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Memorandum of understandine between

17 b 7

The Head of the Depkaffent

The Chiel Scientific Officer Department of Oral Maxillofacinl Pathology
Inbiotics Rajis Dental Callege & Hospital,
William Hospital Campus Phirnrajapucsm, kavalkinaru junction,
M Romul, Nugerenil, Kanyakomard Districl, Thirunelvel District,
Tamilnaduo, India - 629001 Famil Nadu, Indin - 627105

PG & Research Department of Ordl Maxillofacial Pathology,Rojas Dental College & Hospital,
Phirprmjapuram,  Kavalkinandunction,Tamil Nadu, India - 627105 andINBIOTICS, Nagereoil,
Kanyakumari District, Tamil Nadu, India-629001, Hereby Enter Into This General Agrecment to

Foster Intermationp] Co-operation in Education and Research

. Both Partics agree to encourage the following exchanpe nctivities based on their respechive
aeademic ahd educotionnl needs
it Exchange of research scholars
b. Exchange of studenis
c.  Exchange of academic information and materials
d.  Depantment of joint Ph.Dresearch programs
¢.  Departinent of joit conferences

f. Other academic exchange as may be agreed to by both partics.

=

I'he implementation of each exchonge program referred above will follow the guidelines

cstablished on mutual ngreement by both the parties. Efforts will be made by both parties to find

Mnuneinl resources Torcoreving o the getivities listed nbave

3. Nothing shall diminish the full autonomy of ¢ither institution nor will any constraints be imposed
by ejther upon the other in carrymg out the agreement

4. This sgreement shall be in foree for a period of 3 years from the date of the last signitg and is
subjest to revision or modifieation by mutunl agreement. It is also understood that this Horement
may serve as the basis for specific agreements th be developed at a luter date. It is further
understood that either institution may terminate the agreement at any time, although such sction
will only be taken afler mutual consultation i order 1 avoid any possible inconvenicnce to either
party.

S, Amendment to the MOL

Fhis memorandum of Understaniding may be amended in writing by mutual consent between the

both parties. IN WITNES WHEREOF, the undersigned partics have agreed and executed this

document in %’.ngiia!i N Two originals,
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/_! : . The\Chief Scientific Officer The Head of thé Department
e Loos | INBIOTICS Department of Oral Maxillofaciul Pathology

William Hospital Campus MS Road, Nagercoil, K.K.Dist, Tamil Nadu. Ph :04652 403320

Cell :8056761602 www.inbiotics.com E-mail : inbiotics( _!.gma.”,rnm




RESEARCH COLLABORATION AGREEMENT

Ihis Research Colluboration Agreement (the “Agreement™), having an Effective Dite of 17" of
February 2017. is made berween INBIOTICS, India und Rajas Dental College &Hospital, India under
the following terms and conditions. Institute/Hospital is referred 1o collectively In this Agreement os
the “Institutions™ and, unless specifically numed, is treated as a single panty.

1. Research Project

The Institutions desire to underiake collaborative research activities for the purpose of*Research
Project™. The respective contributions INBIOTICS and the Institutions to the Research Project
are described in the Statement of Work set forth on Attachment A 10 this Agreement, which is
incorporated herein by reference.  The Principal Investigator for the Institutions will be The
Principal who is a faculty member or research scholar of Rajas Dental Col lege & Hospital, The
Co- Investigator will be Dr. K.P. Srinivasakumar of Inbiotics who is a Chief Seientific officer of
INBIOTICS. The Research Project shall not exceed the scope of work set forth on Attachment A,
provided that any modifications of Attachment A that do not alter its scope, a8 they believe
appropriate. Any significant changes must be in writing and must be approved by INBIOTICS,
andRajas Dental College & Hospital, Each party will bear all of its own costs and expenses in
connection with the Research Project,

2, Transfer of Materials among Parties.

Biological and other research materials, as hereinafier defined. may be transferred between the
Inbioties and Rajas Dental College & Hospital in connection with the Research Project. The
tollowing terms shall govern any transfer of materials pursuant to the Research Project,

e In General.

Itis expected that the INBIOTICS will transfer to the Institutions materials developed outside
the course of the Research Project a8 set forth in Attachment A, and the Institutions will
transfer to INBIOTICS materials developed outside the course of the Research Project as set
forth in Atachment A, In addition, other materials developed during the course of the
Research Project miy be transferred between the parties as part of the Research Projeot,
Materials developed solely by the INBIOTICS, whether developed before or after the
Effective Dute. together with progeny and unmodified derivatives, will be owned solely by the
INBIOTICS (“INBIOTICS Materials"); materials developed solely by Institutions, whether
befiore or after the Effective Dute, together with progeny and unmodified derivatives, will be
owned solely by Institutions (“Institutions Materials™): materials developed jointly hy
researchers at the INBIOTICS and the Institutions in the course of the Research Project will be
owned jointly (“Jointly Developed Materials™), INBIOTICS Materials. Institutions Materials
und Jointly Developed Muterials are sometimes hereinafter referred 10 35 “Research
Materials.” singly or collectively.

[If" blood or other human materials may be exchanged, the parties should confirm that
informed conseny, HABagd HIPPA requirements, as applicable, have been satisfivd.|
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b. No Warranties.

