~ Certificate No.

Certificate Issued Date

Account Reference

Unique Doc. Reference

Purchased by

Description of Document

'~ Description e
' Consideration Price (Rs.).

First Party

| Second Party

| Stamp Duty Paid By

‘ | Stamp Duty Amount(Rs.)

INDIA NON JUDICIAL

Government of Karnataka

e-Stamp

. IN-KA313075344453930

27-Oct-2016 11:47 AM .
NONACGC (FI)/ kacrsfi08/ DERALAKATTE/ KA-DK
SUBIN-KAKACRSFL08123107534931540

K S HEGDE MEDICAL ACADEMY DERALAKATTE MANGALORE
Article 12 Bond !

MOU

0 it
(Zero) ;

K S HEGDE MEDICAL ACADEMY DERALAKATTE MANGALORE

FATHER MULLER MEDICAL COLLEGE HOSPITAL MANGALORE
K S HEGDE MEDICAL ACADEMY DERALAKATTE MANGALORE

200 i

et " (Two Hundred only)

MEMORANDUM OF UNDERSTANDING

This Memorandum of Understanding (herein after referred to as “MOU”) is made and executed
on this date November 1, 2016 at Mangalore
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BY AND BETWEEN

K. S. Hegde Medical Academy, Deralakatte, Mangalore (a constituent college of Nitte
University) situated at Nithyananda Nagar, Deralakatte, Mangalore — 575018 represented by
Prof. (Dr.) B. Satheesh Kumar Bhandary, Dean (hereinafter referred to as “KSHEMA”) which
term unless repugnant to the context thereof, shall mean and include its successors-in-interest
and permitted assigns, of the FIRST PART

AND

Father Muller Medical College Hospital, Mangalore (a unit of Father Muller Charitable
Institutions) situated at Father Muller Road, Kankanady, Mangalore — 575002 represented by
Rev Fr. Richard Coelho, Administrator (hereinafter referred to as “FMMCH”) which term unless
repugnant to the context thereof, shall mean and include its successors-in-interest and permitted
assigns, of the SECOND PART

“KSHEMA” and “FMMCH” are individually and collectively referred to as “Party” and
“Parties” respectively.

WHEREAS

« KSHEMA centre for Genetic Services, a division of K. S. Hegde Medical Academy is a
diagnostic genetic laboratory delivering specialized testing facilities in the field of
Pediatrics, Obstetrics and Gynecology, Oncology & Pathology

« KSHEMA offers Inter Laboratory Quality Control specialized genetics diagnostic
services on request from similar health care facilities.

« FMMCH owns and operates a hospital, requires services of the type offered by
KSHEMA.

*  FMMCH desires to obtain services from KSHEMA and KSHEMA is willing to provide
such services to FMMCH, in accordance with the terms and conditions set forth within.

Wherefore, it is agreed between the Parties as under:

1. Term

1. This agreement shall be a valid for a period of three years from the date of execution
of this agreement. This agreement shall come into effect from November 1, 2016.
However either party will renew this agreement for further period of three years with
mutual consent.

2. Objective

1. The objective of this MOU is to establish a written document framing a basic
understanding under which both the parties shall be governed for conducting diagnostics
and monitoring tests on the samples received from FMMCH.
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3. Scope of Work

1. During the term hereof or the extended term as the case may be KSHEMA shall provide
the services to FMMCH for all the tests requested by FMMCH. The list of tests annexed
to this agreement as Annexure 1.

4. Role and Responsibilities of K. S. Hegde Medical Academy

4.1 KSHEMA shall conduct tests/investigations as per duly filled request form filled by
FMMCH. The testing and reporting shall be carried out conforming to prevalent high
standards of quality.

4.2 KSHEMA shall provide reports of tests/ investigations through e-mail to reduce the Turn
Around time(TAT) and then hard copy by courier.

4.3 KSHEMA shall conduct tests/investigations on the basis of samples received from
FMMCH. The sample received from FMMCH shall be tested and reported as per
Annexure 1.

5. Roles and Responsibilities of Father Muller Medical College Hospital
5.1 FMMCH shall be responsible for proper packing of samples and transportation in
defined condition and temperature. KSHEMA will not be responsible for packing and
transportation.
5.2 FMMCH shall be responsible for sending duly filled test requisition form, patient
history, samples packing and labeling at required temperature in good condition to
KSHEMA for test/ investigations.
5.3 FMMCH shall make payments to KSHEMA for services provided under this MOU
within 15 days of receiving the invoices.
5.4 It is the responsibility of FMMCH to provide additional details requested by
KSHEMA to conduct the test/ investigation.

6. Force Majeure

6.1 Any event beyond the control of KSHEMA which prevents it from complying with
its obligation to FMMCH resulting in delay in reporting or most performing to test shall
be subject to majeure. These include but not limited to unavailability of test kits, failure
of test, incomplete patient / test details, problem sample, need for repeat sample/ testing,
instrument or machinery breakdown, civil unrest, riots, change in or in the interpretation
of laws, strikes, lockout or other labour problems, unavailability of supply, fire or
explosion, act of terrorism and other natural calamities.

6.2 KSHEMA would make efforts to mitigate the impact of such Force Majeure
conditions and ensure timely testing as feasible and inform FMMCH accordingly.

7. Consideration:

7.1 The billing shall be done on monthly basis at rates as per the Annexure 1 starting
from 1% to 31" of each month and FMMCH undertakes to clear all the outstanding
payments within 15 days from the date of receiving the invoices.
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10.

7.2 Revision of tariff by KSHEMA will be intimated to FMMCH in writing, upon which
the revised rate tariff shall be applicable from the date revision.

Termination and Consequences of Termination

8.1 Each of the parties makes the following representations and warranties to the other
party hereto that the representing party has the full power and unrestricted authority to
enter into this MOU. Entering this MOU and performing the obligations hereunder does
not conflict with and is not prohibited under the terms of any other agreement, document,
law, rule, regulation or court order to which the representing party is subject. Each of the
parties has the full power and unrestricted authority to grant the licenses that are granted
herein.

8.2 This MOU may be terminated on mutual consent or by either party with at least 30
days prior written notice without assigning any reasons.

8.3 All payments due, becoming due and payable to the Parties as on the date of
termination, under the terms of this MOU shall continue to be due and payable to the
Parties notwithstanding the termination hereof.

Confidentiality:

10.1 Each Party shall keep secret all Confidential Information, if any, transmitted to it or
made available to it by the other Party and shall not pass such Confidential Information
on, wholly or partly, to third parties without express written consent of the other Party.

10.2 The Parties shall not disclose the terms of this MOU or make any announcement in
respect of the subject matter thereof without prior written consent of the other Party
unless the disclosure is required by law or other regulatory authorities. In the event
disclosure is required by law, rules or regulations, such disclosure shall be made after
obtaining written permission of other party.

10.3 The Confidentiality obligations in this do not apply to disclose information that
either Party in writing can prove that:

i. It was known at the time of disclosure to be free of any obligation to keep it
confidential, as evidenced by written records.

ii. Became generally publicly known through authorized disclosure.

iii. The information was independently developed without access to or use of any
confidential Information, as evidenced by written records, or

iv. The information was rightfully obtained from a third party who had the right to
transfer or disclose it without violation of any confidentiality obligations.

Dispute Resolution and Governing Law

11.1 In case if any difference or dispute arises between the Parties herein, the Parties
shall hold mutual discussions to resolve such difference and / or dispute in an amicable
manner for the best interests of both Parties. Parties shall try to resolve the difference and
/ or dispute within 30 days or such extended time as agreed between the Parties. In case,
any difference and / or dispute could not be resolved through mutual discussion then such
difference and / or dispute between the Parties shall be referred to sole arbitrator
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12.

appointed by both the parties in accordance with the Arbitration and Conciliation Act,
1996. The venue of the arbitration shall be Mangalore. The award of the arbitration shall
be final and binding between the Parties.

Limitation of Liability

12.1 To the fullest extent permitted by Applicable Law neither Party nor its affiliates
shall be liable for any special, indirect, consequential, or incidental damages (including
but not limited to damages for loss of business profits, business interruption, loss of
business information, and the like) arising out of this MOU even if either Party has been
advised of the possibility of such damages.

12.2 Miscellaneous: :

Relationship: No provision of this MOU shall be deemed to constitute a partnership or
joint venture between the Parties.

Further, each Party shall inform its employees that they shall not be treated as employees
of the other Party for any purpose whatsoever and that they shall not exercise any rights
or seek or be entitled to any benefits accruing to the regular employees of the other Party.

No provision of this MOU shall constitute either Party as the legal representative or agent
of the other, nor shall either Party have the right or authority to assume, create or incur
any liability or any obligation of any kind, express or implied, against or in the name of
or on behalf of the other Party except as provided expressly under this Agreement.

Notices:

Any notice required or permitted to be given hereunder shall be in writing and shall be
effectively served.

13.1.1 If delivered personally, upon receipt by the other party;

13.1.2 If sent by prepaid courier service, airmail or registered mail, within seven (7) days
of being sent; or

13.1.3 If sent by facsimile or other similar means of electronic communication (with
confirmed receipt), upon receipt of transmission notice by the sender.

13.1.4 Any notice required or permitted to be given hereunder shall be addressed as given
in the title to this MOU.

13.1.5 Any party hereto may change any particulars of its address for notice, by notice to
the other in the manner aforesaid.

Violation of terms:
The Parties agree that each party shall be entitled to an injunction, restraining order, right
for recovery, suit for specific performance, or such other equitable relief as a court of
competent jurisdiction may deem necessary or appropriate to restrain the other party from
permitting any violation or enforce the performance of the covenants, obligations and
representations contained in this MOU. These injunctive remedies are cumulative and
are in addition to any other rights and remedies the Parties may have at law or in equity,
including without limitation, a right for recovery of the amounts due under this
Agreement and related costs and a right for damages.
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IN WITNESS THEREOF the Parties have through their respectively duly authorized
representatives, executed this MOU the day, month and year first hereinabove written.

Signed and delivered by-KSHEMA

Signed and delivered by FMMCH

K. S. Hegde Medical ‘Academy

Father Mulle¥ Medical College Hospital

Sign K

> Administrator

(Sign) Eather Muller Medical College Ho

)plla\

Dean
(Sign) ?M’;ﬁe M:fiical Academy ;

(Sign) @@(’

By: Prof} (DI N REORECBTS#Bhandary  [By: Rev Fr. Riérland,(ﬂbdlhbmoag EKg_r,\ g;gba;
Title: Dean KARNATAKA Title: Administrator M ANKC;,'\ ﬁ\\;\aka State
Witness1: Witness1:

(Sign) h’“‘“‘\y

Name: DR .. PRASHANTY SHETTY.
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Witness 2: /\( % 4} :

(Sign)

Witness2:
(Sign) u u i

Name: D Sueh lha kumorr . N

Name: M8 . LD 1A PALS
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Annexure

KSHEMA CENTRE FOR GENETIC SERVICES

S.No Test Extent pf Test Sample Required Turn Around |Cost per |EDP
. Time test Rs. |CODE
Blood in Sodium Heparin 12-15 days. 2,000/- |CHB199
1 |Clinical Cytogenetics: | Karyotyping |Skin Biopsy / Tumor 3 Weeks 6000/- CYGO030
Biopsy
Product of conception 3 Weeks 6000/- CYGO031
2 |Cancer Cytogenetics Bone Marrow in Sodium | within 10-12 days |2,000/- |[CYG001
- Leukemia’s: Karyotyping |Heparin
Amniotic fluid (AF) 2 weeks 6000/- CYGO032
3 |Prenatal Karyotyping| Karyotyping |Chorionic Villus samples 2 Weeks 6000/- CYGO033
: CVS)
Cord Blood (CB) 1 Week 3,000/- | CYGO034
Prenatal Cytogenetics (AF):FISH based Aneuploidy detection on uncultured Amniotic fluid
1 [LSI13 5 working days [3,000/- |CYG002
2 |LSI21 5 working days (2,000/- |[CYGO003
3 |CEP18 5 working days (3,000/- |CYGO004
4 |LSI13/210rl8 5 working days |4,000/- |CYGO005
5 |CEP X/Y for post 5 working days {3,000/- |CYGO006
BMT
6 [13/18/21 5 working days |6,000/ CYGO007
7 |13/18/21/X/Y 5 working days  |9,000/- |CYGO008
Microdeletion syndromes — Blood sample culture and FISH
1 |DiGeorge / VCFS | 7-10 working days {3,500/- |CYG009
region probe I
2 |Prader-Willi/ I 7-10 working days |3,500/- |CYGO010
Angelman region l
probe |
3 | Williams syndrome : 7-10 working days (3,500/- |CYGO11
4 |DGS2-10pl4 | - 7-10 working days |3,500/- [CYGO012
N
5 |TelVysion 4p Peripheral Blood 7-10 working days (4,500/- |CYGO013
6 |TBXI Sample in Sodium ™70 oG Gavs (3,500 |CYGO14
Heparin _
7 |Ip36 T 7-10 working days 3,500/ | CYGO15




8 | Wolf-Hirshhorn | 7-10 working days |3,500/- CYG
Syndrome |
9 | Smith-Magenis | 7-10 working days |3,500/- |CYGO17
chromosome region |
probe Il
10 |Miller Decker | 7-10 working days |3,500/- |CYGO18
chromosome region |
probe
Hematological Cancer — FISH on Bone Marrow
1 BCR / ABL single/double fusion —t (9; 22) - | 4,000/- | CYGO19
CML l
> PML / RARA -t (15;17)—- AML / PML | 4,000/- |CYG020
|
3 AML /ETO -t (11; 14) | 4,000/- |[CYGO021
l
4 IGH/MYC, CEP 8 Tri-color, Dual Fusion —t | 4,000/- |CYGO022
(8, 14) N
5 IGH/CCND1 -t (11; 14) Blood/Bone 4,000/- |CYGO023
Marrow | within 7-10 working
6 MYC dual color break apart — 8q24 sample in days 4,000/- |CYGO024
7 ETV6 (TEL) Break apart probe — 12p13 e 4,000/~ | CYG025
Heparin
8 7q22/7q36 Probe T 4,000/- |CYGO026
9 P53 Probe - 17p13 || 4,000/- |CYGO027
10 DLEU/TP53 — 13q14/17p13 ! 4,000/- | CYGO028
11 MLL plus break apart probe — 11923 ! 4,000/- |CYGO029
Molecular Genetics Services
1 Gauchers 6 common mutations, | 3-Sml of blood in| 4 weeks |5,500/- |MLGO001
exons 9 & 10 EDTA
2 Gaubhers Prenatal 6 common mutations, CVS 4 weeks |7,500/- |{MLGO002
exons 9 & 10 Sample/Amnioc
_|_entesis sample
3 Gauchers *prenatal diagnosis of CVS 2 weeks |4,500/- |MLGO003
Known mutation | Sample/Amnioc
entesis sample
4 Gauchers Coding Sequence |3-5mlof blood in| 8 weeks 9,500/~ |MLG004
EDTA
5 Glycogen Storage Disease la All exons 3-5ml of blood in| 6 weeks |7,000/- |MLGO00S
EDTA




6 Glycogen Storage Disease 1a | *prenatal diagnosis of CVS 2 weeks [4,500/- |MLGO006
Known mutation | Sample/Amnioc
entesis sample
7 Glycogen Storage Disease 1b All exons _|3-5ml of blood in| 6 weeks |7,500/- |MLG007
; EDTA ‘
8 Glycogen Storage Disease 1b | prenatal diagnosis of CVS 2 weeks [4,500/- |MLGO008
Known mutation | Sample/Amnioc
entesis sample
g Noonans Syndrome PTPN11-exons 3-5ml of blood in| 4 weeks |3,000/- |MLGO009
3&8 EDTA
10 Noonans Syndrome PTPN11- All exons |3-5ml of blood in| 10 weeks |13,500/- |MLG010
EDTA
11 Noonans Syndrome SOS 1-6 exons 3-5ml of blood in| 6 weeks [6,500/- |MLGO011
EDTA
12 Noonans Syndrome RAFI-3 3-5ml of blood in| 6 weeks (4,000/- |MLGO012
exons EDTA
13 XY-sex reversal SRY 3-5ml of blood in| 4 weeks [2,500/- |MLGO013
EDTA
14 Y microdeletions AZFa,AZFband |3-5mlofbloodin| 2 weeks |2,500/- |[MLGO014
Azoospermia/ AZFc EDTA
oligospermia
15 Achondroplasia FGFR3-Gly380Arg [3-5ml of blood in| 4 weeks (2,500/- |MLGO015
EDTA
16 Fragile X Presence of normal |3-5ml of blood in| 4 weeks 2,500/~ |MLGO016
: and permutation EDTA
status
17 Frogile X suspected positive Sizing of CGG 3-5ml of blood in| 8 weeks [6,500/- |[MLGO017
: sample confirmation repeats for suspected EDTA
positive samples
18 Progressive Familial PFIX 1-all exons |3-5ml of blood in| 2 months [21,000/- |/ MLGO018
Intrahepatic cholestasis-1 EDTA
19 Progressive Familial PFIX 2-all exons |3-5ml of blood in| 8 weeks [21,000/- | MLGO019
Intrahepatic cholestasis-1 EDTA
20 B Thalassemia All exons 3-5ml of blood in| 4 weeks [4,000/- |MLG020
EDTA
21 B Thalassemia- Prenatal All exons CVS 3-4 weeks |13,000/- | MLGO021
Diagnosis package sample/Amnioc-
Parents+Fetus entesis sample
22 B Thalassemia Prenatal Diagnosis CVS 2 weeks 4,500/- |MLG022
Known mutation sample/Amnioc
: entesis sample
o Costello Syndrome HRAS -Exon 1 3-5ml of blood in| 2 weeks |2,500/- |MLGO023
EDTA
24 Costello Syndrome HRAS -coding 3-5ml of blood in| 4 weeks |5,500/- |MLGO024
sequences EDTA




\
\

235 Maternal Cell Contamination Two Loci CVS 2 weeks  (2,500/- MLGOB
of Fetal Sample sample/Amnioc
entesis sample
26 Connexin 43 Coding sequence |3-5ml of blood in| 4 weeks [2,500/- |[MLG026
EDTA
27 Spinal Muscular Atrophy Exon 7 of SMN gene |3-5ml of blood in| 4 weeks |3,500/- |[MLGO027
EDTA
28 DNA Isolation and Storage 3-5ml of blood in| 1 Week [1000/- |CYGO035
EDTA
Contact Details:
(DR. PRASHANTH SHETTY) Dr. SUCHETHA (uman

CO-ORDINATOR - GENETIC LABORATORY
K S Hegde Medical Academy,

Deralakatte, Mangalore — 575 018

Ph - 2204491 Extn - 249
Mobile - +91 - 9448348007

Mrs. Meenakshi A
Mobile: 7829418612
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Annexure- 1

Biochemistry Cost per
test (Rs.)

1) Anti TPO 910
2) CSF Glucose S
3) CSF Protein 70
4) CSF Chloride 75
5) CSF ADA 400
6) Body fluid lactate 630
7) Body fluid ADA 400
8) Body fluid Chloride 75
9) Body fluid Glucose 75
10) Body fluid Protein 70
11) Body fluid LDH 225
12) Rheumatoid factor , turbidometry 105
13) CRP, Turbidometry 120
14) ASO, Turbidometry 160
15) Serum protein electrophoresis, automatted, Cellulose acetate. 380
16) Hb Electrophoresis, automatted 485
Hematology and Clinical Pathology :

1) Fluid counts, body fluids 185
2) QBC 135
3) Bone marrow examination 550
4) Urine Bence Jones Protein 55
Microbiology :

1) Procalcitonin assay 1600
2) Anti HBs Titre 520
3) PCR for Mycobacterium Tuberculosis, Gene XPert 1800
4) Anaerobic culture for bacteria 700
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mpact 0 such Force Majeure conditions and ensure timely testing *

and inform Kasturba accordingly-

Force

| be subject 1©
jent / test

a undertakes to

7. Consideration:
asis and Kasturb !
f receiving the

7.1 The billing shall be done on case to €ase b
clear all the outstanding payments within 15 days from the date ©
Kasturba in writing upon

invoices.
CH will be intimated t0
yision.

