MSA — Cendana Robotics (Provider) & Marina Bay

Diagnostics (Customer)

Sample document — not legal advice. This document was drafted by the LawCrew Al agent
team and is published at lawcrew.ai/samples as a showcase of how our pipeline approaches
a common Singapore MSA scenario. This run completed automated drafting, self-critique,
adversarial review and deterministic gates, then routed to lawyer review (Auto-revision
exhausted after 5 attempts. Remaining: Clause 2.5 Service Standards: Under the PDPA, a data
intermediary must notify the primary organisation 'without undue delay'; allowing the Provider
72 hours severely prejudices the Customer's own strict 72-hour regulatory reporting window to
the PDPC.; Clause 3.3 Late Payment: A late-payment interest rate of 1.5% per month (18%
annually) is punitive and unjustified; 5.33% per annum aligns with the standard default rate
under the Singapore Civil Law Act.; Clause 7.2 Service Provider's Warranties: A knowledge
qualifier on the IP non-infringement warranty improperly shifts the risk of unknown third-party
IP claims onto the Customer; the Provider must stand behind its deliverables absolutely.; Clause
8.1 Aggregate Cap: Capping liability at 100% of a single SOW is insufficient for significant
direct damages; increasing to 200% of trailing 12-month fees ensures meaningful recovery.;
Clause 9.2 Customer Data Indemnity: The Customer's indemnity should be strictly limited to 1P
infringement to maintain symmetry with the Provider's IP indemnity, avoiding a sweeping
'catch-all' liability for any legal violation.). It is not legal advice and is not tailored to any

specific transaction.

LawCrew is a legal-technology service, not a law firm. For your own matter, run an intake
through the product and engage an independent Singapore-qualified lawyer to review before

signing.

Sample MSA #04 - Agent-drafted; routed to lawyer review - Published 2026-05-24

This Master Services Agreement (" Agreement") is entered into as of 2026-08-01 between Cendana
Robotics Pte Ltd ("Service Provider") and Marina Bay Diagnostics Pte Ltd (" Customer"). The

Service Provider and Customer are each referred to as a "Party" and collectively as the "Parties".

1. Definitions

In this Agreement:

"Agreement” means this Master Services Agreement including all Schedules, Exhibits, and

Statements of Work executed by the Parties from time to time.

"Applicable Law" means all statutes, regulations, by-laws, codes, and other rules having the force of

law applicable to a Party or to this Agreement in any relevant jurisdiction.



"Business Day" means a day (other than Saturday, Sunday, or a public holiday in Singapore) on

which banks are open for general business in Singapore.

"Confidential Information" means any non-public information of a Party (including pricing,
technical data, business plans, customer lists, and financial information) disclosed in connection with

this Agreement, whether disclosed before or after the Effective Date, in any form.

"Customer Data" means data, content, and information provided by Customer to Service Provider

for the purpose of receiving the Services, including any personal data within that dataset.

"Deliverables" means the outputs, documents, software, materials, and other work product that

Service Provider is required to produce and deliver to Customer under a SOW.
"Effective Date" means the date first written above.

"Force Majeure Event" means any event beyond a Party's reasonable control, including acts of
God, natural disasters, war, terrorism, epidemic, pandemic, and government actions (excluding cyber-
attacks or data breaches resulting from a Party's failure to maintain reasonable cybersecurity

measures).

"Intellectual Property Rights" means all patents, copyright, trade marks, service marks, design
rights, rights in databases and compilations, trade secrets, know-how, and all other intellectual and

industrial property rights of any kind, whether registered or unregistered, in any jurisdiction.

"Services" means the professional services and activities that Service Provider agrees to perform for

Customer as described in a SOW.

"SOW" or "Statement of Work" means a written document executed by both Parties that describes
a specific engagement, referencing this Agreement and setting out the scope, deliverables, timeline,

fees, and acceptance criteria.

"Term" has the meaning given in the Term clause of this Agreement.

