Testing Agreement

This Testing Agreement (“A o i
greement”) dated Twenty Ninth day of M
Thousand Scventeen (2017) (“Effective Date”) Y Wy Two

by and bct\yeen Indian Institute of Technology, Madras ("Institute) c/o the Center
for Indt.lstrlal Consultancy and Sponsored Rescarch, Delhi Avenue, IIT Madras,
Chennai 600 036 represented by its authorized signatory Dean, IC & SR.

AND

MGM Institute of Health Sciences, Navi Mumbai through the MGM Institute’s

University Department of Physiotherapy having its office at MGM Educational
Campus, Scctor 1, Kamothe, Navi Mumbai, 410209 (Hereinafter referred to as the

Organization).

WHEREAS

1. The Institute has developed certain Assistive Devices (the “Products”) which
could be used for enabling mobility in persons with locomotor impairments (the

“Purpose”)

Professor Sujatha Srinivasan, TTK Center for R2D2, Department of Mechanical
Engineering at the Institute together with certain research scholars at the Institute
have developed the Products, the intellectual property which is owned

exclusively by the Institute.

The Institute contemplates that after the development and manufacture of the
product, it will be necessary to test the said Product in certain controlled

conditions (the “Testing”).

quired infrastructure and facilities to conduct the test
the Testing of the Products with the Institute upon
herein. The Institute has inspected the said
d with the staff and employees and has

4. The Organization has the re
is willing to participate in
terms and conditions as set out
available infrastructure, facilities, interacte

approved the same.

The Parties hereto have therefore mutually agreed as follows:

1. SCOPE OF WORK

1.1 Conduct of the Testing.

the Testing in a controlled environraent based upon the
d in this Agreement and in terms of the protocol to be
anization prior to the time of the
Institutional Review Board and
which will be final and

The parties agree to conduct

terms and conditions containe
mutually agreed between the Institute and the Org

Testing. The organization shall get clearance from the
Ethics cormnmittee and communicate the same to the Institute,

binding both the parties.




1.2 Carce and SKkill:
The Organization, its employees and staff will:-
a) exercise all due care, diligence and skill necessary for carrying out testing
activities: ) )
b) use reasonable endeavours to complete the agreed work within the time

spectlied:
allocate sufficient staff time (with suitable qualification/experience) for the

¢)
testing:
obtain the Informed Consent of the concerned patients:

d)
keep the records of the patients and the Institute confidential:

<)
1.3 Principal Investigator.

Dr. Sujatha Srinivasan, Associate Professor. Department of Mechanical
l-,nglmtcring of the Institute will serve as the principal investigator (“Principal
Investigator™) for the Testing. The Principal Investigator is not a party to this
Agreement and acts solely as an employee ot Institute.

1.4 The Institute will supply the Products to conduct the Testing as well as other
materials as required, and also information for the purpose of the Testing. At
the end of the Testing, the Institute will remove the Products unless otherwise
agreed with the Organization in writing. The Organization is responsible for
proper conduct of the test under the supervision of its domain expert.

The Organization shall provide a list of patients who have provided their

written consent for participating in the testing of the Product after being
informed by the oreanization of the product. its purposes. the probable inherent
risks involved in the use of the product etc. (the “Informecd Consent™) 1o the
Testing of the Products. The Organization acknowledges that it has been and
shall ensure that it will fully inform the patients about the Product, the Testing
Protocol and the Purpose of the Product before obtaining the patient’s Informed
Written Consent. The Testing Protocol will contain the details of the number ol
Products to be used during the Testing. The written consent format as approved
by the parties hereto and generally accepted by the Ethical Committee for

P research on Human Subjects ,MGMIHSis enclosed herewith.

1.6 Testing Report.
he Testing Report). data, materials and Product used

All the reports (including t
for the purpose of this Agreement shall be owned by the Institute and the
prior mutual consent, the Institute or the Organization

he Testing Report for any purpose as deemed necessary
incipal Investigator including internal research,
tcaching, archival purposes. publication or transfer to third parties. The
Organization will keep. maintain and regularly update the testing report and
shall upon demand in writing by the Institute. or their authorized
representatives provide copics as requested. The final testing report will be

submitted to the Institute as and when required by the Institute. The
seginning of the Testin
rotocol including but

Organization. With the
as the case may be use t
by the Institute or the Pr

Organization will create a testing reportal the g and will

include in the report the details in terms ol the Testing P




not limited to the outputs of the Testing, financial reports, the originals of the
Informed Consent obtained, comments from the participants etc (the “Testing

Report™).

2. MEETING OF THE EXPENSES

Costs and Expenses.

[nstitute wili meet the costs and cxpenses of the organization (to the extent of the
approved budget), within a period of 30 -435 days from date of receipt of the bills from
the Organization. The payments shall be made in the name of MGM Centre of Human

Movement Science.

3. INTELLECTUAL PROPERTY

3.1 Pre-existing Intellectual Property.
Ownership ol inventions, discoveries. works of authorship, and other developments
existing as of the Effective Date and all patents, (“Prec-existing Intellectual
Property™) is not affected by this Agreement. Neither party shall have any claims to
or rights in any Pre-existing Intellectual Property of the other party, except as may be
expressly provided in any other written agreement between the parties.

3.2 Inventions.

“Inventions” shall mean all inventions, discoveries and developments conceived. first
recuced to practice or otherwise discovered or developed by the Institute. Institute
shall be the sole owner of all Inventions that are conceived. first reduced to practice or
otherwise discovered or developed by the Institute or any of its employees or research

scholars.

3.3 [atellectual Property Agreements.

"ntellectual Property (IP) generated as part of or as a consequence of the Tﬁ':sting shall
wlely and exclusively belong to the Institute. The Organ_izatlon shall mlorm‘ thg
nstitute if any IP is created and will co-operaic and provi.de its consent for transfer ol
all richts to the IP to the Institute. The Organization will procure all copsenls and
n from its employees (o enable the transfer of exclusive ownership of P to

assignments
the Institute.

4. TESTING DATA

4.1  Testing Data.
institute shall exclusively own and maintain all Fhe Testing rcsult_s and datg (1}10
“Data”) and may use it for any purpose including. for resear'ch, leachmg, edu.(;atloncltL
archival or auditing purposes and may share this Data w1th‘ any thll"d party al;ls
discretion. The Organisation shall with the prior approval of the Institute have the
ss. right. title or interest over such Data.

PIVRVEYE
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4.2

Product for Testing.

Institute shall provide the Product at the premises ol the Organization to enable the
institute and Organization to conduct the Testing. The Organization is responsible for
proper §<)llduct of the test under the supervision of domain expert. Title and
ownership of the Product will at all times remain with the Institute. Subject to the
provisions of Clause 1.4, the Organisation will return the Product to the Institute at
the conclusion of the Testing, less normal wear and tear.

N

.

N

CONFIDENTIAL INFORMATION

[nstitute and Organisation recognize that conducting the Testing may require
the transfer of confidential or proprietary information between the parties. All
documents. information, materials and data provided to Organization by the
Institute will be considered confidential information of the Institute only if
marked as “confidential” ("Confidential Information"). The Organization
shall ensure that the information is shared only with those employees, staff or
parties who have a need to know the Confidential Information and shall
procure confirmation that all such parties agree to be bound by this
Confidentiality Clause and terms of this Agreement. In consideration of the
disclosure of any Confidential Information to the other, the Institute and the
Organization agree that, for a period of this Agreement and for a further
period of thice (3) years from the date of expiry of this Agreement, they will:

(a) Not use the Confidential Information except as allowed in this

Agreement:
(b) Not use the Institute’s Contidential Information without an appropriate

patient authorization and/or consent and as allowed in this Agreement.
(¢) Not disclose to third parties any of the Confidential Information
belonging to the other party without the express written consent of the
disclosing party except in accordance with this Agreement; and
(d) Take precautions as normally taken with the receiving party's own
confidential and proprietary information to prevent disclosure to third

parties.
The obligation of confidentiality does not apply to Confidential Intormation

that is:

(a) publicly available through no fault of recipient;

(b) disclosed to the recipient by a third party:

(¢) already known to the recipient at the time of disclosure;

(d) developed by the recipient without reference to the Confidential

Information: or
(¢) required to be disclosed by law, regulation, or court order.

[For the purposes of this Agreement, the Testing Report and any Data shall be deemed
to be the Confidential Information of the Institute.

0.

6.1

PUBLICATION

['he basic objective of research activities at Institute is the generation of new
knowledge and its expeditious dissemination for the pubiic's benefit.




Organisation will provi

r e ~fae
e St provide all reasonable cooperation wi i i i
thiis Gbjective. peration with Institute in meeting

Notwithstandj
S mg ar rms m
D ;3_ Ny lerms o the contrary in this Agreeme i
ganization retain the rioht ; ir di i . eresnt yssnlictofhe
ght at their discretion to publish/’prcscnl results of the

Festing with mutual consent.

TERMINATION

The Testing will continue unti S
may [C”ni:2];:’]I{lh(ivslxl;l.l;;':'lll:: lil:\C“]'CCS(I)H.]f; ig»cﬁo!nplclcd by the (.)rganisalion. Institute
anything to delay or hinder the Testi rganization brca(fhcs‘ this Agreement m-.docs
effective upon he il c.. esting process: termination will be nmne.dla.tcly
Similarly the terminati pt of written notice from lhc !nshtulc to the Organization.
upon C-]l1ail comme .01'1 f:an l?e done by the organization, 'and it b(?comes effective
eunivalint oF aBoe "'CI‘lFl.lel from the person who hqd signed this agreemgnt or
be served - ¢ ‘au.t‘mu.zcd person. It is furthe.r provided that such notice will not
ed unless there is serious breach by the Institute.

3. NOTICES
Any notices given under this Agreement will be in writing and delivered by e-mail o1

speed post or by hand addressed to the parties as follows:

[ndian Institute of Technology Madras:

Dean (1C & SR)

(}:J]UU for Industrial Consultancy and Sponsored Research
T Madras. Chennai 600036

MGM Institute’s University Department of Physiotherapy
MGM Institute of Health Sciences
Navi Mumbai, India

9.  PUBLICITY
the other in any promotional advertising or other

promotional materials to be disseminated to the public or use the name of any
faculty member, employee. or student or any trademark, service mark, trade
. name. or symbol of the other. including without the other party’s prior written

9.1 Neither party will identify

consent.
Notwithstanding anything to the contrary, Organisation agrees to allow

9.2
registered information about the Testing to appear on Institute

publicly
Directory website.

10. INDEMNITY

The Organization will indemnify and hold harmless the Institute, its employees,
[nvestigator, staff and students from any loss, damage. claim (including legal costs)
that may arise due the negligence or default of the Organization.

o




11 NO WARRANT S

[he Lastitute makes oy [
{ Warranties, exproce ] i
‘ . Lo CNpress or mplied. ag
i hu’lll]’, without hlllllilllﬂn‘ on the product lll( e
Loor the
\\’ht‘lll(‘l' lllll;',“)l('

any matter whatsoever.
results of the testing or any

N CNUON, Process o pr
h roduer, . i
ormtangible, conceived, discovered.

ordeveloped by o

12 LIMITATION OF LIABLITY

The Institute shall not be

liable for ¢ indi d
Tore ) . . ' rany mdirect. consequential or other damages
\ll”( lL(, l)\ ‘"'Z'(“Hﬂilll()n or . , ¢ I day

daniages 'n'jgi”ﬂ- “ | any ol the testing patients including, but not limited to,

[LF A4 &k Y A i . . . - . V

- 'N“':.,' ;‘nn 08y 'nl datacor delay or termination of the testing, or from the
Sulls ol the testing, or any such invention or product.

3. FORCK MAJEURYE,

."'K‘ Pill:I fes will not be liable for any failure to perform as required by this Agreement,
ththe failure 1o perform s caused by circumstances reasonably beyond Institute's
D control. such as accidents. failure of any governmental approval required for full
performance, civil disorders or connnolions,r acts ol aggression, acts ol God, energy
or other  conservation measures,  explosions, failure  of utilitics, mechanical
breakdowns, material shortages. disease, thefts, or other such occurrences.

I4. MISCELLANEOUS

4.1 Assignment. Neither party may assign this Agreement without the prior
written consent of the other party.

142 Survival.

Any of the sections that include any other rights and obligations under this Agreement
which by their nature should survive, shall survive the expiration or termination of
this Agreement.

14.3  Divisibility.

. I any provision ol this Agreement becomes or is declared illegal, invalid, or
unenforceable, such provision will be divisible from this Agreement and will be
deemed to be deleted from this Agreement. If such deletion substantially alters the
basis of this Agreement. the parties will negotiale in good faith to amend the
provisions of this Agreement to give effect to the original intent of the parties.

[4.4  Indcependent Contractors.

Institute and Organisation arc independent contractors and ncither is an agent, joint
I sent,

venture partners, or partner of the other.

14.5  Order of Precedence.

fnthe event of any inconsistency between the terms of this Agreement and the
doctments referenced or incorporated herein or any other agreement concerning this
iesting between the Partics and their employees, the terms of this Agreement will
prevail.

O




14.6  Entirety.

[his Agreement represents the .
parties and their employees witl entire agreement and understanding between the
s with respect o its subject matter and supersedes any prior

and/or contemporan i
eous discussi w
- O . slons, representations, or agr i
or oral, of the parties regarding this q,ubjg(:l m:::‘ct:om. s ISR
S d "

14.7 Amendments.

The Amendments Cc g and sign
SOor hangeq to this Agr i
. oad . ) S Agreeme st be it i
authorized representatives of the parlieq SRR e ly

'lr;:.'x Counterparts.

s Agreel i . |
This Agre nﬁan.t may be executed in multiple counterparts, each of which will be
- wn,‘t .01 iginal, put all of which will constitute one and the same Agreement, and
n b[ ature pages from any counterpart may be appended to any other counterpart 0
assemble fully executed counterparts.

N WlTNESS WHEREOF., these duly authorized representatives of the parties herebY
execute this Agreement, including all the terms and conditions which follow.

MGM Institute of Health Sciences,
Navi Mumbai

INDIAN INSTITUTE OF
TECHNOLOGY, MADRAS

lasprrdis

Name :

& (. Td THIR) ot

Designation : DeREAMIGSE: SR)
Date : 29" May 30 RN AR

|.i."[ MADRAS
3=1/GHENNAI - 600 036

Principal Investigator

Name - Dr. Stijatha Srinivasan
Department : Mechanical Engineering
lIT-Madras

Date - 29" May 2017

Registrar
20" May 2017

Organizatior: .

w i\ 3?.:.(‘“9
Dr. Rajani Mullerpatai
MGM Institute’s University Department
of Physiotherapy, Navi Mumbai.

Date : 29" May 2017
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