7.2‘Revision of tariff by FMM
which the revised rate tariff shall be applicable from the date 1€

8. Termination and Consequences of Termination )
8.1 Each of the parties makes the following represent i rranties 0 the
t nd unrestricted

other party hereto that the representing party
i i i U and performing the

authority to enter into

obligations hereunder does not conflict with and is not prohibite
of any other agreement, document, 1aw, rule, regulation
the representing party is subject. Each of the parties
unrestricted authority t0 grant the Jicenses that are granted herein.

of Termination
d on mutual consent or by either p

ut assigning any reasons.
d payable t0 the Parties as o the date of
be due and payable 0

9. Termination and Consequences )
arty with at

9,1 This MOU may be terminate
least 30 days prior written notice witho
9.2 All payments due, becoming due an
termination, under the terms of this MOU shall continue to

the Parties notwithstanding the termination hereof.

10. Confidentiality:

10.1 Each Party shall keep secret all Confidential [nformation, if any, transmitted

to it or made available to it by the other Party and shall not pass such Confidential
tten consent of

[nformation wholly or partly to third parties witho

the other Party.
\@E/
e nPERAﬂ’iM
S
canned by CamScanner
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0.2 The l’u:‘ti.es shall not digc|
announccmcn I respect sclose the ter ’
s \ orms of this
sent of of the s lis MOU or make
con o the Ol_h.er Party unles ibject matter thereof witl o 'mdkb b
regulatory authorities, In th s the disclosure is requin out prior writien
regulations, such disclosu ¢ event disclosure is' "LQ_llncd by law or other
other party. re shall be made after obt foIu“.Cd by law, s o
03 The Confiden aining written permission of
_ entiali toath
(hat either Party in wri ty obligations in this do not i
ot o o :;mmg oo b not apply to disclose information
: le time of di '
confide ; of disclosure i
e nera i .
i The in fOrlnationy\s::lilncéy klltzlwn through authorized disclosure
confident epen i "
i\(/) n”tfll?: r.ltl;ll Information, as esidc::et(llybdcwl‘oped Bl RO SRS ofeny
i nfomation s ) y written records, or
) - s rightfi i . i
transfer or disclose it with(%ut u'”)I/ qblamed fiom i party WC had the right
violation of any confidentially obligations.

1

—

. ll)llslpl;;c cl:leso'lution and Governing Law
Partics sha?le]lf] any difference or dispute
o0 amicable hold mutual discussions to resolv
esolve the d il?fanner for the best interests O
agreed betWeenetr;nce and / or dispute within 30 days or suc
exolved through ¢ Parties. In case, any difference and / o dispute could n0
\he Parties Shfl l Iglutual discussion then such difference and / or disput® betwee
accordance with 1e refer'red to eI appointed O both 42 pam?stt?;
rbitrati the Arbitration and Conciliation Act, 1996. The yenue ©

jon shall be Mangalore. The award of the arbitration S

binding between the Parties.

rises between the Parties herein, the

e such difference and / or dispute 12
£ both Parties. Parties shall t
h extended time a8

12. Limitation of Liability
12.1 To the fullest extent permitted by Applicable Law ty I 1
indirect, consed! .1 or incident?

affiliates shall be liable for any special; 1
limited to damages for loss of bu ;
i i - ino out of thIS

damages (including but not

business interruption, Joss of business information,
MOU even if either Party has been advised 0
ed to constitute 2

13. Miscellaneous:
U shall be deem

Relationship: No pro
partnership o joint ven

vision of this MO
ween the Parties.

ture bet

Further, each Party shall 1
employees of the other Party for any purpo

exercise any rights or seck or be entitled t0
employees of the other Party-

of this MOU shall her Party as the leg

constitute eit
he right of

No provision
ither Party have t

or agent of the other, nor shall

create or incur any Jiability or any obligation of any kind

against or in the name of or on behalf of the other Party except as provide
expressly under this Agreement.

Notices:

Any notice required OF permitted to be given hereunder shall be in writing and

t by the other party:
il. within seven

shall be effectively served.
airmail or registered mal

13.1.11If delivered personally, upon receip
13.1.2 If sent by prepaid courier Service,

(7) days of being sent; OF

\ Y
LY
( Ditasta /_}/KgnkanadY
pon g ,m,malofe
e e aeniA ACCIATD L L-/J;/
. P
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f sent by facsimile or other similar
ipt), upon rece

13.1 31
rmitted

with confirmed rece
13.1.4 Any notice required or pe
as given in the title to this MOU.
13.1.5 Any party hereto may ch
notice to the other in the manner

aforesaid.

shall be

Violation of terms:
cific

The Parties agree th
right for recovery.
a court of compe
ther party from p
ts, obligations &
ve remedies are cumulati
arties may have at law or in
ry of the amoun

at cach party
order. suit for spe
relief as tent jurisdiclio
restrain the 0 ermitting @
of the covenan
injuncti
remedies the P

right for recove
for damages-

aright
F the Parties

ipt of transmission 1
o be given her

ange any particul

ts due under

means of ¢

entitl

pcr[bnnancc,

have 1
MoU the day,

lectronic communi

stice by the
cunder ghall |

ars of its addres

ed to an injuncti(
or ther

cation

sender.
ye addresse

i for notice, by

m,
such 0

[N WITNESS THEREO :
authorized representatives, executed this
hereinabove written.
Signed and delivered by FMMCH Signed and delivefe‘f by h‘jzz‘}‘l‘i’;na pery
Father Muller Medical College Hospital Kasturba Hospital,
Manipal

(Sign) - PN FRICEAT qelno L CE e M oo OFFICER & |
By: Rev Fr. Ri¢ o Capthostrato! 'tg'y'D-K/I(Sl?l)l Sﬁ%?ﬁ?%géﬁt & dOF-(SqD‘NT
Title: Admilﬂéﬁfe‘amller Medical College HospjtaFitle:Me ical SuperiFE™ - ‘.J:—i TIPAL

cather Mulle? Road _ o1 13K 0 -
Wwitnessl: Kankanady g3 1tnessl y VijishVKQ : .

. Z (Z'Q . iers ' Manager - uali
(Sign) ﬂs‘&. (Sln) ‘8 — v :L|' 2 |: - =75 U
Name: L1P1#_PAL FiniAnCE oFFt -wfme' : I ARGE
Witness = 790 - e 0 fffEE‘RL‘)*“ O oRY
* / {HIG A - =

:‘ . % A:j'.‘e,"{-" s L Plint
Sign) - Z7- (Sign) £ KL o Tles
Namgr.Mulle Charitab st > Name by . >V

Kankanady: ngarore 2’7 i
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LIFC'S ON &3

MEMQRANDUM OF UNDERSTAN DING

as “MOU”) s made and

Ihis Memorandum of Understanding (herein after referred Lo
executed on this, date 22n¢ November 2016 at Bangalore.

BETWEEN
rivate Limited situated

chional
ant

ealth Enterprises P
d by Mr. Pramod Alagharu,
which expression unless repugn
t and permitted assigns,

Manipal Hospital, Bangalore a unit of Manipal H
at # 98, HAL airport road , Bangalore 56001 7, represente
Head-Operations (hereinafter referred to as ‘MANIPAL),
to the context thereof, shall mean and include its successors-in-interes

of the One Part;

AND
nkanady, Mangalore - 575

Father Muller Medical College Hospital, Father Muller Road, Ka -575
' after referred to as “Client

002, represented by Rev. Fr Richard Coelho, Administrator (herein
which expression unless repugnant to the context shall mean and include its legal
representatives, affiliate, subsidiary Company, administrators, executors, nomince and assigns

of the Other Part;
as “Party” and “Parties”

“Manipal” and “Client” are individually and collectively referred to

respectively.

WHEREAS:
a division of Manipal ITospital Bangalore is a

A. Department of Laboratory Medicine,
clinical laboratory delivering specialized testing facilities in the field of Biochemistry,

Transfusion Medicine services, Hematology, Histopathology, Microbiology, Molecular
Pathology, Nephropathology and Medical Genetics services.
arison & as Referral Laboratories

B. Manipal Hospital offers Inter Laboratory Comp
sis from similarly-situated health care facilities.

services on a per-request ba
C. Client owns and operates a hospital, requires Services of the type offered by the Manipal
Hospital,

D. Client desires to obtain Services from the Manipal Hospital and the Manipal Hospital is
ance with the terms and conditions

willing to provide such Services to Client, in accord

Manipal Hosﬁﬁ%’?mlﬁ%}ﬂbn Road %
98, HAL Airport Road, Bengaluru 560017 1 +91 8040119000 +91 80 2507 3343/4444 vwaw manpalnosotals com
m For any medical emergency EA
S -~ 4 3
© 22221111 e
e

C
1% Ay %

wrstered Office
aninal Health Fnterorises Pvt Ltd
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ManipalHospitals

LIFE S ONER
NOW THEREFORE THE PARTIES TO THE MOU WITNESS AS UNDER:

date of execution of this

L Term
Hlowever cithet

o year from the
2204 November 2016.

yreement shall be valid for a seriod of tw
I
year with mutual consent.

1.1 This ay
]
frect from

agreement. Llus agreement shall come into ¢
greement for further period of one

party will renew this a

a basic understanding

2 Objective:
d monitoring

2.1 The objective of this MOU is to establish a written document framing
under which both the parties shall be governed for conducting diagnostics an

tests on the samples received by the Client.

Scope of Work:
may be Manipal Hospital shall

3.
he list of the Tests annexed to

the extended term as the case

During the term hereof or
nt. T

31
rvices to Client for all test requested by Clic

provide the se
this agreement as Annexure A.

Role and Responsibilities of Manipal Hospital.
y filled request form filled

4.
as per the dul
ards

4.1 Manipal Hospital shall conduct test/ investigations,
all be carried out conforming to prevalent high stand

by Client. The testing and reporting sh

nducted through E-mail. The

of quality
quest by the Client.

4.2 Manipal Hospital shall provide reports of test/investigation co
hard copy of report may be couriered or collected by Client on specific re
test/ investigation on the basis of samples reccived from
il be tested and reported within 23

al shall conduct
in accordance with

le from the Client w

4.3 Manipal Hospit
tances. Reporting timeliness will be

Client. Upon receipt of the samp
working days under normal circums

prevalent quality standards
her issucs relating to billing will be

4.4 TFor any query related to technical issues for Hospital ot
(ph. No. 080-25023399).

handled by I.ab Manager & I.ab Officer

5. Role and Responsibilities of Client:

anipal Hospital HAL Airport Road
. HAL Airport Road, Bengaluru 560017 P 191 8040]1 9000.
*For any medical emergency

m;m@ 2222 1111

ystered Qffice
ninal Health Enterprises Pvt Ltd

YANADY \a
A en NRE 1r




ManipalHospitals
LIFE'S ON X
. Department of laboratory Medicine writh

anipal Hospital by
on in defined

5.1 Samples will be pickup by M
pm’tﬂtion.

written Test Request Form
s and tmnf,yortall

for proper packing of sample
onsible for packing, and trans

5.2 Client shall be rcsponsiblc
al will not be resp
patient Historys
pitzﬂ

condition and temperature. Hospit
5.3 Client shall be responsible for sending duly filled Test Requisition Form-
ling at required temperature in good condition t© Manipal Ho%
this MOU

samples packing and labe
ovided under

for test/investigation.
tal for services Pr

ake payments to Manipal I1ospi
al Hospital to

eceiving the invoices.
quested bY Manip

5.4 Client shall m

swithin 10 days of T
ty of Client to provide additional details r¢

5.5 Its on responsibﬂi
the test/ investigation.
Majeure, such as

problem sample,
down,

conduct
subject to Force

Force Majeure:
t/ investigation shall be

f test, incomplete patient / test details,
instrument OT machinery break

ple/ testing,
tation of laws, strikes, lockout oOr other labor
d other natural

act of terrorism an
¢, MH would agree to repeat the

mitigatc the impact of such
4 inform the client

6.
porting the‘tes
¢ kits, failure O
d for repeat sam
or in the interpre
fire or explosion,
le/ testing requiremen
also make efforts to
ly testing as feasible an

nd ensure tme

6.1 Any delay in re
unavailability of tes
sample lost in transit, nee
civil unrest, riots, change in
problems, unavailability of supply,
calamities. In the event of repeat samp
test at its own cost. Manipal Hospitals would
Force Majeure conditions &

aCCordineg.
1st to 31 of each month and

Consideration
s starting from
15 days from the date of

one on monthly basi
ments within

71  The billing shall be d
all the outstanding pay

Client undertakes to clear
invoices.
ntioned in Annexure 1L

receiving the
for the services is me

ent in writing, upon which

344/4444 WS manoalhospids
W

7.2 Consideration
79 Revision of tariff by Manipal Hospital will be intimated to Cli
tariff shall be applicable from the date of Client accepting the same in writing.
"ma&%

the revised rate
HAL Airport Road
04011 000. +91 8025023

Manipal Hospital
#98, HAL Airport Road, Bengaluru 560017 P+918
For any medical emer

[ MARS E- YR
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Manipa'Hospitals
LIFE'S ON m
arties
es to the other party
> into

8. RcPrcscnl.ﬂions and VVnrranlics of the I

8.1 Each of the parlics makes the following repr ations an

prcscnting party has the full powe¢

MOU and pcrformin;, the oblig

fer the terms of
c ruprcscntir

nt the licens

esent

hereto that the re

ou. Entering this
ted unc

shich th

thority t© gra an

this M
and is not prohibi
or court order to W
-are 87
rty with @

and um'estrictcd au

¥y cither P&

nt or b
on the date of terrn‘marion,
to the parties

i payable

and Conseq
al cons¢

d on mutu

Termina(ion
reasons:

9.
9.1 This o terminate
rior writtent notice Wi ssigning any
iny

P

arties as

due and payz\ble to the r
1 continu¢ to be due ant
to it or made

wholly

tcrms O.
nsmitted
on o1V

ding the ter
al Information, if any, ra

ass such Confirmati formati

sent of

notwithstan

10. Confidenﬁaliky
ep secret all Confident

and shall not p

s written con
s MOU or make
tten consent o
thoritics- In the event disc
after obtaining written peT

without expres
¢ terms$ of thi

t prior wri
atory au losure is T€
hall be made mission of

Partics shall not disclos¢ th
tter Lhcrcof withou
or other 1¢

ed by Jaw
such disclosurc $

10.2 The
of the subject ma
is requir gul
formation that either

gula tions,
0 disclosed in

disclosurc
do not apply t

by Jaw, rules or 1€
pit

atdon to kee

obligations in this
oblig

other party-
103 The Confidentiality
Party in writing can prove that:
i It was known at the ime of disclosurc to be free of any
confident'ial, as cvidenced by written records;
1. Became generally publicly known through au thorized disclosure:
iii. ~ The information was independently developed without access to Of use
of any confidential Information, as evidenced by written records; of
Manipal Hospital HAL Airport Road =
adl, Bengaltrt :6‘(10017 © +91 80 01 00. +91 80 2502 3344/-‘.444 W TN nosoals com é‘h&g
e/

198, HAL Airport Ro
For any medied! 'qrgie@é
;o ‘.f )

MARS = ()2
/g "/?(A NK’%\J\}[}[{YM

tegistered office
o wdeatd
FRU Y e Y =

e AR sARR e

—m—n Aa
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P
ManipalHospital -
| prals it
WHESONR
‘ i carty who had the
v The information was righttully obtained from a third party who ha =
‘ ¥ fidentiality
right to transter of disclose 1t without violation of any confidentialit]
obligations
11. Dispute Resolution and Governing Law
Parties shall hold

rarties herein, the
in an amicable m
/ or dispute ¥
differenc? and / OF
and / or dispute
h the pamcs in
arbitration shall

anner for the

rween the 1
-.‘:thlﬁ

ises be
and/or dispute
o the difference
In case, any
difference

or dispute ar
such difference
es shall try to resolv
od between the Parti
al discussion th
arbitrator ap

11.1 In case of any difference
mutual discussions to rosolve
and

best interests of both Parties. Parti
as GST(’ oS,
on such

pointed by bot
1996. The venue of the
n the Parties.

d binding betwee

30 days or such extended time
dispute could not be resolved throu gh mutu
>arties shall be referred t0 sole
and Conciliation Act,
all be final an

between the 1
with the Arbitration

accordance
ard of the arbitration sh

be Bangalore. The aw

12. Limitation of Liability

arty nor 1ts affiliates shall be
es (including but not limited
information, and

ossibility of such

Applicable Law neither P

al, or incidental damag
erruption, loss of business

has been advised of the p

nt pcrmittcd by
nsequenti
fits, business int

12.1 To the fullest exte
liable for any special, indirect, cO

to damagges for loss of business pro
MOU even if either Party

the like) arising out of this

damages.

13 Miscellaneous

Relationship:
shall be deemed to constitute a partnership or joint venture between

No provision of this MOU

the Parties.

shall not be treated as employees of the

shall inform its employees that they
ghts or seek or be

hatsoever and that they shall not exercise any ri
to the regular employees of the other Party.

Further, each Party
other Party for any purpose w
. entitled to any benefits accruing
on of this MOU shall constitute either Party as the legal representative or agent of
ave the right or authority to assume, create or incur any

ainst or in the name of or on behalf

No provisi
the other, nor shall ecither Party h
liability or any obligation of any kind, express or implied, ag

Mani ! AXG i
i /ﬁzﬂlﬁbgﬂpmﬂhﬂu AxgspHaR paavided expressly under this Agreement
£98, irport Road. Bengalury S60217 ¥ 191 804011 9000. +91 80 2502 33 :
9000. + 2502 3344/4444 wwv: man:painGSOARIS COm

e
- @

Registered Qltice
Manipal Health
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Notices:
Any noti
otice requi
quired or
r permitt
o "
d to be given hereunder shall be in writing and shall b¢
’
other Party,

istered ma

iI, within five (3)

effeclively served
13.1.1 If deli
. delivere
b s:ll]llvlugd personally, upon receipt by the
»y prepaid courier service, airmail or 1¢&

days of being sent; Or
nication (with

nder.

ar means of electronic commu
c addrcsscd

sion nolicc by the s¢

or other simil
der shall b

13.1.3 If sent by facsimile
. c\onfxrmcd receipt), upon receipt of transmis
3.1.4 Any notice required or permittcd to be given hereun
to this MOU.

to the address as given in the title
ay chang¢ any parﬁculars o

13.1.5 Any Party hereto m
notice to the other in the manner

¢ its address for notices by

aforcsaid.

d to an injunction, restrai
E t of o

ther equilab
restrain
ovenants,

hall be entitle

Violation of Terms:
or such 0

The Parties agree th
recovery, suil for spec
tion may deem It

any violation or enforce
contained in this MOU. i
other rights and remedics

at cach Party §
ific performancc,

ecessary or @ PP
mance

ropriale to

of the ¢ and repr
dies are cum
at law ©
er this Agreem

¢ in equitys
ed costs an

jurisdic
ent

ort Road
834-’1/4444 WWW n1;1’\(;*..'1”@@,;);'.:1‘f;.t:(-m

ital HAL Airp
0017 I +9180f101] 000. +91 80 2502

Manipal HoSP
#98, HA

P s B s AR ST P

chi::fwc‘d Office

Manipal Health
Sc
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LIFE'S ON i3

IN WIT T
s :\FSS WIHEREOF the Parties have throusg,
prescntatives, executed this MOU the day: month and year first N€
gigned & D : "‘/-,
4 , alwoﬁul by CLIENT signed & pelivered bY MHEPL
pital Manipal Health Enterprises pPrivate

/ e
Father Muller Medical College HoS
Limited

(Sign) J 5‘ G:

S
By: Mr- pramod Alaghart

(Sign) = Fr Rich
By: Rev- Fr Richard thlﬁoistrator
Father Muiic! redical gollege Hospitd!