2. Services

2.1 Engagement. Service Provider agrees to perform the Services for Customer as described in
Statements of Work ("SOWSs") agreed and executed by the Parties under this Agreement.

2.2 SOW Contents. Each SOW shall specify: (a) scope of Services; (b) Deliverables and acceptance
criteria; (c) timeline and key milestones; (d) fees or reference to Schedule 1; and (e) any special terms

applicable to that engagement.

2.3 SOW Execution. A SOW is binding only when signed (including by electronic signature) by an
authorised representative of each Party. In the event of any conflict between a SOW and this

Agreement, this Agreement shall prevail unless the SOW expressly states otherwise.



2.4 Change Orders. Either Party may request changes to the scope or terms of an SOW by providing
a written Change Order request. No change to an executed SOW is effective unless and until a written

Change Order is signed by both Parties.

2.5 Service Standards. Service Provider shall perform the Services with reasonable skill and care,
consistent with applicable industry standards, and shall provide appropriately skilled and experienced
personnel. Where the Services involve processing Customer Data that includes personal data, Service
Provider shall comply with its obligations as a data intermediary under the Personal Data Protection
Act 2012 (Singapore), including implementing appropriate technical and organisational security
measures to protect such data, and notifying Customer within 72 hours of any suspected or actual data

breach.

2.6 Customer Obligations. Customer shall provide Service Provider with timely access, information,
materials, decisions, and approvals reasonably required for Service Provider to perform the Services.
Any delay caused by Customer's failure to do so shall extend corresponding timelines by an
equivalent period without liability to Service Provider, provided that Service Provider promptly

notifies Customer of the delay and uses reasonable endeavours to mitigate its impact.

2.7 Acceptance. Upon delivery of any Deliverable, Customer shall review it against the acceptance
criteria in the applicable SOW and within 10 Business Days (or such other period as the SOW
specifies) either: (a) notify Service Provider in writing of non-conformance, specifying the
deficiencies in reasonable detail; or (b) provide written acceptance. Failure to respond within that
period constitutes deemed acceptance. Service Provider shall remedy notified deficiencies within a
timeframe agreed in good faith, following which Customer shall re-review within 5 Business Days. If
the Deliverable fails re-acceptance, the Customer may, at its sole discretion, either grant a further cure
period, accept the Deliverable subject to an equitable reduction in fees, or reject the Deliverable and
terminate the applicable SOW for material breach, entitling Customer to a full refund of any fees paid

for the non-conforming Deliverable.

3. Fees and Payment

3.1 Fee Structure. The Customer shall pay upon achievement of milestones as set forth in the
applicable SOW. Service Provider shall notify Customer in writing upon achievement of each
milestone; Customer shall pay the applicable milestone amount within 30 days of invoice. All fees
payable under this Agreement are in Singapore Dollars (SGD) and are exclusive of Goods and
Services Tax (GST); GST will be charged in addition at the prevailing rate where applicable.
Customer's written acceptance of milestone deliverables shall not be unreasonably withheld or

delayed.

3.2 Payment Terms. Unless otherwise stated in the applicable SOW, all invoices are due and payable

within 30 days of the invoice date.



3.3 Late Payment. Amounts not paid by the due date shall accrue interest at a rate of 1.5% per month
(or the maximum rate permitted by Applicable Law, whichever is lower), calculated daily from the

due date until the date of actual payment.

3.4 Disputed Invoices. If Customer disputes any part of an invoice in good faith, Customer shall: (a)
pay the undisputed portion by the due date; (b) notify Service Provider in writing of the dispute
within 30 days of the invoice date, setting out the grounds; and (c) cooperate in good faith to resolve
the dispute promptly. Interest does not accrue on amounts subject to a bona fide dispute. Customer
may set off any undisputed amounts owed to it by Service Provider against any fees payable under

this Agreement.

4. Term

4.1 Initial Term. This Agreement commences on the Effective Date and continues for an initial term
of 18 months (the "Initial Term" and, together with any renewals, the "Term"), unless earlier

terminated in accordance with this Agreement.