All Research Materials trunsferred in connection with the Research Project are experimental in
nature and shall be used with prudence and appropriate caution, since not all of their
characteristics are  known. ALL RESEARCH MATERIALS ARFE PROVIDED
WITHOUT WARRANTY OF MERCHANTABILITY OR FITNESS FOR A
PARTICULAR PURPOSE OR ANY OTHER WARRANTY, EXPRESS OR IMPLIED,
A party providing its Research Materials makes no representation or warranty to the receiving
party that the use of such Research Materials will not infringe any patent or other proprietury

right.
e. Legal Title; Use,

Legal title to any Research Materinls transferred hereunder shall be unaffected by this
Agreement or the transfer made hereunder. The Institutions will yse INBIOTICS Materinls
only in work done in the course of the Research Project, The INBIOTICS will use Institutions
Materials only in'work done in the course of the Research Project, and only in The Principal's
laboratory in research by laboratary personnel under [his/her] immediate and direct contral, |n
addition, during the term of the Research Project, any Jointly Developed Materials will not be
used by the parties other than in the Research Project.

d. Limitations,

Research Materinls trunsferred under this Agreement are provided only for use in anfmals or in
vilro. Research Materials transferred wunder this A greement will nor be used in humans,
including for purposes of diagnostic festing.  Any use of INBIOTICS Materials by the
Institutions, or of Institutions Muterials by the INBIOTICS, or of Jointly Developed Materials
by a party, other than in accordance with this paragraph 2, is a material breach of this
Agreement for purposes of the termination provisions of paragraph 8, below.

e. Recipient Rights in Transferred Materials,

The transfer of INBIOTICS Material 1o the Institutions, and the transfer of Institations
Materials 1o the INBIOTICS, gives the recipient no rights in such material other than those
specifically set forth in this Agreement,

- Confidentiality,

Subject to paragraph 5, below, during the term of this period Agreement and for a of five years
thereafter, each party shall cause all information that is disclosed to it by the other party in
connection with the Research Project and is identified in writing as confidential by the
disclosing party (“Confidential Information™ to be treated according to the same internsl
security procedures and with the same degree of care regarding its secrecy and confidentiality
as the party receiving the disclosure treats similar information of its own within its
organization. Confidential Information does not include information that: () Is or laler
becomes availuble to the public through no breach of this Agreement; (ii) is oblained from 4
third party who had the legal right to disclose the information; (iii) as of the date of disclosure.
is already in the possession of the party to whom disclosure is made; or (iv) is required 1o be
disclosed by lawefOvernm®mgegulation, or court order.




4. Results of Research Project.

a. In General.

Each party will keep the other partics informed of research results obtained from its work in
connection with the Research Project. Information shared in accordance with this paragraph
shall be treated as confidential by the party to which it is disclosed {even if not identified 1s
confidential by the disclosing party), and sholl be handled by that party in accordance with,
the terms of paragraph 3, above. Following the collaboration, cach party shall hive an
unrestricted right to use for its own internal research purposes all research results, ncluding
without Hmitation any Sole Invention of any party and any loint Invention (as such terms sire
defined below), obtained from the Research Project.

[If the research results will be tangible, for example a genetically modified mouse, the
agreement should provide that the party generating the research results will muke a
reasonnble number of samples of the results available to the ather parties as soon as the
results have been generated. |

b. Invenfions,

For purposes of this Agreement, an “Invention” is any invention or discovery, whether
patentable or non-patentable, or copyrightable or non-copyrightable, that is conceived or
reduced to practice in the course of the Research Project. Inventorship of Inventions will b
determined in accordance with principles of applicable patent law. In the case of a non-
patentable Invention, inventorship will be determined under such principles by treating such
Invention as if it were patentable. If an Invention is made by one or more inventors all of
whom are required to assign rights in the Invention to a single party (i “Sole Invention™), the
Sole Invention shall be the property of that party. 1f an Invention is made by more than one
inventor, and at least one inventor is required to assign rights in the Invention ta the
INBIOTICS, and ut least one inventor is required to assign rights in the Invention either to.
INBIOTICS or to Rajus Dental College & Hospital, the Invention shall be jointly owned by
the perties who are assigned rights in the Invention (euch, a “Joint Invention™). However,
INBIOTICS will assign its rights in any Sole Inventions and Joint Inventions Lo Rajas Dental
College & Hospital pursuant to the collaborative arrangements  between them, subject.
however, 1o a research-use license retained by INBIOTICS. Rajas Dental College & Hospital
and INBIOTICS may pursue joint patent protection of Joint Inventions.

[1f this is a software-related collaboration, consider amending this paragraph as needed 1o
change locus from patent o copyright (or expand to cover both) |

c. Licensing of Sole Inventions.

Each INBIOTICS and the Institutions separately reserve the right to leense its intérest in any
Sole Invention. subject to the other party’s right to use the Sole lnvention for its own internal
research purposes, and the Institutions or the INBIOTICS, as the case may be, shall have no
right to compensatipa-dagonnection with any such license granted by the other party 1o nny
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. Licensing of Joint Inventions.

Subject to (i) Rajas Dental College & Hospital obligations to the regulstory body and other
third parties. including without limitation obligations under the Principles and Guidelines for
Recipients of Research Grants and Contracts on Obtaining and Disseminating Biomedical
Research Resources, (i) the right of each of INBIOTICS and Rajas Dental College &
Hospital to use each Joint Invention for its own internal research purpases, and (iii)
INBIOTICS's policies on research tools and on sharing publication-related materials, data,
und software (SC-300 - Sharing of Publication-Related Materials, Data and Software), Rajas
Dental College & Hospital hereby grants to the INBIOTICS an option to negotiate in good
faith for an exclusive, royalty-bearing license on reasonable commercial terms to use the
Rajas Dental College& Hospital interest in any Joint Invemtion, The aption to negotiate with
respect to any such Joint Invention shall be valid and exercisable for a period of 60 days after
the Rajas Dental College& Hospital notifies the INBIOTICS of the Joint Invention and. if the
INBIOTICS exercises the option within thut period, then the INBIOTICS shall have |20
days after exercise of the option within which to exccute u license. The 120-doy period may
be extended by mutual agreement of the Rajas Dental College& Hospital and the
INBIOTICS. If; with respect o any Joint Invention, either the INBIOTICS does not exercise
its option within the option period for that Invention or the Rajas Dental College& Hospital
and the INBIOTICS are unable to ngree on the terms of a license within the negotiation
periad, then the Rajas Dental Colleged Hospital shall be free to license its interest in such
Invention to others without further obligation to the INBIOTICS.

[IF the research results will include a genctically modified strain, the agreement should
provide that the Institutions may send samples of any genetically modified mouse arising
from the Research Project to a repository such as the Juckson Laboratory or a Mutant Mouse
Regional Resource Center, after publication of the mouse strain, so that the mouse struin will
be generally available o ather research scientists.|

o Indemnification for Commercial Use.

In the event that the INBIOTICS, any affiliate, licensee or sublicense thereol, or anv third
party on behalf of or for the account INBIOTICS, uses a Joint Invention for any cormmercial
purpase (“Commercial Use”), including without limitation the development or derivation of
& product or service from such Joint Invention (collectively. a “Product™ and there is no
license agreement in place between Rajas Dental Col lege & Hospital and the INBIOTICS
with respect o such Invention, Rajas Dental College & Hospital, INBIOTICS und their
respective trustees, directors, officers, employees, and agents (collectively, “Indémnitees™),
will be indemnified, defended by counsel aceeptable to Rajas Dental Col lege & Hospital and
INBIOTICS, and held harmless by the INBIOTICS from and against any ¢laim, liability,
cost, expense, damage, deficiency, loss, or obligation, of any kind or nature (including,
without limitation, reasonable attorneys’ fees and other costs and expenses of defense)
(collectively, “Commercial Use Claims™), based upon, arising out of, or otherwise relating to
any Commercial Use or use of any Product by any person or entity (including any
Indemnitee), including without limitation any cause of sction relating to product lability.
The previous sentence will not apply to any Commercial Use Claim that is determined with
finality by a court of competent jurisdiction 1o result solely from the gross negligence or
willful misconduc nitee. In the event that Rajas Dental Collepe & Hospital
grants a third ppely a license for'the commercialization of an Tnvention that is Jointly owned
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4.

by the Rajas Dental College& Hospital and the INBIOTICS, and the INBIOTICS is not a
party to said license, then Rajas Dentul College & Hospital shall include language in any
such license so that INBIOTICS is indemnified by the third party licensee there under,
Without limiting the foregoing, no party hereto shall have any obligation or lability under
any agreement by which another party (the “Licensing Party™) licenses or sublicenses a Sole
Invention of the Licensing Party or the Licensing Party's interest in a Joint Invention.

Publication.

It is contemplated that results of the Research Praject will be jointly published; however, the
Institutions and the INBIOTICS each separately reserve the right to publish information and
data generated in the course of the Research Project, The parties agree 1o abide by the policies
of journals in which publications will appear as to such matters as the public release or
availability of data or biological materials relating 10 the publication, and w abide by the
INBIOTICS Research Tools and Sharing Policies.  Authorship of réesults of the Research
Project will be determined in accordance with academic standards and custom.  Proper
acknowledgment will be made for the contributions of each party 1o the research results being
published. If o proposed publication is not a joint publication, the party wishing 10 make the
publication shall provide a copy of the manuseript or abstrict to the other party at' least 30
doys prior to publication in order to allow the other party an opporiunity to protect proprietary
information or intellectual property thut might be disclosed by the manuscript or abstract. In
nddition, a party will not publish Confidential Information received from the other party (not
to include results, information, datn or materials generated in the course of the Research
Project) without such other poarty’s consent.  Once resulls, information, data and materials
generated in the course of the Research Project have been published, the confidentinlity
restrictions of this Agrecment shall no longer apply to them. In addition, each party shall
muke samples of its Research Materials (including Jointly Developed Materials) disclosed in
the publication availuble upon request (supplies permitting) to scientists at non-profit
institutions, provided that the recipient scientist agrees in writing that such Research Materials
(i) will be used for research in the recipient scientist’s labaratory only. (i) will not be used for
any commercial purpose, (ili) will not be used for work on human subjects; and (iv) will not
be distributed Lo other laboratories.

Responsibilities of the Parties,

Each party is an independent contractor and has no authority to bind or act on behalf of
another party. Each party is responsible and liable to the other parties only for its own scis
and omissions, and the acts and omissions of its trustees, directors, officers, employees, and
agents, refating to the Research Praject or to any Research Materials that have been translerred
1o it in connection with the Research Project. The INBIOTICS agrees o indemnify, defend
with counsel acceptable to each of INBIOTICS and the Rajas Dental College & Hospital, and
hold each of INBIOTICS and the Rujus Denmtal College & Hospital and their respective
trusiees, directors, officers, employees, and agents harmless from, and cach of INBIOTICS
and the Rajus Dental College & Hospital agrees to indemnify, defend with counsel aceeptable
10 the INBIOTICS, and hold the INBIOTICS und its directors, officers, emplovees, and agems
harmless from, any claim, liability, cost, expense, dumage, deficiency, loss or obligation, of
any kind or nature (including withou! limitation, reasonable altornevs® fees and other costs and
expenses of defense) (collectively, “Claims™) resulting from the indemnitor's acts or
Omissions, or t tees, directors, officers, employees, or agents, under, arising out




6,

of or otherwise reluted to this Agreement, the Research Project or Research Muterials
wansferred in connection with the Research Praject, except to the extent such Claim orises out
ol the gross negligence or intentional wrongdoing of the party seeking indemnification or that
ol its trustees, directors, officers. employees, or agents, Notwithstanding the foregoing, the
terms of paragraph de. above, shall apply to all matters covered thereby.

Complinnce with Laws and Regulations,

All research done in connection with the Research Project, including all use of Research
Materials transferred hereunder, will be done in compliance with all applicable federal, state
or local laws, governmental regulations and guidelines of the United States. including withou
limitation current NIH guidelines and uny regulations or guidelines pertaining 1o research with
recombinant DNA that may be applicable.

Term of Agreement; Duration of Research Project.

This Agreement shall go into effect on the Effective Date gnd shall continue in effect until the
Research Project is completed or terminated. It is expected that the Research Praject will be
completed within approximately3 years of the Eficetive Date. However, the INBIOTICS, or
Rajas Dental College & Hospital miy terminate the Research Project and this Agreement at
any time upon 30 days” written notice to the other partics, regardless of whether the Research
Project has been completed. In addition, in the event of a matetial breach of this Agreement
by a party, any other party muy terminate the Research Project and this Agreement
immediately upon written notice to hoth other parties. If the Research Project and this
Agreement are terminated, INBIOTICS Materials received pursunnt to this Agreement by the
Institutions shall, at the request

INBIOTICS. be returned to the INBIOTICS or proparly destrayed, and Institution Materials
received pursuant to this Agreement by the INBIOTICS shall, at the request of the Institutions,
be returned to the Institutions or properly destroyed. The terms of paragraphs 2, 3, 4, 5, 6, und
9, and of this sentence and the preceding sentence, shall survive any termination of this
Agreement.

[I the research results will be a genetically modified mouse, the Agreement should continue
in effect (1) with respect 1o any genetically modified mice generated in the Research Project
(or progeny of such mice), so long as there shall be such mice (or progeny) in being and (2)
with respect to the Rescarch Project, until the Research Project is completed or sooner
terminated. |

Use of Name.

The INBIOTICS shall not use the name or names of the Rajas Dental College & Hospital, or
The Principal or any abbreviation or variant thereof, in any press release, or in any commercial
advertisement or similar material that is used to promote or sell products or services, unless
the INBIOTICS obtains in advance the written consent of the named party to such use, and in
the case af the use of The Principal’s name, the Institutions’ consent as well,
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9. Assignment

This Agreement is not assignable by a party, whether by operation of law or otherwise. either
in whole or in part, without the prior written consent of the other partics.

1. Counterparts,

his Agreement may be exccuted in counterparts, each of which shall be an original, but
which eounterparts shall together constitute one and the same instrument.

1L Governing Law; Entire Agreement.

This Agreement shall be governed by and construed in necordance with the law of the State of
[State in which the Host Instiwtion s located], without reference 1o its choice-of-law
doctrines.  This Agreement (inchuding Attachment A hereto), and any other documents
executed in connection herewith by suthorized representatives of the parties, contain the entire
agreement between the parties relating to the subject matter contuined herein, and supersede
all prior or contemporaneous agreements, written or aral, with respect thereto.

12. Financials:

Both the undersigned parties dealt meticulously in managing the research fund. Rajas Dental
College & Hospital shall remit the appropriate fund to Inbiotics based on the written invoice
raised by Inbiotics as per the project work plan and deliverables, Inbiotics cannot claim any
additional payments from the University unless the scape of the work or the work plan is
reframed by the Investigntor or hisher designee from Rajas Dental College & Hospital. The
payment will be as defined in the buduer after generating research work plan, Upon mutual
agreement of budget the Investieator or his/her designee shall deposit/ transfer 50% of
payment against the payment invoice from Inbiotics to start he research project and balance
shall be cleared before the completion of the project.

wITNESS | ’}\‘B’_—k‘
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Agreed by: / ™
INBIOTICS

By: k\‘ o

Name: Dr. K.P. Srinivasakumar,

Chief Scientific Officer, \ A [ ) b | Ot | {’" 1::

T i g b, g o g it §

Inbiotics Willism Hospital Campus, Wi T I e WL
P F William Hozpital Camour,

) < ia R =T M5, Road, Nagercoll 625 ont,
M.S. Roud, Nagercoil, Kanyakumari District Karyakumari District, Tamil Nadu,

hJ

Date:
Read and acknowledged:
Rajas Dental College & Hospitul,

. By: 4"1" Hoi

m -"i [} a
) ‘ Ff *
M i "u"' ;]“"Ji'\\, l.rrI”r.J'j. L | llj.-*-i.llqlf-ib'l i"r f.J'

Frof & hod
Date:
2. By:
S e _\ carhblal M
i)
Dept ag o) WﬂW*’P‘{L)H
Date:



RESEARCH COLLABORATION AGREEMENT

I'his Research Collaboration Agreement (the “Agreement™), having an Eftective Date of 17" of
February 2017, is made between INBIOTICS, India and Department of Oral and Maxillofacial
Pathology Rujus Dental College &Hospital,  India under the following terms and conditions.
Institute/Hospital is referred 10 collectively in this Agreement as the “Institutions™ and, unless
specifically named. is treated ns o single party,

I Research Project.

The Institutions desire w undertake collaborative research activities for the purpose ofResearch
Project™.  The respective contributions INBIOTICS and the Institutions to the Research Project
are described in the Swutement of Work set forth on Attachment A to this Agreement, which is
incorporated herein by reference. The Principal Investigator for the Institutions will be The Head
ol the Depariment and/or Research Guide, who is o faculty member or research scholar of the
Department of Oral and Maxillofacinl Pathology, Rajus Dental College & Hospital, The Co-
Investigator will be Dr. K.P. Srinivasakumar of Inbiotics who is anChief Scientific officer of
INBIOTICS. The Rescarch Project shall not exceed the scope of work set forth on Attachment A,
provided that any modifications of Atachment A that do not alter its scope, as thev believe
appropriate.  Any significant changes must be in writing and must be approved by INBIOTICS.
and the Department of Oral und Maxillofacial Pathology, Rajas Dental College & Hospial. Ench
puarty will bear all of its own costs and expenses in connection with the Research Project,

2. Transfer of Materials among Parties.

Binlogical and other research materials, as hereinafter defined. muy be transferred between the
Inhiotics and the Department of Oral and Maxillofacil Pathology, Rajas Demal College &
Hospitalin connection with the Research Project. The following terms shall govern any transfer of
nuaterials pursuant (o the Research Project.

a. In General,

It is expected thar the INBIOTICS will transfer to the Insti tutions materials developed outside
the course of the Research Project as set forth in Attachment A. and the Institutions will
transfer to INBIOTICS materials developed outside the course of the Research Project as set
forth in Attachment A, In addition, other muterials developed during the course of the
Research Project may be transferred between the parties as part of the Research Project.
Materials developed solely by the INBIOTICS, whether developed before or after the
Effective Date, together with progeny and unmodified derivatives, will be owned solely by the
INBIOTICS (“INBIOTICS Materials™); materials developed solely by Institutions, whether
before or after the Effective Date, wogether with progeny and unmodified derivitives, will be
owned solely by Institutions (“Institutions Muterials”); materials developed jointly by
resedrchers at the INBIOTICS and the Institutions in the course of the Research Project will be
owned jointly (“Jointly Developed Materials™. INBIOTICS Materials, Instititions Muterinls
and Jointly Developed Materials are sometimes hereinafter reforred to as “Research
Materials,” singly or collectively,

[If blood or other human materials may be exchanged, the parties should confirm that
informed consent, IRB o requirements, as applicable, have been satisfied, |
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b. No Warrantivs.

All Research Materials transferred in connection with the Researeh Project are experimental in
nature and shall be used with prudence and approprinte cantion, since not all of their
charucleristies are known,  ALL RESEARCH MATERIALS ARE PROVIDED
WITHOUT WARRANTY OF MERCHANTABILITY OR FITNESS FOR A
PARTICULAR PURPOSE OR ANY OTHER WARRANTY, EXPRESS OR IMPLIED.
A party providing its Research Materials makes no representation or warranty to the receiving
party that the use of such Research Materinls will nat infringe any patent or other proprietary

right.
¢. Legal Title; Use.

Legal title w any Research Materials transferred hereunder shall b unaffected by this
Agreement or the transfer made hereunder. The Institutions will use INBIOTICS Materials
only in work done in the course of the Research Project. The INBIOTICS will use Institutions
Materials only in work done in the course of the Research Project, and only in The Head of the
Department andfor Research Guide's laboratory in research hy luboratory personnel under
[his/her] immediate and direct control. In addition, duting the term of the Research Project,

any Jointly Developed Materials will not be used by the parties other than in the Research
Project:

il Limsitations.

Research Materials translerred under this Agreement are provided only for use in animals of in
vitro.  Research Materials transferred under this A greement will not be wused in hiumans,
including for purposes of diagnostic festing.  Any use of INBIOTICS Materials by the
Institutions, or of Institutions Matetials by the INBIOTICS, or of Jointly Developed Muteriuls
by a puarty, other than in accordance with this paragraph 2, is o material breach of this
Agreement for purposes of the termination provisions of paragraph 8, belaw,

e. Recipient Rights in Transferred Materials,

The transfer of INBIOTICS Material to the Institutions, and the transfer of Institutions

Materials o the INBIOTICS, gives the recipient ne rights in such material other than those
specilically set forth in this Agreement.

. Confideatiality.

Subject to puragraph 5. below, during the termy of this petiod Agreement and for a of five years
thereafter, each party shall cause all information that is disclosed 1o it by the other party in
connection with the Research Project and is jdentified in writing as confidentinl by the
disclosing party (“Confidential Information™) to be treated decording to the same internal
seeurity procedures and with the same degree of care regarding its secrecy and confidentiality
as the party recciving the disclosure trents similar information of its own within its
organization. Confidential Information does not include information that: (i) is or later
becomes availuble to the public through no breach of this Agreement; (ii) is obtained from a
third party who had the legal right to disclose the information: (1ii) as of the date of disclosure,
is already in the possession of the panty o whom disclosure is mide; or (iv) is required to be

disclosed by law, guvuggun!ﬁi r?g!.rl-uu{::u. or court onder,
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4. Results of Research Project.

a. fn General,

Fach patty will keep the other parties informed of research resulis obtained from its work in
connection with the Research Project. Information shared in accordunce with this paragraph
shall be treated as confidentil by the party to which it is disclosed (even if not identified as
confidential by the disclosing party), and shall be handled by that party In sccordance with,
the terms of paragruph 3, above. Following the collaboration, each party shall have an
unrestricted right 1o use for its own internal research purposes all research results, including
without limitation any Sole Invention ofany party and any Joint Invention (as such terms ure
defined below), obtained from the Research Project.

[IF the rescarch results will be tangible, for example a genetically modified mouse, the
agreement should provide that the party generating the research results will make n
reasonable number of samples of the results available 1o the other patties as soon as the
results have been generated. |

b fuventions.

For purposes of this Agreement. an “Invention™ is any invention or discovery, whether
patentable or non-patentable, or copyrightable or non-copyrightable, that is conceived or
reduced to practice in the cotirse of the Research Project, Inventorship of Inventions will be
determined in accordunce with principles of applicable patent law. In the case of a non-
patentable Tnvention, inventorship will be determined under such principles by treating such
Invention as if it were patemable. I an Invention is made by one or more inventors all of
whom are required to assign rights in the Invention to o single party (a “Sole Invention™), the
Sole Invention shall be the property of that party. If an Invention is made by more than one
inventor, and at lenst one inventor is required fo assign rights in the Invention to the
INBIOTICS, and at least one inventor is required to assign rights in the lnvention either to
INBIOTICS or to the Department of Oral and Maxillofacial Pathology, Rujas Dental Collepe
& Hospital, the Invention shall be jointly owned by the parties who are assigned riphts in the
Invention (cach, u “Jaint Invention™). However, INBIOTICS will assign its rights in any
Sole Inventions and loint Inventions to the Department of Oral and Maxillofacial Pathology,
Rajas Dental College & Hospital pursuant to the colluborative arrangements between them.
subject, however, o o research-use license retained by INBIOTICS. The Department of Oral
and Maxillofacial Pathology, Rujas Dental College & Hospital and INBIOTICS may pursue
joint patent protection of Joint Inventions.

[If this is a software-related collaboration, consider amending this paragraph as needed to
change focus from patent to copyright (or expand Lo cover both), |

¢. Licensing of Sale Inventions.

Each INBIOTICS and the Institulions separately reserve the right to license its interest in any
Sole Invention, subject to the other party’s right to use the Sole Invention for its 'own internal
research purposes, and the Institutions or the INBIOTICS, as the cose may be. shall have no

right 1o compensatio ection with any such license granted by the other pary 1o wiy
third party.
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d. Licensing of Joint Inventions.

Subject to (i) Department of Oral and Maxillofacial Pathology, Rajas Dental College &
Hospital obligations to the regulatory body and other third parties, including withou
limitation obligutions under the Principles and Guidelines for Recipients of Research Grants
and Contracts on Obtalning and Disseminating Biomedical Research Resources, (i1) the right
of each of INBIOTICS and the Department of Oral and Maxillofacial Pathology, Rajas
Dental College & Hospitalto use each Joint Invention for jis own internal research purposes,
and (iii) INBIOTICS's policies on research toals and on sharing publication-related
materials, duta, and software (SC-300 - Sharing of Publication-Related Materials, Data and
Software), the Depariment of Oral and Maxillofacial Pathology, Rujas Dentnl College &
Hospital hereby grants to the INBIOTICS an oplion to negotiste in good fuith for an
exclusive, royalty-bearing license on reasonable commercial terms o use the Department of
Oral and Maxillofucial Pathology, Rajas Dental College & Hospital interest in any Joint
Invention. The option lo negotiate with respect to any such Joint Invention shall be valid and
exercisable for a period of 60 days after the Department of Oral and Maxillofacial Pathology,
Rajas Dental College & Hospital notifies the INBIOTICS of the Joint Invention and, if the
INBIOTICS exercises the option within that period, then the INBIOTICS shall have 120
days after exercise of the aption within which to exceute a license. The [20-day period may
be extended by mutual agreement of the Bepartment of Oral and Maxillofacial Pathalogy,
Rajas Dental College & Hospital and the INBIOTICS, If; with respect to any Jaint
Invention, either the INBIOTICS does not exsreise its option within the option period for
that Invention or the Department of Ol and Maxillofacial Pathology, Rajas Dental College
& Hospital and the INBIOTICS are unable 10 agree on the terms of a license within the
negotiation period, then the Department of Oral and Muxillofacial Pathology, Rajas Dentul
College & Hospital shall be free 10 licenss its interest in such Invention to others without
further obligation o the INBIOTICS,

[IT" the research results will fnclude a genetically modified strain, the mgreement should
provide that the Institutions muy send samples of any genetically modified mouse arising
from the Rescarch Project 1o a repository such as the Jackson Laboratory or a Mutant Mouse
Regional Resource Center, after publication of the mouse steain, so that the mouse sirain will
be generally available 1o other rescarch sclentists. ]

« Indemnification for Commercial Use.

In the event that the INBIOTICS, any affiliate, licensee or sublicense thereof, or an v 'third
party on behall of or for the sccount INBIOTICS, uses & Joint Invention for any commercial
purpose (“Commerciul Use™), includitg without limitation the development or derivation of
a produet or service from such Joint Inventian (collectively, o *Product™) and there Is no
license ngreement in place between the Department of Oral and Maxillofacisl Pathology
Rujas Dental College & Hospital and the INBIOTICS with respect to such Invention, the
Department of Oral and Maxillofacial Pathology Rajas Dental Collepe & Hospital,
INBIOTICS and their respective trustees, directors, officers. employees, and ngents
(collectively, “Indemnitees™), will be indemnified. defended by counsel acceptable to the
Department of Oral and Maxillofacial Pathology Rajas Dental College & Mospital and
INBIOTICS. and held harmless by the INBIOTICS from and against any claim, liability,
cost, expense, damage-deficlency, loss, or obligation, of any kind or nature (including,
without limitatiop,” reasonable attorneys' fees and other costs und expenses ol defense)
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(eollectively, “Commercial Use Claims™). based upon, arising out of, or otherwise relating to
any Commercial Use or use of any Product by any person or entity (including any
Indemnitee), including without limitation any cause of action relating to product linhility,
Ihe previous sentence will not apply to any Commercial Use Claim that is determined with
finality by a court of competent jurisdiction to result solely from the gross negligence or
willful misconduct of an Indemnitee. In the event that the Department of Oral and
Maxillofacial Pathology Rajes Dental College & Hospital grants a third party a license for
the commercialization of an Invention that is jointly owned hy the Department of Oral and
Maxillofacial Pathology, Rajas Dental Collepe & Hospital and the INBIOTICS, and the
INBIOTICS is not a party to said license, then the Department of Orul and Maxillofacinl
Pathology Rujns Dental College & Hospital shall include laniguage in ahy such license so that
INBIOTICS is indemnified by the third party licensee thereunder., Without limiting the
foregoing, no party hereto shall have uny obligation or liability under any agreement by
which another party (the “Licensing Party™) licenses or sublicenses 1 Sole Invention of the
Licensing Party or the Licensing Party’s interest in a Joint Invention.

Publieation,

It is contemplated that results of the Research Praject will be jointly published: however. the
Institutions and the INBIOTICS each separately reserve the right to publish information and
dara generated in the course of the Research Project. The parties agree to abide by the policies
of joumnals in which publications will appear as o such matters us the public release oy
avuilability of data or biological muterials relating o the publication, and to abide by the
INBIOTICS Rescarch Tools and sharing Policies.  Authorship of resulls of the Research
Project. will be determined in sccordance with academic standards and custom. Proper
acknowledgment will be made for the contributions of each party to the research results being
published, If @ proposed publication is not a joint publication, the party wishing to make the
publication shall provide a copy of the manuseript or abstract to the other party ut least 30
days prior to publication in order t allow the other pitrty an opportunity to protect proprietary
information or intellectual property that might be disclosed by the manuscript or abstract. In
addition, a party will not publish Confidential Information received from the other party (not
to include results, information. data or materials generated in the course of the Research
Project) without such other party's consent. Once results, information, data and materials
generated in the course of the Research Project have been published, the confidentiality
restrictions of this Agreement shall no longer apply to them. In addition, each party shall
miake samples of its Research Materials (including Jointly Developed Materinls) disclosed in
the publication available upon request (supplies permitling) to scientists at pon-profit
institutions, provided that the recipient scientist agrees in writing that such Research Muterials
(i) will be used for research in the recipient scientist’s taboratory only, (il) will not be used for
any commercial purpase, (iii) will not be used for work on human subjects, and (iv) will not
be distributed 10 other laboratories,

Responsibilities of the Parties.

Each party is an independent contractor and has no authority to bind or act on behdlf of
another party. Lach party is responsible and liable to the other parties only for its own acts
and omissions, and the acts and omissions of its trustees, directors, officers, emplayees, and
agents, relating to the Research Project or to any Research Materials that have been transferred
to it in connection wifh the Research Project.  The INBIOTICS agrees to indemnify, defend

(o (Aintiatcs)



with counsel aceeptable to each of INBIOTICS and the Department of Oral and Maxillofacial
Pathology, Rajas Dentul College & Hospital, and hold each of INBIOTICS and the
Bepartment of Oral and Maxillofacial Pathology, Rajas Dental College & Hospital and their
respective trustees, directors, officers, employees, and agents harmless from, and encl of
INBIOTICS and the Department of Oral and Maxillofacial Pathology. Rajas Dental College &
Hospital ngrees to indemnify, defend with counsel acceptable 1 the INBIOTICS, and hold the
INBIOTICS and its dircctors, officers, employees, and agents harmless from, any claim,
liability, cost, expense, damage, deficiency, loss or obligation, of any kind or nature (including
without limitation, reasonable attorneys’ fees and other costs and expenses of delense)
(collectively, ~Claims™) resulting from the indemnitor’s acts or omissions, ot those of its
trustees, directors, officers, employees, or agents, under, arising out of or otherwise related 10
this Agreement, the Research Project or Research Muterials trahslerred in connection with the
Research Project, except to the extent such Claim atises out of the gross negligence or
intentional wrongdoing of the party seeking indemnification or that of its trustees, directors,
officers, employees, or pgents, Notwithstanding the foregoing, the terms of puragraph de,
above, shall apply to all matters covered thereby.

Compliance with Laws and Regulations.

All research done in connection with the Research Project, including all use of Research
Materials transferred hereunder, will be done in compliance with all applicable federal, state
or locil faws, governmental regulations and guidelines of the United States, including withow
limitution current NIH goidelines and any regulations or guidelines pertaining to research with
recombinant DNA that may be applicable.

Term of Agreement; Duration of Research Project.

This Agreement shall go into effect on the Effective Date and shall continue in effect until the
Research Project is completed or terminated. 1t is expected that the Research Project will be
completed within approximately3 years of the Effective Date, However, the INBIOTICS. or
the Department of Oral und Maxillofucial Pathology, Rajas Dental College & Hospital may
terminate the Research Project and this Agreement at any time upon 30 davs® written notice o
the other partics, regandless of whether the Research Project has been completed. In addition.
in the event of a material breach of this Agreement by a party, any other party may ferminate
the Research Project and this A greement immediately upon written notice 1o both other
parties. If the Research Project and this Agreement are terminated, INBIOTICS Materials
received pursuant to this Agreement by the Institutions shall. at the réquest

INBIOTICS, be returned 1o the INBIOTICS or properly destroyed, and Institution Materials
received pursuant 1o this Agreement by the INBIOTICS shall, at the request of the Institutions,
be returned 1o the Institutions or properly destroyed, The terms of paragraphs 2, 3, 4, 5, 6. and
9, and of this sentence and the preceding sentence, shall survive any termination of this
Agreement.

[IF the research results will be o geneticall ¥ modified mouse, the Agreement should continue
in effect (1) with respect 1o any genetically modified mice generated in the Research Praject
(or progeny of such mice), so long as there shall be such mice (or progeny) in being und (2)
with respect to the Researsh Project, until the Research Project is completed or sooner
lerminated, ] ol
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8. Use of Name,

The INBIOTICS shall not use the name or names of the Department of Oral and Maxillofacial
Pathology, Rajas Dental College & Hospital, or The Head of the Department and/or Research
Guide, or any abbreviation or variant thereof, in any press release, or in any commercial
advertisernent or similar material that is used o promote or sell products or services, unless
the INBIOTICS obtains in advance the written consent of the named party to such uee, and in
the case of the use of The Head of the Department and/or Research Guide's name, the
Institutions’ consent as well.

9, Assignment.

This Agreement is not assignable by a party, whether by operation of law or otherwise, ¢ither
in whole or in part, without the prior written consent of the other parties,

10, Counterparts,

This Agreement may be executed in counterparts, each of which shall be an original, but
which counterparts shall together constitute one and the same jrstrument.

L. GoverningLaw; EntireAgreement.

This Agreement shall be governed by and construed in accordance with the law of the State of
[State in which the Host Institution is located J. without reference to its choice-of-law
doctrines,  This Agreement (including Atachment A hereto), and any other documents
executed in connection herewith by authorized representatives of the purties, contain the entire
agreement between the parties reluting to the subject matter contained herein, and supersiéde
all prior or contemporaneous agreements, written or oral, with respect thereto.

12. Financials:

Both the undersigned parties dealt meticulously in minaging the research fund, Department of
Oral and Maxillofacial Pathology, Rujus Dental College & Hospital shall remit the appropriste
fund to Inbiotics based on the written invoice raised by Inbiotics as per the project work plan
and deliverables. Inbiotics cannot claim any additional puyments from the University unless
the scope of the work or the work plan is reframed by the Investigntor or hisfher designee from
Department of Oral and Maxillofacial Pathology, Rajas Dental College & Hospital. The
payment will be as defined in the budget after generating research work plan. Upon' mutual
agreament of budget the Investigator or his/her desipnee shall deposit/ transfer 50% of
puyment against the payment invoice from Inbioties 1o start he resenrcl project and balance
shall be ¢l efore the egmpletion of the project,

WITNESS
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Agreed by: W_[I"]bIOtif'“‘%

INBIOTICS e o s

\ William Hospital Campus
'p Y ' M.5. Road, Nagercoil 629 N0,

Kanyakumari District, Tamil Nadu.

Name: Dr. K.P. Srinivasakumar
Chief Seientific Officer,
Inbiotics, William Hospital Campus. M.S. Road,

Nagercoil, Kanyvakumari District

Date:

Read nnd acknowledged:
Department of Oral and Maxillofacial Pathology, Rajas Dental College & Hospital

By : thﬁ‘l[
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