- mulier RO Title: Regional Head

AL=L

a
-575(103

Title: Administrato&* .
K«!(lkd”dd‘/, Mangaiore
witness 1! Lz/{,, Ak Witness 1:
(Sign) (Sigh)
T -
Name ; fry A v )‘{,’/{ /‘% r f&;)} Name o
Witnes 2: IV N | Witness 2:
il o il Gg) —
Name 4 LA AL Name
£ )
)
e
Ve

S
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ANNEXURE 1I

(Considcmtion)
extend Institutional discount of 30% to M/S Father Mull.cr
then the tests of Medical Genetics which
anipal Hospital G€

Manipal Hospital Laboratory wi 1
Medical College Hospital on MRP for all te
netics Laboratory-

is applicable a discount of 157 on MRP con

sts other
ducted in M

Scanned by CamScanner
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.°. Dr. Reddy's Laboratories Ltd.

L/ ‘. 8-2-337, Road No. 3, Banjara Hills,

Dr’ Reddy S s Hyderabad - 500 034, Telangana,
India.

CIN : L85195TG1984PLC004507

Tel :+9140 4900 2900
Fax - :+9140 4900 2999
Email : mail@drreddys.com

.drreddys.
AGREEMENT FOR CLINICAL TRIALS BY SITE" “-erreccyscom

THIS MASTER AGREEMENT FOR CLINICAL TRIALS BY SITE (hereinafter referred to as
this “Agreement”) is made on this 12% day of the month of September in the year 2017 (“Effective
Date™). by and between

Dr. Reddy’s Laboratories Limited, a company registered under the Companies Act, 1956 and
having its registered office at 8-2-337, Road No. 3. Banjara Hills, Hyderabad, Telangana —
500034, India (hereinafter referred to as “SPONSOR?Y, which expression shall unless contrary
the meaning and context thereof mean and include its successors, representative and permitted
assigns) of One Part;

And

Father Muller Medical College Hospital, a unit of Father Muller Charitable Institution
registered under laws of India and located at Kankanady, Mangalore. Karnataka:
575002(hereinafter referred to as “INSTITUTION™ which expression shall unless contrary the
meaning and context thereof mean and include its successors, representatives and permitted
assigns) of the Second Part;

And -

Dr. Jacintha Martis an individual, having an address at Father Muller Medical college Hospital,
Kankanady, Mangalore. Karnataka-575002will serve as the principal investigator (“Principal
- Investigator™)

Collectively Principal Investigator and institution (with its personnel, officers, board members,
affiliates, Site Management Organization, and agents) shall be referred to as the “SITE".

Within this Agreement, SPONSOR and SITE are individually referred to as the “Party” and jointly
as “Parties”
RECITALS

A. WHEREASSPONSOR researches, develops, manufactures and distribute a range of
pharmaceutical products in a variety of therapeutic use;

B. VVHEREAS, SITE, acting as an independent contractor, desires to conduct clinical research
studies(“the Study™). according to SPONSOR’s Clinical Trial Protocol (*“Protocol”)and as
agreed to by all the Parties;

C. WHEREAS, SPONSOR requires a clinical trial to be performed in relation to an
investigational product (“Investigational Product™);

D. WHEREAS. SITE has established and maintains a clinical trial study service, and has
acquired expertise in conducting research evaluations, clinical trials, and laboratory test
evaluations:

DRL IRN: ‘ooo S Privileged & Confidential Page 1 0f 20
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Dr.Reddy’s ‘;‘.

Dr. Reddy's Laboratories Ltd.
8-2-337, Road No. 3, Banjara Hills,
Hyderabad - 500 034, Telangana,
India.

CIN : L85195TG1984PLC004507

Tel  :+9140 4900 2900
Fax :+9140 4900 2999
Email : mail@drreddys.com
www.drreddys.com

E. WHEREAS. SPONSOR wishes to engage the SITE to carry out the Study;

F.  WHEREAS. SITEhas sufficient authority, competence and experience in conducting
clinical trials and, having reviewed the Protocol, the investigator brochure, and sufficient
information regarding the Investigational Product related to the Study, desires to so
participate in the Study as more particularly described in this Agreement. For the purposes
of clarity. SITE has acquired the necessary clearances as per applicable laws for initiating or
conducting any studies;

G. WHEREAS, SITE is willing to undertake the Study for SPONSOR according to the térms,
conditions and covenants hereinafter set forth; and '

H. WHEREASSITE has agreed to provide the services to SPONSOR on the terms of, this
Agreement. B

NOW THEREFORE THIS AGREEMENT WITNESSETH, that in consideration of the
mutual covenants herein contained and other good and valuable consideration exchanged between

the Parties, the receipt and sufficiency whereof is hereby acknowledged by the Parties hereto, the
parties covenant and agree as follows: -

ARTICLE 1: Study

- 1.1 SITE will perform the Study as detailed in Annexure 1 of this Agreement in compliance with

the terms of this Agreement. .

ARTICLE 2: Period of Performance

2.1 The performance of this Agreement shall be from the Effective Date through completion of
the Study, unless terminated earlier in accordance with Article 12 of this Agreement. This
Agreement may be extended by the written agreement of the Parties.

ARTICLE 3: Conduct of the Study

3.1 The SITE agrees to perform the Study detailed in Annexure 1 heretoin strict accordance with
the Protocol, the terms and conditions of this Agreement and any amendments thereto, and
all federal, state and local laws and regulations applicable to the performance of the Study
and this Agreement in the territory where the Study is performed, including but not limited
to (a) Good Laboratory Practice, the revised and applicable versions of the Declaration of
Helsinki Directive 95/46/EC: and (b) the International Conference on Harmonization of
Technical Requirements for Registration of Pharmaceuticals for Human Use Topic E6:
Guidelines on Good Clinical Practice and Directive 75/318/EEC, as amended from time to
time (‘.‘ICH/GCP”);(coilective!y. “Applicable Law™).
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udy will be supervised by the Principal Investigator, who will ‘ggv\évmpg?oy%’dfengaged,

as applicable. by Institution, and who will personally be responsible for the direction of the
research and the conduct of the Study in accordance with the applicable policies of the
Institution. which the Principal Investigator represent and warrant are not inconsistent with
(1) the terms of this Agreement, (2) the Protocol, (3) generally accepted standards of good
clinical practice, and (4) Applicable Law. Principal Investigator shall conduct the Study and
use his/her best efforts to complete the Study in a professional manner in accordance with
the highest standards in the industry and in strict adherence to sub-parts (1) — (4) of this
Article 3.2. Ifthe Study is conducted by a team of individuals including Sub-investigator(s),
the Principal Investigator shall be responsible for all Sub-investigators and Study team
members utilized in any manner, in connection with the Study. and SITE shall instruct each
Sub-investigator and team member to follow the direction of the SITE and otherwise adhere
strictly to the Protocol. Institution shall ensure that Principal Investigator shall not delegate
his/her responsibility to personally supervise the Study without [nstitution’s prior written
approval. Institution further agrees to ensure that Principal Investigator and/or any Sub~
investigators: (i) are fully informed of the Protocol, the Investigational Product; and (i1)
participates in all investigator meetings and telephone conferences as required for the
conduct of the Study. Institution will further ensure that Principal Investigator, sub-
investigator, and any other personnel involved with the Study, participate in training sessions
as necessary for the performance of the Study. -

(%)
(3
(
(=

(@)

Institution/Principal  Investigator will notify SPONSOR immediately if Principal
Investigator is unable to continue as principal investigator for the Study. SITE further agrees
that no other investigator may be substituted for the Principal Investigator without the prior
written approval of SPONSOR and the ethics committee. If for any reason, Principal
Investigator is unable to serve as principal investigator, and a successor acceptable to
SPONSOR is not available, the SPONSOR may terminate this Agreement.

o
W

3.4 SITE shall ensure that Study subjects have agreed to participate in the Study as defined by
the Protocol and in compliance with Applicable Law. SITE shall further ensure that the
Study subjects are adequately informed of the aims, methods, anticipated benefits and
potential hazards of the Study and the circumstances under which their personal data-might
be disclosed to relevant third parties including, but not limited to, SITE, SPONSOR and/or
its affiliates, competent authorities, and/or ethics committees, in accordance with the
requirements for such information as set forth in the Protocol prior to including any subject
in the Study. SITE shall obtain the “formed consent of subjects to participate in the Study
prior to said participation, and shall document the Study subjects’ informed consent by
securing from each patient, his or her signature upon an informed consent form, that
complies with Applicable Law, a copy of which shall be retained by the SITE. The Study
subject shall also receive a signed copy of the informed consent. Further, the name, medical
history. and any and all information relating to a Study patient obtained as a result of or in
connection with his or her participation in the Study shall be held in strictest confidence and

~trust, and shall not be disclosed or transferred to third parties except as expressly permitted
by this Agreement or the Protocol.
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idverse Events. SITE shall report to SPONSOR, any death, life threatening, or serious
adverse event. or other event as specified by the Protocol. Such notification shall be given

pily. and in no instance later than twenty-four (24) hours of becoming aware of such
an event and shall be made in accordance with the procedures outlined in the Protocol
concerning the reporting of adverse events and serious adverse events.

o changes or revisions in the Protocol shall be made unless first mutually agreed upon in
writing by SPONSOR and SITE, and reviewed and approved by the Applicable Authority
in accordance with Applicable Law or where deemed necessary to protect the safety, rights
or welfare of any subjects entered into the Study, in which case SPONSOR will be
immediately notified in writing of such action and necessity for deviation from the Protocol.
If any changes in the Protocol affect the charge for research conducted in the Study, SITE
shall submit a written estimate of the charges for SPONSGR'S prior written approval.

ARTICLE 4: Payment

4.1

4.1.1
4.1.2
4.1.3

4.1.5

Fees

Fees mentioned in Annexure 1 are exclusive of GST, VAT, sales or similar withholdTng~
taxes. The SITE will provide its reasonable co-operation to SPONSOR to ensure that
SPONSOR is only required to pay GST, VAT, sales or similar withholding taxes once, in
accordance with Applicable Laws and where permitted, to minimise duplication of such
taxes. All other taxes are the SITE’s responsibility;

If any payments made by the Parties under this Agreement become subject to withholding
taxes under Applicable Law of any state, central or foreign government, each Party shall be
authorised to withhold such taxes as are required under Applicable Law, pay such taxes to
the appropriate government authority, remit the balance due to the other Party net of such
taxes, and provide a certificate as provided by the appropriate government authority towards
this effect to the other Party. The Parties agree to cooperate in good faith to qualify the
transactions for any exemptions or reductions in the amount of otherwise applicable
withholding tax provided under Applicable Law (including the provisions of any relevant
tax treaty) and to complete such forms as necessary for such purpose.

The quotation provided by SITE for a Study shall be optimal and on a fixed cost basis for
both administrative cost and pass through costs except when mutually agreed upon by both
parties. Parties acknowledge and agree that the Fees along with expenses quoted by SITE
will be an upper limit of the estimated quote and has been arrived at, on the basis of the
Study scope, requirements and allocation of resources for conducting the Study.

In the event that, the Parties believe that due to change in the Study scope, or resource re-
allocation requirements, there is a need for upward or downward revision of the Study quote,
SITE shall inform SPONSOR in writing and Parties shall mutually agree to modify the
Agreement accordingly.

4.1.4 the Fees are fixed and will not be varied without SPONSOR’ prior written consent:

the Fees include all performance requirements of this Agreement; and
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Invoicing and Payment

| The SITE will invoice SPONSOR in accordance with the terms mentioned herein or as per

the milestones set in the agreement. Each invoice will specify the SPONSOR Study Code /
Purchase Order provided by SPONSOR.

The SITE must provide appropriate supporting documentation to substantiate the amount
charged, on request by SPONSOR.

SPONSOR will pay the Fees within forty-five (45')days of the receipt of a correct and valid
invoice or as per the milestones set in the agreement, subject to the satisfactory completion
of associated Deliverables.

424 SPONSOR will pay the undisputed portion of an invoice and may withhold payment on the

425

disputed portion until resolved.

The SITE agrees that the Fees: =

1. represent fair-market value for the Services or for conducting the Study;

il. do not create any obligation to prescribe, supply, administer, recommend or buy
SPONSOR' products or constitute any reward for past or future business; and .

. do not represent any inducement to influence the SITE to push for or prescribe, supply,
administer, recommend or buy SPONSOR’ products.

ARTICLE 5: Record Keeping and Access

5.l
5.1

SITE shall ensure that:

It prepares, maintains and retains complete, current, organized, and legible Study documents
relating to its performance of the Study which are required to be retained under Applicable
Law, and any other records pertaining to the Study subjects who have participated in any
way, in the Study including, without limitation, source documents monitoring Study
subjects’ progress, medical and clinical records and complete case report forms (“CRFs™)
(collectively, “Study Records”) for each Study patient no later than three (3) days after a
visit or as per protocol. SITE shall respond to all data queries within three (3) days from the
date of such request. SITE will ensure that all personnel take appropriate measures to
prevent unauthorized access to the electronic data capture system including maintaining
confidentiality of their passwords. Study Records will be retained by the SITE for five (5)
years following the date a marketing application is approved for the Investigational Product
for the indication under investigation in the Study, or if no application is to be filed, or if
the application is not approved for such indication, until five (5) years after the investigation
is discontinued and the applicable regulatory authority is notified, or any longer retention
period mandated by Applicable Law.
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E maintains written adequate records of the disposition of the Investigational Product,
incl g dates. quantity and use by Study subjects according to Applicable Law, as
amended from time to time, and any successor regulations), the Protocol, or as otherwise

stablished by written notice from SPONSOR, showing the receipt, administration, or other

SITE prepares and maintains adequate and accurate subjects case histories recording all
observations and other data pertinent to the clinical Study of each patient enrolled as a
subject in the clinical investigation of the Investigational Product.

>.1.4 SITE retains the records and reports required by Applicable Law as amended from time to

time, and any successor regulations, and the Protocol, and shall deliver copies of the same
to SPONSOR as required by the Protocol.

Authorized representative(s) of SPONSOR, shall be allowed during regular business hours,
and at reasonable intervals, to examine and inspect SITE facilities utilized in the performance
of the Study, and to inspect and copy all Study data, records, and work products related to
the Study, for purposes of assuring compliance with Applicable Laws, the Protocol, and the
terms of this Agreement. Audits shall be at no additional cost to SPONSOR provided~sush
audits are at mutually agreed intervals and do not significantly alter Institution's ability to
meet any deadlines delineated in this Agreement.

ARTICLE 6: Publications

6.1

6.2

SPONSOR shall be solely responsible for determination whether to submit the Study for
listing in a publicly accessible clinical trial registry or any equivalent registry SPONSOR
deems appropriate, prior to initiation of any Study patient enrolment. For greater certainty,
SITE, shall not register the Study or Study results on any publicly accessible clinical trial
registry. Where applicable, SITE shall ensure that a non-promotional summary of the results
of the Study or a citation or link to a peer-reviewed article in a medical journal where one
exists, will be posted on a free publicly accessible clinical trial results database within one
(1) year after the Investigational Product is first approved and made commercially available
in any country or, if the Study is under review by a peer-review journal that prohibits
disclosure of results pre-publication, as soon as practicable after publication.

SITE hereby acknowledge and agrees that the SPONSOR has the right to use the. Study
results in any manner deemed appropriate to SPONSOR’s business interests, both during,
and following termination of this Agreement and/or the Study.

In the event Study is not part of a multi-centre study or where no multi-site publication has
occurred within twelve (12) months after completion and close out of the Study, SITE may
freely publish and disseminate the site-specific results of the Study, or otherwise publish or
submit for publication an article, manuscript, abstract, report, poster, presentation, or other
material containing or dealing with the site specific results of the Study (a “Publication™) in
accordance with the terms of this Agreement provided that, SITE shall: (i) obtain written
consent of SPONSOR prior to any such Publication; (ii) provide SPONSOR with a copy of
any proposed Publication sixty (60) days prior to submission for Publication. If SPONSOR
determines that the proposed Publication contains patentable subject matter which requires
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:TC‘ZiCi'=“i. SPONSOR may require the delay of publication for a further period of time not
to exceed one hundred eighty (180) days for the purpose of filing patent applications.

< AN
U Ul

6.4  Notwithstanding any other provision of this Section 6, and prior to any Publication, SITE
hall j:reser\‘e the right of SPONSOR to comment on the results and conclusions set forth in
ny ﬁ posed Publication upon SPONSOR’s written request prior to the submission of any
ublic Uon SITE agrees that all comments made by the SPONSOR in relation to a proposed
ublication or presentation will be incorporated into the Publication or presentation.
Reasonable comments for the purposes of this clause 6.4 shall mean such comments and
suggestions that, with a view to the scientific interest or the treatment of Study subjects, will
clarify or improve the proposed Publication or presentation of the results of the Study or the
conclusions drawn therefrom, or any other such comments that aim to avoid a Publication
or presentation that will misrepresent the results. SITE shall delete any SPONSOR’s
confidential information in the proposed Publication where reasonably requested by
SPONSOR.

I
A

"U”OV

6.6 The obligations described in this Section shall survive the expiration or termination of the
Agreement.

ARTICLE 7: Confidentiality and Use Restrictions

s
-

7.1 SPONSOR will disclose to SITE including its employees, agents, directors, and
representatives, certain information furnished in any form, including written, verbal, visual,
electronic or in any other media or manner, any information that a party would reasonably
consider to be confidential or proprietary including, but not limited to, information
concerning the Investigational Product, this Agreement, the Protocol, Study results,
processes, know-how, discoveries, inventions, compilations, business or technical
information, other materials prepared by either Party or their respective affiliates and
representatives, containing or based in whole or in part, on any information furnished by the
SPONSOR, and the procedures for carrying out the Study, (collectively, “Confidential
Information™). SITE will keep, such Confidential Information in confidence and shall not
use it for the benefit of nor disclose it to others, except as required by the Study or as defined
in the Protocol and will at all times, refrain from any other acts or omissions that would
reduce the value of SPONSOR’s Confidential Information. SITE agrees to ensure that its
employees, agents, contractors, representatives, or affiliates (including members of the
Study team), who have access to Confidential Information are bound by an obligation of
non-disclosure and shall procure non-disclosure agreements with such parties with the same
breadth of coverage as provided for in this Section 7. SITE’s obligations of confidentiality
shall not apply to that part of the Confidential Information that SITE is able to demonstrate
by documentary evidence: (i) already in the public domain prior to receipt of such
information by SITE, or (ii) that becomes lawfully part of the public domain through no act
on the part of the SITE, and/or its employees, agents, and representatives; or (iii) is obtained
from a third party without an express obligation of confidence; or (iv) where required by
applicable law, regulation, legal process, or other applicable judicial or governmental order
to disclose, provided that, should the SITE be required to make such disclosure, where
legally. permissible, SITE shall provide the SPONSOR with prompt written notice of such
request or requirement so that SPONSOR may, at its sole expense, seek an appropriate
protective order prior to such disclosure; and where SITE is compelled to disclose, SITE
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close that portion of the Confidential Information that SITE is compelled to
will exercise reasonable efforts to obtain assurance that confidential treatment
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i1l be accorded to that portion of the Confidential Information disclosed; or (v) is approved
v SPONSOR with written authorization for disclosure by SITE.

g

SITE shall return all Confidential Information to SPONSOR, except where retention of same
is required by Applicable Law, at the earlier of: (i) the time at which SITE ends its
participation in the Study; (ii) as defined by the Protocol; or (iii) immediately upon request
of SPONSOR.