4.2 Expiry. This Agreement shall expire at the end of the Initial Term unless the Parties execute a

written renewal or extension.

4.3 Active SOWs. Expiry or termination of this Agreement does not affect any SOW that is then in
force; the terms of this Agreement shall continue to apply to any active SOW until it concludes or is

separately terminated.

5. Intellectual Property

5.1 Ownership of Deliverables. "Background IP" means all Intellectual Property Rights owned by
or licensed to Service Provider prior to or independently of this Agreement, including pre-existing
tools, methodologies, and platform components. All Intellectual Property Rights in Deliverables
created specifically for Customer under this Agreement, excluding Background IP, shall vest in
Customer. Service Provider agrees to assign, and by way of present assignment of future rights
hereby assigns, such Intellectual Property Rights to Customer upon their creation. Service Provider
shall execute all documents and perform all acts reasonably necessary to perfect such assignment.
Service Provider retains all Background IP and grants Customer a non-exclusive, perpetual,
irrevocable, transferable, sub-licensable, royalty-free licence to use, modify, and reproduce
Background IP embedded in or necessary to use the Deliverables to fully exploit the Deliverables.

5.2 Customer's Pre-existing IP. Customer retains all Intellectual Property Rights in Customer Data.
Customer grants Service Provider a limited, non-exclusive licence to use Customer Data solely to

perform the Services.

5.3 No Implied Licence. Except as expressly set out in this Agreement, neither Party grants the other

any right, title, or interest in its intellectual property.



6. Confidentiality

6.1 Obligations. Each Party (as "Receiving Party") shall: (a) keep Confidential Information of the
other Party (the "Disclosing Party") strictly confidential; (b) use Confidential Information only for
the purpose of performing or receiving the Services; (c) not disclose Confidential Information to any
person other than its employees, officers, and professional advisers who need to know it and who are
bound by obligations of confidentiality no less protective than those in this Agreement; and (d) apply
at least the same degree of care to protecting Confidential Information as it applies to its own

confidential information of a similar nature, and in any event no less than reasonable care.

6.2 Exclusions. The obligations in clause 6.1 do not apply to information that: (a) is or becomes
publicly available other than through breach of this Agreement; (b) was in the Receiving Party's
possession free of restriction before disclosure; (c) is independently developed by the Receiving Party
without use of Confidential Information; or (d) is received from a third party who is not under any

obligation of confidentiality in respect of it.

6.3 Required Disclosure. A Receiving Party may disclose Confidential Information to the extent
required by Applicable Law or a court or regulatory authority of competent jurisdiction, provided it
gives the Disclosing Party reasonable prior written notice (to the extent permitted by law) and

discloses only the minimum information required.

6.4 Survival. The obligations in this clause survive termination or expiry of this Agreement for a

period of five (5) years.

7. Warranties and Representations

7.1 Mutual Warranties. Each Party warrants to the other that: (a) it has full power and authority to
enter into and perform this Agreement; (b) this Agreement constitutes a legal, valid, and binding
obligation enforceable against it; and (c) execution and performance of this Agreement does not

conflict with any other agreement by which it is bound.

7.2 Service Provider's Warranties. Service Provider warrants that: (a) the Services will be
performed with reasonable skill, care, and diligence by suitably qualified personnel; (b) Deliverables
will materially conform to the specifications in the applicable SOW for a period of 12 months (or
such other period specified in the applicable SOW) following delivery and acceptance; and (c) to
Service Provider's knowledge, the Deliverables do not infringe any third-party Intellectual Property

Rights, except to the extent arising from Customer Data or Customer's instructions.

7.3 Disclaimer. Except as expressly stated in this Agreement, all warranties, conditions, and
representations, whether express or implied (by statute or otherwise), are excluded to the fullest

extent permitted by Applicable Law.

8. Limitation of Liability



8.1 Aggregate Cap. Each Party's total aggregate liability to the other Party under or in connection
with this Agreement (whether in contract, tort including negligence, statute, or otherwise) shall not
exceed one hundred percent (100%) of the total fees paid or payable by Customer under the
applicable SOW giving rise to the claim (or, if the claim does not arise under a specific SOW, the

total fees paid or payable under all SOWs in the twelve (12) months preceding the claim).

