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ACCREDITED UNIVERSITY

MASTER SERVICES AGREEMENT

This MASTER SERVICES AGREEMENT (“Agreement”) is made and entered into on
___day of January, 2026 (the “Effective Date™)

BY AND BETWEEN

ORANGESHARK AI TECHNOLOGIES PVT LTD, a company incorporated under
companies Act, 2013 with CIN Number U62099HR2025PTC136090, having its registered
office at 1262, Sector 14, Faridabad, Haryana- 121007 [hereinafter referred to as the
“Company”, which expression shall, unless it be repugnant wo the context or meaning
thereof, be deemed to mean and include its successors and permitted assigns) of the FIRST

PARTY; and

DESH BHAGAT UNIVERSITY, an educational institution established and operating under
the laws of India, having its principal place of business at Desh Bhagat University, Mandi
Gobindgarh, District Fatehgarh Sahib, Punjab- 14, Mandi Gobindgarh, Punjab 147301
(hereinafter referred to as the “University”, which expression shall, unless repugnant to the
context or meaning thereof, be deemed to include its successors and permitted assigns) of the

SECOND PARTY;

Company and University are heremafter individually referred to as a “Party” and

collectively as the “Parties.”
RECITALS

WHEREAS, The Company has been incorporated to engaged in a specialized EdTech
company focused on delivering high-quality education in Artificial Intelligence. Offering
industry-aligned courses in machine learning, deep learning, and related Artificial

Intelligence [AI] disciplines, combining theoretical rigor with practical application. Our



mission is to equip individuals and organizations with the skills needed to succeed in an Al-

driven world through accessible, flexible, and expert-led learning solutions.

AND WHEREAS the University 1s an established educational institution which is also
operating Desh Bhagat University along with different Faculties under its name and
committed to providing holistic and future-ready education to its students, with a vision to
integrate emerging technologies into its curriculum to enhance academic excellence and

practical learning outcomes.

AND WHEREAS Company is desirous of engaging with the University for the provision
and delivery of its Annual AI Curriculum to Desh Bhagat University, including the
establishment of an AI Lab, conducting 50 structured sessions per academic year,

assessments, projects, and Al Day events.

NOW, THEREFORE, in consideration of the mutual covenants and premises of the Parties
and for other good and valuable consideration, the receipt and sufficiency of which is hereby

acknowledged, the Parties agree as follows:

1. Definitions:

1.1.  “Affiliate” means any legal entity that controls, is controlled by, or is
commonly controlled with a Party. "Control" means having more than 50%
ownership or the right to direct the management of the entity.

1.2.  “Deliverables” means all work products, course materials, reports,
assessments, presentations, project work, and other outputs developed by
Company for the University under this Agreement as part of the AI
Curriculum and related Services.

1.3.  “Intellectual Property” or “IP” means all rights, title, and interest in and to

any and all intellectual property, whether existing under statute, common
law, or equity, now or hereafter in force, including but not limited to
copyrights, moral rights, trademarks, trade names, service marks, domain

names, rights in designs, rights in get-up and trade dress, patents, rights to



2.

1.4.

L3

1.6.

2.4,

inventions, concepts, improvements, developments, software code, teaching
materials, presentations, assessments, project work, curriculum content,
know-how, and trade secrets, whether registered or unregistered, including
all applications, renewals, extensions, restorations, and all similar or
equivalent rights or forms of protection which subsist or will subsist now or
in the future anywhere in the world, together with the right to protect the
confidentiality of confidential information.

“Company Materials” means any and all materials, content, curriculum,

software, data, reports, presentations, assessments, designs, lab
specifications, and other resources provided by Company to the University
under this Agreement for the purposes of delivering the AI Curriculum and
related Services. All Company Materials shall remain the sole property of
Company.

“Services” means the delivery of Company’s Annual AI Curriculum to the
University, including 50 sessions per year, assessments, projects, AI Day
events, AI Lab setup, teacher training where applicable, and monthly
progress reporting.

“University IP” means all pre-existing or independently developed
proprietary tools, processes, content, data, trademarks, logos, and other
intellectual property owned or controlled by the University, and any
modifications or derivative works thereof created by the University in
connection with the Services, excluding any Company Materials, Company

IP, or Deliverables developed by Company under this Agreement.

Services:

Scope of Services:

2.1.1. Company shall provide the University with its Annual Artificial
Intelligence (AI) Curriculum for students in Desh Bhagat
University and the following faculties at the Desh Bhagat
University, Mandi Gobindgarh:
2.1.1.1.Faculty of Engineering Technology and Computing
2.1.1.2 Faculty of Agriculture and Life Sciences



2.1.1.3 Faculty of Business Administration and hospitality
management

2.1.1.4 Faculty of Dental Sciences

2.1.1.5 Faculty of Ayurveda and Research

2.1.1.6.Faculty of Allied Health Sciences

2.1.1.7 Faculty of Education

2.1.1.8.Faculty of Social Science and Languages

2.1.1.9 Faculty of Legal Studies

2.1.1.10. Faculty of Pharmacy

2.1.1.11. Faculty of Nursing

The curriculum will comprise fifty (50) structured sessions per

academic year for the Desh Bhagat University, including

assessments, multiple-choice questions (MCQs), presentations,

project work, and the organization of an annual AI Day event to

showcase student learning and achievements. That the number of

sessions can be reduced or increased with mutual consent between

the parties in give the maximum benefit to the students.

The University commits to provide a minimum enrolment of one

hundred (100) students for the Program under this Agreement.

Company may commence the Services even if the actual enrolment

1s less than one hundred (100) students, at its own discretion.

The curriculum for the faculties at the Desh Bhagat University will

comprise of various structured sessions per academic year which

will be formulated by the Company and shared with the University,

including assessments, multiple-choice questions (MCQs),

presentations, project work, and the organization of an annual Al

Day event to showcase student learning and achievements. The

number of sessions can be reduced or increased with mutual

consent between the parties in give the maximum benefit to the

students.

Company shall establish and set up an AI Lab within the University

premises by converting the existing Computer Lab provided by the

University. The AI Lab will be equipped and structured to facilitate

hands-on learning, project-based activities, and delivery of the Al



Curriculum. Company shall also provide .......... reports to the
University summarizing course progress, student performance, and

other relevant updates.

. After reaching mutual understanding, Company will train the

University’s teachers so they can effectively deliver and support
the AI Curriculum. Company will also provide all the curriculum
content, teaching materials, and resources required to successfully
run the program, as outlined in this Agreement or any annexures
agreed upon by both parties. It is agreed between the parties that
the consideration mentioned in the Agreement shall not include the
training of the teachers as mentioned herein. That the training of
teachers will be a separate Agreement between the parties and shall

have no effect on the present Agreement.

2.2.  Acceptance:

2.2.1.

The Services and Deliverables provided by Company shall be
deemed accepted by the University upon delivery, unless the
University notifies Company in writing within (15) days of receipt,
specifying in reasonable detail any material deficiencies or non-
conformities with the requirements of this Agreement. In such
event, Company shall, at its own cost, correct the deficiencies and
re-deliver the affected Deliverables or Services within a reasonable
period of time. On the other hand, if the proper intimation
regarding any deficiencies will not be done then it will be
constituted as full and final acceptance of the relevant Services and

Deliverables.

2.3. Company Materials:

2:3:1.

The University shall use the Company Materials solely for the
purpose of implementing and supporting the Al Curriculum and

Services provided under this Agreement.



2.3.2. Company shall not be liable for any delay or disruption in the
performance of the Services caused by the University’s failure to
provide any specific material, access, facility, or information

required for the proper delivery of the Services or any Deliverable.

Exclusivity/non-compete:

3.1

. e

3.4.

The University agrees that, during the term of this Agreement, it shall
engage exclusively with Company for the provision and delivery of
Artificial Intelligence (AI) curriculum, AI Lab setup, and related
educational services for students.

The University shall not, without the prior written consent of Company,
directly or indirectly engage, contract, or partner with any other person,
company, or organization providing similar AI-based educational programs,
curriculum, or lab setups for the same student grades however the
university shell be at liberty to do it with a notice of 30 days to Company.
This exclusivity applies to all campuses, branches, or affiliated institutions
of the University, whether existing at the time of execution of this
Agreement or established during the term hereof. The Umniversity
acknowledges that Company i1s making substantial investments in
resources, infrastructure, and intellectual property for the implementation of
the AI Curriculum, and that exclusivity is a critical condition for protecting
Company’s commercial interests.

This exclusivity obligation shall remain in force for the entire duration of
this Agreement and shall continue for a further period of twelve (12)
months following its termination or expiration, unless expressly waived in

writing by Company.

Intellectual Property:

4.1.

All Intellectual Property related to the AI Curriculum, AI Lab setup,
training materials, teaching content, lesson plans, presentations,
assessments, MCQs, project work, software, designs, and any other
deliverables created in pursuance of this Agreement (whether created alone

or jointly) shall be the exclusive property of Company.



4.2.

4.3.

4.4.

4.5.

4.6.

4.7.

All Intellectual Property created by Company in partnership with
University under this Agreement shall remain the sole and exclusive
property of Company unless otherwise expressly agreed by Company.

All work product, materials, content, tools, and other outputs that are
developed or created solely by Company in the course of performing the
Services (“Company Deliverables”) shall be owned exclusively by
Company, subject to payment of applicable fees under this Agreement. For
clarity, nothing in this clause shall affect the University’s or its students, or
its staff, ownership of any Intellectual Property solely created by them,
whether created prior to or during this Agreement and whether or not such
creation uses the content, tools or the material of Company Deliverables.
The Umniversity shall do all things necessary (at Company’s request and
expense) to execute all documents and perform all acts reasonably
necessary to perfect and protect Company’s ownership of the Intellectual
Property that is created solely by Company in the course of performing the
Services (“Company Deliverables™). For clarity, the University shall not be
required to assign, transfer, or perfect ownership of any Intellectual
Property created by the University, its students, or its staff, as all such
Intellectual Property shall remain exclusively owned by the University.
Company grants the University a limited, non-exclusive, non-transferable,
and revocable license to use Company’s Intellectual Property solely for the
purpose of implementing the AI Curriculum within the University during
the term of this Agreement. Upon expiration or termination, such license
shall immediately cease, and the University shall discontinue all use of
Company’s Intellectual Property.

The University hereby expressly and irrevocably waives any and all claims
to “moral rights” or similar rights in relation to the Intellectual Property
created under this Agreement, including the rights of attribution and
integrity, and acknowledges that no further remuneration shall be due in
respect of the transfer or assignment of Intellectual Property rights under
this Agreement.

The fees payable under this Agreement include all remuneration for the
Intellectual Property rights assigned or licensed hereunder, and no further

payment shall be due to the University in respect of such rights.
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4.8.

4.9.

4.10.

Company shall have the sole right to sell, assign, license, or otherwise
exploit its Intellectual Property rights obtained under this Agreement
(Company Deliverables”), whether in full or in part, without the
University’s consent. Nothing in this clause shall permit Company to
exploit any Intellectual Property created by the University, its students, or
its staff, which shall remain exclusively owned by the University.

The University shall, at Company’s request and expense, assist Company in
enforcing or defending its Intellectual Property rights, including after
termination of this Agreement, by providing documents, testimony, sworn
statements, or any other necessary assistance in connection with legal,
admuinistrative, or arbitration proceedings in any jurisdiction.

If agreed in writing by the Parties in a separate annexure or schedule,
certain Intellectual Property rights may be assigned to the University or a
third-party customer, but only in accordance with the specific terms set out

in such annexure or schedule.

Indemnity:

Sl

3.2

General Indemnity:

Each Party (Indemnitor) shall defend, hold harmless, and indemnify other
Party and its affiliates, officers, employees and agents (Indemnitee) against
any and all loss, liability, damage, or expense, for injury or death to
persons, including other Party employees, and damage to property, arising
out of or in connection with intentional, wilful, wanton, reckless or

negligent conduct of such Party.

Indemnification Procedure:

5.2.1. With respect to a claim for which indemnification is sought under
this Agreement, the Indemnitee shall provide Indemnitor with (i)
prompt written notice of such claim, (ii) tender of the defense or

settlement, and (iii) full cooperation in the defense.



5.2.2. Failure to give prompt written notice of a claim will not affect the
Indemnitee's right to indemnification unless the failure materially
and adversely affects the rights, remedies or liability of the
indemnitor.

5.2.3. If the Indemnitor fails to honour a timely request for
indemnification and has a binding legal obligation to do so, the
Indemnitee shall be entitled to all costs (including reasonable
attorneys' fees) incurred in the enforcement of its indemnification
rights.

5.2.4. The Indemnitor shall not make a compromise or settlement of
claim without the Indemnitee's consent.

5.2.5. The Indemnitee shall have no liability for any compromise or
settlement made without its consent, which, subject to the

foregoing conditions will not unreasonably be withheld or delayed.

Consideration:

6:1.

6.2.

6.3.

6.4.

6:5.

The Parties agree that the University shall pay Company on a per-student
basis for the delivery of the AI Curriculum. From April 2026 onwards, the
rates may be revised by Company upon mutual written agreement between
the Parties. This cost includes only education delivery and examinations.
No additional fees shall be payable unless expressly agreed in writing by
both Parties.

The payment for the Services shall be made directly by the University to
Company.

The University shall pay the agreed fee of INR 5000 per student (Per
Semester) of Desh Bhagat University for 20262027, for the complete
tenure of the agreement or till Company will provide the services.

The University shall pay the agreed fee of INR 5000 per student of each
Faculty/University mentioned in Clause 2.1.1 for 2026-2027.

The Parties agree that consideration under this Agreement shall be
invoiced by Company semester-wise, and each invoice shall be raised after

the commencement of the relevant academic semester. The University



6.6.

6.7.

6.8.

6.9.

6.10.

6.11.

shall ensure timely payment of each such invoice to Company within
fifteen (15) days from the invoice date.

The Annual Fee for the subsequent Annual Years can be increased by the
parties with mutual agreement, but in no event the fee shall decrease from
the agreed fee mentioned in clause 6.3. Company on its own discretion can
allow decreased fee in certain special cases which will be agreed by the
parties in writing.

It 1s agreed between the parties that the University shall inform Company
of the number of student enrolling for each Academic year at the start of
the term under this Agreement and the same will be verified by Company
in each class via attendance. In the event the number of students increase
for a class then Company shall inform the University of the same within 2
(Two) days of such discrepancy and the issue shall be resolved by the
University within 7 (seven) days of such notice.

In the event of additional enrolments after the start of term, the University
shall inform Company of the same within 7 (Seven) days of the enrolment
and the Company shall be at liberty to raise the invoice for such additional
students.

No Party shall be entitled to offset any amounts due to it against payments
owed to the other Party unless expressly agreed in writing.

In the event of any discrepancy or dispute in relation to an invoice, the
University shall notify Company in writing within seven (7) days of
receipt of the invoice. Such disputes shall be resolved in accordance with
the dispute resolution mechanism set out in Clause 12.3.

The University shall not be obligated to pay any disputed portion of an
invoice until the dispute has been resolved, but shall pay the undisputed

portion within the agreed payment timelines.

Term and Termination:

7.1.

Term:

7.1.1. This Agreement shall commence on the Effective Date and shall

remain in effect for a period of five (5) years (“Lock-in Period”),
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unless earlier terminated for cause in accordance with the
provisions of this Agreement. The University acknowledges that
Company i1s making substantial investments in infrastructure,
curriculum development, and resources for the implementation of
the AI Curriculum, and therefore agrees that it shall not terminate
this Agreement during the Lock-in Period except in the event of a
material breach by Company which remains uncured for Thirty
(30) days after written notice.

Termination of this Agreement shall not, by itself, result in the
termination of any ongoing classes, training sessions, assignments,
student projects, or any other agreed deliverables being provided
pursuant to this Agreement.

Despite the termination or expiration of this Agreement, the
Agreement shall continue to govern the rights and obligations of
the Parties in respect of any ongoing classes, training sessions,
assignments, student projects, or other agreed deliverables until
such activities are completed or terminated with the written consent

of both Parties.

Termination for Material Breach:

F21.

T2

Either Party may terminate this Agreement by providing 30 (thirty)
days' prior written notice to the other Party, upon the other Party's
material breach of this Agreement, provided the breaching Party
fails to cure the material breach within 30 (Thirty) days of receipt
of said breach notice. That the said period can be increased with
the written consent of both the parties.

It 1s agreed between the parties that if the parties are not able to
come to a mutual decision to increase the annual fee in terms of
clause 6.6, it will not amount to a material breach of the

Agreement.

Effect of Termination:




7.3.1. Cessation of Services — Company shall cease providing the Al
Curriculum, classes, training sessions, and related services to the
University, except for those ongoing activities that must be
completed in accordance with Clause 7.1.3.

7.3.2. Return of Materials — The University shall immediately return to
Company, or permanently delete/destroy as directed by Company,
all Company Materials, Intellectual Property, curriculum content,
training resources, assessments, and any other confidential or
proprietary information provided by Company during the term of
this Agreement.

7.3.3. Outstanding Payments — The University shall pay all outstanding
amounts due to Company within fifteen (15) days from the date of
termination. This includes any unpaid fees for students already
enrolled or services already delivered, as well as any charges for
ongoing deliverables that continue after termination.

7.3.4. Survival of Certain Clauses — The provisions relating to
Intellectual Property, Confidentiality, Non-Solicitation, Exclusivity,
Dispute Resolution, Governing Law, and any other provisions
intended to survive, shall remain in effect notwithstanding the

termination or expiration of this Agreement.

7.4. Survival:

The provisions of this Agreement which, by their nature or require
performance after the termination or expiration of this Agreement, or
have application to events that may occur after the termination or
expiration of this Agreement, will survive the termination or expiration of

this Agreement.

8. Confidential Information:

8.1. Definition: For the purposes of this Agreement, “Confidential
Information” means all non-public, proprietary, or sensitive information

disclosed by one Party (“Disclosing Party”) to the other Party



8.2.

8.3.

8.4.

8.5.

(“Receiving Party”) in connection with this Agreement, whether
disclosed in writing, orally, visually, electronically, or by any other
means. This includes, without limitation, curriculum content, teaching
materials, student data, pricing, business plans, training modules,
assessment results, project work, AI Lab specifications, and any other
technical, operational, or commercial information.

Standard of Care: Recipient shall protect the Confidential Information

by using the same degree of care, but no less than a reasonable degree of
care, to prevent the unauthorized use, dissemination, or publication of
the Confidential Information as Recipient uses to protect Its own
confidential information of like nature.

Publicity: Neither Party shall issue any press release, public
announcement, or other publicity regarding the University’s relationship
with Company or this Agreement without the prior written consent of the
other Party.

Exclusions: Confidential Information does not include information that:
(a) 1s or becomes publicly available other than through a breach of this
Agreement;

(b) 1s lawfully received from a third party without any obligation of
confidentiality;

(c) 1s independently developed by the Receiving Party without reference
to the Disclosing Party’s Confidential  Information; or
(d) 1s required to be disclosed by law, regulation, or court order, provided
that the Receiving Party gives prompt written notice to the Disclosing
Party to allow it to seek a protective order or other appropriate remedy.

Permitted disclosure: Notwithstanding Clause 8.2 above, the Receiving

Party may disclose Confidential Information:
(a) to its employees, officers, agents, subcontractors, or professional
advisors who have a legitimate need to know the information for the
purposes of this Agreement, provided that such persons are bound by
confidentiality obligations no less stringent than those set out herein;
(b) if and to the extent required by law, regulation, or a valid court or
governmental order, provided that the Receiving Party gives prompt

written notice to the Disclosing Party to allow it to seek a protective



9.

10.

11.

order or other appropriate remedy; or

(c) with the prior written consent of the Disclosing Party.

Non-Solicitation:

9.1.

0.2,

During the term of this Agreement and for a period of twelve (12)
months thereafter, the University shall not, directly or indirectly, solicit,
employ, engage, or otherwise contract with any employee, trainer,
consultant, or subcontractor of Company who has been involved in the
delivery of the AI Curriculum, classes, training sessions, assignments, or
any other activities performed under this Agreement.

The Parties agree not to circumvent the restrictions set forth in this
clause through indirect means, including through affiliates,
subcontractors, associated institutions, or by acting in concert with any
other party to engage or employ such personnel.

The Parties acknowledge that the restrictions contained in this Clause are
reasonable and necessary to protect the legitimate business interests of
Company, including its confidential information, intellectual property,

goodwill, and client relationships.

Service Warranty:

10.1.

10.2.

10.3.

Company warrants that the Services will be performed in a professional
manner and will be of a high standard, nature, and quality, consistent
with the scope of services set out in this Agreement.

In the event of any material deficiency in the Services, and upon written
notice from the University within seven (7) days of delivery, Company
shall re-perform such Services at no additional cost to the University.
Except as expressly provided in this Agreement, Company disclaims all
express, implied, or statutory warranties, including, without limitation,
any implied warranties of merchantability, fitness for a particular

purpose, or achievement of specific academic results.

Force Majeure:




Any delay or failure of a Party hereto to perform its obligations hereunder will be
excused if and to the extent that it was caused by an event or occurrence beyond
such Party’s reasonable control and without its fault or negligence (“Force
Majeure”). Force Majeure includes, but is not limited to, acts of God, actions by
any government authority (whether valid or invalid), fires, floods, windstorms,
explosions, riots, natural disasters, wars, sabotage, acts of terrorism, or court
injunction or order. A Party claiming Force Majeure must provide the other Party
with written notice of such delay (including the anticipated duration of the delay)
within ten days of the occurrence of Force Majeure. If the delay lasts more than 30
days, or if the Party claiming Force Majeure does not provide adequate assurances
to the other Party that the delay will cease within 30 days, such other Party may

terminate this Agreement upon written notice to the Party claiming Force Majeure.

12. Miscellaneous:

12.1. Assignment:

12.1.1.  No Party shall assign the Agreement to any third party without
prior written consent of other Party.
12.1.2. This Agreement will be binding upon and will insure to the benefit

of the Parties and their respective successors and assigns.

12.2. Governing Laws:

12.2.1. This Agreement shall be governed by and construed in accordance
with the laws of India, without regard to its conflict of law
principles.

12.2.2.  Any dispute, controversy, or claim arising out of or in connection
with this Agreement, including any question regarding its
existence, validity, or termination, shall be resolved exclusively by
arbitration.

12.2.3. The arbitration shall be conducted in accordance with the rules of

the India International Arbitration Centre (IIAC)



123.

Dispute Resolution Process:

J2.3.1.

1232

1233

12.34.

12:3.5.

The Parties agree to utilize the dispute resolution process to resolve
any disputes, claim or question between them with respect to this
Agreement ("Dispute") as expeditiously possible.

A Party shall give written notice to the other Party of the Dispute
and request commencement of the Dispute resolution process.

A project manager from each Party shall meet within five (5)
business days to negotiate and use commercially reasonable efforts
to promptly reach a resolution of the Dispute.

If the Dispute is not resolved by the project managers within such
five (5) day period, either Party may give notice to the other Party
that the Dispute must be escalated to the senior officers of each
Party, who will meet within ten (10) business days to negotiate and
use commercially reasonable efforts to resolve the Dispute.

The Parties agree that any dispute between the Parties, which
cannot be settled by negotiation in the manner, described above
hereof, may be resolved exclusively by arbitration and such dispute
may be submitted by either party to arbitration within 30 days of
the failure of negotiations. Arbitration shall be held at Chandigarh
ADR Centre, India and conducted in accordance with the provision
of Arbitration and Conciliation Act, 1996 or any statutory
modification or re-enactment thereof. Each party to the dispute
shall appoint 1 arbitrator each and the two arbitrators shall jointly
appoint the third or the presiding arbitrator. The arbitration
proceedings shall be conducted in the English language. Subject to
the above, the courts of law at Chandigarh alone shall have the
jurisdiction in respect of all matters connected with the Contract.
The arbitration award shall be final and binding upon the Parties
and judgment may be entered thereon, upon the application of
either party to a court of competent jurisdiction. Each party shall

bear the cost of preparing and presenting its case, and the cost of



12.4.

12.5.

12.6.

12.7.

arbitration, including fees and expenses of the arbitrators, shall be

shared equally by the Parties unless the award otherwise provides.

Notice:

12.4.1.

12.4.2.

Except where specifically provided otherwise, any notice required
or permitted to be given is to be given in writing to the person and
at the address listed in this Agreement, or certified mail, return
receipt requested.

The presumed date of service of notice is as follows: (i) the date
upon which such notice is so personally delivered; or (ii) if by

certified mail, the date of delivery.

Severability:

If any provision of this Agreement is or becomes illegal, invalid or

unenforceable i1n any jurisdiction, the illegality, invalidity or

unenforceability of that provision will not affect validity of any other

provision of this Agreement.

Waiver:

12:6.1-

12:62:

Failure by any Party to insist upon the strict performance of any
covenant, duty, agreement or condition of this Agreement or to
exercise any right or remedy consequent upon a breach thereof
shall not constitute a waiver of any such breach or of any other
Covenant, duty, agreement or condition.

Any waiver must be specifically stated as such in writing.

Entire Agreement:

127.1:

This Agreement constitutes the entire agreement among the Parties
pertaining to the subject matter hereof and supersedes all prior

agreements and understandings pertaining thereto.



12.72.  No amendment, supplement, modification or restatement of any
provision of this Agreement shall be binding unless it is in writing

and signed by each Party.

IN WITNESS WHEREOF, the Partics have executed this Agreement by their authorized

officers to be effective as of the Effective Date.

Company

ok bl TR
Name: M‘”\ M/gw&’ Name: {
Title: E@_@ CED Title:




