Company] hereby irrevocably waives any warranty or

representation, express or implied, as to the quality, merchantability, fitness for a particular purpose

or condition of the TBI and/or the Incubator Facilities or any part thereof.

8. Representations, Warranties and Indemnity.

a.

11 | 16

The [Company/Promoters/Proposed Company] represents and warrants to the Incubator that: (i)

it has the power to enter into and perform this Agreement and has taken all necessary actions to

authorise their entry and performance of this Agreement;

(if)

(iii)

(iv)

(v)

(vi)

the Agreement constitutes a legally binding, valid and enforceable obligation
against it;

all authorisations required under applicable laws in connection with the entry into,
performance, validity and enforceability of, and the transactions contemplated by
this Agreement have been obtained or effected (as appropriate) and are in full force
and effect;

the entry into and the performance by it of and the transactions contemplated by this
Agreement, do not and will not conflict with any applicable law, its constitutional
documents or any document which is binding on it;

there is no injunction, order, decree, award and arbitration, litigation or other
proceedings which could prevent it from fulfilling any or all of its obligations set
out in this Agreement; and

any and all information and document submitted by it to the Incubator is true,

accurate, complete and not misleading in any manner whatsoever.

The [Company/Promoters/Proposed Company]| shall indemnify, on an after tax basis, and hold

harmless the Incubator, their directors, employees or associates, advisers, mentors and other

affiliates (each an “Indemnified Person”) from and against all actions, claims, damages,

demand, proceedings, investigations, liabilities or judgments (collectively “claims’™) and any

and all losses, damage, costs, charges, and expenses (collectively “losses” and including all

costs, expenses and fees connected with investigating, preparing or defending any such claim)

of whatever nature and in whatever jurisdiction, and which relate to, refer to or arise from:

(1)

(ii)

any omission or gross negligence on the part of the [Company/Promoters/Proposed
Company] in relation to the actions contemplated under this Agreement and its
covenants or obligations in relation thereto;

any inaccuracy in, or any breach of, any representation and warranty or any

covenants and undertakings provided by the [Company/Promoters/Proposed



9. Termination.

a.

(111)

Company] under this Agreement; and/or
any liabilities/ claims in relation to, on account of or arising out of any

noncompliance by the [Company/Promoters/Proposed Company] of any applicable

laws.

Notwithstanding anything stated herein above, the Agreement can be terminated prior to expiry

of the Term by either party by giving a written notice of one month to the other party.

b. The Agreement can be terminated by the Incubator without any prior notice upon:

(i)
(i1)

(1ii)

(iv)

occurrence of any of the events set forth in Clause 3 above;

commencement of liquidation, winding-up, dissolution or analogous proceedings in
relation to [Company/Promoters/Proposed Company|, or
[Company/Promoters/Proposed Company] enters into any arrangement or
composition for the benefit of their creditors generally, save and except any solvent
amalgamation, merger, reconstruction or arrangement;

appointment of an administrator, liquidator, receiver, trustee, custodian or other
similar official to manage the business affairs, business or substantial part of the
property of [Company/Promoters/Proposed Company]; and /or

adjudication by a competent authority that [Company/Promoters/Proposed

Company] is bankrupt or insolvent under any of the applicable laws.

In the event of a breach or default of any provision of this Agreement or the TBI Policy by the

[Company/Promoters/Proposed Company], the Incubator shall be entitled to terminate the

Agreement if such breach is not remedied by the [Company/Promoters/Proposed Company]

within 30 (thirty) days of occurrence of such breach.

Either Party may terminate this Agreement in the event of a declaration of war or occurrence of

insurrection, civil commotion or any other serious or sustained financial, political or industrial

emergency or disturbance affecting the major financial markets of India, by giving the other

Party a 15 (fifteen) days’ written notice intimating the other Party about the existence and details

of such force majeure event(s).

On termination of the Agreement, the Company shall handover to Incubator vacant and peaceful

possession of the premises and assets belonging to Incubator and shall leave the TBI as per direction

of the Incubator. Any termination of this Agreement shall not affect a Party's accrued rights and

obligations at the date of termination.
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10.

11.

12:

13.

14.

Severability. In the event of any provision of this Agreement or the application of any such
provision to any person or set of circumstances is determined to be invalid, unlawful, void or
unenforceable to any extent, the remainder of this Agreement will be fully enforceable, if such
invalidation does not affect the other part. Incubator and the [Company/Promoters/Proposed
Company] shall endeavour in good faith to negotiate to replace the invalid, void or unenforceable
provisions with valid provisions the economic effect of which comes as close as possible to that of

the invalid, void or unenforceable provisions.

Dispute Resolution. In casc of dispute arising in connection with this Agreement, the Parties shall
endeavour to settle it through mutual discussions. If the disputes cannot be settled with mutual
discussions, the subject matter of contention shall be referred to the Director, SMIT whose decision

shall be final and binding on both the Parties.

Governing Law and Jurisdiction. The provisions of the agreement shall be governed by laws of

India. The Agreement is subject to the jurisdiction of courts located at Gangtok, Sikkim, India.

Notice. Any written communication to be given under this Agreement shall be sent by one party to
the other party hereto to:

Incubator:

AIC SMU Technology Business Incubation Foundation.

SMIT, Majitar, Rangpo, Sikkim 737136

[Company/Promoters/Proposed Company]:
CUSTKART MERCHANDISE PRIVATE LIMITED
S/o Lt A Mishra, Pupunki, Chas Rural, Ranchi, Ranchi, Jharkhand, India, 827013

Intellectual Property. Nothing in this Agreement shall:

(a) operate to transfer or otherwise grant to the [Company/Promoters/Proposed Company]
any right or interest in the Incubator’s intellectual property rights;

(b) affect the ownership by the Incubator or its licensors of intellectual property rights;

(c) the [Company/Promoters/Proposed Company] shall acquire no right, title or interest in
or to any intellectual property rights or any other trademark or service mark owned by
the Incubator.
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15. Confidentiality and Public Announcement.

a. The Partics hereby agree that this Agreement and any Confidential Information is confidential
in nature and the [Company/Promoters/Proposed Company] agrees that it shall not disclose or
publish or cause the disclosure or publication of, any information in relation to the Agreement
including its content and the fact of its existence or any Confidential Information to any persons
other than its officers, directors, employees and advisers, on a need to know basis. For the
purposes of this Agreement, "Confidential Information" means all know-how, specifications,
trade secrets, intellectual property, recipes, ingredients, plans, techniques, methods, procedures,
product information, financial information, terms of agreements and disclosure documents,
systems, strategies and any other information or data relating to the Incubator's system, business,
research and development which may come to the [Company/Promoters/Proposed Company]
by any means in connection with this Agreement, including without limitation, information
disclosed during their stay in the TBI, in any form, whether oral, written or visual (such as
information illustrated by or derived from an inspection of product, equipment, materials or
processes), regardless of the form in which such information exists originally or is transmitted
to the [Company/Promoters/Proposed Company]. The Confidential Information shall be
deemed to include any notes, memoranda or analyses which the [Company/Promoters/Proposed

Company] may prepare to the extent based on the Confidential Information.

b. Any announcement by the [Company/Promoters/Proposed Company] in respect of this
Agreement or the transactions contemplated hereunder shall be made with prior written

intimation to the Incubator.

16. Assignment. The [Company/Promoters/Proposed Company] shall not assign, transfer, sell,
subcontract or in any way encumber its rights and/or obligations under this Agreement without the

prior written consent of the Incubator.

17. Amendments. Any amendments to this Agreement must be made in writing and signed by both

the Parties.

18. No Partnership or Agency. This Agreement is undertaken on a principle-to-principle basis.
Nothing in this Agreement shall create, or be deemed to create, a partnership, joint venture,
fiduciary or legal relationship of any kind between the Parties that would impose liability upon one

Party for the acts or failure to act of the other Party or authorise either Party to act as agent for the

14| 16



19,

20.

21.

22,

other. Save where expressly stated in this Agreement, neither Party shall have the authority to make

representations, act in the name or on behalf of or otherwise bind the other.

Remedies. The Parties agree that damages would not be an adequate remedy for any breach of any
provisions of this Agreement and either Party shall be entitled to, in addition to the damages,
remedies of injunction, specific performance and other equitable relief for any threatened or actual
breach of the provisions of such Clauses by the other Party or a third party and no proof of special

damages shall be necessary for the enforcement of such Clauses.

Entire Agreement. This Agreement constitutes the entire understanding amongst the Parties as to
the subject matter hereof and supersedes all prior arrangements, written or verbal, and informal

understanding between the Partics.

Survival. Provisions which by their very nature are intended to survive termination shall survive

the termination of the Agreement including but not limited to Clause 4 and Clauses 7 to 22.

Costs. Each Party shall be responsible for its own legal fees and expenses as well as any other costs

incurred in connection with the negotiation and preparation of this Agreement.
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IN WITNESS WHEREOF, the Partics have entered into this Agreement the day and year first above

written,
SM
~ & 9
[ “.‘ :}/\r\ 3 < E}
1\ C [1[':? 0
\(0‘1 0 *

For and on behalf of AIC SMU TECHNOLOGY BUSINESS INCUBATION FOUNDATION

Name: YANGDOLA £AMA
Designation: Date: INCUBATION M ANALER
OATE : ©9- 07-2030

For and on behalf of CUSTKART MERCHANDISE PRIVATE LIMITED

Name:
Designation:

CUSTKART MERCHAKDISE PRIVATE LIMITED

Ly s H

— ——e e

DIRECTOR

Date: 01/07/2020
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GOVERNMENT OF INDIA
MINISTRY OF CORPORATE AFFAIRS

Central Registration Centre
Certificate of Incorporation

[Pursuant to sub-section (2) of section 7 of the Companies Act, 2013 (18 of 2013) and rule 18 of the Companies
(Incorporation) Rules, 2014]

I hereby certify that FOLIYOO TECHNOLOGIES PRIVATE LIMITED is incorporated on this Twenty fifth day of
April Two thousand eighteen under the Companies Act, 2013 (18 of 2013) and that the company is limited by shares

The Corporate Identity Number of the company is U930900R2018PTC028760.

The Permanent Account Number (PAN) of the company is AADCF3823G
T?‘Tax Deduction and Collection Account Number (TAN) of the company is BBNF00283D*

Given under my hand at Manesar this Twenty fifth day of April Two thousand eighteen .