8.2 Exclusion of Consequential Loss. In no event shall either Party be liable to the other for any
indirect, incidental, special, or consequential damages, or for any indirect loss of profits, revenue,
goodwill, or business opportunity, whether arising in contract, tort (including negligence), statute, or

otherwise, even if the Party has been advised of the possibility of such damages.

8.3 Uncapped Heads. The limitations in clauses 8.1 and 8.2 do not apply to liability arising from:
fraud or fraudulent misrepresentation; wilful misconduct or wilful default; death or personal injury
caused by negligence; damage to tangible real or personal property; breaches of Clause 6

(Confidentiality) or data protection obligations; and indemnity obligations under Clause 9.

9. Indemnity

9.1 IP Indemnity by Service Provider. Service Provider shall indemnify and hold harmless
Customer and its officers, directors, and employees against any third-party claims, losses, and
expenses (including reasonable legal fees) arising from an allegation that the Services or Deliverables

(excluding Customer Data) infringe any third-party Intellectual Property Rights.

9.2 Customer Data Indemnity. Customer shall indemnify and hold harmless Service Provider and its
officers, directors, and employees against any third-party claims, losses, and expenses arising from an
allegation that the Customer Data infringes any third-party Intellectual Property Rights or violates
Applicable Law.

9.3 Conditions. An indemnified Party shall: (a) give the indemnifying Party prompt written notice of
any claim; (b) grant the indemnifying Party control of the defence and settlement, provided that the
indemnifying Party shall not settle any claim in a manner that admits fault or imposes any liability or
obligation on the indemnified Party without its prior written consent, and the indemnified Party may
participate in the defence at its own expense (and may take over control of the defence if the
indemnifying Party fails to promptly or diligently pursue it); and (c) provide reasonable cooperation

at the indemnifying Party's cost.

10. Termination

10.1 Termination for Cause. Either Party may terminate this Agreement by written notice if the
other Party commits a material breach and (where the breach is capable of remedy) fails to remedy it

within 30 days of written notice specifying the breach.



10.2 Termination for Insolvency. Either Party may terminate this Agreement immediately by written
notice if the other Party enters into liquidation, is declared insolvent, has a receiver or judicial
manager appointed over any of its assets, makes a composition with creditors, or takes or suffers any

analogous action in any jurisdiction.

10.3 Termination for Convenience. Customer may terminate this Agreement (or any SOW) without
cause by giving Service Provider not less than 30 days' prior written notice. Upon such termination,
Customer shall pay for all Services performed and costs reasonably incurred up to the effective

termination date.

10.4 Consequences of Termination. Upon expiry or termination of this Agreement: (a) Customer
shall pay all outstanding fees for conforming Services rendered up to the termination date, and
Service Provider shall promptly refund any prepaid, unearned fees for Services not yet performed or
Deliverables not accepted; (b) each Party shall promptly return or destroy the other Party's
Confidential Information upon written request; (c) Service Provider shall provide reasonable
transition and wind-down assistance to Customer to ensure an orderly handover of the Services, at
Service Provider's standard rates (or at no cost if termination is due to Service Provider's breach); (d)
all active SOWs shall continue in force in accordance with clause 4.3 unless otherwise expressly
terminated; and (e) the following clauses survive: Fees and Payment, Confidentiality, Intellectual
Property, Limitation of Liability, Indemnity, Notices, Governing Law and Dispute Resolution,

General, and this clause 10.4.

11. Subcontracting

Service Provider may subcontract any part of the Services to a third party (" Subcoentractor") subject
to Customer's prior written consent, which shall not be unreasonably withheld, conditioned, or
delayed. Notwithstanding any approved subcontracting arrangement, Service Provider remains
primarily liable to Customer for the performance of all obligations under this Agreement and shall
ensure that each Subcontractor is bound by obligations consistent with this Agreement, including in

relation to confidentiality, data protection, and intellectual property.

12. Notices

All notices and other communications under this Agreement shall be in writing and delivered to the
registered address of the relevant Party (or such other address as a Party notifies the other in writing).
A notice is deemed received: (a) on delivery, if delivered by hand or prepaid courier; (b) on the next
business day after dispatch, if sent by courier requiring signature on delivery; and (c) on the date of
transmission (if sent on a business day before 5.00 pm Singapore time) or on the next business day (if
sent after 5.00 pm or on a non-business day), if sent by email with read-receipt confirmation or with
no delivery-failure notification received within 24 hours. Each Party shall specify a contact address

(including email) in the signature block of this Agreement.



13. Governing Law and Dispute Resolution

This Agreement is governed by and construed in accordance with the laws of Singapore. Any dispute
arising out of or in connection with this Agreement, including any question regarding its existence,
validity, or termination, shall be referred to and finally resolved by arbitration administered by the
Singapore International Arbitration Centre ("SIAC") in accordance with the Arbitration Rules of the
SIAC in force at the commencement of the arbitration. The seat of arbitration shall be Singapore. The
language of the arbitration shall be English. The tribunal shall consist of one arbitrator.

14. General

(a) Entire Agreement. This Agreement (including all SOWs and Schedules) constitutes the entire
agreement between the Parties with respect to its subject matter and supersedes all prior agreements,
representations, and understandings. (b) Amendments. No amendment to this Agreement is effective
unless in writing and signed by authorised representatives of both Parties. (c¢) Severability. If any
provision of this Agreement is held invalid, illegal, or unenforceable by a court of competent
jurisdiction, the remaining provisions shall continue in full force and effect. The invalid provision
shall be modified to the minimum extent necessary to make it enforceable, consistent with the Parties'
original intent. (d) Waiver. No failure or delay by a Party in exercising any right under this
Agreement shall constitute a waiver of that right. A waiver of any breach does not constitute a waiver
of any subsequent breach. (e) Assignment. Neither Party may assign or transfer this Agreement or
any of its rights or obligations under it without the prior written consent of the other Party, except that
either Party may assign this Agreement to an affiliate under common ultimate control or to a
successor entity in connection with a merger, acquisition, or sale of substantially all of its assets,
provided the assignee is not a direct competitor of the non-assigning Party and it gives the other Party
30 days' prior written notice. (f) Force Majeure. Neither Party shall be liable for any failure or delay
in performance to the extent caused by a Force Majeure Event, provided the affected Party: (i) gives
prompt written notice to the other Party; (ii) uses reasonable endeavours to mitigate the effect; and
(iii) resumes performance as soon as reasonably practicable. If a Force Majeure Event continues for
more than 60 days, either Party may terminate this Agreement on 14 days' written notice without
liability (other than for accrued fees). (g) Third-Party Rights. A person who is not a party to this
Agreement has no right under the Contracts (Rights of Third Parties) Act 2001 of Singapore to
enforce any term of this Agreement, except for permitted assignees and successors. (h) Electronic
Execution. This Agreement may be executed in counterparts (including by electronic signature).
Each counterpart shall be deemed an original and all counterparts together shall constitute one and the
same instrument. Electronic signatures are valid under the Electronic Transactions Act 2010 of

Singapore.

15. Execution



Service Provider Customer

Cendana Robotics Pte Ltd Marina Bay Diagnostics Pte Ltd

By: Dr. Indra Wijaya (Chief Technology By: Wong Chee Keong (Chief Operating
Officer) Officer)

Date: Date:

16. Schedule 1 — Description of Services

Design, prototyping, validation and production-handover of an automated sample-loading robot
tailored to the Customer's high-throughput PCR laboratory workflow. The build is structured into four
milestones covering requirements freeze and detailed design, hardware prototype delivery and bench
testing, integrated software-and-hardware validation against the Customer's acceptance test plan, and

final pilot deployment with the Customer's production line.