ARTICLE 8: Intellectual Property (IP)

8.1

Intellectual Property that either Party owned prior to execution of this Agreement, or
develops independently of the Study (without the use of SPONSOR IP and/or Confidential
Information), is that Party’s separate property and is therefore, not affected by this
Agreement. Neither Party has any claims to, or rights in such intellectual property of-the
other Party.

The Parties agree that the SPONSOR owns the proprietary rights (whether or not protectable
by patent, copyright or other intellectual property rights) to the Study and/or Study datd er
materials and other reports required to be generated and submitted to the SPONSOR
pursuant to the Protocol, and any data compiled therein, or any discovery, concept, or idea
arising out of the Study, including but not limited to any/all intellectual property and
Confidential Information provided to SITE relating to the Study, or any inventions,
mechanisms, substances, works, trade secrets, know-how, methods, or techniques (including
improvements), tangible research products, any intellectual property conceived and reduced
to practice, made or developed, the Investigational Product, formulation of the
Investigational Product, device, or biologic, including its administration or use, alone or in
combination with any other drug or device and any related assay or biomarker, or any
improvements or methods of using such Investigational Product, existing or pending patents
and " patent applications, records or compilations of information (excluding
records/compilations set forth in Section 8.3 herein), Study data produced by as a result of
the Study, including records produced by Institution and/or Investigator, innovations of any
kind made in performance or carrying out of the Study, and the Protocol, and the like, either
of which, in whole or in part, relating to the Study, derived from the use or access to
SPONSOR’s Confidential Information, or developed conceived or reduced to practice
during the course of conducting the Study (collectively, “SPONSOR IP”). The Parties
agree that title, interest and rights to any SPONSOR IP shall remain the sole property of the
SPONSOR. The Parties further agree that neither Party will have any proprietary or other
ownership rights in any such SPONSOR IP, but that such rights in and to the following will
remain with SPONSOR, subject only to the right of SITE, to use such information for: (i)
Institution’s own internal, non-commercial research and for educational purposes provided
such use does not violate SPONSOR’s confidentiality rights or impede commercialization;
and (ii) if required during the Study, for the provision of standard of care medical treatment
for a Study patient, without jeopardizing the SPONSOR’s Intellectual Property Rights on
such subject matter. This Agreement shall not be deemed or construed to convey or transfer
any of such intellectual property rights to SITE except insofar as necessary to permit SITE
to conduct the Study which is the subject of this Agreement. SPONSOR and SITE

»
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8.4

8.5

8.6

8.7

know-how. and confidential information related to the Investigational Product and that these
and all other proprietary rights shall remain the sole property of the SPONSOR.

0]

ubject to the entirety of Section 7, and the provisions of this Section 8.1 and 8.2, Institution
shall own all original hospital records, clinical and office charts, laboratory notes, evaluation
checklists developed by Institution, pharmacy dispensing records, recorded data from
automated instruments, copies or transcriptions certified after verification as being accurate
copies, photographic negatives, microfilm or magnetic media, x-rays, subject files, and
records kept at the pharmacy, at the laboratories involved in the Study (collectively, “Source
Documents™) provided that such does not utilize any Sponsor IP and/or contain any
Confidential Information of Sponsor. Institution may utilize any Source Documents in any
manner deemed appropriate by Institution without jeopardizing SPONSOR’s Intellectual
Property Rights derived out of such documents. Sponsor shall have the right to access such
Source Documents in accords with Applicable Law.

Regulatory Filings. Any and all findings obtained as a result of the Study shall be
communicated to SPONSOR, who shall be free to incorporate such findings in “any
regulatory filing concerning the Study. SITE understands and agrees that it shall have no
ownership, license or access rights in, or to, such regulatory filings solely based upon the
inclusion of such findings therein, nor shall they acquire any interest whatsoever in the
findings as a result of performing the Study.

SITE shall promptly and fully disclose to SPONSOR, all discoveries and inventions
(whether patentable or not) arising out of the performance of the Study or involving
SPONSOR'’s IP (“Study Inventions™). SITE, each hereby assigns, all rights, title and
interest in and to any Study Inventions and/or SPONSOR IP to SPONSOR. SITE hereby
further agrees to refrain from taking any actions that would prejudice the intellectual
property rights of SPONSOR in any way. Moreover, SITE agrees to inform the SPONSOR
of any known infringement of its intellectual property rights, and to assist SPONSOR, at
SPONSOR’s sole expense, in actions intended to protect the SPONSOR’s intellectual
property rights.

Without SPONSOR’s prior written approval, SITE, will not knowingly use in the Study. any
of its own or any third-party intellectual property that may interfere with SPONSOR’s rights
to any SPONSOR IP and/or Study Inventions. Except as stated elsewhere in the Agreement,
the Parties expressly authorize the use and grant a royalty-free license to their respective
intellectual property to SPONSOR, to the extent necessary to accomplish the purposes of the
Study.

SITE, agrees to use the Investigational Product only for a clinical Study under a regulatory
authority Notice of Claimed Exemption for a New Drug as contemplated by this Agreement.
SITE acknowledges that this Agreement constitutes a non-exclusive and non-transferrable
or sub-licensable license to the SITE, by the SPONSOR to use the Investigational Product
and the SPONSOR'S confidential and proprietary information relating to the Investigational
Product solely for the research contemplated by this Agreement in accordance with the
SPONSOR'S Protocol, and in accordance with regulatory authority regulations defining the
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s. conditions and requirements applicable to investigational studies for new drugs
nder Applicable Law as amended from time to time, and any successor regulations.
urthermore. the SITEwill not transfer the Investigational Product or related information to

hird party, or otherwise make the Investigational Product or related information
Iable to any investigator other than those listed in the SPONSOR'S Protocol, nor to any

vai
linic or medical facility for use with subjects not properly enrolled in the investigational
Study. and hereby acknowledges that the SITEshall not use or exploit the results of the Study

rany purpose other than that contemplated by this Agreement.
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8.8 License. If for any reason it is subsequently determined that SPONSOR is not the sole
owner of any such SPONSOR IP or, with respect to any inventions and discoveries arising
from research conducted under this Agreement, other than as expressly provided for herein
(“Other Inventions”), SITE shall promptly disclose to SPONSOR on a confidential basis
any Other Invention arising under this Agreement. SITE each individually, hereby grants
SPONSOR an exclusive option, without fee, exercisable within ninety (90) calendar days
following written notice of any Other Invention, to obtain an exclusive or nonexclusive,
worldwide, royalty-bearing commercialization license, upon reasonable commercial terms
and conditions (including measurable provisions for due diligence in development,
commercialization and marketing), to all rights, title and interest that SITE, may have or
obtain in any such Other Invention. This license will include the right to sublicense, make,
have made, use, and sell the Other Invention or products incorporating the Other Invention.
Upon SPONSOR’s exercise of its option with regard to any Other Invention, Institution and
SPONSOR will negotiate in good faith for up to eight (8) months (“Negotiation Period”)
in an attempt to reach a license agreement satisfactory to both parties. If an agreement is not
reached by the end of the Negotiation Period, SPONSOR’s rights to that Other Invention
will expire, and Institution may license the Other Invention to third-parties without
obligation to SPONSOR. If negotiations between SPONSOR and SITE terminate and SITE
thereafter negotiates a license agreement with a third party on substantially better terms than
those last offered to SPONSOR, SPONSOR shall be given the first right to refuse such terms
for a period of one-hundred, eighty (180) days from the date of SPONSOR’s receipt of a
draft of such license agreement from Institution or Principal Investigator as the case may be.
SITE, , each individually grants SPONSOR, for the term of the Negotiation Period, a non-
exclusive, worldwide, royalty-free license on SITE’s rights to the Other Invention for
SPONSOR’s internal research purposes

8.9 The obligations described in this Section shall survive the expiration or termination of the
Agreement.

ARTICLE 9: Use of Names

9.1 Neither Party shall be permitted to use the name, trademark, trade name, logo, or any
adaptation thereof, of the Sponsor and/or either Party hereto, in any news or publicity release,
policy recommendation, advertisement, promotional material, promotional activity, or in
any other commercial fashion, without the prior written consent of the other Party or where
applicable, of SPONSOR subject, however, to the following:

9.1.1 Sponsor may, without prior consent, identify Principal Investigator as the person conducting
the Study;
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9.1.2 SPONSOR may disclose the Principal Investigator to investors or potential investors or as
required by federal, state or local laws or security exchange regulations.

i

disclose SPONSOR as the source of funding for the Study as well as the Protocol title as
necessary to comply with regulatory, academic, and governmental reporting requirements.
SITE. will not issue and will ensure the Study staff will not issue, any information or
statement to the press or public, including but not limited to advertisements for the enrolment
of Study subjects, without, where appropriate, the review and prior written consent of
SPONSOR.

respect to the indication, treatment period, and number of Study subjects enrolled) and may

9.2 Nothing in this Article 9 shall be construed as prohibiting SPONSOR from submitting
reports with respect to the Study to a governmental agency as required by law.

ARTICLE 10: Data Protection and Privacy

10.1  SITE, shall undertake to insure:

10.1.1 that data obtained from the Study subjects in connection with the Study is utilized fomno
purposes other than as outlined in the Protocol and that SITE shall cause such data to be
managed in accordance with Applicable Law;

10.1.2 compliance with Applicable Law on the protection of individuals with regard to the
processing and free movement of personal data; -

10.1.3 that all Study subjects are properly informed that the data collected from them may be
considered personal data and to obtain from such Study subjects written consent to the
processing, disclosure, and transfer of this data by SITE and SPONSOR;

10.1.4 to provide information as requested by SPONSOR, to authorize the processing and storage
of certain personal identifying information and data concerning a Study patient and other
site personnel involved in the Study for the purpose of fulfilling legitimate business
requirements relating to the Study, meeting regulatory requirements, as well as for the
purpose of evaluating SITE for inclusion in future studies; and

10.1.5 to obtain the consent of Study team members and all other personnel involved in the Study
for the processing of their personal data as required by Applicable Law.

ARTICLE 11: Subject Injury Reimbursement

11.1 In accordance with Applicable laws, as amended from time to time, SPONSOR shall
reimburse Institution for all reasonable and necessary medical expenses for the diagnosis,
care and treatment of any injury to a Study patient directly resulting from Study patient’s
participating in the Study (“Subject Injury”); provided, however, that: (i) the Subject Injury
or illness was not caused by Investigator/Institution’s deviation from the Protocol,
Applicable Law, or other written instructions provided by SPONSOR (except for medically
necessary deviations); (ii) the Subject injury or illness was not caused by the negligence or
misconduct of the SITE and/or SITE staff; (iii) the Subject injury or illness is not attributable
to the natural progression of any underlying illness, any pre-existing abnormal medical
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condition or underlying disease of the Study patient, or treatment that would have been
ovided to the Study patient in the ordinary course of treatment notwithstanding
ipation in the Study; (iv) the injury or illness was not covered by the Study patient’s
1edical or hospital insurance, or any similar third-party payer providing such medical or

hospital coverage; (v) the Subject injury or illness was not directly attributable to a failure
of the SITE any of its personnel conducting the Study to adhere to the terms of the Protocol,
directions of the SPONSOR, or Applicable Law pertaining to the administration of the
Study; (vi) the injury or illness is not attributable to the Study patient’s deviation from the

reasonable direction of SITE, Study personnel or the Study patient’s physician.

This provision shall survive the expiration of termination of this Agreement.

ARTICLE 12: Termination

12.1 Performance under this Agreement may be terminated by SPONSOR for any reason or no

12.2

reason upon thirty (30) days written notice to SITE. Performance may be terminated-upon
thirty (30) days prior written notice by SITE if circumstances beyond its control preclude
continuation of the Study. However, termination of this Agreement shall not relieve SITE
of its obligations under Articles 5, 6, 7, 8 and 9 of this Agreement. Other than in cases of
termination for breach of this Agreement by SPONSOR, SPONSOR shall make all payments
due hereunder to SITE for actual costs, non-cancellable commitments incurred in the
performance of the research, which have accrued up to the date of such termination, or, in
case of a termination of this Agreement up to the date of receipt of such final rejection.
Should Institution have received higher payments than the payments due according to the
work already performed, Institution shall reimburse the balance to SPONSOR. :

Performance under this Agreement may be terminated by SPONSOR or SITE immediately
upon written notice without any further action or notice by either Parties, in the event (a)
SITE ceases operations, is insolvent or unable to pay its debts when they become due; (b) of
negligence or wilful misconduct by SITE or its employees, contractors or agents which
impacts or reasonably may impact the Study; (c¢) SITE’s breach of this Agreement, or
obligation and/or warranty hereof; (d) for reasons related to Study patient safety as
determined by SPONSOR; (e) the Principal Investigator ceases or is unable to serve and a
successor acceptable to SPONSOR cannot assume his/her duties within a reasonable period
of time; (f) in case any regulatory or legal authorization necessary for the conduct of the
Study is finally rejected; (h) in the event that Principal Investigator becomes debarred,
threatened with debarment or any similar proceeding, is excluded from being able to
participate in any such Study, and/or utilizes the services of a third party directly or indirectly
in order to perform obligations related to the activities under this Agreement that has been
debarred, threatened with debarment or any similar like proceeding.

Except as otherwise provided above, where either Party fails to perform any of its material
non-monetary obligations under this Agreement, and does not cure such breach within thirty
(30) days of receipt of written notice of such default, then the non-defaulting Party, at its
option, may terminate this Agreement by giving written notice of termination to the
defaulting Party. In such event, this Agreement shall terminate on the date specified in such
notice.
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completion, termination (early or otherwise), suspension or discontinuation of the
Study or upon the request of SPONSOR; SITE will immediately stop screening and

rolling Study subjects, and subject to the protection of the safety and welfare of Study
subjects. cease Study activities and complete its normal Study completion responsibilities
in an orderly and safe manner, of which shall include but is not limited to: (i) cooperate
promptl}' and diligently in an orderly and safe manner, in the wind down of the Study.
including, without limitation, discontinuing the Investigational Product as soon as
medically appropriate, allowing SPONSOR access to records and facilities for Study close-
out procedures, requiring Investigator to complete any actions required by the role of
Investigator, and transferring to SPONSOR all Study data and, if applicable, the
administration and conduct of the Study; (ii) allowing SPONSOR access to records and
facilities for Study close-out procedures, and requiring Investigator to complete any actions
required by the role of Investigator; (iii) returning all unused supplies associated with the
Study to SPONSOR or the appropriate facility with the exception of Investigational
Product which shall be returned to SPONSOR; and (iv) Immediately delivering to the
SPONSOR, all Confidential Information, except for copies to be retained in order to
comply with Institution’s archiving obligations or for evidential purposes.

ARTICLE 13: Liability/Indemnification/Insurance i

1

=

9.

1 SPONSOR.SPONSOR shall be liable for and agrees to indemnify and hold SITE harmless

from and against, any and all any/all claims, damages, liabilities and losses (including
reasonable attorney’s fees and expenses) (collectively, “Losses”) arising out of
SPONSOR’s negligent act, omission or wilful misconduct.

-

Institution.” Institution shall be liable for, and agrees to indemnify and hold the
SPONSOR harmless from and against, any and all Losses caused by or attributable to
SITE’s (including principal Investigator), and/or any of its affiliates, subsidiaries,
employees (including sub-investigators), officers, directors, contractors, sub-contractors,
consultants or agents (collectively, “Representative(s)”): (i) negligent acts, omissions,
wilful or intentional and/or professional malfeasance or misconduct of any
Representative(s) involved in the Study; (ii) actions by the any Representative that is
contrary to this Agreement, the Protocol, or other written instructions provided to an
Institution Representative(s) by SITE; (iii) any unauthorized warranties relayed by any
such Representative(s) to a third party concerning the Study Drug; and/or (iv) the failure of
Institution Representative(s) to obtain the appropriate informed consent.

EXCEPT WITH RESPECT TO A PARTY’S INDEMNIFICATION OBLIGATIONS
IN SECTIONS 13.1 AND 13.2, NEITHER PARTY SHALL BE LIABLE FOR ANY
SPECIAL, INCIDENTAL, PUNITIVE, INDIRECT OR CONSEQUENTIAL
DAMAGES OF ANY KIND, INCLUDING LOST PROFITS, WHETHER OR NOT
A PARTY HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH LOSS OR
DAMAGE.
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13.3 Insurance. Institution represents that it will maintain general and professional liability
insurance (malpractice) and if applicable, workers’ compensation insurance, covering
SITE’s liability and the liability of its employees (including, Investigator and sub-
investigator(s)) and its trustees, officers, agents, or directors, in amounts sufficient to
adequately cover its obligations hereunder. Institution shall maintain such coverage for the
duration of this Agreement and if the policy is claims-made, for two (2) years thereafter.
Institution will provide evidence of all such coverage upon request. Institution will notify
SPONSOR within twenty (20) days of any notice of cancellation, non-renewal, or material
change in its insurance coverage.

13.4 The obligations described in this Section 13 shall survive the expiration or termination of
the Agreement.

ARTICLE 14: Miscellaneous

14.1 Assignment and Succession

This Agreement and the rights and obligations hereunder granted to and undertaken by
SPONSOR may be assigned by SPONSOR without prior written approval of SITE.
Neither this Agreement, the obligations hereunder nor the rights granted to the SITE undér
this Agreement shall be assignable or otherwise transferable by the SITE without the prior
written consent of SPONSOR. Any such assignee of the SITE shall be bound by the terms
hereof as if such assignee were the original party hereto. Any assignment in violation of
this provision shall be deemed null and void and of no effect.

-

This Agreement shall be binding upon and inure to the benefit of the Parties hereto,
SPONSOR’s assigns, successors, trustee(s) or receiver(s) in bankruptcy, and legal
representatives and SITE'S permitted assigns, personal representatives, successors and
trustee(s), or receiver(s) in bankruptcy. No assignment shall relieve either Party of the
performance of any accrued obligation that such Party may then have under this
Agreement.

14.2 Independent Contractor Status

In the performance of this Agreement the Principal Investigator and Institution shall be
independent contractors with respect to SPONSOR. SITE is authorized to act as the agent
for SPONSOR. SPONSOR shall not be bound by the acts of the SITE
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14.4

Notices

Any notices concerning the administration of this contract which are required or permitted
by this contract shall be delivered by hand, sent by mail, or by facsimile to the following
Party:

To INSTITUTION at:

Rev. Fr. Richard Aloysius Coelho

Address: Father Muller Charitable Institutions, Fr. Muller Road, Kankanady,
Mangalore -575002, Karnataka.

Telephone: 0824-2238464

Attention : Director

To PRINCIPAL INVESTIGATOR at:
Dr. Jacintha Martis K
Address : Professor, Department of Dermatology, Venereology and Leprosy, Father Muller
Medical College Hospital, Fr. Muller Road, Kankanady, ‘
Mangalore -575002, Karnataka.
Telephone: 0824- 2238261 A

To SPONSOR at:

Clinical & Medical Operations, Clinical Management

Dr. Reddy’s Laboratories Limited,

IPDO, New Admin Block, Bachupally 4
Telephone:

Attention: Head Clinical & Medical Operations

With a copy to:

Dr. Reddy’s Laboratories, Limited
8-2-337, Road No. 3, Banjara Hills
Hyderabad, Telangana 500034 (INDIA)
Fax: +91 40 4900 2999

Attention: The General Counsel

Or té such other address for either Party as is subsequently specified in writing.
Applicable Law and Dispute Resolution

This Agreement shall be governed in accordance with the laws of India. In the event the
Parties are unable to mediate their dispute to a satisfactory resolution, the Parties agree that
the dispute shall be exclusively settled by in accordance with the rules of arbitration under
the Arbitration and Conciliation Act, 1996 as in effect on the Effective Date of this
Agreement (the “Arbitration Rules™). The seat of arbitration wil] be Hyderabad, India.
The language of the arbitration wil] be English. Each party will bear its OWn expenses in
the arbitration and will share equally the costs of the arbitration; provided, however, that
the arbitrators may, in their discretion, award costs and fees to the prevailing Party.
Judgment upon the award may be entered in any court having jurisdiction over the award
or over the applicable party or its assets.
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{25 Impossibility and Waiver

In the event that any further lawful performance of this Agreement or any part thereof by

any Party hereto shall be rendered impossible by or as a consequence of any law or

administrative ruling of any government, or political sub-division thereof, having

Jurisdiction over such Party, such Party shall not be considered in default hereunder by
* reason of any failure to perform occasioned thereby.

No waiver of any term, provision or condition of this Agreement whether by conduct or
otherwise in any one or more instances shall be deemed to be or construed as a further or
continuing waiver of any such term, provision or condition, or of any other term, provision
or condition of this Agreement.

14.6 Amendment

14.6.1

14.6.2

14.6.3

New or additional Services, or amendments to the Services, must be agreed by the parties

in writing and documented in writing (“Change Order”). .

SPONSOR may remove any existing agreed Services with at least30days' written notice
to the SITE. Once notice has been properly given, the Agreement is deemed to be
amended in accordance with that notice. If SPONSOR removes Services under this"®
Article, SPONSOR will pay for reasonable substantiated costs actually incurred and/or
that are non-cancellable at the date of removal, up to a maximum of the Fees that would
otherwise have been payable.

The SITE acknowledges that, where the Study is part of a multi-site Study, SPONSOR'
objective is to recruit a set number of Study Subjects across all Study sites. SPONSOR
may, at its discretion, amend the number of Study Subjects required to be enrolled for
participation in the Study, in order to achieve this objective. This may be reflected in a
removal of or amendment to the Services.

Where the Services are amended in any way, the parties will agree on the changes, if any,
to the Fees related to those Services which are required.

Force Majeure

Any delays in or failure by either Party in performance of any obligations hereunder shall
be excused if and to the extent caused by such occurrences beyond such party's
reasonable control, including but not limited to acts of God, strikes, or other labour
disturbances, war, whether declared or not, sabotage, and other causes, whether similar or
dissimilar to those specified which cannot reasonably be controlled by the party who
failed to perform.

14.8  Conflict between Agreement and Protocol

If the event provision of this Agreement conflicts with a provision of the Protocol relating
to the conduct of the Study, the Protocol shall take precedence on matters of medicine,
science and Study conduct. This Agreement takes precedence in any other conflicts.
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14.10

14.11

14.12

14.14

Third Party Beneficiaries

Notwithstanding any other provision in this Agreement to the contrary, the Parties agree
that the SPONSOR is an intended third-party beneficiary of any Agreement(s) between
the SITEand third parties and shall have the full right to enforce any and all obligations
owned to it as through it were a party to those Agreements.

Severability

The provisions of this Agreement shall be deemed severable. Therefore, if any part of
this Agreement is rendered void, invalid or unenforceable; such rendering shall not affect
the validity and enforceability of the remainder of this Agreement unless the part or parts
which are void, invalid or unenforceable as aforesaid shall substantially impair the value
of the whole agreement to either Party.

Integration and Amendment

This Agreement sets forth the entire agreement between the Parties and merges all prior
communications relating to the subject matter contained herein and may not be modified,
amended or discharged except as expressly stated in this Agreement or by a writfen*
agreement signed by the Parties hereto.

Warranties

SITE, for itself and its officers and directors, warrant and represent that they: (a) possess
the necessary resources, skills, expertise, equipment and infrastructure, and training to .
perform the Study professionally and competently; (b) are familiar with current
Applicable Law and regulations related to the Study, and maintain a program for
regularly updating their familiarity and compliance with such Applicable Law and
regulations; (c) are licensed and in good standing with all necessary and appropriate
government agencies; (d) have never been disciplined or debarred by any government
agency; (e) have never been convicted of an offence which prohibits them from
performing the Study; (f) are not currently the subject of any regulatory, civil or criminal
investigation; and (g) shall maintain and provide evidence upon request comprehensive
general liability insurance, professional liability insurance and worker’s compensation
insurance.

Third Party Beneficiary

The Parties acknowledge and agree that SPONSOR is an express, intended third party
beneficiary of any Agreements SITE will enter for the purpose of this Agreement.
Counterparts

This Agreement may be executed in any number of counterparts, each of which
counterparts, when so executed and delivered, shall be deemed to be an original, and all
of which counterparts, taken together, shall constitute one and the same instrument.
Facsimile and PDF signatures shall be treated as original signatures.
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14.15 Headings

Headings are used in this Agreement for convenience only and shall not affect any
construction or interpretation of this Agreement.

IN WITNESS WHEREOF, the Parties hereto have caused this Agreement to be executed in
duplicate as of the date and year first above written.

| For DR. REDDY’S

LABORATORIES LIMITED,

. e

For FATHER MULLER
CHARITABLE INSTITUTIONS

For . PRINCIPAL
INVESTIGATOR,

%MW Mooz

-

Authorised Signatory

Authorised Signatory

Authorised Signatory

Name: Dr Ramesh Jagannathan

Name: Rev. Fr. Richard Aloysius
Coelho

Name: Dr. Jacintha Martis

L Bl
~

Designation: Director & Head

Designation: Director

Designation: Professor

Place: Hyderabad

Place: Mangalore

Place: Mangalore

Department:
Development

Clinical

Institution: Father Muller Charitable
Institutions, Fr. Muller Road,
Kankanady, Mangalore - 575002

Department: Dermatology,
Venereology and Leprosy, Father
Muller Medical College Hospital.
Fr. Muller Road, Kankanady,
Mangalore - 575002

Witness

Name:

Designation:

Finance

Name:

Designation:

Legal //—"\\

i xa(\}@;j ]§§

A\ e /
N
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Dr.Reddy’s ‘%.‘

ANNEXURE -1
STUDY
I. Title:A Clinical Trial Study to evaluate “A Phase 2, Multicenter, Randomized, Double
blind, Comparative Study to evaluate the reduction in incidence of scarring in acne
vulgaris subjects treated with combination of Benzoyl peroxide (2.5%/5%), Zinc oxide
and Polysiloxanes compared to Benzoyl Peroxide (2.5%/ 5%)”.
2; Key information about the Study

Primary & Secondary Objective: To evaluate the safety and efficacy of Lorcaserin in comparison
to placebo in the treatment of Obesity.

Study Name: Benzoyl peroxide (2.5%/5%), Zinc oxide and Polysiloxanes
Protocol Number:DRL-INDG04-BPO/2016

3. Study Fees
PAYMENT TERMS AND SCHEDULE
~ 1. Estimated Expenses for 20* completed patients*
] Sr. No j Particulars | Unit Costs (In , No. of No. of ] Total |
L ;‘ INR) | patients | visit/months 1 Amount (in INR).
} 1 Investigator Consultancy Rs 1500 | 20 8 240000
| | Charge i !
I 2 | Research Assistant Charges Rs 12000 | - 10 months 120000
j 3 ! Photographic Evaluation Rs 300 4 20 8 48000
|4 [ Patient Conveyance Rs500 | 20 8 80000
5 | Screening Failure Charges | Rs 1500 | 05 - 7500
,I (Assuming SF@, 05 patients) | {
| | Consultation Charges | |
ﬁ 6 Fax, Telephone, Staticnery. | Rs 1000 | 10 months 10000
L | Courier ;’ | |
L 9 | Institutional overhead charge (15 % from Sr. No 1& 2) 54000
| 10 | Total Cost of the Project for the 20" completed Patients 559500 |

2. Payment Schedule:
The agreed payment schedule is as follows.

| Instalment | Milestone of Payment
; 1% 15% of estimated total as Advance payment
3 15% of estimated total after 5 patients are enrolled.
7 | 15% of estimated total after 10 patients are enrolled.
| 4% | 15% of estimated total after 20 patients are enrolled.
| Balance amount ; On receipt of last completed case record form.

The final balance amount payable will be calculated on the basis of the actual number of patients who complete the

Clinical trial

*The dropouts will be paid at actuals for Investigator Consultation charges, Patient Conveyance and Photographic

charges upto the point of dropout.

** Research Assistant will be paid a fixed amount, whereas the investigators will be paid compensation per

patient/per visit

*#% 1f there are less number of patients enrolled in the study, payment will be made paid according to prorata basis.
# In case extra patients (more than 20 patients) are recruited in this clinical trial at the request of sponsor, additional

payment will be made on pro rata basis for Investigator Consultation charges, Photographic charges and Patient

Conveyance (as applicable).

(@ Screening failures will be paid at actuals for one time consultation charges.
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If Any amendment in the protocol or any other documents which require Responsible Ethics
Committee approval it will be charged as additional cost; 3
4 In the event of pre-termination/closeout of the project, professional fees will be paid based
: on the milestone achieved up to the termination with pro-rata adjustment;
k 5 Services tax and VAT will be charged additionally as per the prevailing rates;
6 Any government approvals/Notification required for the study other than EC approvals shall
' be obtained by the Dr. Reddy’s Laboratories td. Limited.;

Please provide the following details for future payments:

1= Cheques should be issued in favour of “Father Muller Research Centre”

2. Name of the bank: Syndicate Bank

3. Branch: Father Muller Charitable Institution Branch, Mangalore

4, Bank Account No.:02392160000136

Statutory Details: e

PAN No.AAATF0345D(Scan/ Xerox copy of Pan Card to be enclosed)
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ME
— MORANDUM OF UNDERSTANDING
§ Memorandum of' U
SN I N i
executed on this date l)ocltt:::ll:.t:fnl‘h‘lv‘(ll"|('\L‘roin after referred to as “MOU™) is made and
er 1, 2017 at Mangalore

BY AND BETWEEN
Father Muller Medi
fedical College s
Father Mull qim"::"‘l" C nlh‘“ Hospital, Mangalore (2 unit of Father Muller Charitable
situated at Father Muller Road, Kankanady, Mangalore - athe
trator (hereinafier referred to as
and include

represente » Rev Fr
presented by Rev Fr. Rudolph Ravi D’sa, Adminis
ant to the context thereof, shall mean

iti I::IM( H™) which term unless repugn
s successors-in-interest and permitted assigns, of the FIRST PART

AND

Illletrgpolis Health care Itd. having its office
L‘:lliltg;:[\m ‘I\'I:mgalorc. D.K- 575008 duly representc
L ices and Consultant Pathologist (Hereinafter re

\ term unless repugnant to the context shall mean and inclt

permitted assigns) of the SECOND PART

al and Research Center

d by Dr. Krishna Prasad HY, Chief of
ferred to as “METROPOLIS")
ide its successors an

at A ] Hospit

FMMCH” and “METROPOLIS” are individually and collectively referred to as “party”

and “Parties” respectively.

WHEREAS

17 Father Muller Medical College Hospital Laboratory, a division of Father Muller
laboratory delivering specialized testing
topathology and

Medical College Hospital is a clinical
in the field of Biochemistry, Hematology, His

facilities
Microbiology.
2. FMMCH offers Inter Laboratory Quality Control specialized pathological
sis from similar health care facilities.
the type offered by

es on a per-request ba

and operates a hospital, requires services of

H and FMMCH is willing to
ordance with the terms and

diagnostic servic

3. KSHEMA owns
FMMCH.

ain services from FMMC

4. KSHEMA desires to obt
rovide such services to METROPOLIS, in acc

conditions set forth within.

Wherefore, it is agreed between the Parties as under:

m the date of

o effect from
ent for

d of two years fro
nt shall come int
renew this agreem

1. Term
| be a valid for a perio

This agreeme
either party will
al consent.

1.1 This agreement shal
execution of this agreement.

December 1, 2017. However
f one year with mutu

further period 0
2. Objective .
2.1 The objective of this MOU is to establish a written document framing a basic
e parties shall be governed for conducting
d by METROPOLIS.

understanding under which both th
the samples receive

diagnostics and monitoring tests on

e term hereof or the extended term a5 the case may be FMMCH shall
he services to METROPOLIS for all the tests requested by
The list of tests annexed to this agreement as Annexure 1.

3. Scopeof Work

3.1 During th
provide !
METROPOLIS.
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4. Role and Res
Sponsibili
tic .
SOl Eather Multer Medi
Medical College 110

9]

10. Confidentiality:
cret all Confi

e ROICS « R ]
1

. FOrCe Ma.
jeure
hall be subject F

Y
Page 2 019

mplhﬂ
eat form

4.1 PMMCH
H sha)l c
onduct fpcres

tc S Anvestigations s per duly filled reat

' he uuriml out

filled by M
Y METR
conforming s i POLIS
1810 prevalent I Me testing '
W high stand wd Aot e "
standards of quality.

4.2 FI\”\'CH
courier. shall provige 1o "

4.3 t}:hihicll sh,”' " I ports of tests/ jllV(“\"i]!H”Ullq ”””"ﬂ“ |“"(| (‘U,'_V by
rom MET all conduet (egres; .
tested aln(ljl{‘f)l’()l,]& .I(,;]-:}S‘In\'t‘ﬁlij!lllinn\' an the bosis of aamples eceived

reported withi sample received from ¥ ROPOLIS all be
lin two o three working 00Y* under pormal

) with prcvnlcnt

circumst

stances, R
' eporti y

porting timeliness will be in accordance

quality standards
5.1 METR
OPOLIS
tr ; LIS shall be
reznspo{-tmlon in dcf”“ be responsible for ; king of samples and
ponsib] ined conditi o for proper PACCRE L) '

e for packi dition and il will not
5.2 METROPOLC ing and transport nd temperature. Hospitd

: IS ortation. '
;c::;, patl_ent histo,-ySh:“ be responsible for sending duly fi
g00d condition tg oy Samples packing and labeling requir®
tliis xETROPOLIS shalfH for test/ investigations.
5 OU within 15 d make payments to FMMCH for services Pr
4 It is the re a}_ls,o.f receiving the invoices.
requested by FNHVS%’I‘;SMIW of METROPOLIS to provid

to conduct the test/ investigation:

st rcquisition

Jled te
ture 10

d temperd
ovided under

e additional details

6.1 Any delav i .
such asy uﬂalziizﬁponmg the test/ investigation S o Force Maje{lfe,
problem sampl ility of test kits, failure of test; incomplete patien / test de_talls,
ple, need for repeat sample/ testing, instrument  OF machinery
ation of 1aw$; strikes,
plosion, act

breakdo g
lockout ‘(})V: ,OtC};VIl unrest, riots, change in of in the interpret
er labour problems, unavailability of supply, fire of ex
FMMCH would make efforts 0 mitigate
testing as feasible

of t i

the ‘;;0::";11 and other natural calamities.

and in g) of such Force Majeure conditions and ensure timely
rm METROPOLIS accordingly.

15t to 31%t of each

s starting from
tanding payments

Consideration:
on monthly basi
he outs

7.1 The billing shall be done
$‘:§Fh and METROPOLIS undertakes to clear all t
ithin 15 days from the date of receiving the invoices:

7.2 Revision of tariff by FMMCH will be intimated t0 METROPOLIS in writing,

upon which the revised rate tariff shall be applicable from the date revision.

entations and warranties to the

he full power and unrestricted
ing the

es of Termination
he following repres

Termination and Consequenc
g party has t

8.1 Each of the parties makes t

other party hereto that the representin

authority to enter into this MOU. Entering thi

obligations hereunder does not conflict with and is not prohibited under the terms -

of any other agreement, document, 1aw, rule, regulation or court order t0 which

the representing party is subject. Each of the parties has the full power and
hat are granted herein.

unrestricted authority to grant the licenses t

n and Consequenc

es of Termination
9.] This MOU may be terminated on mutual consent Or by either party with at
Jeast 30 days prior written notice without assigning any reasons.
9.2 All payments due, becoming due and payable t0 the Parties as Ol the date of
der the terms of this MOU shall continue to be due and payable t0

termination, un
the Parties notwithstanding the term

Terminatio

ination hereof.

10.1 Each Party shall keep s€ dential Information, if any, transmitted
t by the other Party and shall not pass such Confidential

. it nr made available to i
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Infon ‘
nation on, wholly or party, (o thied parties without express writien consent

of the other PParty,

MO or make any

welose the terms of this
ithout prior written

10.2 ‘The Parties shall not di
announcement in respect ol the subject matter thercol W
consent of the other Party unless the disclosure s required by Jaw of other
nt disclosure i required by law, rules or
aining written permission of

regulatory authorities. In the eve
made after obt

regulations, such disclosure shall be
other party.
ations in this do not

10.3 The Confidentiality oblig:
that cither Party in writing can prove that:
i It was known at the time of disclosure to be free of any obligation 10 keep it
confidential, as evidenced by written records.
authorized disclosure.

ii. Became generally publicly known through
ped without access to or use of any

iii. The information was independently develo
confidential Information, as evidenced by written records, or .
ho had the right to

iv. The information was rightfully obtained from a third.party who h
transfer or disclose it without violation of any confidentially obligations.

11. Dispute Resolution and Governing Law
f any difference or dispute arises

11.1 In case i
Parties shall hold mutual discussions to resolve suc ' .
for the best interests of both Parties. Parties shall try to

an amicable manncr

resolve the difference and / or dispute within 30 days or such extended time as

agreed between the Parties. In case, any difference and / or dispute could not be

resolved through mutual discussion then such difference and / or dispute between

the Parties shall be re ator appointed by both the parties in
6. The venue of the

ferred to sole arbitr:
the Arbitration and Conciliation Act, 199
f the arbitration shall be final and

accordance with
arbitration shall be Mangalore. The award o
binding between the Parties.

apply to disclose information

between the Parties herein, the
h difference and / or dispute in

able Law neither Party nor its

12. Limitation of Liability
nt permitted by Applic
ct, consequential, or incidental

12.1 To the fullest exte
affiliates shall be liable for any special, indire
damages for loss of business profits,

damages (including but not limited to
business interruption, Joss of business information, and the like) arising out of this
MOU even if either Party has been advised of the possibility of such damages.

13. Miscellaneous:
n of this MOU shall be deemed to constitute a

Relationship: No provisio
between the Parties.

partnership or joint venture
oyees that they shall not be treated as

ose whatsoever and that they shall not

Further, each Party shall inform its empl
s accruing to the regular

employees of the other Party for any purp
exercise any rights or seek or be entitled to any benefit

employees of the other Party.

of this MOU shall constitute either Party as the legal representative

No provision

or agent of the other, nor shall either Party have the right or authority to assume,

create or incur any liability or any obligation of any kind, express Of implied,
behalf of the other Party except as provided

against or in the name of or on
expressly under this Agreement.
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shall be effect‘q ed or permitted to be giver pereunder ghatt e 17
13.1.1 If del; ively served.
13.1.21If Ser:tvlired personally, upon receipt by th
y prepaid courier service, airmail 0

days of being sent; or

¢ other partys . «thin ;,evcn(7)
r registere rﬂi‘“v wi

13.'1.3 If sent by facsimile or other similar means
(with confirmed receipt), upon receipt of 1ransmissi nn
13.1.4 Any notice required or p¢ d to be giver ¢

as given in the title to this MOU. ice, b
13.1.5 Any party hereto may change any particul2
notice to the other in the manncr @

rmitte

foresaid.