DS MINISTRY OF ~
ORPORATE AFFAIRS 27 i

Digital Signature Certific

ALOK TAND(

Deputy Registrar Of Compan

For and on behalf of the Jurisdictional Registrar of Compan
Registrar of Compan

Central Registration Cen

Disclaimer: This certificate only evidences incorporation of the company on the basis of documents and declaratic
of the applicant(s). This certificate is neither a license nor permission to conduct business or solicit deposits or fur
from public. Permission of sector regulator is necessary wherever required. Registration status and other details of -
cog:any can be verified on www.mca.gov.in

Mailing Address as per record available in Registrar of Companies office:

FOLIYOO TECHNOLOGIES PRIVATE LIMITED
2ND FLOOR,, BIDYADHARPUR, BALUGAON, Khordha, Orissa, India,
752030

* as issued by the Income Tax Department
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This Service Agreement (“Agreement”) is made on [17/08/2020] by and between:

:
i
i
b
b
! AIC SMU Technology Business Incubation Foundation, a section 8 company registered
i under the Companies act 2013, and having its registered office at Academic Block 4,
I Innovation Center, MIT Campus, Manipal, Udipi, Karnatzka 576104 (hereinafter referred to
l as “Incubator”, which expression shall, unless it be repugnant to the subject or context

thereof, include its successors and assigns);

o 5 Mu)f"’i‘;“”

1]15

i . MS' .r Gllpta
Oath CommiSsioner (Rongli)

I High Court of Sikkim
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And ®
FOLIYOO TECHNOLOGIES PEIVATE LIMITED, a company within the meaning of
the Companies Act, 2013 and having its registered office at 2" Floor ,Bidyadharpur,
Balugaon, Khordha, Odisha -752030 (herein after referred to as the “Company”, which
expression shall unless it be repugnant to the subject or context thereof include its successors
and permitted assigns)

The Incubator and the [Company/ Promoter's] are hereinafter collectively referred to as the

“Parties” and individually as “Party”.
WHEREAS:

1. Incubator aims at promoting entrepreneurship by converting innovative technologies in
various branches of science and enginecring developed by the Incubator into commercial

ventures.

2. To accomplish its goal as stated in Recital 1 above, Incubator runs and manages a
Technology Business Incubator (“TBI”) in the premiscs allocated by “SIKKIM
MANIPAL UNIVERSITY” (“SMU”) to facilitate incubation of new enterprises with
innovative technologies by admitting them in the TBI and providing them infrastructure,

physical, technical and networking supports and services.

3. The Company “FOLIYOO TECHNOLOGIES PRIVATE LIMITED” is desirous to be

admitted and engaged in the TBI to avail the Incubator Facilities (as defined hereinafier).

4. The [Company/Promoters] has/have approached the Incubator with a request for availing
the Incubator Facilities, and that the Incubator has agreed for the use of Incubator Facilities

by the [company] in the manner and on the terms and conditions as set forth under this

Agreement and in accordance with the policies and procedures of the TBI (“TBI Policy”).

5. The Company is now desirous of getting admission in the TBI to avail the Incubator
Facilities in the manner and on the terms and conditions as set forth under this Agreement

and in accordance with the policies and procedures of the TBI (“TBI Policy”).

. \ L
2 ol v

)

Ms. San i
- Gupta
Oath Commissioner [Rgngli}
™ i'l Igh Court of Sikkim
fication N, BMCS 2182013




3115

The Promoters are now desirous of getting admission in the TBI to avail the Incubator
Facilities in the manner and on the terms and conditions as set forth under this Agreement
and in accordance with the TBI Policy, and agreed to incorporate the Proposed Company
within a period of three months from the date of approval by Incubator for an admission in

the TBL

Incubator has agreed to admit the [Company/Promoters] to the TBI and extend them the

Incubator Facilities on the following terms and conditions:

NOW IT IS AGREED BY AND BETWEEN THE PARTIES HERETO AS FOLLOWS:

Term. Incubator hereby grants an admission to the Company/Promoters in the TBI with
effect from [26/06/2020], for a maximum period of 3 (three) years from the date of

admission (“Term”).
Incubator Facilities. On admission of the Company/the Promoters in the TBI, Incubator
will extend the following physical and infrastructural supports for carrying out its (their)

Business Incubator activities during its (their) stay in the TBI:

A. Physical Infrastructure:

- Developed office space approximately admeasuring 120 Sq.ft. with furniture and
air-conditioning machines to occupy and use for Business Incubator activities and

Internet Connectivity.
Notwithstanding anything contained in this Agreement, the Incubator shall have
absolute right and ownership of the office space provided to locate the

Company/Promoters/Proposed Company.

B. Common Infrastructure:

Ms. Sanju
Oath Commissioner (Rongli)

High Court of Sikkim
Yids Notification No, 20HCS21/%/2018
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o\ & /
Incubator will provide M)%@gﬂities to the Company (Promoters), which will be

shared by all entities located in the TBL:

- Server

- Laser Printer

- Photocopier

- Scanner

- Teleconferencing facilities

- Meeting/Conference room with projection equipment
- Incubator Library facilities

- Pantry facilities

The ownership of all assets and facilities (including any intellectual property rights

associated therewith) so provided as a part of Incubator supports and services shall

remain with Incubator.

C. In addition to the physical and common infrastructural support, Incubator may, at

its sole discretion, provide the following support to the [Company/Promoters]:

(i) Network of Mentors and Experts:

Incubator will facilitate liaison with mentors, professionals and experts in
technology, legal, financial and related matters on such terms and conditions as

may be stipulated by them.

(ii) Event and Meetings:

Incubator will organise events to facilitate the entities located in the TBI in
networking and to showcase their technologies. Incubator will also facilitate
meetings with visitors of SMU and its constituent institutions such as alumni,

venture capitalists, industry professionals.

(ii1) Information Pool:

Incubator will maintain access to information and knowledge pool generally useful

for new enterprises.
p e \ \ L
o5 & . J/ ngf IS e
D il anl

s, Sanjr K
Oath Commissioner (Rongli)

High Court of Sikkim
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D. Incubator will also facilitate access to departmental laboratories of SMU

institutions by the Company (Promoters) for their product development purposes
with approval of the concerned department and as per existing policy of SMU for

consultancy/ sponsored projects.

The support and services described hereinabove shall be hereinafter collectively

referred to as “Incubator Facilities”.

E. The Company/Promoters/Proposed Company shall ensure that not more than 20
(twenty) workers, employees, representatives and other staff of the
[CompanylPromoters/Proposed Company] will avail Incubator Facilities or

otherwise be engaged with the Incubator at any point in time.

3. Stay in the TBL The [Company/Promoters/Proposed Company] can continue o stay in

the TBI till occurrence of any of the following events:

- Completion of the Term, unless the Term is extended by Incubator.

- Investment (primary or secondary) from a financial investor (including Angel
[nvestor or Venture Capital fund or any other investment funds) to the tune of Rs.
2 crores (Rupees two crores) or more.

- Acquisition, arrangement, Merger, demerger, amalgamation or reorganisation of
the Company/PromotersfProposed Company resulting into change in business of
the Company, its product or Business Incubator plans.

- Initial public offering by the company.

- Change in control, management or constitution without prior written consent of
Incubator.

- Any other reasons for which Incubator may find it necessary for an incubatee

company to leave the TBI with onc month’s notice in writing to the Company.

[ncubator's decision in connection with the exit of the Company/Promoter/Proposed
—p
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Company/Promoter/Proposed Company

Incubator Fee. The [Company/Promoters] agrees that:

a. As the consideration for provision of the Incubator Facilities by the Incubator, the

[Company/Promoter] shall issuc and allot in favour of the Incubator, securities
constituting 2.5% (Two point Five percent) of its total issued, subscribed and paid up
equity share capital as on the date of this Agreement in the manner prescribed by the
Incubator. The [Company/Promoters/Proposed Company] shall enter into an Investment
Agreement with the Incubator for the aforesaid issuance and allotment of securities in
favour of the Incubator. It is agreed that the Incubator may at any time, with prior
reasonable notification to the [Company/Promoters/Proposed Company], revise the

Incubator Fee.

. The Parties agree that the Incubator Fee payable by the [Company/Promoters/Proposed

Company] shall be inclusive of all taxes including any withholding or deduction
required to made by [Company/Promoters/Proposed Company] in accordance with
applicable law, and that the [Company/Promoters/Proposed Company] shall be liable
for the prompt and due payment of all applicable taxes, duties, imposts and levies of any

kind or description with respect to or on account of availing of the Incubator Facilities.

5. Obligations of the [Company/Promoters/Proposed Company].

6}15

a. The [Company/Promoters/Proposed Company] shall avail and use the Incubator

Facilities for the purpose of its Business Incubator as approved by Incubator, and not

for any other purpose without prior approval of the Incubator.

b. The [Company/Promoters/Proposed Company] shall and shall cause their employees,

workers, representatives or staff to keep the Incubator Facilities and the premises of

SMU extended for their usage in good condition and shall not cause gnydamagc ereto!

g coapk 1144
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c. The [Company/Prom
its employees, workers, reprégentatwes or staff shall cause any nuisance or annoyance

to other persons, institutions, companies or units in the TBI.

d. The [Company/Promoters/Proposed Company] shall not and shall ensure that none of
its employees, workers, representatives or staff shall engage in any unlawful activities
during its stay in the TBI. The [Company/Promoters/Proposed Company] shall and shall
cause its employees, workers, representatives or staff to comply with provisions of the

relevant rules, regulations and law applicable to it.

e. The [Company/Promoters/Proposed Company] shall comply with the terms of the TBI
Policy during its stay in the TBl. Amendments or changes, from time to time, in the TBI
Policy shall be binding on the [Company/Promoters/Proposed Company] unless
Incubator decides otherwise. The [Company/Promoters/Proposed Company] shall be
responsible to update itself from time to time on amendments in the TBI Policy.
Incubator shall not be held liable for lack of communication and intimation to the

Company on specific amendment in the TBI Policy.

f. The [Company/Promoters/Proposed Company] shall submit information to Incubator
about all material changes or development taken place in their companies from time to
time such as (but not limited to) change in name of the company, change in project or
product profile, change in directors, promoters or shareholders, acquisition of a new
office, additional equity or debt investments. Prior concurrence of the Incubator shall be
obtained for effecting such changes and the Incubator shall have a right to stipulate such
additional conditions as Incubator in its absolute discretion deem fit for effecting any

change as stated herein above.

g. The [Company/Promoters/Proposed Company] undertakes and agrees that the
information to be submitted by it will be correct and Incubator shall not be responsibie
for verifying the correctness of the information to be submitted by the

[Company/Promoters/Proposed Company]. In the event that any information submitted

i ‘! { \
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\
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Ms. Sanju Kii. Gy pta
Oath Commissjoner [Rongli}

High Court of Sikki
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A
A p(pany] is found to be incorrect, the Incubator

will proceed to take appropriéfé actions for breach of the provision of this Agreement.

The |Company/Promoters/Proposed Company] shall disclose to the Incubator,
information on executive involvements of their promoters in other companies or
Business Incubator entities. The [Company/Promoters/Proposed Company] shall also
ensure that its promoters, employees or any other person connected to the
Company/Promoters/Proposed Company] or its promoters shall avoid all conflicting
situations and that they shall not use their positions in multiple capacities to the benefit
of the other roles. The [Company/Promoters/Proposed Company] shall disclose to
Incubator, information or situation of conflict of interests involving its promoters,

employees or any other person connected to the company or its promoters.

The [Company/Promoters/Proposed Company] shall be responsible to comply with all
applicable labour legislations in connection with the workers, employees,
representatives and other staft of the [Company/Promoters/Proposed Company] who
avail Incubator Facilities or are otherwise engaged with the Incubator. It is clarified that
the  workers, employees, representatives and other staff of the
[Company/Promoters/Proposed Company] who avail Incubator Facilities or are
otherwise engaged with the Incubator shall always be considered as the employees or
workers or contract labour of the [Company/Promoters/Proposed Company]. The
[ Company/Promoters/Proposed Company| acknowledges that this Agreement is not for
the purpose of engaging labour or workmen, and, is in nature of an agreement for

provision of avail Incubator Facilities.

The [Company/Promoters/Proposed Company] undertakes to ensure that none of its
employees, workers, representatives or staff who avail Incubator Facilities or are
otherwise engaged with the Incubator, claim or attempt to make any claims against the
Incubator as its employees, workers, representatives or staff or its deemed employee,
and in relation thereto the [Company/Promoters/Proposed Company] shall indemnify
the Incubator from all Liability, loss, and expense (including reasonable attorneys’ fees)

arising out of or resulting from the actions or omissions or such elaims from the \

& - f iy
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employees, workers, repre{énfahv;sﬁf s}éff who avail Incubator Facilities or arc

otherwise engaged with the Incubator.

k. The [Company/Promoters/Proposed Company ] shall not utilise the premises of SMU or
the Incubator Facilities any unlawful or immoral purpose or for any purpose other than

as specified under this Agreement.

I. The [Company/Promoters/Proposed Company] shall not and shall ensure that none of
its employees, workers, representatives or staff shall contact or approach any employee,
worker, representative, staff, student, mentor, faculty member, member of governing
body/board of directors/general body/executive committee (or any other
body/committee with substantially similar role and authority), advisors or vendor of
SMU and/or its affiliated institutions without express prior written approval of the

Incubator.

Reporting. The performance of the [Company/Promoters/Proposed Company] shall be
subject to the periodical  assessment by Incubator.  Further, the
[Company/Promoters/Proposed Company] shall provide to the Incubator with the

following in respect of the [Company/ Promoters/Proposed Company]:

a. Annual reports and audited financial statements within a period of 7 days from the date
of its approval.

b. The copies of any notices/investigation enquiries opened against the
[Company/Promoters/Proposed Company] (to the extent relating to them, their
affiliates, or their business or this Agreement), any financial claims, initiation of
litigation, or any claim or threat of claim (including of infringement of any third party
intellectual property rights) or settlement of any claims or litigations, exceeding [INR
5.00,000 (Indian Rupees Five Lakh)] in value, within 7 (seven) days of the date of such

receipt / settlement along with copies of all supporting documents relevant thereto or as

may be requested by the Incubator.

c. Within 7 (seven) days from any request, such other information that is reasonably

' . A ) ; h
requested by the Incubator from time to time. / i /Dca u/ J pod I

Gupta
Oath Commissioner (Rongli)

High Court of Sikkim
Wide Notification No. 28/HCS/21/9/2018




7. Disclaimer of Warranti

-

- ’
es aﬁ\ﬁhhiabii.ity. The [Company/Promoters/Proposed Company]

hereby acknowledges and agrees that:

a. The [Company/Promoters/Proposed Company| has been admitted to the TBI on the

basis of the information submitted by the [Company/Promoters/Proposed Company|

and the Incubator has not independently verified the correctness of any such

information submitted by the [Company/Promoters/Proposed Company].

b. Incubator provides to the [Company/Promoters/Proposed Company] the Incubator

Facilities as part of its endeavour to promote entrepreneurship to enable conversion of

innovative technologies developed by the Incubator into commercial ventures by

incubating and supporting new enterprises, However, the Incubator shall not warrant

or guarantee and does not undertake any responsibility for:

Success or growth of the [Company/Promoters/Proposed Company], its
products, services, technology or marketability.

Ensuring investment (debt or equity) or any financial commitment by any
person into the [Company/Promoters/Proposed Company].

Ensuring quality of the Incubator Facilities provided by the TBI to the complete
satisfaction of the [Company/Promoters/ Proposed Company).

Ensuring quality of services of the consultants engaged by the
[Company/Promoter/ Proposed Company] through TBI, Incubator or SMU
network. The [Company/Promoters/ Proposed Company] will have to apply its

(their) judgement before getting in to a relationship with them.

The Incubator makes no representation or warranty and does not provide any undertaking,

express or implied, other than as expressly set forth in this Agreement. The

[Company/Promoter/Proposed Company] has not relied upon, and hereby expressly

disclaims reliance upon, any other representations or warranties (of any kind or nature,

express or implied, statutory or otherwise), statements or information, whether made or

supplied by or on behalf of the Incubator or otherwise available to the

[Company/Promoter/Proposed Company] and that [Company/Promoter/Proposed

Company] will not have any right or remedy arising out of any such other representation,

warranty, statement or other information. The [Company/Promotcr/limp/qscd: Company] “ b
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shall not hold TBI, Incu
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SMFU (including its affiliated institutions), their directors,

employees, advisors, faculty gf’n‘liers or associates liable for any reason on account of the

above. The [Company/Promoters/Proposed Company] hereby irrevocably waives any

warranty or representation, express or implied, as to the quality, merchantability, fitness

for a particular purpose or condition of the TBI and/or the Incubator Facilities or any part

thereof.

8. Representations, Warranties and Indemnity.

a. The [Company/Promoters/Proposed Company] represents and warrants to the Incubator

that:
(1)

(ii)

(iii)

(iv)

(v)

(vi)

it has the power to enter into and perform this Agreement and has taken all
necessary actions to authorise their entry and performance of this
Agreement;

the Agreement constitutes a legally binding, valid and enforceable obligation
against it;

all authorisations required under applicable laws in connection with the entry
into, performance, validity and enforceability of, and the transactions
contemplated by this Agreement have been obtained or effected (as
appropriate) and are in full force and effect;

the entry into and the performance by it of and the transactions contemplated
by this Agreement, do not and will not conflict with any applicable law, its
constitutional documents or any document which is binding on it;

there is no injunction, order, decree, award and arbitration, litigation or other
proceedings which could prevent it from fulfilling any or all of its obligations
set out in this Agreement; and

any and all information and document submitted by it to the Incubator is true,

accurate, complete and not misleading in any manner whatsoever.

b. The [Company/Promoters/Proposed Company] shall indemnify, on an after tax basis,

and hold harmless the Incubator, their dircctors, employees or associates, advisers,

mentors and other affiliates (cach an “Indemnified Person™) from and against all

actions, claims, damages, demand, proceedings, investigations, liabilities or judgments

(collectively “claims™) and any and all losses, damage, costs, charges, and expenses

ye e L)
ol i
Ms. San “Gupta
Oath Commissioner (Rongli)
High Court of Sikkim
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(collectively “losses” ahd# “all costs, expenses and fees connected with

Frar
investigating, preparing or defending any such claim) of whatever nature and in

whatever jurisdiction, and which relate to, refer to or arise from:

(1) any omission or gross negligence on the part of the
[Company/Promoters/Proposed Company] in relation to the actions
contemplated under this Agreement and its covenants or obligations in
relation thereto;

(i)  any inaccuracy in, or any breach of, any representation and warranty or any
covenants and undertakings provided by the [Company/Promoters/Proposed
Company] under this Agreement; and/or

(ili)  any liabilities/ claims in relation to, on account of or arising out of any non-
compliance by the [Company/Promoters/Proposed Company] of any
applicable laws.

9. Termination.

a. Notwithstanding anything stated herein above, the Agreement can be terminated prior
to expiry of the Term by either party by giving a written notice of one month to the other
party.

b. The Agreement can be terminated by the Incubator without any prior notice upon:

(1) occurrence of any of the events set forth in Clause 3 above:

(i) commencement of liquidation, winding-up, dissolution or analogous
proceedings in relation to [Company/Promoters/Proposed Company], or
[Company/Promoters/Proposed Company] enters into any arrangement or
composition for the benefit of their creditors generally, save and except any
solvent amalgamation, merger, reconstruction or arrangement;

(iii)  appointment of an administrator, liquidator, receiver, trustee, custodian or
other similar official to manage the business affairs, business or substantial
part of the property of [Company/Promoters/Proposed Company|; and /or

(iv)  adjudication by a competent authority that [Company/Promoters/Proposed
Company] is bankrupt or insolvent under any of the applicable laws.

c. In the event of a breach or default of any provision of this Agreement or the TBI Policy
by the [Company/Promoters/Proposed Company], the Incubator shall be entitled to

terminate the Agreement if such breach is not remedied by the

\

Ms. Sanj AGupta
Oath Commissioner (Rongli)

f Sikkim
High C_ou[t_ (;mmmnmm
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breach.

d. Either Party may terminate this Agreement in the event of a declaration of war or

10.

13

i2.

131 5

occurrence of insurrection, civil commotion or any other serious or sustained financial,
political or industrial emergency or disturbance affecting the major financial markets of
India, by giving the other Party a 15 (fifteen) days’ written notice intimating the other

Party about the existence and details of such force majeure event(s).

On termination of the Agreement, the Company shall handover to Incubator vacant and
peaceful possession of the premises and assets belonging to Incubator and shall leave the
TBI as per direction of the Incubator. Any termination of this Agreement shall not affect a

Party's accrued rights and obligations at the date of termination.

Severability. In the event of any provision of this Agreement or the application of any such
provision to any person or set of circumstances is determined to be invalid, unlawful, void
or unenforceable to any extent, the remainder of this Agreement will be fully enforceable,
if such invalidation does not affect the other part. Incubator and the
[Company/Promoters/Proposed Company] shall endeavour in good faith to negotiate to
replace the invalid, void or unenforceable provisions with valid provisions the economic
effect of which comes as close as possible to that of the invalid, void or unenforceable

provisions.

Dispute Resolution. In case of dispute arising in connection with this Agreement, the
Parties shall endeavour to settle it through mutual discussions. If the disputes cannot be
settled with mutual discussions, the subject matter of contention shall be referred to the

Director, SMIT whose decision shall be final and binding on both the Parties.

Governing Law and Jurisdiction. The provisions of the agreement shall be governed by

laws of India. The Agreement is subject to the jurisdiction of courts located at Gangtok,

Sikkim, India.

High Court of Sikkim
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13. Notice. Any written comm 2

party to the other party hereto to
Incubator:

AIC SMU Technology Business Incubation Foundation.
SMIT, Majitar, Rangpo, Sikkim 737136

[|Company/Promoters/Proposed Company]:
FOLIYOO TECHNOLOGIES PRIVATE LIMITED
2" Floor ,Bidyadharpur, Balugaon, Khordha, Odisha -752030

14. Intellectual Property. Nothing in this Agreement shall:

(a) ooerate to transfer or otherwise erant to the [Company/Promoters/Proposed
Company] any right or interest in the Incubator’s intellectual property rights;

(b)  affect the ownership by the Incubator or its licensors of intellectual property
rights;

() the |Company/Promoters/Proposed Company] shall acquire no right, title or
interest in or to any intellectual property rights or any other trademark or service
mark owned by the Incubator.

15. Confidentiality and Public Announcement.

a. The Parties hereby agree that this Agreement and any Confidential Information is
confidential in nature and the [Company/Promoters/Proposed Company] agrees that it
shall not disclose or publish or cause the disclosure or publication of, any information
in relation to the Agreement including its content and the fact of its existence or any
Confidential Information to any persons other than its officers, directors, employees and
advisers, on a need to know basis. For the purposes of this Agreement, "Confidential
Information” means all know-how, specifications, trade secrets, intellectual property,
recipes, ingredients, plans, techniques, methods, procedures, product information,
financial information, terms of agreements and disclosure documents, systems,
strategies and any other information or data relating to the Incubator’s system, business,
research and development which may come to the [Company/Promoters/Proposed

Company] by any means in connection with this Agreement, including without
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Ms. Sanju Kri.
Oath Commissioner (Rongli)
High Court of Sikkim
Vide Notification No, Z8HCS/24/5/2018
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written or visual (such as information illustrated by or derived from an inspection of
product, equipment, materials or processes), regardless of the form in which such
information exists originally or is transmitted to the [Company/Promoters/Proposed
Company]. The Confidential Information shall be deemed to include any notes,
memoranda or analyses which the [Company/Promoters/Proposed Company] may

prepare to the extent based on the Confidential Information.

b. Any announcement by the [Company/Promoters/Proposed Company] in respect of this

16.

1L

18.

19.

Agreement or the transactions contemplated hereunder shall be made with prior written

intimation to the Incubator.

Assignment. The | Company/Promoters/Proposed Company]| shall not assign, transfer, sell,
sub-contract or in any way encumber its rights and/or obligations under this Agreement

without the prior written consent of the Incubator.

Amendments. Any amendments to this Agreement must be made in writing and signed by

both the Parties.

No Partnership or Agency. This Agreement is undertaken on a principle-to-principie
basis. Nothing in this Agreement shall create, or be deemed to create, a partnership, joint
venture, fiduciary or legal relationship of any kind between the Parties that would impose
liability upon one Party for the acts or failure to act of the other Party or authorise either
Party to act as agent for the other. Save where expressly stated in this Agreement, neither
Party shall have the authority to make representations, act in the name or on behalf of or

otherwise bind the other.

Remedies. The Parties agree that damages would not be an adequate remedy for any breach
of any provisions of this Agreement and either Party shall be entitled to, in addition to the
damages, remedies of injunction, specific performance and other equitable relief for any

threatened or actual breach of the provisions of such Clauses by the other Party or a third

&
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Ms. Sanju Krj. Gupta
Oath Commissioner (Rongli)

High Court of Sikkim
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Clauses.

20. Entire Agreement. This Agreement constitutes the entire understanding amongst the

Parties as to the subject matter hereof and supersedes all prior arrangements, written or

verbal, and informal understanding between the Parties.

21. Survival. Provisions which by their very nature are intended to survive termination shall

survive the termination of the Agreement including but not limited to Clause 4 and Clauses
71022,

22. Costs. Each Party shall be responsible for its own legal fees and expenses as well as any

other costs incurred in connection with the negotiation and preparation of this Agreement.

. Gupta
Oath Commissioner (Rongli)
High Court of Sikkim
Vide Notification Ne, 28MHCSZ11%2018
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IN WITNESS WHEREOF, the Parties have entered into this Agreement the day and year

___ fistabove written.
e

Yangtsola Lama
Incubation Manager
AlC-SMU Technology Business
Incubator

For and on behalf of AIC SMU TECHNOLOGY BUSINESS INCUBATION
FOUNDATION

Name: VANGTSOLA  LAMA

Designation: /NCUBATI OV MArAL A

Date: /43, 09-200 M
ate: 3. 99-04 95 0»

For and on behalf of FOLIYOO TECHNOLOGIES PRIVATE LIMITED

Name: BISWAJIT MUDULI
Designation: Director
Date: 17-08-2020
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s. Sanju
0:31 Commissioner [Rongh)
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P1as Service Apreement CAgreement” | made on |17, 05 2020) by and between:

5 ATC SMU Technology Business Incubation Foundation, a wection § company registered
I under the Companies act 2013, and having its registered office at Acadenuc Block 4,
banos stion Center, MEL Campus, Manipal, Udupr, Kamataba S76104 (hercinaller relerred to
a “Incubator . which expression shall, unless 1t be repugnant 1o the subject or context

therent. inclsde ity successons and assipns ).

b Wg/‘f
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Scanned with CamScanner
Ms. Pema echén Bhutia
dath Commissioner (East)
High Court of Sikkim

Vide Notification Ho. 341t |0S/31/8/2018
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And
Mr. Kishu Kumar Singh, §/o Ganesh Dutt Sinha. holding Adhaar card number — 2701 1684 4640 and
residing at C/o Gancsl‘: Dutt Sinha, Devichak, Fatwah, Patna, Bihg, _ 803201 and Mr. Rahul
Agarwal, $/o Suresh Agarwal, holding Adhaar card number — 5232 6665 2420 and Residing at Clo
Suresh Agarwal, Burtuk MW, North Sikkim Highway, Milan Hardware Swastik, Gangtok Municipal
Corporation, East Sikkim, Sikkim - 737101 (herein afier referred to as the “Promoter/
Proposed company™, which expression shall unless it be repugnant to the subject or context

thereof include its successors and permitted assigns).

The Incubator and the Promoter are hercinafter collectively referred to as the “Parties™ and

individually as “Party™,
WHEREAS:

1. Incubator aims at promoting cntreprencurship by converting innovative technologics in
various branches of science and engineering developed by the Incubator into commercial
ventures.

[2%]

To accomplish its goal as stated in Recital ] above, Incubator runs and manages a
Technology Business Incubator (“"AIC-SMUTBI") in the premises allocated by
“SIKKIM MANIPAL UNIVERSITY” ("SMU") to facilitate incubation of new
enterprises with innovative technologies by admitting them in the Incubator and

providing them infrastructure, physical, technical and networking supports and services.

3. The Promoter is desirous of incorporating a company “JUM Bike AUTOMOTIVE AND
SERVICES PVT. LTD.” 10 be admitted and engaged in the AIC-SMUTRBI to avail the

Incubator Facilitics.

4. The Promoter has/have approached the Incubator with a request for availing the Incubator
Facilitics, and that the Incubator has agreed for the use of Incubator Facilities by the

Promoter in the manner and on the terms and conditions as set forth under this Agreement
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and in accordance with the policies and procedures of the Incubator (“AIC-SMUTBI
Policy™).

The Promoter is now desirous of getting admission in the Incubator to avail the Incubator
Facilitics in the manner and on the terms and conditions a5 sef forth under this Agreement
and in accordance with the policics and procedures of the Incubator (“AIC-SMUTBI
Policy™).

OR
The Promoters are now desirous of getting admission in the incubator to avail the
Incubator Facilitics in the manner and on the lerms and conditions as sct forth under this
Agreement and in accordance with the lncubalﬂr‘l’olicy, and agreed to incorporate the

Proposed Company within a period of three months from the date of approval by
Incubator for an admission in the AIC-SMUTBI.

6. Incubator has agreed to admit the Promoter to the Incubator and extend them the

Incubator Facilitics on the following terms and conditions:

NOW IT IS AGREED BY AND BETWEEN THE PARTIES HERETO AS FOLLOWS:

I. Term: Incubator hereby grants an admission to the Promoter in the AIC-SMUTI with
cffect from [17/08/2020), for a maximum period of 3 (three) years from the date of
admission (“Term™), unless such Term is mutually extended by the parties in writing on

such terms and conditions as may be mutually agreed by the Parties. However, the

Incubator shall have right to terminate his Agreement prior to expiry of the Term in

accordance with the provisions of Clausc 9.

The Promoters hereby undertake that they shall incorporate the Proposed Company
within a period of 3(threc) months from the date of approval of their admission in the

Incubator. On incorporation, this Agreement shall be novated by the Promoters in favour

of the Proposed Company.

3|15
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2. Incubator Facilities: On admission of the Promoter in the Incubator, Incubator will

extend the tollowing physica! and infrastructural Supports for carrving out its (their)

Business Incubator activities during its (their) stay in the AIC.SMUTBI:

A.  Physical Infrastructure:

- Developed office space approximately admeasuring 120 Sq.fi. with fumiture, handset and
air-conditioning 10 occupy and use for Business Incubator activitics on availability basis.

- Toternet Connectivity.

Notwithstanding anything contained in this Agreement, the Incubator shall have

absolute right and ownership of the office space provided to locate the Promoter.

B. Common Infrastructure:

Incubator will provide following facilitics to the Promoter which will be shared by all
entities located in the Incubator:

- Server

- Laser Printer

- Photocopier

- Scanncr

- Teleconferencing facilities

- Meeting/Conference room with projection equipment
- Incubator Library facilities

- Pantry facilities

The ownership of all assets and facilities (including any intellectual property rights

associated therewith) so provided as a pant of Incubator supports and services shall

remain with Incubator.

C. In addition to the physical and common infrastructural support, Incubator

may, at its sole discretion, provide the following support 1o the Promoter-

(i) Network of Mentors and Experts:

4115 g
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Incubator will facilitatc liaison with mentors, professionals and experts in

technology, legal, financial and related matters on such terms and conditions as

may be stipulated by them.

(ii) Event and Meetings:

Incubator will organise events to facilitate the entities located in the Incubator in
networking and to showcase their technologies. Incubator will also facilitate
mectings with visitors of SMU and its constituent institutions such as alumni,

venture capitalists, industry professionals.

(iii) Information Pool:

Incubator will maintain access to information and knowledge pool generally

useful for new enterprises.

D. Incubator will also facilitate access to departmental laboratories of SMU
institutions by the Promoters for their product development purposes with approval
of the concerned department and as per existing policy of SMU for consultancy/

sponsored projects.

The support and services described hereinabove shall be hereinafier collectively

referred to as “Incubator Facilities™.

E. The Promoter shall ensurc that not more than 20 (twenty) workers, employees
representatives and other staff of the Proposed Company will avail Incubator
Facilities or otherwise be engaged with the Incubator at any point in time.

-

3. Stay in the Incubator: The Promoter can continue to slay in the AIC-SMUTBI till

occurrence of any of the following events:

- Completion of the Term, unless the Term is extended by Incubator.
- Investment (primary or secondary) from a financial investor (including Angel
5115
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Investor or Venture Capital fund or any other investment funds) to the tune of Rs.

2 crores (Rupees WO CIOTES) OF MOTE.

- Acquisition, grrangement. merper. demerger. amalgamation or reorganisation of
the Proposed Company resulting into change in business of the Company, its
product or Business Incubator plans.

- Initial public offering by the company.

- Change in control. management or conslitution without prior written consent of
Incubator.

= Any other reasons for which Incubator may find it necessary for an incubatee
company to lcave the Incubator with one month’s notice in writing to the

Company.

Incubator's decision in connection with the exit of the Promoter/Proposed Company from
the AIC-SMUTBI shall be final and binding and shall not be disputed by the Promoter.

4. Incubator Fee: The Promoter/Proposed Company agrees that:

a.

As the consideration for provision of the Incubator Facilities, by the Incubator, the
Promoter shall issuc and allot in favour of the Incubator, securities constituting 5%
(Five percent) of its total issued, subscribed and paid up equity share capital as on the
date of this Agreement in the manner prescribed by the Incubator. The
Promoter/Proposed Company shall enter into an Investment Agreement with the
Incubator for the aforesaid issuance and allotment of securities in favour of the
Incubator. It is agreed that the Incubator may at any time, with prior reasonable

notification to the Promoter, revise the Incubator Fee.

The Partics agree that the Incubator Fee payable by the Promoter shall be inclusive of
all taxes including any withholding or deduction required to made by the Promoter in
accordance with applicable law, and that the Promoter shall be liable for the prompt

and duc payment of all applicable taxes, duties, imposts and levies of any kind or

description with respect 1o or on account of availing of the Incubator Facilities.

5. Obligations of the Promoters/Proposed Company:
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The Promoters shall avail and use the Incubator Facilities for the purpose of its

Business Incubator as approved by Incubator, and not for any other purpose without

prior approval of the Incubator.

all cause their employees, workers, representatives or stafl to

The Promoters shall and sh .
d the premises of SMU extended for their usage in

keep the Incubator Facilities an
good condition and shall not causc any damage thereto.

The Promoters shall not and shall cnsurc that nonc of its employces, workers,

representatives or stafl shall cause any nuisance or annoyance to other persons,

institutions. companies or units in the Incubator.

The Promoter/Proposed Company shall not and shall ensure that none of its employees,
workers, representatives or staff shall engage in any unlawful activities during its stay
in the Incubator. The Promoters shall and shall cause its employees, workers,
representatives or staff to comply with provisions of the relevant rules, regulations and

law applicable to it.

The Promoters shall comply with the terms of the AIC-SMUTBI Policy during its stay
in the Incubator. Amendments or changes, from time to time, in the Incubator Policy
shall be binding on the Promoter/Proposed Company unless Incubator decides otherwise.
The Promoter/Proposed Company shall be responsible to update itself from time to time
on amendments in the AIC-SMUTBI Policy. Incubator shall not be held liable for lack

of communication and intimation to the Company on specific amendment in the AIC-
SMUTBI Policy. '

The Promoter/ Proposed Company shall submit information to Incubator about all

material changes or development taken place in their companies from time to ti
= e to time
such as (but not limited to) change in name of the company, change i j
- - » n project or
product profile, change in dircctors, promoters or shareholders
]

office, additional equity or deht investments, P

acquisition of a new
nor concurrence of the Incubator shall
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be obtained for effecting such changes and the Incubator shall have a right to stipulate

such additional conditions as Incubator in its absolute discretion deem fit for effecting

any change as stated herein above.

The Promoters/Proposcd Company undertakes and agrees that the information to be
submitted by it will be correct and Incubator shall not be responsible for verifying the
correctness of the information to be submitted by the Promoter. In the event that any
information submitted by the Promoter is found to be incorrect, the Incubator will

proceed to take appropriate actions for breach of the provision of this Agreement.

The Promoter shall disclose to the Incubator, information on executive involvements of
their promoters in other companies or Business Incubator entities. The
Promoter/Proposed Company shall also ensure that its promoters, employees or any
other person connected to the Promoter/Proposed Company or its promoters shall avoid
all conflicting situations and that they shall not use their positions in multiple
capacities to the benefit of the other roles. The Promoter/ Proposed company shall
disclose to Incubator, information or situation of conflict of interests involving its

promoters, employees or any other person connected to the company or its promoters.

The Promoter shall be responsible to comply with all applicable labour legislations in
conncction with the workers, employees, representatives and other staff of the
Promoter/Proposed company who avail Incubator Facilities or are otherwise engaged
with the Incubator. It is clarificd that the workers, employces, representatives and
other staff of the Promoter who avail Incubator Facilities or are otherwise engaged with

the Incubator shall always be considered as the employees or workers or contract
’ c

labour of thc Promoter/Proposcd Company. The Pmmotcrll’mposed Company ~

acknowledges that this Agreement is not for the purpose of engaging labou
r or

workmen, and, is in nature of an agreement for provision of avail Incubator Facilities

The Promoter undertakes to ensure that none of its employees, workers representati
) Tese) 1ves

or staff who avail Incubator Facilities or are otherwise engaged with o Rk
cubator,

claim o ; .
'm or attempt to make any claims againgt the Incubator as its employees, workers
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6 Reporting: The performance of e P
by Incubator. Further. the Promote

respect of the Promoter.

.

9113

representatives or staft or its deemed employee, ang jq relation thereto the Promoter

shall indemnity the Incubator from all liability, 1oss. and expense  (including

teasonable attomneys” fees) ansing out ol or resulting from the actions OF OMISSIONS Or

such claims from the employees. workers, representatives or staff’ who avail Incubator

Facilities or are otherwise engaged with the Incubator.

The Promoter shall not utilise the premises of SMU or the Incubator Facilitics for any

unlaw ful or immoral purpose or for any purpose other than as specificd under this

Agreement.

The Promoter shall not and shall ensure that none of jis employees, workers,

represeatatives or stafl shall contact  or  approach any cmployee, worker.

representative, staff, student, mentor, faculty member. member of governing

bodv/board  of directors/gencral  bodv/executive  committee (or any other

body/commitice with substantially similar role and authority). advisors or vendor of

SMU and/or its affilisted institutions without express prior written approval of the

Incubator.

romoter shall be subject to the periodical assessment

r shall provide to the Incubator with the following in

Amnual reports and audited financial statements within a

period of 7 days from the
date of its approval,

Ihe copies of any notices/ INVestigation cnquirics opened against the Promoter (to the
extent relating 1o them, their afliliates, or their business or this Agreement), any

tigation, or gn
infringement of any third Party inteflee

financial claims, initiation of |; oo
ofl y claim or threat of claim (including of
ual property rights) or settlement of any claims

litigations, exceeding
or litigations, exceeding [INR 5,00,000 (Indian Rupees Five Lakh)] in value, within 7

scven) days of the dat . . 2
{scven) days of the date of suck TECCIPt / settlement along with copies of all supporting

be Tequested by the Incubator.
\
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c. Within 7 (seven) days from any request, such other information that is reasonably

requested by the Incubator from time to time.

7. Disclaimer of Warranties and Liability: The Promoter hereby acknowledges and agrees
that:

a. The Promoter has been admitted to the Incubator on the basis of the information
submitied by the Promoter and the Incubator has not independently verified the
correctness of any such information submitted by the Promoter.

b. Incubator provides the Promoter the Incubator Facilities as part of its endeavour to
promote entrepreneurship to cnable conversion of innovative technologies developed
by the Incubator into commercial ventures by incubating and supporting new
enterprises, However, the Incubator shall not warrant or guarantce and does not
undertake any responsibility for:

- Success or growth of the Promoter, its products, scrvices, technology or
marketability.

- Ensuring investment (debt or equity) or any financial commitment by any
person into the Promoter.

- Ensuring quality of the Incubator Facilities provided by the incubator to the
complete satisfaction of the Promoter.

- Ensuring quality of services of the consultants engaged by the Promote
through AIC-SMUTBI, Incubator or SMU network. The Promoter will have
to apply its (their) judgement before getting in to a relationship with them.

The Incubator makes no representation or warranty and does not provide any
undertaking, express or implied, other than as expressly set forth in this Agreement. The
Promoter has not relied upon, and hercby expressly disclaims reliance upon, any other
representations or warrantics (of any kind or nature, express or implied, statutory or
otherwise), statements or information, whether made or supplied by or on behalf of the
Incubator or otherwise available to the Promoter and that the Promoters will not have any
right or remedy arising out of any such other representation, warranty,

information. The Promoter shall not hold the Incubator,
10115
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institutions), their directors, employees, advisors, faculty members or associates liable for

any reason on account of the above. The Promoter hereby irrevocably waives any

warranty or representation, express or implied, as to the quality, merchantability, fitness

for a particular purpose or condition of the Incubator and/ or (he Incubator Facilities or
any part thereof.

8. Representations, Warranties and Indemnity:

a. The Promoters represents and warrants to the Incubator that:
(1) it has the power to enter into and perform this Agreement and has taken all

necessary actions 1o authorise their entry and performance of this

Agrecement;

(i)  the Agreement constitutes a legally binding, valid and enforceable

obligation against it;

(i)  all authorisations required under applicable laws in connection with the

entry into, performance, validity and enforceability of, and the transactions

contemplated by this Agreement have been obtained or effected (as
appropriate) and are in full force and effect;

(iv) the entry into and the performance by it of and the transactions
contemplated by this Agreement, do not and will not conflict with any
applicable law, its constitutional documents or any document which is
binding on it;
(v)  there is no injunction, order, decree, award and arbitration, litigation or
other proceedings which could prevent it from fulfilling any or all of its
obligations set out in this Agreement; and
(vi)  any and all information and document submitted by it to the Incubator is
true, accurate, complete and not misleading in any manner whatsoever.
b. The Promoters shall indemnify, on an afier tax basis, and hold harmless the Incubator,

their directors, employees or associates, advisers, mentors and other affiliates (each an
“Indemnified Person

") from and against all actions, claims, damages, demand,

proceedings, investigations, liabilities or judgments (collectively “claims”) and an
and all losses, damage, costs, charges, and expenses

(collectively “Jogsgs
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including all costs, expenses and fees connected with investigating, preparing or
defending any such claim) of whatever nature and in whatever jurisdiction, and which

rclate to, refer to or arise from:

() any omission or gross negligence on the part of the Promoters in relation to

the actions contemplated under this Agrecment and its covenants or

obligations in relation thereto:

(i)  any inaccuracy in. or any breach of, any representation and warranty or any
covenants and undertakings provided by the Promoters under this
Agreement: and/or

(iii)  any liabilities/ claims in relation to, on account of or arising out of any non-
compliance by the Promoters of any applicable laws.

9. Termination:

a. Notwithstanding anything stated herein above, the Agreement can be terminated prior
to expiry of the Term by cither party by giving a written notice of one month to the
other party.

b. The Agrcement can be terminated by the Incubator without any prior notice upon:

(i) occurrence of any of the events set forth in Clause 3 above;

(i1) commencement of liquidation, winding-up, dissolution or analogous
proceedings in relation to the Promoters, or the Promoters enters into any
arrangement or composition for the benefit of their creditors generally, save
and except any solvent amalgamation, merger, reconstruction or
arrangement;

(iii)  appointment of an administrator, liquidator, recciver, trustee, custodian or
other similar official to manage the business affairs, business or substantial
part of the property of the Promoters; and /or

(iv)  adjudication by a competent authority that the Promoters is bankrupt or
insolvent under any of the applicable laws.

c. In the event of a breach or default of any provision of this Agreement or the Incubator
Policy by the Promoters, the Incubator shall be entitled to terminate the Agreement if
such breach is not remedied by the Promoters within 30 (thirty) days of occurrence of

such breach.
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d. Either Party may terminate this Agreement in the cveny of a declaration of war or
occurrence of insurrection, civil commotion or any other serious or sustained financial,
political or industrial emergency or disturbance affecting the major financial markets

of India, by giving the other Party a 15 (fifteen) days® written notice intimating the

other Party about the existence and dctails of such force majeure event(s).

On termination of the Agrcement, the Company shall handover to Incubator vacant and
peaceful possession of the premises and asscts belonging to Incubator and shall leave the
Incubator as per dircction of the Incubator. Any termination of this Agreement shall not

afTect a Party's accrued rights and obligations at the date of termination.

10. Severability: In the event of any provision of this Agreement or the application of any

such provision to any person or set of circumstances is determined to be invalid,
unlawful, void or unenforceable to any extent, the remainder of this Agreement will be
fully enforceable, if such invalidation does not affect the other part. Incubator and the
Promoter shall endeavour in good faith to negotiate to replace the invalid, void or

unenforceable provisions with valid provisions the economic effect of which comes as

close as possible to that of the invalid, void or unenforceable provisions.

i1. Dispute Resolution: In case of dispute arising in connection with this Agreement, the
Parties shall endeavour to settle it through mutual discussions. If the disputes cannot be

settled with mutual discussions, the subject matter of contention shall be referred to the
Director, SMIT whose decision shall be final and binding on both the Parties,

12. Governing Law and Jurisdiction: The provisions of the agreement shall be governed by

laws of India. The Agreement is subject to the jurisdiction of courts located at Gangtok
Sikkim, India.

13. Notice: Any wrilten communication to be given under this Agreement shall be sent by
one party to the other party hereto to:

Incubator:

AIC SMU Technology Business Incubation Foundation.
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SMIT, Majitar, Rangpo, Sikkim 737136

Promoters/Propesed Company]:

Mr. Kishu Kumar Singh,

S/o Ganesh Dutt Sinha, Devichak, Fatwah, Patna, Bihar - 803201

AND

Mr. Rahul Agarwal,

S/o Suresh Agarwal, Burtuk MW, North Sikkim Highway, Milan Hardware Swastik,
Gangtok Municipal Corporation, East Sikkim, Sikkim — 737101

14. Intellectual Property: Nothing in this Agrecment shall:

(l.i.a) operate to transfer or otherwise grant to the Promoter any right or
interest in the Incubator’s intellectual property rights:

(1.i.b) affect the ownership by the Incubator or its licensors of intellectual
property rights;

(1.i.c) The Promoter shall acquire no right, title or interest in or to any

intellectual property rights or any other trademark or service mark owned by
the Incubator.

15. Confidentiality and Public Announcement:

a. The Partics hereby agree that this Agreement and any Confidential Information is
confidential in nature and the Promolter agrees that it shall not disclose or publish or
cause the disclosure or publication of, any information in relation to the Agreement
including its content and the fact of its existence or any Confidential Information to
any persons other than its officers, directors, employees and advisers, on a need to
know basis. For the purposes of this Agreement, "Confidential Information" means

all know-how, specifications, trade secrets, intellectual property, recipes, ingredients,
plans, techniques, methods, procedurcs, product information, financial information,
terms of agrecements and disclosure documents, systems, strategies and any other
information or data relating to the Incubator's system, business, research and
development which may come to the Promoter by any means in connection with this

Agreement, including without limitation, information disclosed during their stay in
415
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ment: This Agreement constitutes the entire understanding amongst the
Parties as 10 the

subject matter hereof and supersedes all prior arrangements. written or
verbal, and informal understanding between the Parties.

Survival: Provisions which by their very nature are intended to survive termination shall

survive the termination of the Agreement including but not limited to Clause 4 and
Clauses 7 10 22.

Costs: Each Panty shall be responsible for its own legal fees and expenses as well as any

other costs incurred in connection with the negotiation and preparation of this
Agreement.
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IN WITNESS WHERE (3 ;
INESS WHERFEOF, the Partics have entered into this Agreement the day and year

et J‘t!\,\\'(‘ WTIten

Yangtsola Lama
Incubation Manager
AIC-SMU Technology Business
Incubator

For and on behalf of AIC SMU TECHNOLOGY BUSINESS INCUBATION
FOUNDATION

Name: UANATSOLA LAMA
Designation: /AL OBATION MMMK%

Date: m// 0/:2 Dcz,@

—r—

:‘.- SIKKIM E
b e

o mdon bl of JUM ke AUTOMOTIVE AND SERVICES PVT. LTD
Name: 1§40 e SnAT
Designation: Lk, {,C' S (‘D"‘"’Jﬂ)\-
Date: | S/h‘ , oo

Ms. Pem ﬁ
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GOVERNMENT OF INDIA
MINISTRY OF CORPORATE AFFAIRS

Central Registration Centre

Certificate of Incorporation

[Pursuant to sub-section (2) of section 7 and sub-section (1) of section 8 of the Companies Act, 2013 (18 of 2013) and
rule 18 of the Companies (Incorporation) Rules, 2014]

L hereby certify that NIBIAA DEVICES PRIVATE LIMITED is incorporated on this Third day of December Two
usand twenty under the Companies Act, 2013 (18 of 2013) and that the company is limited by shares.

The Corporate Identity Number of the company is U72900MN2020PTC014210.

The Permanent Account Number (PAN) of the company is AAHCN3143K :
The Tax Deduction and Collection Account Number (TAN) of the company is SHLN03249B %

Given under my hand at Manesar this Third day of December Two thousand twenty .

'S MINISTRY OF
JORPORATE AFFAIRS 6

Digital Signature Certificate

ALOK TANDON

Deputy Registrar Of Companies

For and on behalf of the Jurisdictional Registrar of Companies
Registrar of Companies

. Central Registration Centre

Disclaimer: This certificate only evidences incorporation of the company on the basis of documents and declarations
of the applicant(s). This certificate is neither a license nor permission to conduct business or solicit deposits or funds
from public. Permission of sector regulator is necessary wherever required. Registration status and other details of the
company can be verified on www.mca.gov.in

Mailing Address as per record available in Registrar of Companies office:

NIBIAA DEVICES PRIVATE LIMITED
C/o.Pheiroijam Ibohal Singh,4th Flr, L I, Cmplx,Singjamei

SuperMkt,Singjamei Bazar, Imphal, East Imphal, Manipur, India, 795008

*as issued by the Income Tax Department
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This Service Agreement (“Agreement”) is made on [25/01 /2021] by and between:

AIC SMU Technology Business Incubation Foundation, a section 8 company registered
under the Companies act 2013, and having its registered office at Academic Block 4,
Innovation Center, MIT Campus, Manipal, Udupi, Karnataka 576104 (hereinafter referred to
as “Incubator”, which expression shall, unless it be repugnant to the subject or context

thereof, include its successors and assigns),




And M ‘u’;,

NIBIAA DEVICES PVT, LTD, , a company within the meaning of the Companies Act, 2013 and
having its registered office at C/o Pheiroijam Ibohal Singh, 4™ Fir, L 1, Cmplx, Singjamei SuperMkt,
Singjamei Bazar, East Imphal, lmphal, Manipur - 795008 (herein after referred to as the
“Company”, which expression shall unless it be repugnant to the subject or context thereof

include its successors and permitted assigns).

The Incubator and the Company are hereinafter collectively referred to as the “Parties” and

individually as “Party”.
WHEREAS:

1. Incubator aims at promoting entrepreneurship by converting innovative technologies in
various branches of science and engineering developed by the Incubator into commercial

ventures.

2. To accomplish its goal as stated in Recital 1 above, Incubator runs and manages a
Technology Business Incubator (“AIC-SMUTBI”) in the premises allocated by
“GIKKIM MANIPAL UNIVERSITY” (“SMU”) to facilitate incubation of new
enterprises with innovative technologies by admitting them in the Incubator and

providing them infrastructure, physical, technical and networking supports and services.

3. The company “NIBIAA DEVICES PVT. LTD.” is desirous to be admitted and engaged
in the AIC-SMUTBI to avail the Incubator Facilities.

4. The company has/have approached the Incubator with a request for availing the Incubator
Facilities, and that the Incubator has agreed for the use of Incubator Facilities by the
Company in the manner and on the terms and conditions as set forth under this Agreement
and in accordance with the policies and procedures of the Incubator (*AIC-SMUTBI
Policy™).
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The company is now desirous

Facilities in the manner and on the terms and conditions as set forth under this Agreement
and in accordance with the policies and procedures of the Incubator (“AIC-SMUTBI
Policy™).

OR
The company is now desirous of getting admission in the incubator to avail the Incubator
Facilities in the manner and on the terms and conditions as set forth under this Agreement
and in accordance with the Incubator Policy, and agreed to incorporate the Proposed
Company within a period of three months from the date of approval by Incubator for an

admission in the AIC-SMUTBI.

. Incubator has agreed to admit the company to the Incubator and extend them the

Incubator Facilities on the following terms and conditions:
NOW IT IS AGREED BY AND BETWEEN THE PARTIES HERETO AS FOLLOWS:

. Term: Incubator hereby grants an admission to the company in the AIC-SMUTBI with
effect from [25/01/2021], for a maximum period of 3 (three) years from the date of
admission (“Term”), unless such Term is mutually extended by the parties in writing on
such terms and conditions as may be mutually agreed by the Parties. However, the
Incubator shall have right to terminate his Agreement prior to expiry of the Term in

accordance with the provisions of Clause 9.

The company hereby undertake that they shall incorporate the Proposed Company within
a period of 3(three) months from the date of approval of their admission in the Incubator.
On incorporation, this Agreement shall be novated by the Company in favour of the

Proposed Company.
. Incubator Facilities: On admission of the company in the Incubator, Incubator will

extend the following physical and infrastructural supports for carrying out its (their)
Business Incubator activities during its (their) stay in the AIC-SMUTBI:
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A, Physical Infrastructure:

Co-Working Seat

Internet Connectivity

Notwithstanding anything contained in this Agreement, the Incubator shall have

absolute right and ownership of the office space provided to locate the company.

B. Common Infrastructure:

Incubator will provide following facilities to the company which will be shared by all

entities located in the Incubator:

Server

Laser Printer

Photocopier

Scanner

Teleconferencing facilities

Meeting/Conference room with projection equipment
Incubator Library facilities

Pantry facilities

The ownership of all assets and facilities (including any intellectual property rights

associated therewith) so provided as a part of Incubator supports and services shall

remain with Incubator.

C. In addition to the physical and common infrastructural support, Incubator may, at

4|15

its sole discretion, provide the following support to the company.

(i) Network of Mentors and Experts:

Incubator will facilitate liaison with mentors, professionals and experts in

technology, legal, financial and related matters on such terms and conditions as

W f

may be stipulated by them.




(ii) Event and Meetings: & ,;} .‘:p—‘\(";‘(’“
Incubator will organise events to facilitate the em*ﬂféted in the Incubator 1n

networking and to showcase their technologies. Incubator will also facilitate
meetings with visitors of SMU and its constituent institutions such as alumni,

venture capitalists, industry professionals.

(i1i) Information Pool:

Incubator will maintain access to information and knowledge pool generally

useful for new enterprises.

_Incubator will also facilitate access to departmental laboratories of SMU

institutions by the Company for their product development purposes with approval
of the concerned department and as per existing policy of SMU for consultancy/

sponsored projects.

The support and services described hereinabove shall be hereinafter collectively

referred to as “Incubator Facilities™.

E. The company shall ensure that not more than 20 (twenty) workers, employees,

representatives and other staff of the Proposed Company will avail Incubator

Facilities or otherwise be engaged with the Incubator at any point in time.

3, Stay in the Incubator: The company can continue to stay in the AIC-SMUTBI till

occurrence of any of the following events:

5|16

Completion of the Term, unless the Term is extended by Incubator.

[nvestment (primary or secondary) from a financial investor (including Angel
Investor or Venture Capital fund or any other investment funds) to the tune of Rs.
2 crores (Rupees two crores) or more.

Acquisition, arrangement, merger, demerger, amalgamation or reorganisation of

the Proposed Company resulting into change in business of the Company, its

%),NQ Cpogcoms a
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product or Business Incubator plans.

- Initial public offering by the company.

- Change in control, management or constitution without prior written consent of
Incubator.

- Any other reasons for which Incubator may find it necessary for an incubatee
company to leave the Incubator with one month’s notice in writing to the

Company.

Incubator's decision in connection with the exit of the Company from the AIC-SMUTBI

shall be final and binding and shall not be disputed by the Company.

4. Incubator Fee: The Company agrees that:
a. As the consideration for provision of the Incubator Facilities, by the Incubator, the
Company shall issue and allot in favour of the Incubator, securities constituting 2.5%
(Two Point Five percent) of its total issued, subscribed and paid up equity share capital
as on the date of this Agreement in the manner prescribed by the Incubator. The
Company shall enter into an Investment Agreement with the Incubator for the
aforesaid issuance and allotment of securities in favour of the Incubator. It is agreed
that the Incubator may at any time, with prior reasonable notification to the Company,

revise the Incubator Fee.

b. The Parties agree that the Incubator Fee payable by the Company shall be inclusive of
all taxes including any withholding or deduction required to made by the Company in
accordance with applicable law, and that the Company shall be liable for the prompt
and due payment of all applicable taxes, duties, imposts and levies of any kind or

description with respect to or on account of availing of the Incubator Facilities.

5. Obligations of the Company:

a. The Company shall avail and use the Incubator Facilities for the purpose of its Business

Incubator as approved by Incubator, and not for any other purpose without prior

approval of the Incubator.

6]15
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The Company shall and shall cause their employees, workers, representatives or staff to
keep the Incubator Facilities and the premises of SMU extended for their usage in

good condition and shall not cause any damage thereto.

The Company shall not and shall ensure that none of its employees, workers,
representatives or staff shall cause any nuisance or annoyance to other persons,

institutions, companies or units in the Incubator.

The Company shall not and shall ensure that none of its employees, workers,
representatives or staff shall engage in any unlawful activities during its stay in the
Incubator. The Company shall and shall cause its employees, workers, representatives
or staff to comply with provisions of the relevant rules, regulations and law applicable

to it.

The Company shall comply with the terms of the AIC-SMUTBI Policy during its stay
in the Incubator. Amendments or changes, from time to time, in the Incubator Policy
shall be binding on Company unless Incubator decides otherwise. The Company shall be
responsible to update itself from time to time on amendments in the AIC-SMUTBI
Policy. Incubator shall not be held liable for lack of communication and intimation to

the Company on specific amendment in the AIC-SMUTBI Policy.

The Company shall submit information to Incubator about all matenal changes or
development taken place in their companies from time to time such as (but not limited
to) change in name of the company, change in project or product profile, change in
directors, Company or shareholders, acquisition of a new office, additional equity or
debt investments. Prior concurrence of the Incubator shall be obtained for effecting
such changes and the Incubator shall have a right to stipulate such additional
conditions as Incubator in its absolute discretion deem fit for effecting any change as

stated herein above.
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The Company undertakes dfé 'ngrfc? hat the information to be submitted by it will be

i TR

correct and Incubator shall not be responsible for verifying the correctness of the

information to be submitted by the Company. In the event that any information
submitted by the Company is found to be incorrect, the Incubator will proceed to take

appropriate actions for breach of the provision of this Agreement.

The Company shall disclose to the Incubator, information on executive involvements of
their Company in other companies or Business Incubator entities. The Company shall
also ensure that its Company, employees or any other person connected to the Company
or its Company shall avoid all conflicting situations and that they shall not use their
positions in multiple capacities to the benefit of the other roles. The company shall
disclose to Incubator, information or situation of conflict of interests involving its

Company, employees or any other person connected to the company or its Company.

The Company shall be responsible to comply with all applicable labour legislations in
connection with the workers, employees, representatives and other staff of the company
who avail Incubator Facilities or are otherwise engaged with the Incubator. It is
clarified that the workers, employees, representatives and other staff of the Company
who avail Incubator Facilities or are otherwise engaged with the Incubator shall
always be considered as the employees or workers or contract labour of the Company.
The Company acknowledges that this Agreement is not for the purpose of engaging
labour or workmen, and, is in nature of an agreement for provision of avail Incubator

Facilities.

The Company undertakes to ensure that none of its employees, workers,
representatives or staff who avail Incubator Facilities or are otherwise engaged with
the Incubator, claim or attempt to make any claims against the Incubator as its
employees, workers, representatives or staff or its deemed employee, and in relation
thereto the Company shall indemnify the Incubator from all liability, loss, and expense
(including reasonable attorneys’ fees) arising out of or resulting from the actions or

omissions or such claims from the employees, workers, representatives or staff who

avail Incubator Facilities or are otherwise engaged with the Incubator.

: (MCLM




The Company shall not utilise the premises of SMU or the Incubator Facilities for amy
unlawful or immoral purpose or for any purpose other than as specified under this

Agreement.

The Company shall not and shall ensure that none of its employees, workers,
representatives or staff shall contact or approach any employee, worker,
representative, staff, student, mentor, faculty member, member of governing
body/board of directors/general  body/executive committee (or any other
body/committee with substantially similar role and authority), advisors or vendor of
SMU and/or its affiliated institutions without express prior written approval of the

Incubator.

6. Reporting: The performance of the Company shall be subject to the periodical assessment

by Incubator. Further, the Company shall provide to the Incubator with the following in

respect of the Company.

a.

Annual reports and audited financial statements within a period of 7 days from the
date of its approval.

The copies of any notices/investigation enquiries opened against the Company (10 the
extent relating to them, their affiliates, or their business or this Agreement), any
financial claims, initiation of litigation, or any claim or threat of claim (including of
infringement of any third party intellectual property rights) or settlement of any claims
or litigations, exceeding [INR 5,00,000 (Indian Rupees Five Lakh)] in value, within 7
(seven) days of the date of such receipt / settlement along with copies of all supporting
documents relevant thereto or as may be requested by the Incubator.

Within 7 (seven) days from any request, such other information that is reasonably

requested by the Incubator from time to time.

7. Disclaimer of Warranties and Liability: The Company hereby acknowledges and agrees

that: | \
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7. Disclaimer of Warranties and Lia bility: The Company hereby acknowledges and agrees

that;

a. The Company has been admitted to the Incubator on the basis of the information
submitted by the Company and the Incubator has not independently verified the
correctness of any such information submitted by the Company.

b. Incubator provides the Company the Incubator Facilities as part of its endeavour to
promote entrepreneurship to enable conversion of innovative technologies developed
by the Incubator into commercial ventures by incubating and supporting new
enterpriscs, However, the Incubator shall not warrant or guarantee and does not
undertake any responsibility for:

- Success or growth of the Company, its products, services, technology or
marketability.

- Ensuring investment (debt or equity) or any financial commitment by any
person into the Company.

- Ensuring quality of the Incubator Facilities provided by the incubator to the
complete satisfaction of the Company.

- Ensuring quality of services of the consultants engaged by the Company
through AIC-SMUTBI, Incubator or SMU network. The Company will have to
apply its (their) judgement before getting in to a relationshit) with them.

The Incubator makes no representation or warranty and does not provide any
undertaking, express or implied, other than as expressly set forth in this Agreement. The
Company has not relied upon, and hereby expressly disclaims reliance upon, any other
representations or warranties (of any kind or nature, express or implied, statutory or
otherwise), statements or information, whether made or supplied by or on behalf of the
Incubator or otherwise available to the Company and that the Company will not have any
right or remedy arising out of any such other representation, warfanty, statement or other
information. The Company shall not hold the Incubator, SMU (including its affiliated
institutions), their directors, employees, advisors, faculty members or associates liable for
any reason on account of the above. The Company hereby irrevdcably waives any

warranty or representation, express or implied, as to the quality, merchantability, fitness
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for a particular purpose or

Sk

of the Incubator and/ or the Incubator Facilities or

any part thereof.

8. Representations, Warranties and Indemnity:

a. The Company represents and warrants to the Incubator that:

(i)

(i1)

(iii)

(iv)

v)

(vi)

it has the power to enter into and perform this Agreement and has taken all
necessary actions to authorise their entry and performance of this
Agreement,

the Agreement constitutes a legally binding, valid and enforceable
obligation against it;

all authorisations required under applicable laws in connection with the
entry into, performance, validity and enforceability of, and the transactions
contemplated by this Agreement have been obtained or effected (as
appropriate) and are in full force and effect;

the entry into and the performance by it of and the transactions
contemplated by this Agreement, do not and will not conflict with any
applicable law, its constitutional documents or any document which is
binding on it;

there is no injunction, order, decree, award and arbitration, litigation or
other proceedings which could prevent it from fulfilling any or all of its
obligations set out in this Agreement; and

any and all information and document submitted by it to the Incubator is

true, accurate, complete and not misleading in any manner whatsoever.

b. The Company shall indemnify, on an after tax basis, and hold harmless the Incubator,

nits
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their directors, employees or associates, advisers, mentors and other affiliates (each an

“Indemnified Person”) from and against all actions, claims, damages, demand,

proceedings, investigations, liabilities or judgments (collectively “claims”) and any

and all losses, damage, costs, charges, and expenses (collectively “losses” and

including all costs, expenses and fees connected with investigating, preparing or

defending any such claim) of whatever nature and in whatever jurisdiction, and which

relate to, refer to or arise from:




the actions contemplated under this Agreement and its covenants or

obligations in relation thereto;

(i)  any inaccuracy in, or any breach of, any representation and warranty or any
covenants and undertakings provided by the Company under this
Agreement; and/or

(iii)  any liabilities/ claims in relation to, on account of or arising out of any non-

compliance by the Company of any applicable laws.

9. Termination:

a.

C.

12]15

Notwithstanding anything stated hercin above, the Agreement can be terminated prior
to expiry of the Term by either party by giving a written notice of one month to the
other party.

The Agreement can be terminated by the Incubator without any prior notice upon:

(1) occurrence of any of the events set forth in Clause 3 above;

(i)  commencement of liquidation, winding-up, dissolution or analogous
proceedings in relation to the Company, or the Company enters into any
arrangement or composition for the benefit of their creditors generally, save
and except any solvent amalgamation, merger, reconstruction or
arrangement,

(iii)  appointment of an administrator, liquidator, receiver, trustee, custodian or
other similar official to manage the business affairs, business or substantial
part of the property of the Company; and /or

(iv)  adjudication by a competent authority that the Company is bankrupt or
insolvent under any of the applicable laws.

In the event of a breach or default of any provision of this Agreement or the Incubator
Policy by the Company, the [ncubator shall be entitled to terminate the Agreement if
such breach is not remedied by the Company within 30 (thirty) days of occurrence of
such breach.

Either Party may terminate this Agreement in the event of a declaration of war or
occurrence of insurrection, civil commotion or any other serious or sustained financial,

political or industrial emergency or disturbance affecting the major financial markets
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of India, by& Vi other Party a 15 (fifteen) days’ written notice intimating the

other Party about the existence and details of such force majeure event(s).

On termination of the Agreement, the Company shall handover to Incubator vacant and
peaceful possession of the premises and assets belonging to Incubator and shall leave the
Incubator as per direction of the Incubator. Any termination of this Agreement shall not

affect a Party's accrued rights and obligations at the date of termination.

10. Severability: In the event of any provision of this Agreement or the application of any
such provision to any person or set of circumstances is determined to be invalid,
unlawful, void or unenforceable to any extent, the remainder of this Agreement will be
fully enforceable, if such invalidation does not affect the other part. Incubator and the
Company shall endeavour in good faith to negotiate to replace the invalid, void or
unenforceable provisions with valid provisions the economic effect of which comes as

close as possible to that of the invalid, void or unenforceable provisions.

11. Dispute Resolution: In case of dispute arising in connection with this Agreement, the
Parties shall endeavour to settle it through mutual discussions. If the disputes cannot be
settled with mutual discussions, the subject matter of contention shall be referred to the

Director, SMIT whose decision shall be final and binding on both the Parties.

12. Governing Law and Jurisdiction: The provisions of the agreement shall be governed by
laws of India. The Agreement is subject to the jurisdiction of courts located at Gangtok,

Sikkim, India.

13. Notice: Any written communication to be given under this Agreement shall be sent by
one party to the other party hereto to:

Incubator:
AIC SMU Technology Business Incubation Foundation.
SMIT, Majitar, Rangpo, Sikkim 737136

[Company]:

13]15
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NIBIAA DEVICES PVT. LTD, \
C/o Pheiroijam Ibohal Singh, 4th Flr, L\}:,th ™
Singjamei Bazar, East Imphal, Imphal, Manipur - 795008

gjamei SuperMKkt,

&

14, Intellectual Property: Nothing in this Agreement shall:

(a) operate to transfer or otherwise grant to the Company any right or interest in
the Incubator’s intellectual property rights;

(b)  affect the ownership by the Incubator or its licensors of intellectual property
rights;

(c) The Company shall acquire no right, title or interest in or to any intellectual
property rights or any other trademark or service mark owned by the

Incubator.

15. Confidentiality and Public Announcement:

a The Parties hereby agree that this Agreement and any Confidential Information is
confidential in nature and the Company agrees that it shall not disclose or publish or
cause the disclosure or publication of, any information in relation to the Agreement
including its content and the fact of its existence or any Confidential Information to
any persons other than its officers, directors, employees and advisers, on a need to
know basis. For the purposes of this Agreement, "Confidential Information" means
all know-how, specifications, trade secrets, intellectual property, recipes, ingredients,
plans, techniques, methods, procedures, product information, financial information,
terms of agreements and disclosure documents, systems, strategies and any other
information or data relating to the Incubator's system, business, research and
development which may come to the Company by any means in connection with this
Agreement, including without limitation, information disclosed during their stay in
Incubator in any form, whether oral, written or visual (such as information illustrated
by or derived from an inspection of product, equipment, materials or processes),
regardless of the form in which such information exists originally or is transmitted to
the Company. The Confidential Information shall be deemed to include any notes,
memoranda or analyses which the Company may prepare to the extent based on the

Confidential Information.

14]15
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17.

N 5
b. Any annour M’/ . :
: y icement by th 4 h respect of this Agreement or the transactions

contemplated hereunder shall be made with prior written intimation to the Incubator.

. Assignment. The Company shall not assign, transfer, sell, sub-contract or in any way

encumber its rights and/or obligations under this Agreement without the prior written

consent of the Incubator.

Amendments: Any amendments to this Agreement must be made in writing and signed

by both the Parties.

18. No Partnership or Agency: This Agreement 1S undertaken on a principle-to-principle

13

20.

21.

15

basis. Nothing in this Agreement shall create, or be deemed to create, a partnership, joint
venture, fiduciary or legal relationship of any kind between the Parties that would impose
liability upon one Party for the acts or failure to act of the other Party or authorise either
Party to act as agent for the other. Save where expressly stated in this Agreement, neither

Party shall have the authority to make representations, act in the name or on behalf of or

otherwise bind the other.

Remedies: The Parties agree that damages would not be an adequate remedy for any
breach of any provisions of this Agreement and either Party shall be entitled to, in
addition to the damages, remedies of injunction, specific performance and other equitable
relief for any threatened or actual breach of the provisions of such Clauses by the other

Party or a third party and no proof of special damages shall be necessary for the

enforcement of such Clauses.

Entire Agreement: This Agreement constitutes the entire understanding amongst the
Parties as to the subject matter hereof and supersedes all prior arrangements, written or

verbal, and informal understanding between the Parties.

Survival: Provisions which by their very nature are intended to survive termination shall

survive the termination of the Agreement including but not limited to Clause 4 and

Clauses 7 to 22.
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22. Costs: Each Party shall be respo‘gT

other costs incurred in connection with the negotiation and preparation of this

Agreement.
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Oangto\h . ;
IN WITNESS WHEREOF, the Parties have entered into this Agreement the day and year

first above written.

. < 7
Abigail (:_“e&, ; SIKKIM)2
Incubation Manag: ~
% AIC-SMU Technology Business I na&q v

: 5 L*“b? ...........................

For éﬂ;m’l beha@:‘AlC SMU TECHNOLOGY BUSINESS INCUBATION
FOUNDATION

Name: ABGAL- GEORAE (AMA

Designation: [N(UBATION  MANAQE &

Date: }02 ,1021

For and on behalf'of NIBIAA DEVICES PVT. LTD

Name: 4%‘5%1&4 f\)&frnqjmlf@mn\
9 8 5

Designation: W'\(\ CD C'Vuiﬂ“'b

Date: 25 /o/ JAD ”L/

E@Qﬁ’%ﬂ

Ms. Neetu Tamang
Oath Commissioner (East)
High Court of Sikkim

ele N+ iration No 3ansm
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