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software, source code. object code, flow charts, databases, inventions, information and
trade secrets; and (vi) any other information that should reasonably be recognized as
confidential information of the Parties. For the avoidance of doubt, any such information
pertaining to any affiliates/associates of the Parties, disclosedduring theTransaction shall
also be treated as Confidential Information of the Parties.

Confidential Information, however, shall not include any information which (a) is or
becomes available to the public through no breach of this Agreement, (b) was previously
known by the Recipient without any obligation to hold in confidence, (c) was received
from a third party free to disclose such information without restriction, (d) was
independently developed by the Recipient without the use of any disclosed information
from the Discloser, or (e) is required to be disclosed to comply with applicable laws or
regulations or with a court or administrative order, provided that Recipient shall provide
Discloser with prompt notice of such request(s) and shall seek an appropriate protective
order or other appropriate remedy to prevent such disclosure.

The Recipient shall use Confidential Information solely with respect to the Transaction
and for no other purpose. Upon receipt of Confidential Information, the Recipient shall
hold all Confidential Information in confidence and shall not, without the prior written
consent of Discloser, disclose such information to any third party exceptthe Recipient’s
representatives, strictly on a need to know basis only for the purpose of the Transaction
and provided that such Recipient’s representativeshave signed an agreement with the
Recipient with confidentiality provisions no less stringent than those set forth herein.

The Confidential Information is the property of the Discloser. Nothing in this Agreement
shall be construed as granting to the Recipient or any other person, any property rights, by
license or otherwise, to any Confidential Information.

The Recipient agrecs that any breach or a threatened breach by the Recipient of its
obligations under this Agreement will cause irreparable injury to Discloser and monetary
damages would not be an adequate remedy for such breach. Accordingly, in addition to
such damages and any other remedies that may be available, in law, in equity or otherwise,
Discloser shall be entitled to seek temporary and permanent injunctive relief against any
such breach.

Further, Discloser shall notify the Recipient within a reasonable time frame upon
discovery of, or suspicion of, (1) any unauthorized use or disclosure of Confidential
Information by Recipient or its Representatives; or (2) any actions by Recipient or its
Representatives inconsistent with their respective obligations under this Agreement,
Recipient shall cooperate with any and all efforts of Discloser to help Discloser regain
possession of Confidential Information and prevent its further unauthorized use.

Recipient’s obligations with respect to each item of Confidential Information shall

survive for a period of five (5) years following the disclosure of the applicable
Confidential Information.

Promptly, upon written request of Discloser at any time, the Recipient, at Discloser’s
option, shall return or destroy all Confidential Information, together with all copies

thereof, in the possession of Recipient.

Parties hereby agree that neither Party is under any legal obligation of any kind
whatsoever with respect to the Transaction by virtue of this Agreement, except for the

#
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TERM

This Agreement shall be effective from 26" October, 2019 and shall remain in effect for a term
of 1 Year unless extended in writing by the Parties.

COMMERCIALS

In consideration of the services to be provided by Institute to the Company hereunder, the
Company shall pay to the Institute a consultancy fee of Consultancy as provided in
Annexure - A.

WORK AND OWNERSHIP OF WORK

In this Agreement “Work” shall mean the output of any particular project including
intellectual property, whether registrable or not, developed by the Institute in the
performance of the Services and as identified in the Annexure A.

Subject to clause 5 and fulfilment of the Company’s payment obligations in Annexure
A, Institute shall assign to Company all rights, title and interest in and to the Work. All Work
shall become the sole and exclusive property of the Company and Institute or any of its
personnel, performing Institute’s obligations under this Agreement, will not have any rights
of any kind whatsoever in such Work except for being identified as the inventor/designer
of the Work.

Institute agrees to promptly sign, execute, make and do all such documents including
assignment deed, acts and things as Company may reasonably require or desire to protect
Company's rights, title, and interest in and to the Work. To clarify further, the applications
under applicable laws for intellectual property rights will be filed by the Company in its own
name.

Institute will not make any use of any of the Work in any manner whatsoever without the
Company’s prior written consent.

Institute warrants that it shall not knowingly incorporate into any Work, any material that
would infringe any intellectual property rights of any third party.

REPRESENTATIONS AND WARRANTIES

i)

The Institute understands that the Services provided by it under the terms of this
Agreement shall be critical for the Company and will be used for its products which can be
offered for sale in India. The Institute hereby represents & warrants that the Services
rendered by the Institute shall not be in breach of any of his obligations under any other
contract and any Work shall not infringe any third-party rights including but not limited to
patents and designs.

The Institute represents that to the best of its knowledge currently it doesn’t have any
agreement with, or any other obligation to, any third party that conflicts with the terms of
this Agreement. The Institute further agrees that it shall not intentionally and knowingly
enter into any such agreement.

CLASSIFICATION | INTERNAL ,xc.»b
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10.

11.

12,

13.

14,

TERMINATION

This Agreement may be terminated by either Party, with or without cause, upon thirty (30) days
prior written notice to the other; provided that if Institute terminates this Agreement, Institute
shall, in accordance with the terms and conditions hereof, nevertheless complete the
assignments for the Company which Institute began prior to the date of notice of termination
hereunder.

EFFECTS OF TERMINATION

Upon termination of this Agreement for any reason, Institute shall be entitled to receive such
compensation and reimbursement, if any, accrued under the terms of this Agreement, but
unpaid, till such date of termination of the Agreement.

RELATIONSHIP OF THE PARTIES

The Parties agree that this Agreement creates an independent contractor relationship, not an
employment relationship. The Institute acknowledges and agrees that the Company will not
provide any personnel of the Institute with any employee benefits, including without limitation
any employee stock purchase plan, medical etc. In addition, the Parties acknowledge that
neither Party has, or shall be deemed to have, the authority to bind the other Party.

NOTICE .

Any notice or other communication by one Party to the other hereunder shall be in writing and
shall be given, and be deemed to have been given, if either hand delivered or mailed, postage
prepaid, certified mail (return receipt requested) addressed as follows:

If to Institute:

If to the Company: QRG Towers, 2D, Sector 126, Expressway, Noida 201304.

INJUNCTIVE RELIEF

The Institute acknowledges that a violation of Article 6 or 7 would cause irreparable harm to the
Company for which money damages would be inadequate. Therefore, in case of any breach of
its obligations under the said clauses, the Company will be entitled to injunctive relief without
proof of actual damages. Such remedy shall be in addition to all other remedies available to the
Company at law or in equity.

DISPUTE RESOLUTION

Any dispute or issue arising out of or from this Agreement shall be subject to arbitration under
Arbitration & Conciliation Act, 1996. The arbitration will be presided by a sole arbitrator to be
appointed by the Parties jointly. The place of arbitration will be Delhi and arbitration will be
conducted in English.

»

CLASSIFICATION | INTERNAL
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2. Timelines

It is agreed by the Parties that the Company will within 12 months from the date of this Agreement, decide
whether the Aerofoil fan blade design as developed by the Company on the basis of the Aerofoil fan blade design
can be commercialized by the Company. In case the Company cannot finalize the commercialization in this 12
months period and communicates the Institute, the Institute will be free to pursue the commercialization of design with
another company of it’s choice and terms and conditions of the Design agreement (of which this annexure is a part) and

this Annexure itself will cease to apply.

3. Commercials

Part 1 : Project Costs

The Institute shall raise I pro forma invoice for onetime non-refundable advance on the Company on signing of this
Agreement. The company will then raise a PO and institute will raise an actual invoice against this PO. The Company
shall release the below amounts against the Invoice. The realization of the amount will bring the Agreement into effect.:

Cost incurred on fan blade design project

S.no Description of work No. of Amount(INR)
TOEH.m (@Rs.500perHour)
1 From Problem Statement to Lit. Survey 124 62000
2 Cad Modelling 36 18000
3 Simulation run 96 48000
4 Practical Experimentation 28 14000
5 Analysis of the Data 8 4000
Total Man hours 292 146000
S.no Material Details Amount(INR)
| 3D print of 4 small fans ( 124 grams) 2480
2 170 mm Base Fan ( 90.7 grams) 1814
3 170 mm Falcon fan ( 100 grams ) 2000
4 DC motor 2100
5 Battery 1900
6 Testing Chamber manufacturing 1500
Total Material Cost 11794
_ Total Cost incurred 157794

Page 2 of 3
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