Violation of terms: ot inin
The Parties agree that cach party shall b ntitled to 20 m uo:\ 4 g\i:::b%
order, right for recovery, suit for specifl ormance, Of = opriate t
relief as a court of competent jurisdiction may deem Es 24 ‘;1 P rmance
restrain the other party from permitting an violation ©F © e These
of the covenants, obligations and representations coptain h hts and
injunctive remedies are cumulative and are in ﬂdi_‘\“(’“ foRse ;’ {imitations a
remedies the Parties may have at law ©Of in equity, incl “‘(; 4 costs an
right for recovery of the amounts due under this Agree
a right for damages:

through ther respectively duly

4 year fist

IN WITNESS THEREOF the a
authorized representatives, executed this MOU the d2¥
hereinabove written.

aned
METRO
1 METROPOL!S H

MMCH

Signed and delivered by F

Father Muller Medical College Hospita

. >R
Y

Sign)
By: Rev FT. Rydolph Ravi D’sa By: Dr. Krishna Prasad HY
Title: Administrator Title: Chief of Lab Services and
Consulant pathologist \
Witmessly Witnessl: \
(U= . P,
Sign) (Sign) " |
Name: MAA - L DA PAM Name: Mr. Danil Pais
Witness2

Witness 2:
IV
i (Sign)

Sign)
Name: Pooja R. Shenoy¥

i g

“i:.‘-.; A _r
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MEMORANDUM OF UNDERSTANDING (MOU) BETWEEN DISTRICT
HEALTH AND FAMILY WELFARE SOCIETY (R) (BLINDNESS CONTROL
DIVISION) AND PARTICIPATING NON GOVERNMENT ORGANIZATION

1. Preamble :

1.1. WHEREAS the Union Cabinet has approved continuation of National Prggram
for Control of Blindness, hereafter referred to as NPCB, for implementation in
all the States of the Country during the 11" Plan (2007-2012);
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1.2. WHEREAS the Cabinet has also agreed to follow the strategies of “Vision 2020 :
The Right to Sight” in NPCB as per Plan of Action developed for the country.

1.3. WHEREAS NPCB aims to reduce prevalence of blindness by implementing various
activities through State and District Blindness Control Societies established in all
the districts of the country; 4

1.4. Whereas the NPCB seeks to involve eye care facilities in Government, Non-
Government and Private sectors having capacity to perform various activities under
National Programme for Control of Blindness;

1.5. AND WHEREAS schemes for Non-Government Organizations (hereafter referred as
NGO) providing eye care services are implemented as per pattern of assistance
approved by the Cabinet;

1.6. NOW THEREFORE the signatories of Memorandum of Understanding (MOU) have
agreed as set out herein below :

2. Parties of MOU :

This MOU is an agreement between District Health and Family Welfare Society (R.)
(Blindness Control Division) of Dakshina Kannada of the State of Karnataka; hereafter
called District Health and Family Welfare Society (R.) (Blindness Control Division) and
Father Muller Charitable Institutions.
3. Duration of MOU : l

This MOU will be operative from the date of its signing by the parties and remain in
force till 31 March 2018. MOU can be renewed through mutual agreement by the
parties.

4. Commitments of NGO :
Through this MOU the NGO agrees to provide following services under National
Programme for Control of Blindness :

SL.No. | Activities Yes / No

a) | Screening of population in all the villages / townships Yes
in the area allotted to the NGO and preparation of
village wise blind registers.

b) |Identification of cases fit for cataract surgery, Yes
motivation thereof and transportation to the base
hospital

¢) |Pre-operative examination and investigation as Yes |
required

d) |Performance of cataract surgery preferably IOL Yes
implantation through ECCE / IOL, Small Incision
Cataract Surgery (SICS) or Phaco-emulsification of
patients identified in allotted areas, self motivated
walk-in cases and those referred by DH &FWS (BCD)

\ Qurors,
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e) |Post-operative care including management of Yes
complications, if any and post-operative counseling
regarding use of glasses;

f) | Follow-up services including refraction and provision Yes
! of glasses, if required providing best possible
correction.
g) | Submission of cataract surgery records of operated Yes
cases.
h) | Eye operation for poor and deserving patients other Yes

than cataract surgery

S. Commitments of District Health and Family Welfare Society (Blindness Control
Division) :

Through this MOU, the DH & FWS (BCD) agrees to provide following support to
participating NGO to facilitate service delivery :

Clause | Clause of Agreement Yes /No

5.1 | Issue Certificate of Recognition about participation
in NPCB

5.2 | Undertake random verification of operated cases not
r exceeding 5% before discharge of patients;

5.3 | Sanction cost of free cataract operations performed
by the NGO as per GOI guidelines indicated in para
6 below within one month of submission of claim
along with Cataract Surgery Records;

5.4 | Make payment of the sanctioned amount to the NGO
on monthly/quarterly basis;

5.5 | Regularly disseminate literature, guidelines or any
other relevant information to participating NGO)

6. Grant-in-aid to NGO for this scheme is governed by the following table :
(Rupees per operation)

Items ECCE/IOL | SICS/PHACO

a. | Drugs and consumables 250 250
b. | Sutures 100 0
c. | Spectacles 125 125
d. | Transport/POL 150 150
e. | Organization & Publicity 125 125
f. | IOL, Viscoelastics & additional Consumables 250 330

Total 1000 1000

7‘2
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7. Grant-in-aid to NGO for the Scheme other than Cataract Surgery :

1. | Diabetic Retinopathy Rs.1,500.00
2. | Glaucoma Rs.1,500.00
3.. | Keratoplasty Rs.5,000.00
4. | Squint Rs.1,500.00
5. | Retinopalty of Prematurity Rs.5,000.00
6. | Retinoblastoma , Rs.1,000.00
7. | Congenital Ptosis Rs.1,000.00 - .
8. | Intraocular Trauma in children Rs.1,000.00
9. | Low vision Rs. 500.00

8. Termination of MOU :

Commitments agreed to by the Parties are meant for prevention and control of blindness
and therefore MOU should generally not be suspended or terminated. However, both
parties can decide to suspend or terminate the MOU.

Signed this day, the 1% of April 2017.
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CLINICAL TRIAL AGREEMENT

PROTOCOL CRL111735

4
This Clinical Trial Agreement (the "Agreement') is effective on the date fully executed by the
parties (the “Effective Date”) and entered into by and between

CLIANTHA RESEARCH LIMITED, a part of Cliantha Group, a company incorporated under the
Corﬁ?nics Act, 1956 having its Registered Office at Commerce House II, Opp. Pushpraj Towers,
Near Judges Bungalows, Bodakdev, Ahmedabad-380 054, India (hereinafter referred to as “CRQO”
whlcl\ expression, unless repugnant to the context or meaning thereof shall mean and include its
affiliates, employees, assignees, subsidiaries, nominees, agents and successors-in-interest)

AND M
Confyential CRL111735 Study 'l) Page 1 of 25




Dr. Ramesh Bhat M., Father Muller Medical College & Hospital, Mangalore

' Dr. Ramesh Bhat M. whose principal place of business is Father Muller Medical College &
Hospital, Father Muller Road , Kankanady , Mangalore 575002, Karnataka, India

(hereinafter referred to as the "Principal Investigator' which expression, unless repugnant to the
subject or context therein, shall mean and include his legal heirs, administrators, executors and

assigns)
AND

Father Muller Charitable Institutions, Father Muller Road , Kankanady , Mangalore 575002,
Karnataka, India (hereinafter referred to as the “Institute” which expression, unless repugnant to
the subject or context therein, shall mean and include its authorized representative(s), administrators,
executors, assigns & successors-in-interest)

CRO, Principal Investigator and Institute are referred to herein individually as a “Party” and
collectively as “Parties”.

Whereas, Morningside Healthcare Ltd, Moringside House, Unit C, Harcourt Way, Meridian
Business Park, Leicester, LE19 1WP, UK, Tel# +44116045950

(Hereinafter referred to as the “Sponsor”) through its Agent CRO desires the Institution to study
Drug Address

and the Institution is willing to perform a clinical study of the Study Drug (defined herein below); and

WHEREAS, the Study (defined below) is of mutual interest and benefit to the Sponsor, CRO,
Institution and Principal Investigator and will further the investigational and research objectives of the
Institution and Principal Investigator;

WHEREAS, the Principal Investigator and the Institution have the qualified personnel and the
facilities equipped according to Good Clinical Practices (GCP) to undertake the Study (defined herein
below);

Now, THEREFORE, in consideration of the promises and mutual covenants herein contained, the
Parties agree as follows:

1. THE STUDY AND THE PROTOCOL

" The study of Clindamycin Phosphate 10 mg/g + Benzoyl Peroxide 50 mg/g Gel (Morningside
Healthcare Ltd, UK) (the “Study Drug”) shall be conducted, under the direction of the Principal
Investigator, in the treatment of patients (“Subjects”) in accordance with this Agreement and
the protocol identified as Protocol ID No. CRL111735 and entitled “A Randomised, Double-blind,
Multicentre, Parallel-group, Active & Placebo Controlled, Three Arm Clinical Study to Compare the
Efficacy and Safety of Clindamycin Phosphate 10 mg/g + Benzoyl Peroxide 50 mg/g Gel
(Morningside Healthcare Ltd, UK) versus DUAC® Once Daily 10 mg/g + 50 mg/g Gel
(GlaxoSmithKline UK Limited) in Subjects with Acne Vulgaris.” A copy of which is attached hereto
as Exhibit A (the “Protocol”), including any subsequent duly authorized amendments, and which is
hereby incorporated by reference (the “Study”). The Study will be monitored on behalf of the
Sponsor by the CRO.

Institution’s obligation to conduct the Study is expressly conditioned upon the approval of the
Protocol by an IEC/IRB that complies with the requirements of Drug Controller General of India and
Schedule Y and applicable regulatory requirements. Sponsor, Principal Investigator and Institution
shall cooperate in preparing and filing the Protocol, Informed Consent Form and other information
with the reviewing IEC (Institutional Ethics Committee) or IRB (Institutional Review Board).

Confidential CRL111735 Study (\E’UJ/L Page 2 of 25
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Z. THE STUDY SCHEDULE

A.

D.

Study Initiation. All contractual and regulatory documentation must be received by
Sponsor and CRO before the initiation of the Study. The Principal Investigator shall
initiate the Study at the earliest after receiving the applicable regulatory / IEC / IRB
approvals.

Enrollment. Principal Investigator will enroll atleast 40 to 50 (as per the
randomization schedule) and not more than 100 Subjects (as per the randomization
schedule) (the “Site Maximum™) for the duration of enrollment. The Principal
Investigator shall commence enrollment of the Subjects once all the contractual and
regulatory obligations have been met. Enrollment of, and payment for, each Subject
over the Site. Maximum shall require prior written consent of the Sponsor.
Notwithstanding the foregoing, the Institution immediately shall cease enrolling the
Subjects upon receipt of notice from the Sponsor, or the Sponsor’s designee, that, in
the sole determination of the Sponsor:

& the Complete Study enrollment has been achieved; or
ii. the Sponsor has placed the Study on hold, for any reason; or

iii. the Study has been placed on hold by the DCGI or applicable regulatory agency
for any reason.

Studv Documentation. Case Report Forms (“CRFs”) must be satisfactorily completed
maximum within three (3) days of each Subject visit. If any tests are to be performed
after the Subject visit, CRF shall be completed maximum within three (3) days of
receipt of test results for each Subject, provided, however, that with respect to the last
Subject enrolled at the Site, CRF for such Subject must be completed within three (3)
days of such Subject’s last visit to the Site. The Principal Investigator shall ensure the
accuracy, completeness, legibility and timeliness of the data reported to the Sponsor in
the CRFs and in all required reports. Safety data (Serious Adverse Event Report
Forms) will be faxed / mailed to Sponsor and CRO within twenty four (24) hours of
(i) the Subjects visit and (ii) receipt of the test results at, or from which, such event was
reported, noted or recognized. Data Clarification Forms Queries (“DCFs™) must be
resolved within two (2) days of its receipt.

Subject Samples. All biological samples collected from the Subjects shall be prepared
and shipped in accordance with appropriate reference of the Protocol / Study
requirements / Study manuals.

Study Completion. The Institution shall complete the enrollment of all the Subjects
within the specified timeline given or informed by the Sponsor/ CRO. The Institution
shall input all final CRF data and complete the final CRFs not later than three days
after the last Subject visit.

3. PAYMENT

A.

Confidential

Budget and Payment Schedule: CRO shall on behalf of the Sponsor reimburse the
Institution all direct and indirect costs incurred by the Institution in accordance with
the Budget and Payment Schedule, attached hereto as Exhibit B and incorporated
herdin by reference (the “Budget and Payment Schedule”). Payment shall be made by

CRL111735 Study Page 3 of 25
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cheque payable to Payee Name: Father Muller Research Centre (PAN No:
AAATFO345D). Payment shall be made within thirty (30) days after CRO has
received invoice from the Principal Investigator. In addition, CRO shall reimburse
directly the IEC / IRB for all costs associated with the Study.

Payment of Costs OQutside Budget and Payment Schedule. Payment for any costs
not specifically described in the Budget and Payment Schedule must be approved in
advance in writing by the CRO’s Project Manager.

Payment Terms. CRO shall have no obligation to make payments for any subject who
is not qualified to participate in the protocol based on the inclusion and exclusion
criteria described in the protocol. Queries pertaining to a subject’s eligibility shall be
addressed to and resolved by the sponsor’s clinical and/or medical monitor identified
in the protocol prior to entry of any such subject into the study.

The foregoing notwithstanding:

Upon submission of such documentation as may be requested, to the extent not already
paid by CRO, CRO will pay the actual cost of completed visits in accordance with the
Budget and Payment Schedule for the Subjects who are dropped from the Study or
withdraw from the Study; provided, however, such costs were incurred at a time when,
in the good faith judgment of CRO, none of the Institution, its employees or agents, or
the Principal Investigator knew or could have reasonably determined that such Subject
was not or would not be an Eligible and Evaluable Subject. “Eligible and Evaluable
Subjects” are defined as Subjects who have satisfied all the Protocol requirements,
including compliance with dosing regimen and visit schedule, and are eligible to be
included in the statistical analysis for the Study; and Institution and Principal
Investigator agree that all payments made under this Section are made solely for the
performance of activities relating to the Study and for no other purpose.

Payment Recipient and Mailing Address. All cheques/online transfer shall be made
payable to the entity / person mentioned in the Clause 3A.

The mailing address for checks shall be:

Address:
Dr. Ramesh Bhat M.
Department of Dermatology Venereology and Leprosy,

Father Muller Medical College & Hospital,
Father Muller Road , Kankanady |,
Mangalore 575002, Karnataka, India
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The further details for the payments should be provided as

Cheque in the favor of Father Muller Research Centre payable at Mangalore

PAN Number AAATF0345D

Name of Bank Syndicate Bank

Branch Father Muller Charitable Institution Branch, Mangalore
Account No. 02392160000136

Branch Code - 0239

IFSC Code SYNB0000239

E. Reimbursement. Upon completion of the Study or earlier termination of this

Agreement as provided herein, the Institution shall reimburse the CRO for any
amounts that were paid by the CRO to the Institution which exceed the amounts to
which the Principal Investigator was entitled for completed Subject visits under the
Budget and Payment Schedule of this Agreement.

F. Payments for Screen Failure: Sponsor will pay only INR 1000 only per Subject for
screen failure. The maximum ratio for screen failure Subjects shall be 5:1 i.e.
maximum one screen failure per Five randomized Subjects. Subject
discontinued/withdrawn after screening will be considered as screen failure and
payment for screen failure will be provided as per above mentioned statement.

G. Payment for Study Coordinator: PI will make sure payment to study coordinator /
involved study team to ensure that the Quality and deliverables of the Project are not
affected at any phase of the study.

4, OBLIGATIONS OF THE INSTITUTION AND THE PRINCIPAL INVESTIGATOR

A. IEC/IRB _Approval. The Principal Investigator shall be responsible, with the
cooperation of the Institution and Sponsor, for obtaining approval from the IEC / IRB
of the Protocol and the Subject’s Informed Consent Form. The Principal Investigator
shall provide the Sponsor or Sponsor’s designee with written confirmation of the IEC /
IRB’s approval prior to the treatment of Subjects. If the IEC/IRB withdraws approval
of the Study, at any time, the Principal Investigator shall be immediately notify the
Sponsor and/or CRO, providing a written explanation of the circumstances leading to
such withdrawal of approval, and the Principal Investigator shall cease the treatment of
all Subjects under the Study.

B. Performance of the Study. The Principal Investigator shall conduct the Study solely
at the Institution. Principal Investigator will personally conduct or supervise the
investigation of the Study. Principal Investigator will ensure that all persons assisting
in the performance of the Study are informed of their obligations with regard to the

. Principal Investigator agrees to report promptly, in writing, any non-compliance

8
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of the Protocol. The Principal Investigator shall exercise due care in the conduct of the
Study, and represent and warrant that it will be conducted in accordance with (i)
generally accepted standards of good clinical and research practice (including, without
limitation, the guidelines set forth by the International Conference on Harmonization,
if applicable); (ii) this Agreement; (iii) the Protocol; (iv) written instructions provided
by the Sponsor or Sponsor’s designee; and (v) all applicable local, state and federal
laws, regulations, and policies governing the performance of clinical investigations,
including, but not limited to local regulatory requirements. In the event of a conflict
between any requirements in (i) through (v) above, the Principal Investigator shall
comply with the most stringent requirement. The Principal Investigator shall make no
changes to the Protocol, except as agreed to and approved in writing by the Sponsor
and, where required, the IEC/IRB. Neither the Institution nor the Principal Investigator
shall subcontract any of its obligations or any portion of this Agreement to any other
individual or entity without the prior written consent of the Sponsor.

Key Personnel. The Parties acknowledge that the participation of the Principal
Investigator is essential to the successful performance and completion of the Study. If,
for any reason, the Principal Investigator withdraws from the Study, becomes
unavailable, or is otherwise unable to complete his responsibilities under this
Agreement, the Principal Investigator shall immediately notify the Sponsor or
Sponsor’s designee and the Sponsor or Sponsor’s designee shall endeavor to agree
upon a successor. Absent prompt agreement upon a successor, the Sponsor may
terminate this Agreement as set forth in Clause 12(B) below.

Sponsor Visits. The Sponsor’s representatives may conduct periodic visits, at mutually
acceptable times during normal business hours, to: (i) inspect and examine the
Institution’s facilities at which the Study is being conducted or was conducted; (ii)
review the progress of the Study (including without limitation all source documents
and data, and correspondence involving the IEC/IRB and applicable regulatory
agencies); (iii) inspect and copy, at Sponsor’s expense, any or all written and electronic
data and work product relating to the Study; and (iv) collect financial billing and
economic outcomes (including expense reports) provided that collection of such
information is clearly described in the Informed Consent Form and appropriately
authorized by the Subject and the IEC/IRB. The Principal Investigator and the
Institution shall cooperate with the Sponsor and use reasonable efforts to promptly
provide all of the information requested by the Sponsor.

The Institution and the Principal Investigator shall also cooperate with the Sponsor and
with any regulatory agencies in the event of announced or unannounced monitoring,
audit or inspection by such regulatory agencies. The Institution and the Principal
Investigator shall notify the Sponsor by telephone of the intended or possible
inspection within twenty four (24) hours of becoming aware of it; in addition, notice
of the intended or possible inspection shall be sent to Sponsor within forty eight (48)
hours of the telephonic notification. If a written response is required, the Institution
and Principal Investigator shall permit representatives of the Sponsor to review and
comment on such response prior to its being sent to the regulatory agencies. The
Institution and Principal Investigator shall provide Sponsor with a gopy of any report
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received in connection with, or as a result of such inspection within three (3) days of
its receipt.

Supplies.
a. The Sponsor or Sponsor’s designee shall supply to the Principal Investigator, at no

charge, sufficient quantity of the Study Drug to conduct the Study, as well as the
materials, equipment and information which the Protocol specifies. The Principal
Investigator acknowledges that the Study Drug is experimental in nature, and
therefore shall use prudence and reasonable care in the use, handling, storage,
transportation, disposition and containment of the Study Drug and any of its
derivatives. Within thirty (30) days following the completion or termination of the
Study, all unused Study Drugs, devices and other materials that were furnished to
the Institution by or on behalf of Sponsor shall, at Sponsor’s expense, be returned
to Sponsor, or if Sponsor so directs destroyed in accordance with instructions
provided by the Sponsor. The Sponsor shall solely own all rights, title and interest
in the Study Drug, including any materials derived therefrom and all intellectual
property rights therein. The transfer of physical possession of the Study Drug
hereunder, and/or the possession or use of the Study Drug by the Principal
Investigator, shall neither constitute nor be construed as a sale, lease, or offer to sell
or lease the Study Drug or other transfer of title in or to the Study Drug. Further,
the Principal Investigator shall use the Study Drug solely for the conduct of the
Study and in accordance with the Protocol unless they obtain the prior written
authorization of the Sponsor.

Any instruments, materials or other equipment supplied/provided by the CRO to
the Principal Investigator shall be used solely for the purpose of conducting the
Study and as per the Protocol/ Study requirements/ Study manuals under the
Agreement. Also, any damage caused to the equipment supplied/provided by the
CRO under the said Agreement or any repairing cost incurred in order to maintain
the said equipment or repair the damage done while conducting the Study shall be
borne solely by the Principal Investigator and no liability of the same shall be
placed upon the CRO." L T | ' N e

Study Records, Reports, and Data.

i

Study Records. The Principal Investigator and the Institution shall, in a timely
manner, prepare and maintain complete and accurate Study records as set forth
in the Protocol and as may otherwise be required by applicable law, rule,
regulation and good clinical practice (“Study Records”). The Principal
Investigator shall make all Study Records, including, without limitation, source
documents, signed Informed Consents, laboratory data, Drug inventory records,
available to representatives of the Sponsor at the Sponsor’s request. Except as
otherwise expressly provided for in the Protocol or elsewhere herein, all Study
Records shall be retained by the Principal Investigator for a period of fifteen
(15) years after the approval of the Study Drug for marketing or the formal
discontinuation of the clinical development of the Study Drug or as per
instruction given by CRO/ sponsor for the same. Thereafter, prior to the
disposal of the Study Records, Principal Investigator (as applicable) shall give
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the Sponsor not less than sixty (60) days prior express written notice thereof,
and if the Sponsor requests in writing, the Principal Investigator shall transfer
the Study Records to the Sponsor at Sponsor’s expense. Study Records shall in
no event be destroyed without Sponsor’s prior written permission.

All the source documents pertaining to clinical conduct of the study shall be
treated as confidential. All the Study Records shall be the sole and exclusive
property of the Sponsor excluding the source data.

ii. Case Report Forms. The Principal Investigator shall complete full clinical
evaluations and original CRFs on each Subject in accordance with the Protocol.
The Principal Investigator shall ensure the accuracy, completeness, legibility
and timeliness of the data reported to the Sponsor in the CRFs and in all
required reports. In addition, the Principal Investigator shall deliver to the
Sponsor or Sponsor’s designee each completed CRF from monitoring visits as
provided for in Clause 2(C) of this Agreement.

iii. Annual Reports. The Principal Investigator shall submit written summaries of
the status of the Study to the IEC / IRB annually, or more frequently, if
requested by the IEC/IRB.

iv. Final Reports. Upon completion of the Study, the Principal Investigator will
provide a summary of the Study's outcome (“Final Report”) to the IEC/IRB.
In addition, any Serious Adverse Events will be reported to the IEC/IRB.

V. In case the Principal Investigator is no longer associated with the Institute,

Institute Head or authorized designee will be responsible for maintenance and
retention of study records.

G. Reporting of Serious Adverse Event. The Institution and Principal Investigator shall
notify CRO/Sponsor of any Serious Adverse Event encountered in the Study within
twenty four (24) hours of awareness of it in accordance with the instructions set forth
in the Protocol. Each such notice shall be given by fax / mail, whether or not
notification was initially given by telephone. The SAE reporting and follow up would
be as per the current local applicable regulatory requirements. .

53 CONFIDENTIALITY

A. Confidential Information. The term “Confidential Information” shall mean any and
all information, data or know-how, trade secrets whether written or oral, technical or
non-technical, as well as tangible materials including without limitation (i) financial,
accounting, and business information, (ii) information relating to samples, compounds,
procedures, Protocol, the Study Drug and all reports, documents, data and other
information generated in connection with the Study or other information which the
Institution or the Principal Investigator receives, directly or indirectly, from Sponsor
and/or CRO and (iii) any other data or information that is generated by the Institution
as required by the Protocol and/or this Agreement, including Case Report Forms,
laboratory data and Study results, but not including the medical records of the
Institution. Subject to the provisions of Clause 5(A)(i) through 5(A)(iv), the Parties
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shall not disclose Confidential Information without prior written authorization from the
Disclosing Party for any purpose other than those specified in this Agreement. The
obligations of non-disclosure shall not apply to the following:

i. Confidential Information that is already in the public domain at time of
disclosure or becomes publicly available through no fault of the Receiving
Party;

i. Confidential Information that is already known to or independently developed

by the Receiving Party as shown by its prior written records, provided that
Receiving Party informs the Disclosing Party promptly upon the Receiving
Party’s discovery that the Confidential Information is already independently
known to the Receiving Party;

iii. Confidential Information that lawfully and in good faith received from a third
party who did not derive it, directly or indirectly, from the Disclosing Party; and

iv. Confidential Information required to be disclosed to a governmental or
regulatory agency to the extent necessary for the required disclosure.

Disclosing Party: The term “Disclosing Party” shall mean the party disclosing
Confidential Information to other party.

Receiving Party: The term “Receiving Party” shall mean the party receiving
Confidential Information from the other Party.

B. Notwithstanding anything to the contrary in this Agreement, nothing herein shall (i)
prevent the Institution from disclosing to the DCGI or any other appropriate regulatory
agency Confidential Information (including Study results) that indicates that the
administration or use of the Study Drug or device is associated with a serious risk of
harm to the Subjects, provided that Institution furnishes at least fourteen (14) days
advance written notice to the Sponsor and Sponsor fails during such time to either
make the disclosure requested by Institution or to adequately demonstrate to the
Institution that it has complied with all applicable disclosure requirements, or (ii)
prevent Institution and/or Principal Investigator from informing the Subjects or
potential Subjects of any adverse experiences or risks associated with the Study Drug
or device.

C. Non-Disclosure and Non-Use. Except as otherwise expressly provided herein, for the
term of this Agreement, and for a period of five (5) years thereafter, the Parties shall
not disclose to any third party Confidential Information and shall not use for any
purpose other than as expressly provided for herein any such Confidential Information,
without the express written consent of the Disclosing Party. Without limiting the
foregoing, the Parties shall disclose Confidential Information only to those employees
of the respective Party who require such Confidential Information for the purposes of
this Agreement and who are bound by an obligation of confidentiality and non-use no
less stringent than set forth herein. Upon disclosing Confidential Information to any
employee, the employing Party shall advise them of the confidential nature of the
information, and shall require them to take all necessary and reasonable precautions to
prevent the unauthorized disclosure thereof. In the event that the Parties are required
to disclose Confidential Information pursuant to an order :;;:B?ixement of a court,
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administrative agency, or other governmental body, the Parties, as the case may be,
may disclose the Confidential Information provided that the Receiving Party provides
the Disclosing Party with reasonable advance notice thereof to enable the Disclosing
Party to seek an appropriate protective order or to prevent the disclosure. In such a
situation, the Receiving Party shall provide reasonable assistance to the other Party to
obtain a protective order or to prevent disclosure.

D. Medical Confidentiality. Notwithstanding any of the foregoing, Sponsor shall
maintain the confidentiality of all medical records, case history, test reports, fitness
data and charts to which it may have access in accordance with all applicable federal,
state and local confidentiality laws and regulations and its corresponding regulations
issued under DCGI or other applicable regulations. Sponsor shall not use, disclose,
maintain, store, or transmit any individually identifiable Subject information except as
permitted by such laws

6. Protection. Without limiting the foregoing, the Parties shall maintain reasonable procedures to
prevent accidental or other loss of any Confidential Information of the Disclosing Party, and
shall use at least the same procedures and degree of care which each uses to protect its own
confidential information, but in no case less than reasonable care. In the event of loss,
disclosure or use of any Confidential Information in violation of this Agreement, the
Receiving Party shall immediately notify the Disclosing Party. The Parties shall prevent the
disclosure of medical records and private or personal information, whether confidential or not,
to the extent required by applicable laws or regulations.

/4 PUBLICATION

Subject to governing law, the Sponsor shall have the sole right to review, use, publish, and
disclose any data, information, or results developed or arising out of the Study as the Sponsor,
in its discretion, deems appropriate, including, without limitation, in submissions to the FDA
and other governmental agencies. If Principal Investigator wants to publish his part, the prior
written approval from Sponsor is required.

8. OWNERSHIP OF MATERIALS, DATA, INVENTIONS, AND DISCOVERIES

A.  Materials and Data. The Sponsor shall solely own all right, title and interest in and to
the Study Drug and any and all information, data or other materials delivered to the
Institution or the Principal Investigator by or on behalf of the Sponsor as well as any
derivatives, progeny, or improvements developed therefrom, and all intellectual
property rights therein. Further, all data and work product arising out of or relating to
the Study, including, without limitation, the Study Records, CRFs, reports, and
specimens, and all intellectual property rights therein, shall be the sole property of the
Sponsor. Accordingly, the Sponsor shall have, in its sole discretion, the right to
publish, disclose, disseminate, and use, in whole or in part, the same for any and all
purposes, including, without limitation, in and for submissions to the FDA or other
regulatory agencies.

B. Patents and Inventions. All right, title and interest in and to, whether domestic or
foreign any inventions or discoveries (collectively, “Inventions™) first conceived of
and reduced to practice prior to the Effective Date of this Agreement by the Principal
Investigator, Institution or CRO as expressed in protocols, lab notebooks, or other
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written records, the know-how incidental thereto, and any patent applications amd
resulting patents derived there from shall be the exclusive property of that Party.

i “New Invention or Discovery” shall mean any invention or discovery conceived
and reduced to practice during and as a part of Study by the Principal
Investigator or any faculty, staff, employees, students or agents of the
Institution or the Principal Investigator, or jointly by such an individual or
individuals with one or more employees or consultants of the Sponsor.

ii. New Inventions or Discoveries made jointly by the Institution, Principal
Investigator, or any of their respective agents with one or more employees or
consultants of the Sponsor that: (a) are improvements to, new uses of, or
(where applicable) new dosages or dosage forms of the Study Drug or device
that arise from the performance of the research; or (b) occur during the
performance of the Study and are based upon or subject to the claims of
Sponsor’s patentable Inventions shall be the sole property of Sponsor.

iii. New Inventions or Discoveries arising out of the research performed under this
Agreement solely by Institution, Principal Investigator, and/or any of their
respective agents that is not covered by the provisions of Clause 7(B)(iii) (an
“Institution Invention”) shall be the sole property of Institution (subject to any
agreement between the Institution and Principal Investigator regarding the
ownership of inventions).

iv. Institution and / or the Principal Investigator shall promptly notify the Sponsor a
full written description of any New Inventions or Discoveries described in
either Clause 7(B)(iii) or 7(B)(iv) of which they become aware. Sponsor shall
have a time-limited, first option to negotiate an exclusive, worldwide, royalty-
bearing license to any Institution Invention. Any such exclusive license shall
include a reasonable royalty based on Sponsor’s and Institution’s respective
contributions to Institution Invention and other terms that are typical in licenses
of similar technology. Sponsor shall advise Institution in writing of its interest
in obtaining an exclusive license to any Institution Invention within sixty (60)
days of Sponsor’s receipt of notice of Institution Invention. If Sponsor fails to
notify the Institution within sixty (60) days or provides notice that it elects not
to obtain an exclusive license, then Sponsor’s option shall expire with respect to
that particular Institution Invention and Institution shall be free to dispose of its
interest in accordance with its technology transfer policies. If Sponsor and
Institution fail to reach agreement on the terms for an exclusive license of a
particular Institution Invention within four (4) months after Sponsor provides
notice that it wishes to exercise its option, then for a period of one (1) year
thereafter, the Institution shall not offer to license the Institution Invention to
any third party on materially better terms than those last offered to the Sponsor
without first offering such terms to Sponsor, in which case Sponsor shall have a
period of thirty (30) days to accept the offer.

e No_Other Rights. Except as expressly set forth herein, none of the Sponsor, the
Principal Investigator, or the Institution transfers to any other Party hereto, by
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relate to Principal Investigator’s activities under this Agreement, the Principal
Investigator shall notify the Sponsor immediately and the Sponsor shall have the right
to terminate this Agreement immediately without further cost or liability.

Of the Sponsor. The Sponsor represents and warrants that (i) it has the legal authority
and right to enter into this Agreement, (ii) it has no obligation to any other party that is
in conflict with the Sponsor’s obligations under this Agreement, and (iii) this
Agreement has been duly executed and delivered by it and constitutes a valid, binding
obligation enforceable against it in accordance with its terms.

Sponsor represents and warrants to Institution and Principal Investigator the following:
(i) any Study Drug or device administered or used in carrying out the Protocol has been
approved by the DCGI or FDA or by the other regulatory agencies if applicable for
investigational use; and (ii) Sponsor has at all times complied with and will continue to
comply with all DCGI or FDA and comparable foreign rules, regulations,
requirements, and guidelines regarding administration, manufacture, and production of
drugs and devices under regulatory control of the DCGI or FDA and/or comparable
foreign agencies in connection with any drug or device administered or used pursuant
to the Protocol. In particular, Sponsor shall comply with all DCGI or FDA reporting
rules that require it to inform Institution and/or Principal Investigator of any serious
and unexpected adverse experience associated with the Study Drug or device.

No Other Representations or Warranties. Except for the limited representations and
warranties given in this Clause 8, none of the Sponsor, the Institution, or the Principal
Investigator makes or receives any representations or warranties, express or implied,
statutory or otherwise, and each expressly disclaims any implied warranties of
merchantability, fitness for a particular purpose, or non-infringement.

Of the Institution: Institution will ensure that the Principal Investigator remits to the
Sponsor all clinical data, including without limitation, case record forms, medical
reports and the information generated during the performance of the Study. Institution
will notify the Sponsor immediately if the Principal Investigator ceases to be employed
by or associated with the Institution.

10. GOVERNING LAW

This Agreement shall be governed by and construed in accordance to the Laws of India.
Disputes, if any, shall be arbitrated upon under the Arbitration and Conciliation Act, 1996 in
English language and the venue shall be Ahmedabad, India. It is expressly agreed that the
arbitral award shall be final and binding upon both the Parties hereto. However, the final
jurisdiction shall lie with the courts of Ahmedabad, India. Each of the Parties hereby expressly
submits to the jurisdiction of the courts of Ahmedabad, India.

11. INDEMNIFICATION

A.

Confidential

Sponsor_Indemnification. The Sponsor shall defend, indemnify, and hold harmless
the Institution and its trustees, officers, the Principal Investigator, employees and
agents (the “Institution Indemnities”) from and against any liability, loss, damage, or
expense (including reasonable attorneys’ fees and expenses of litigation) incurred by or
imposed upon the Institution [ndemnities or any one of them in connection with any
third party claims, suits, actions, demands, or judgments but pnly to the extent such
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operation of this Agreement or otherwise, rights to any patent, copyright, trademark or
other intellectual property right of any kind.

9. REPRESENTATIONS, WARRANTIES AND COVENANTS

A.

Confidential

Of the Principal Investigator. The Principal Investigator represents and warrants that
(i) he has the legal authority and right to enter into this Agreement; (ii) he has no
obligation to any third party that is in conflict with, or has the potential to conflict with,
its obligations under this Agreement; (iii) he has and will maintain throughout the
conduct of the Study, all training, information, licenses, approvals and certifications
necessary for safely, adequately, and lawfully performing the Study; (iv) he will not
enter into any agreement with any third party to directly or indirectly fund or support
the Study without the express written consent of the Sponsor (excluding laboratory
investigations, radiological investigations or any other requirement to fulfill Protocol
criteria), and (v) this Agreement has been duly executed and delivered by it and
constitutes a valid, binding obligation enforceable against it in accordance with its
terms.

The Principal Investigator represents and warrants that no clinical study or trial in
which he was involved was terminated for any reason prior to completion that was due,
in whole or in part, to the Principal Investigator’s non-compliance with the applicable
protocol and/or safety requirements of the study or any applicable local, state or federal
law. The Principal Investigator further represents and warrants that he has not received
any written notice from the DCGI/FDA or NIH of any violation of any applicable
federal law relating to clinical studies that has not been disclosed to the Sponsor and
attached to this Agreement as an Exhibit hereto. For the purposes of the prior sentence,
“written notice” shall include, but not be limited to, DCGI or FDA lists of Inspectional
Observations (FDA Form 483), Notices of Adverse Findings, regulatory letters,
warning letters, notices of intent to initiate clinical investigator disqualification
proceedings under national regulations or under 21 C.F.R. 312.70 or 21 C.F.R. 812.119
or any similar regulation (“Notice of Intent to Disqualify”). The Principal
Investigator further represents and warrants that he has never been disqualified from
receiving investigational drugs or medical devices by the DCGI or FDA or NIH or any
other federal governmental body. In the event that any of the foregoing events in this
paragraph occur during the course of this Study, the Principal Investigator shall
provide the Sponsor with a full written explanation of the circumstances of such an
incident within ten (10) days of the occurrence of such an incident. If the Institution or
the Principal Investigator becomes debarred as per the national or local regulations,
this Agreement will immediately terminate. If the Principal Investigator receives a
notice or threat of action with respect to its debarment or a Notice of Intent to
Disqualify, the Sponsor shall have the right to terminate this Agreement immediately
without further cost or liability. The Principal Investigator represents and warrants on
his own behalf that he has not used, in any capacity, the services of any individual,
corporation, partnership, or association which has been debarred, and neither shall use,
in any capacity, the services of any individual, corporation, partnership, or association
which has been debarred. In the event that the Principal Investigator becomes aware of
the debarment or threatened debarment of any individual, corporation, partnership, or
association providing services to the Principal Investigator which directly or indirectly
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claims, suits, actions, demands or judgments arise from or are caused by the Study
Drug and are not covered by insurance or self-insurance as set forth in Clause 11 and
provided that the Study is conducted in accordance with (i) this Agreement and the
Protocol; (ii) all written instructions provided by the Sponsor concerning the Study;
(iii) all applicable federal, state, or local laws, rules, regulations, requirements, and
policies; and (iv) the manner required of reasonable and prudent clinical investigators
and physicians; and such loss does not arise out of the negligent or reckless conduct or
omission or intentional misconduct or malfeasance of any Institution Indemnity, or any
other person on the Institution’s property or under its control, exclusive of the
Sponsor’s employees; and the Sponsor is notified within ten (10) working days of any
complaint, claim, or injury relating to any loss for which indemnification and/or
defense under this Agreement might be sought; and Principal Investigator and the
Institution and its directors, officers, and employees fully cooperate with the Sponsor
and its legal representatives in the investigation and defense of any claim or suit
covered under this Agreement.

Institution Indemnification. The Institution shall defend, indemnify, and hold
harmless the Sponsor and its affiliates and their respective directors, officers,
employees, agents, successors, and assigns (“Sponsor Indemnities”) from and against
any and all third party liability, loss, damage, or expense (including reasonable
attorneys’ fees and expenses of litigation) incurred by or imposed upon the Sponsor
Indemnities or any one of them in connection with any third party claims, suits,
actions, demands, or judgments to the extent such claims, suits, actions, demands, or
judgments arise out of: (i) a failure to conduct the Study in accordance with this
Agreement and the Protocol, all written instructions provided by the Sponsor
concerning the Study, all applicable federal, state, or local laws, rules, regulations,
requirements, and policies, and in the manner required of reasonable and prudent
clinical investigators and physicians; and (ii) the negligent or reckless conduct or
omission or intentional misconduct or malfeasance of any Institutional Indemnity, or
any other person on the Institution’s property or under its control, exclusive of the

Notification. The Parties shall promptly notify each other of any such claims, suits,
actions, demands, or judgments and the Parties shall reasonably cooperate with each
other in the handling thereof.

Claims. The indemnifying Party, at its own expense, shall have the exclusive right to
manage claims, control investigation and litigation, and select counsel, including the
right to compromise or settle any claims, actions, suits, demands, or judgments,
provided that it shall not compromise or settle any such action with an admission of
liability or wrongdoing by the indemnified Party without such Party’s written consent.

Representation. In the event a claim or action is or may be asserted, the non-
indemnifying Party shall have the right to select and obtain representation by separate
legal counsel. If the non-indemnifying Party exercises such right, all costs and
expenses incurred by the non-indemnifying Party for such separate counsel shall be
fully borne by the non-indemnifying Party; provided, that without the Indemnifying
Party’s prior written consent, the non-indemnifying Party shall make no admission to,
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or any settlement or agreement with, any person or party who is in any manner related
to the liabilities for which indemnification may be sought by an non-indemnifying
Party Indemnity. g

F. Subject Injury. Subject shall be entitled to financial compensation as well as
reimbursement of reasonable and necessary medical expenses from the Sponsor in case
of subject injury or death during clinical trial in accordance with Rule 122DAB of
Drugs and Cosmetics Rules, 1945 as may be amended from time to time.

12, INSURANCE

A. Sponsor Insurance. Sponsor shall maintain during the term of this Agreement and for
a period of One (1) year thereafter, general liability insurance (with product liability
endorsements) and professional clinical trial liability insurance coverage sufficient to
meet its indemnification obligations in the appropriate amount Sponsor will provide
evidence of its insurance upon request and will provide to the Institution, thirty (30)
days prior written notice of cancellation of its coverage. Sponsor further agrees to
include Institution and Principal Investigator as additional insured on such policy.

B. Institution Insurance. Institution and Principal Investigator shall maintain during the
term of this Agreement, general liability insurance and professional liability insurance
coverage sufficient to meet its indemnification obligations on appropriate conditions
and will provide to Sponsor and CRO thirty (30) days prior written notice of
cancellation of its coverage.

This Clause 11 shall survive termination of this Agreement.

13, TERM AND TERMINATION

A. Term. This Agreement shall begin on the Effective Date and shall remain in full force
and effect until the completion of the Study and the submission of the Final Report
pursuant to Clause 4(F)(iv), above, unless earlier terminated in accordance with this
Agreement.

Termination
i. Either Party may terminate this Agreement immediately upon written notice to the
other if:

a. the authorization and approval to perform the Study in India is withdrawn by
the DCGI and/or other applicable regulatory authority in India;

b. animal, human and/or toxicological test results, in the opinion of either Sponsor
or Institution, support termination of the Study; or

c. the circumstances require termination of Study in order to protect the safety,
rights, or welfare of Subjects enrolled in the Study. In the alternative, either
Party may immediately dis-enroll any Subject to protect that Subject’s safety,
rights or welfare without terminating this Agreement, but shall promptly give
the other Party written notice of the dis-enrollment.

ii. This Agreement may be terminated by either party, upon thirty (30) days prior
written notice, if either of the following conditions occurs:
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a. if either Party fails to comply with the terms of this Agreement within
thirty (30) days of receipt of written notice, with opportunity to cure, from
the other Party; or

b. if the Principal Investigator is unwilling or unable (for whatever reason) to
act as Principal Investigator and no mutually acceptable replacement has
been found in accordance with Clause 4C of this Agreement.

This Agreement may be terminated by either Party for any reason other than
those listed in Clause 12(B) upon thirty (30) days prior written notice.

Upon the effective date of termination, there shall be an accounting conducted
by Institution, subject to verification by Sponsor. Within thirty (30) days after
receipt of adequate documentation therefrom, Sponsor will make payment to
Institution for.

a. all services properly rendered and monies properly expended by the
Institution until the date of termination not yet paid for; and

b. Reasonable non-cancelable obligations properly incurred for the Study by
Institution prior to the effective date of termination.

Immediately upon receipt of a notice of termination, the Principal Investigator
shall stop enrolling Subjects into the Study and shall cease conducting
procedures on Subjects already enrolled in the Study as directed by Sponsor, to
the extent medically permissible.

Immediate Termination by the Sponsor. The Sponsor may terminate this

Agreement, in whole or in part, effective immediately, upon written notice to
the Principal Investigator; a) if the Sponsor, in its sole discretion, deems that
the safety of the Subjects will be compromised by a delay in termination; or b)
for any violation of the Study Schedule set forth in Clause 2) prior to the
shipment of the Study Drug to the Institution.

Effect of Termination. In the event this Agreement is terminated prior to

~completion of the Study, for any reason, the Principal Investigator shall a)

notify the IRB that the Study has been terminated; b) cease enrolling Subjects
in the Study; c) cease treating Subjects under the Protocol as directed by the
Sponsor to the extent medically permissible and appropriate, and d) terminate,
as soon as practicable, but in no event more than thirty (30) days after the
effective date of termination, all other Study activities; provided, however,
upon the Sponsor’s request, the Institution and the Principal Investigator shall
continue to collect data and prepare and complete CRFs for Subjects treated in
the Study prior to termination. Within ninety (90) days from the effective date
of any such termination, the Institution and the Principal Investigator shall
provide to the Sponsor all data collected in connection with the Study,
including, without limitation, Study reports and the Final Report described in
Clause 4(F), above, and, except as otherwise provided herein, shall return to the
Sponsor any and all materials and Confidential Information provided by the
Sponsor for the conduct of the Study, at the Sponsor’s expense, provided,
however, that the Institution may retain one w of the Confidential
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Information for record keeping purposes. The Sponsor shall remain liable for
payment for any CRFs submitted prior to the effective date of termination, or
within ninety (90) days thereafter, in compliance with the terms of this
Agreement.

viii.  Survival. Termination of this Agreement by either Party shall not affect the
rights and obligations of the Parties accrued prior to termination. All provisions
in this Agreement which, by their nature, extend beyond termination of the
Agreement, together with the provisions of Clauses 4(F), 5, 6, 7, 9, 10, 11,and
12 shall survive any termination of this Agreement for any reason.

14. MISCELLANEOUS

A.

Confidential

Use of Names; Publicity. Except as otherwise required by applicable law, regulation
or court order, no Party to this Agreement will use the name or other identifying marks
of any other Party or its affiliates or its employees in any advertisement, press release,
or other public statement without prior written approval of the other Party; provided
however that Sponsor may identify the Institution as a participating clinical site and the
Principal Investigator as an investigator in a Study. The Institution and the Principal
Investigator shall have the right to acknowledge the Sponsor's support of the research
performed under this Agreement in scientific publications and other scientific
communications (any such publications or communications shall be made in
accordance with Article 6). Each of the Parties hereto shall not disclose to any third
party the terms of this Agreement without the prior written consent of the other Party,
except to advisors, investors, and others on a need-to-know basis under circumstances
that reasonably ensure the confidentiality thereof, or to the extent required by law,
regulation or court order.

Independent Contractors. The Parties acknowledge that the relationship between the
Sponsor, CRO, Institution and Principal Investigator created by this Agreement is that
of independent contractors and that neither the Principal Investigator nor Institution or
CRO may create or assume any obligation on behalf of the Sponsor.

- Limitation_of Liability. In no event shall the Parties be liable to each other for any

special, incidental, or consequential damages arising out of or relating to this
Agreement, or the subject matter hereof, however caused and whether such claim is
based in contract, tort (including negligence), or otherwise, even if an authorized
representative of the Sponsor is advised of the possibility of such damages.

Notices. Any notices required or permitted to be given hereunder shall be in writing,
shall be addressed to the Party to whom such notice is intended as follows, or such
other address and/or number as such Party may substitute by written notice hereunder,
and shall be effective on receipt.

Any notice to the Sponsor shall be addressed as follows:
Address: Morningside Healthcare Ltd
Morningside House
Unit C, Harcourt Way
Meridian Business Park
Leicester, LE19 1WP
UK, Tel# +44116045950
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Any notice to Institution shall be addressed as follows:

Address . Father Muller Charitable Institutions
Attn. : Rev .Fr. Richard Aloysius Coelho
Director

Any notice to Principal Investigator shall be addressed as follows:

Address : Deapartment of Dermatology Venereology and Leprosy,
Father Muller Medical College & Hospital,
Father Muller Road , Kankanady ,
Mangalore 575002, Karnataka, India

Attn. : Dr. Ramesh Bhat M.

Any notice to CRO shall be addressed as follows:
Cliantha Research Limited.

Commerce House II, Opp. Pushparaj Towers, Nr. Judges Bungalows,
Bodakdev, Ahmedabad - 380 054, Gujarat, India
Attention : Dr. Dharmesh Domadia,

Associate Vice President - Global Clinical Operations
+91-79-66219 555 (phone)
+91-79-66219 549 (fax)

Assignment. This Agreement shall be binding upon and inure to the benefit of the
Parties hereto, their respective successors, assigns, legal representatives and heirs. The
Sponsor may assign this Agreement to any successor to all or substantially all of the
business of the Sponsor, or in connection with its merger, consolidation, change in
control or similar transaction. Except as otherwise set forth above, this Agreement may
not otherwise be assigned by a Party (whether voluntarily, by operation of law or
otherwise) without the prior written consent of the other Parties. Any purported
assignment of this Agreement in violation of this section shall be void.

Modification; Waiver. This Agreement may not be altered, amended or modified in
any way except in writing signed by the Sponsor, the Institution and the Principal
Investigator. The failure of a Party to enforce any provision of the Agreement shall not
be construed to be a waiver of the right of such Party to thereafter enforce the
provision or any other provision or right.

Entire Agreement. This Agreement and its Exhibits constitute the entire agreement
between the Parties with respect to the subject matter hereof and supersede all prior
discussions,  negotiations, = communications, = understandings, = agreements,
representations and writings with respect to all matters covered by the Agreement. In
any conflict between the terms of this Agreement and the documents incorporated
herein, the terms of this Agreement shall take precedence except as otherwise
specifically set forth in this Agreement.

Severability. In the event that any provision of this Agreement is determined to be
illegal, invalid or unenforceable by a court of competent jurisdiction, the remainder of
this Agreement shall remain in full force and effect without said provision. The Parties

shall negotiate in good faith a substitute clause for any provisjon declared illegal,
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invalid or unenforceable, which shall most nearly approximate the original intent of the
Parties in entering this Agreement.

Execution. The Institution’s IRB shall be the authorized representative of the
Institution to approve the Protocol and any amendments thereto. This Agreement may
be executed in one or more counterparts, all of which together shall constitute one and
the same agreement. This Agreement may be executed by facsimile signature.

Changes to the Protocol. If at a future date changes in the Protocol appear desirable,
such changes may be made through prior written agreement between Sponsor and
Institution. If such changes affect the cost of the Study, Institution will submit to
Sponsor a written estimate for approval. If in the course of performing this Agreement,
however, generally accepted standards of clinical research and medical practice
relating to the safety of Subjects require a deviation from the Protocol, such standards
will be followed. In such case, the Party aware of the need for a deviation will
immediately inform the other of the facts causing such deviation as soon as the facts
are known to the Party.

Covenant Not to Hire. Sponsor shall not, and shall not permit any of its affiliates to,
employ or offer to employ any Key Personnel (as defined in this Section) until one
year following termination or expiration of this Agreement, unless Institution, or
Institution’s affiliate, as the case may be, gives its written consent thereto. *“Key
Personnel” shall mean those individuals employed by Institution, who perform
research related services for Institution or any of its affiliates, including, but not limited
to, persons serving as research coordinators and grant account managers.

Drug Safety and Reporting. The recording of adverse events (AEs) is an important
aspect of the Study documentation. It is the Principal Investigator's responsibility to
document all AEs according to the detailed guidelines of the Protocol. The Principal
Investigator agrees to answer any questions of SPONSOR and/or CRO’s Medical
Monitor concerning any AEs and also any follow-up queries from the regulatory
authorities to the Sponsor. According to the Protocol, the Principal Investigator will
assess at each visit whether any adverse event (AE) including abnormal laboratory
values has occurred. The details of all AEs, whether reported by the Subject or
observed by the Principal Investigator / Study personnel during the entire Study, will
be recorded onto the appropriate source document. Each adverse event must be
recorded in the AE section of the case report form (CRF), regardless of the causal
relationship.

The Principal Investigator must immediately report all serious adverse events (as
defined in Protocol), which occur during the course of the Study and up to the date of
the Subject’s last visit, to the addressee given below. The SAE Report form will be
used for documentation and reporting.

Initial and follow up SAE reports are to be faxed / Mail the Medical Affairs
Department of CRO for onward transmission to SPONSOR:
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Name: Dr. Ankesh Barnwal
SAE Fax number: +91-79-6621-9541
Telephone numbers: +91-79-66219500
Cell number: +91-9909019497
E-mail: abarnwal(@cliantha.in

If the event is unexpected and fatal or life threatening and is considered by the
Principal Investigator possibly related to the Study medication, the Drug Safety
Department of -CRO shaH be mformed immediately by telephone and followed
immediately byWMaﬁ

CRO undertakes to notify the Principal Investigator and SPONSOR of all serious
unexpected adverse events, which occur during the course of the Study in any other
location and are reported in an expedited manner to health authorities. The Principal
Investigator will inform the local ethics committee of SAEs reportable according to its
national requirements and timelines, and of findings that could adversely affect the
Subject’s safety, could have an impact on the conduct of the Study, or could alter the
ECs / IRB’s approval to continue the Study.

CRO will be responsible to notify on time the health authorities in India.
IN WITNESS WHEREOF, the undersigned have entered into this Agreement as of the date first set

forth above.

Confidential
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INSTITUTE

By: \qlf%\
(Signature g msws COELHD

Director

Rev .Fr. Richard Aloysius Coelho Fa",';e,'“:f::ﬁr gg:gta::‘ ."';Snﬁat::l;ons

irecior . MANGALORE-575002

BY EXECUTING THIS DOCUMENT IN THE SPACE PROVIDED BELOW, THE
PRINCIPAL INVESTIGATOR HEREBY ACKNOWLEDGES AND AGREES TO COMPLY
WITH THE TERMS OF THIS AGREEMENT AND THE APPLICABLE PROTOCOL, AS
AMENDED FROM TIME TO TIME

PRINCIPAL INVESTIGATOR
By: /&PM
(Signature & Date)
DEPT. OF DERMATOLOGY
Dr. Ramesh Bhat M. VENEREOLOGY AND LEPROSY
Principal Investigator Fr. Muller's Medical College

Kankanady, Mangalore-575 002.

CLIANTHA RESEARCH LIMITED

M

(Signature & Date)

By:

Dr. Dharmesh Domadia,
Associate Vice President - Global Clinical Operations

i
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EXHIBIT A: PROTOCOL
Already shared previously
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EXHIBIT B: BUDGET AND PAYMENT SCHEDULE

Principal Investigator: Dr. Ramesh Bhat M.

Site Address : Deapartment of Dermatology Venereology and Leprosy,
Father Muller Medical College & Hospital, Father Muller Road , Kankanady
, Mangalore 575002, Karnataka, India

BUDGET:
CRL111735: Per Patient Grant
Investigator Grant (All amounts in INR)
. . Total Grant
Patient Visits PI Charges Lesion St“.d Y Ftizot tra.vel Visit vise per
Photographs | Coordinator | compensation Pati
atient
Screening, Visit-1 2500 X 2000 500 5000
Baseline, Visit-2 1500 750 1000 500 3750
Week-2, Visit 3 1000 x =4 500 2000
Week 5, Visit 4 1000 x L 500 2000
Week 8, Visit 5 1000 x 590 500 2000
Week 11, Visit 6 2000 750 500 500 3750
Safety FU, V:s_lt T(EOS)- 1000 5 500 » 1500
Telephonically
Total Grant 10000 1500 5500 3000 20,000
Total Per Patient (INR) 20,000
Institutional Overhead (20%) 4,000
Grand Total 24,000

Budget notes, payment schedule, conditions of payment and payment directions
Note 1: Patient travel reimbursement with maximum cap of INR 500 per visit based on actual patient travel
invoices/bill.

Note 2: AE/SAE compensation and/or medical management as per Regulatory Requirement (During SAE
management consultant charges if any, will be provided only for consultant who is not a part of study team.
Consultant who is part of study team will not be reimbursed for extra visit/charges)

Note 3: Screenfailure payment will be done on 5:1 basis i.e. maximum one screen failure per Five randomized
patient

Grand total is Exclusive Archival charges or any other charges

Study Start-Up cost (Advance Payment) of INR 25,000/~ will be provided to the PI which will be
adjusted against first two invoices raised by PI as per the PI grant.
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Dr. Ramesh Bhat M., Father Muller Medical College & Hospital, Mangalore

PAYMENT SCHEDULE

Payment Schedule for the total study Grant for patients is as follows:
Overall Per Patient Budget
Overall Per Patient Budget: INR 24,000.00/- inclusive of all applicable charges

The Payee designated above will receive all compensation paid to the Institution in connection with
the Investigator Agreement, if applicable. Payee will provide all applicable tax identification numbers
and, upon reasonable request, will provide or assist CRO with forms related to applicable taxes.

Payment Schedule for the other payments is as follows:

Study start-up cost (Advance payment) INR. 25000/- (Twenty five thousand only)

The advance payment provided to the PI will be adjusted against first two invoices raised by PI as per
the PI grant.

Sponsor will pay only INR. 1000/- amount for screen failure patients as per Exhibit A of this
agreement with the maximum ratio of 5:1 i.e. maximum one screen failure per Five randomized
patients. Any Study subject who has been enrolled in the Study but does not meet eligibility
requirements (as set forth in the Protocol) may be withdrawn from study without any payments. CRO
reserves the right to withhold payment for any Study subject: (i) for whom a signed informed consent
form has not been obtained prior to enrollment, (ii) for whom reasonably complete Case Report
Forms have not been obtained, or (iii) for whom the Protocol has not been followed, absent
reasonable explanation from Institution and/or Principal Investigator for the Protocol deviation(s).

Payment Adjustments

If Institution’s/ Principal Investigator’s participation is terminated because no Study subjects have
been enrolled, Institution/Principal Investigator will not be entitled to reimbursement or payment for
any administrative costs that were incurred prior to such termination, except to the extent such costs
~ are set forth expressly in this Investigator Agreement.

If, upon termination of this Investigator Agreement, CRO, on behalf of Sponsor, has prepaid funds
that Institution/Principal Investigator has not earned in accordance with Exhibit A,
Institution/Principal Investigator (or its designated payee) will return to CRO all such prepaid funds
within thirty (30) days after the effective date of termination. Prepaid funds owed to CRO, if any,
will be returned pursuant to instructions provided by the CRO accountant assigned to administer
payments to the Payee.

In the event this Exhibit A sets forth a maximum number of subjects that may be enrolled by
Institution in the Study or a maximum payment amount to Payee pursuant to the Study, Sponsor at its
discretion may authorize increases in Study subjects and/or payments.

In the event the Protocol is amended, compensation paid to the Payee may be adjusted to give effect
to the Protocol amendment.

During the course of the Study, Institution will have forty five (45) days after the receipt of final
payment to dispute any reasonable payment discrepancies.
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Dr. Ramesh Bhat M., Father Muller Medical College & Hospital, