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MASTER SERVICE AGREEMENT

¢ Agreement {hereinafier referred to as “Agreement”} is made on this 28" day of

2Y AND BETWEEN

M/s. Samsung India Electronics Private Limited, a company incorporated under the provisions of
the Companies Act, 1956 and having its registered office at 6" Floor, DLF Centre, Sansad Marg, New
Delhi — 110001, for its Mobile Research & Development Division — Noida (“SRI-N”) through its
authorized signatory, Mr. Vounghae Kim (CFO — Mobile Research & Development Division,
Notda} (hereinafter referred 1o as “SIEL”) which expresgion shall unless repugnant 10 the context
or meaning thereof include its successors and assigns of the Cne Part;

’ AND

Indian Institute of Technology Roorkes, having its office at Hobbies Club Road, Roorkee,
Uttarakhand-247667, India, through its Dean, SREC, IIT Roorkee (hereinafter referred to as “HT-
B, which expression shall, unless it be repugnant to the context or meaning thereof, be deemed to
mean and include its successors, legal representatives, heirs, executors, norminees and assigns) of the

Other Part. “
WHEREAS
A SIEL is engaged in the business of manufaciure and sale of consumer electronics, IT

Products, hand held phones and home appliances {hereinafter referred to as “Products™)
under the brand name “Samsung”.

B. HT-R has represented to SIEL that it ¢nables innovations and technology transfer and -
harness IIT-R research results and academic expertise for societal absorption including
addressing Industry needs through various programs (services}. .

C. Relying on such representations, SIEL has agreed to accept the services of the IT-R subject

to and on the terms and conditions set-out herein below.
NOW, THEREFORE, THIS AGREEMENT WITNESSETH AS UNDER:

ARTICLE 1. _ SCOPE OF SERVICES

a. “Services” means all of those services relating to carrying out Reseafch & Development
including but not limited to reports, updates, commentaries, outputs, other written documents
ete. more particularly described in Appendix A annexed hereto to be provided by the IIT-R
pursuant to this Agreement.

b. All works to be performed under this Agreement including providing reporis, updates,
commentaries, outputs and other written documents (“Beliverables™) shall form an integral
part of Services, and shall be produced, provided and delivered to SIEL on time as required
by the timelines specified in Appendix A, Time is of the ¢ssence.

c. “Commercialization™: The term Commercialization shall mean and include but will not limit
to, a process by which a new product or service, under the instant Agreement shall be
infroduced in the general market. It shall also include production, distribution, marketing,
sales and customer support required to achieve commercial success/profitability in respect to
such new product or services.
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RIICLE 2 OBLIGATIONS OF (G-

The IT-R shall carry out the Services with due diligence, efficiently and in & workman like
manner according to the highest standards accepiable in the mdustry and o the o
satisfaction of SIEL.

The UT-R shall, when requested, keep SIEL informed of the progress and siatus of ihe
Services by submiiting review reports in the desired format requested for by SIEL.

The IT-R agrees that the Services as contemplated in this Agreement shall be performed by
its designated personnel (hereinafter referred to as “Designated Personnel™) as agreed
between HT-R and SIEL, and as listed in Appendix A, Use of any substituie personnel shall
be made only with the writien approval of SIEL.

L]
ARTICIE3. TERM TERMINATION & TERMINATION CONSEQUENCE

31

3.2

33

3.4

This Agreement will commence from 28" December, 2018 and shall be valid for a period of
one (1) year till 27" December, 2019 and may be extended thereafter for such further period(s)
as may be mutually agreed by the Parties in writing to this Agreement.

e
SIEL or OT-R may af any time ferminate this Agreement by giving thiriy (30} days’ notice to
the other Party of their intention to do so.

SIEL shall also be entitled to forthwith terminate this Agreement by a notice in writing upon
the occurrence of the following events:

a) {nsolvency of lIT-R; or

- b) IT-R ceasing to funciion as & concem; or
<) IIT-R being declared bankrupt in liquidation, whether com.pulmry or voiumdniv, or
d) Any change in the ownership or control of IT-R; or
e) Any breach by IIT-R of any obligations under this Agreement; or
f) If the appointment or continuance of II'T-R under this Agreement is likely to result in

loss of goodwill or reputation of SIEL or any of its directors or officers; o1
) Failure to conform to, or breach by IIT-R of any applicable law.

All SIEL property in the possession or control of IT-R including, but not limited to
specifications, documentation, source code, magnetic media, and building entry keys and
cards, as well as all material developed or derived by IIT-R in performing ifs duties under this
Agreement shall be the property of SIEL and shall be returned, or pf{/)vided o, SIEL on
demand, or at the termination of this Agreement whichever shall come first.

ARTICLE4. COMPENSATION FOR THE SERVICES

4.1

SIEL will pay to the IIT-R a total fee based on the project (hereinafter referred to as “Project
Cost™) as a composite fee for research project as mentioned in Scope of Service in Appendix
A for the Services to be rendered under this Agrecment, upon receipt of proper invoice
subject to deduction of tax as applicable. The amount of fee shall be inclusive of all other
charges otherwise assessable by any authority other than applicable tax. Above cost includes
(but does not limits to} the student’s fellowship amount as indicated in Appendix A,

HT-R will raise invoices to SIEL as per the schedule mentioned in Appendix A. There shall
be a credit period of thirty (30) days from the date of undisputed invoice and payment will be
made by SIEL within seven (7) days after expiry of the said credif period. In case the invoice

e



¢ thirty {30) days™ credit period shall, af

1

f undispuled invoice by SIEL and

: { reveipt
any delay in payment. With respect te disputed invoices, 30
riod shall commence from the date of resolution of dispute as per this Agreement.

4.3 SIEL will reward members from IFT-R for IP contributions to SIEL as co-inventoss in a
patent generated from the research project.

4.3.1 UT-R designated personnel(s) involved in patent are entitled to 4 total basic reward
based on the grade secured, in the evaluation done by SIEL. The decision of SIEL
regarding evalvation shall be final and binding. The Reward money will be
disiributed amongst the inventor{s) as per patent incentive policy of SRi-Noida, a
division of SIEL.

43.2 A basic reward for patent shall be given o the inventor(s) only upon assignment of
complete ownership rights of the invention by the inventor(s) to SIEL and/or to any
other Samsuhg entity designated by SIEL. Both pariies to this Agreement agree that
only employees of SIEL who would be working on the Project and/or designated
persennel of IIT-R who contributed to the claims and/or core coneept of the invention
can be the inventor(s). Notwithstanding the fact that who is/are the inventor{(s},
ownership rights in respect to patents if any, as mentioned above, shall always be
with SIEL and/or any other Samsung entity designated by SIEL.

4.3.3 In case of multiple inventors, the amount will be disfributed between the inventors
declared by SIEL, which shall be in consonance with the terms of clause nod.3.1 of
this Agreement.

ARTICLE 5. GOVERNING LAW, DISPUTE RESOLUTION & JURISBICTION

5. The laws of India govern this Agreement. The parties shall attempt in good faith to resolve
any dispute arising out of or relating to this Agreement prompily by negotiation between
executives, 1f the matter has not been resolved within 30 days of a party’s request for
negotiation, either party may initiate arbitration as provided hereinafter. If such attempts at
negotiation fail, the parties agree that any disputes arising from this Agreement shall be
decided by arbitration by a sole arbitrator (appointed by the mutual consent of the parties)
which shall be conducted, upon request by either party, in New Delhi, in English, in
accordance with the provisions of the Arbitration and Conciliation Act, 1996. The cost and
expenses of the arbitration proceedings shall be borne equally by the parties. Notwithstanding
anything herein (o the contrary, either party may proceed to courts of New Delhi to obtain
injunctive or other equitable relief at any time.

52 None of the parties shall be entitled to commence or maintain any action. in a court of law
upon any matter in dispute arising from or in relation to this Agreefnent except for the
enforcement of an arbitral award granted pursuant to this clause.

53 During the period of submission of arbitration and thereafter until the granting of the award,
the parties shall, except in the event of termination, continue to perform all their obligations

under this Agreement without prejudice 1o a final adjustment in accordance with such award.

54 Neither of the parties shall disclose the existence, content, or results of any arbitration
hereunder without the prior written consent of each of the others,

o The Courts at New Delhi shall have exclusive jurisdiction over any dispute that may arise out
of the aforementioned Arbitration.

ARTICLE 6. GENERAL




6.1 Independent Contractor
6.1.1  In carrying out the Services under this Agreement, UT-R is an independent contracior
4 = E= ? E:
and shall control and direct the periormance of the Services.
6.1.2 Nothing in the Agreement shall imply a relationship of empic i i
persons, partnership or joint venture between SIEL and HT-R or b '

engaged, respectively, by SIEL or UT-R.
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o
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Representation

6.2.1 IIT-R hereby represents that it has all the requisite licenses registrations and
approvals and shall carry out the Services in strict compliance with all relevant laws
and regulations of the State or Territory within India where the Services are being
rendered and in accordance with the conditions of any permit, license or concession
relating to any part of the Services.

6.2.2 UT-R warrante and represeats that [IT-R shall not use, divuige, share any and all
confidential information which belongs to any third party for the purpese of rendering
the Services under this Agreement. ITT-R further warrants and represents that any and
all technical information or knowledge it possesses, uses or will use for the purpose
of rendering the Services under this Agreement is/shall be IIT-R’s own, and the use
of such knowledge or information shall not infringe any third party’s rights.

6.3 Confidential Information o

6.3.1  IIT-R shall hold and maintain the Information as may be provided or gathered under
this Agreement as strictest confidential and trust for the sole and exclusive benefit
of SIEL. IIT-R may disclose the Confidential Information only to those officers,
directors and employees who absolutely need the information to assist IIT-R in
fulfilling the Services under this Agreement. Further such persons are strictly
prohibited from making any use, benefit, publication, disclosure, or permitting
others to use for their benefit or to the detriment of SIEL, any of the Confidential
Information. : -

6.3.2  Confidential Information shail be defined to include all information whether
technical or business which comes into IIT-R’s possession or is observed by, IIT-R
during the course of performing the Services hereunder which is of a confidential or
proprietary natur¢ or which IIT-R has reason to believe should be treated as such

: including, but not limited to, financial data, processes, trade secrets, policies and
procedures, business plans, marketing plans or analyses, pricing, customer data and
surveys and the like, the existence and the terms and conditions of this Agreement,
and all Deliverables and any and all information and materials developed in
connection with the performance of the Services hereunder including but not
limited to Copyrightable Works, whether such information is delivered or obtained
in oral, written, machine readable form or is otherwise transmiffed to or obtained by
IIT-R in the course of IIT-R’s performance hereunder.

633 1T-R’s confidentiality obligation shall continue in full force and effect for five (5)
years subsequent to the expiration of this Agreement and shall survive the early
termination, cancellation or repudiation of this Agreement.

6.4 Indemnification
[IT-R shall indemaify and hold SIEL harmless from and against any liability, penalty, cost or
expense, whatsoever, suffered or incurred as a result of IIT-R failing to comply with any law
or regulation, or any condition of permit or license relating to any part of the services
provided hereunder or breach of any terms and conditions of this Agreement.

6.5 Force Majeure
——___ Each party’s obligations under this Agreement shall be suspended upon the occurrence of
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6.7

6.8

tockouts, labour disputes affecting such

sirhgist

[IT-R shall not assign or subcontract its rights or obligations under this Agreemeant or

any pan thereof withount the prior writien consent of SIEL.

SIEL may assign ifs rights or obligations under this Agreement in whole or in part to
any of its proup companies or asscoiated companies without the consent of IIT-R.
HT-R shall be responsible for the acts, defaulis and neglect of any assignee or any
suhcontractor perforieing any part or parts of the Services and-also for the acts,
defaults and neglect of the servants, agents, workmen and subconfractors of the
assignee or subcontractor as if the said acts, defaults, and neglect were those of IIT-R.

Waiver

The rights and powers of SIEL under this Agreement shall not be prejudiced or affected by
reason of any failure, neglect, forbearance or delay in the exercise of enforcement thereof
and SIEL will not be deemed to have waived any of its rights and powers under any part of
this Agreement unless such waiver is in writing,

Ownership of Intellectual Property and Other Rights

6.8.1

6.8.2.

6.8.4

HIT-R shall verify any property rights (including-But not limited to Intellectual
Property Rights) of other parties which shall be used in Service provided by HT-R
prior to rendering Service under this Agreement. IIT-R represents and warrants that
HT-R is the owner or has the right to share, divulge or provide any and all
information and technologies which may be provided by IIT-R during the Term
under terms and conditions of this Agreement.

Any and all rights to the developments, improvements or good and valuable
suggestions provided by IT-R during the term of this Agreement shall belong to
SIEL or its parent company i.e. Samsung Electronics Co. Ltd, IIT-R understands
and agrees that the nature of this Agreement is work for hire, and any and all
interests including ownership of such developments, improvements or goad and
valuable suggestions shall be vested in SIEL and/or any other Samsung entity
designated by SIEL.

SIEL shall have the right to supervise ITT-R and to direct IIT-R as {o all aspects of the
Services, it being the intent of this Agreement to vest full and exclusive ownership
rights in SIEL including, but not limited to, the exclusive right to copy and prepare
derivative works. IIT-R can use the derivative works for further research work(s) only.
All  inventions, discoveries, patents, improvements, developments, plans
recommendations etc. made or conceived by IIT-R, either solely.or in collaboration .
with SIEL during the Term of this Agreement and pertaining to the Service, shall
become the sole and absolute property of SIEL or its parent company i.e. Samsung
Electronics Co. Litd.. IIT-R shall disclose to SIEL all such inventions, discoveries,
improvements, developments, plans recommendations etc.. If property not exploited
within a time period of fifieen (15) years and if IIT-R wants to use the technology
commiercialtly, this can be done afier mutual written consent between SIEL and IIT-R.
Por every research, first the patentability will be checked by SIEL within two {2)
months from the date when all relevant documents/clarifications/information etc. in
respect to relevant research work will be submitted by IIT-R to SIEL. IIT-R can
publish the papers only when the research is rejected to be filed as patent by SIEL or
any other Samsung entity designated by SIEL or the patent is revoked. Subject to what
has been mentioned above, both parties agree that if after checking the patentability of
a research work, as mentioned above, SIEL decides that the research work can be filed
as Patent, then HIT-R shall not publish research papers before the patent application is
published. Once the patent application is published, ITT-R shall be allowed to publish




6.10

6.11

6.12

6.13
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Pubiicity
Both SIEL and IIT-R agrees that neither shall use the name of the other, either

plied, in any of its adverusing or sales promotional material without obtain
approval of the other.

Severability

If any provision or patt of this agreement is rendered void, illegal or unenforceabie in any
respect, provision or part of this Agreement under any enactment or rule of law, the validity,
legality and enforceability of the remaining provisions shall not in any way be affected or
impaired thereby.

MNetice

" Any notice or other communication pursuant to this Agreement shall be in writing and shall

be deemed to have been fully given or made when personally delivered or three {3) days
after being mailed via commercially reputable overnight delivery service, or by confirmed
fax, to the following addresses or such other addresses as the parties may provide in wriling
to the other from time to time: A

IF TO SIEL: Samsung India Electronics Pvt. Ltd.
Ground to 10" Floor Tower I3 and 7 Floor Tower C
Logix Cyber Park, C-28&29, Sector-62
Noida-201301, Uttar Pradesh

I¥F TO IT-R: INDIAN INSTITUTE OF TECHNOLOGY ROORKEE
ROORKEE, UTTARAKHAND - 247667
Entire Agreement
6.12.1 This Agreement constitutes the entirety of understanding between the Parties hereto
and supersedes all previous agreements / arrangement/ terms and understanding, if
any, whether oral or written between SIEL {SRI-N) and IIT-R.
6.12.2 The terms and conditions of this Agreement cannot be changed/amended except
through written instrument.

Anti-Bribery & Anti-Corruption: o

6.13.1 IT-R (which includes its vendors/consultants/suppliers contractors etc.) will comply
with all applicable laws, statutes, regulations and codes relating to Anti-bribery and
Anti-corruption and will not take any action or fail to take any action that would
cause SIEL or any of its affiliates to fail to comply with any applicable Anti-
corruption legislation.

6.13.2 TIT-R shall maintain in place its own policies and procedures which will be equal or
better than reasonable Anti - Bribery and Ant — Corruption Policy, considering
applicable legislations in that regard.

6.13.3 IIT-R will comply with its above mentioned Policy, in all respect and shall ensure
that no gratuities (in the form of entertainment, gifts or otherwise) or kickbacks shall
be offered or given by it or any of its directors, senior executives, officers or other
employees, consultants, contractors or agenis 16 any of SIEL’s executive or members
of their immediate families with a view toward securing a favorable or preferential
treatment from SIEL.
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dy report to SIEL (HR-Head/Management) in case any request o

B will promp!
o adveniage of any kind 15 received by it or iis

wnd for any undue fimancial or o
executive from any of SIEL s executive. - \
HT-R will ensure that persons associated with it (viz subcontraciors, supplier or HT-
R} in performing services or providing goods in connection with this Agreement shail
alse have Anti ~Bribery and Aati-Corruption Policy as are imposed on the IIT-R and
as mentioned herein above,
6.13.6 Failure to comply with these provisions shall constitute a material breach of the
Agreement and notwithstanding any other provisions of the Agreement, SIEL shall
have right to terminate the Agreemeni. Further, in the aforementioned circumstances,
ITT-R shall also be liable to indemnify SIEL for the losses sufféred by it.

IIT-R shall ensure that it conducts itself in an ethical and transparent manner in all its dealings
with SIEL and that all information pertaining to its invoicing and supporting documents
submitted to SIEL are true, correct, accurate and complete in all respect. In the event any
maccuracy, falsity or discrepancy is identified in the Invoice or supporting documents
furnished by the HT-R on account of incorrect or overcharged amount or rate, quantity or
wrong ifems elc. or any fraudulent act/ attempt, SIEL shall have the right to recover or, set-off
the over-claimed amount from any payable Invoice. In addition in case the ITT-R is found of
deliberately  overcharging or  committing/ attempted  frand  through  false
mvoices/claims/documents to support inaccurate figures, SIEL reserves the right at its sole
discretion to claim penalty in the form of liquidated damages equivalent to the value of the
excessive amount so charged/ loss caused or attempted to be caused by the UT-R, which may
extend upto two times of such excessive amount, without prejudice to any other legal
action, civil or criminal that may be initiated by SIEL against the ITT-R and its
Director(s)/Partners/Proprietor(s). The decision of SIEL in this regard shall be final and
binding on the [IT-R. '

6.14 - Headings - :
Headings contained in this Agreement are for convenience and for reference only and are not
intended to have any substantive sigaificance in interpreting this Agreement. i

IN WITNESS WHEREOF, the Parties hereto have executed this Agreement the day and year first
herein before written.

For Samsung India Electronics Pvt. Ltd. For IIT-R

‘Mr. Youngbae Kim - CFO - Mobile R&D Dean, SRIC, IIT Roorkee
division - Noida
WITNESSES:

L (Y s - 2 ﬁmdw%

(b{_?_éa:ﬁﬁéﬁh Kumeay ) C}{ PONA BANERJEF)
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APPENDIX &
SCOPY OF SERVICES

Samsung Research Institute, Noida a division of SIEL and IT-R have collaborated
leverage research capebiiiies. SIEL has shared the problem statement detailing the re
areas to [IT-R and as mentioned in this Appendix - A, ItT-R has submitted ifs proposals based
on the problem statement and research areas, which was shared by SIEL. Proposal has 'been
reviewed by the open innovation team of SIEL. For the Approved proposals, as mentioned
below, SIEL emplovees and designated personnel(s) will work together on the research
Project as per the deadlines of the Project and as mentioned below. Gutcome will be
evaluated after a fixed period as specified in the Project plan. Expected outcome of the
research Projects are the Android SW solution for Smartphone. Patents, Technical papers and
Technological solutions.

L]
For the purpose of carrying cut Research & Development, SIEL has shared project details
with IIT-R. The parties shall work together on the Project. If at the end of the Research &
Development completed by the parties the end result is such that SIEL intends to use the end
product so developed the same shall for all purposes and intent be owned by SIEL exclusively
and HT-R shall have no ownership on it whatsoever. {IT-R shall charge some consideration
for the product so owned by SIEL and such consideration shaltbe decided by mutual consent
of the parties and in such a case the arties shall enter in to a Definitive Agreement.

IIT-R shall submit a report at end of each phase for SIEL’s review & confirmation. The phase
will not be considered as completed until confirmed by the SIEL in writing.

Project Duration: 28" December, 2018 — 27" December, 2019

Invoicing terms:

Payment % of Payment
After Agreement 65%
3 Months after agreement 15%
6 Months after agreement 10%
9 Months after agreement 10%
Rate:
Budget Head Total _
Schelarship (1 Post Ph.D., 4 11,52,000 /
M.Tech.)
Equipment 8,30.000
Travel 1,50,000
Consumables 30,000
_Contingencies 20,000
Institute Overhead {20%) 4,40,400
Total 26,42,400
GST @ 18% 4,75,632

/|
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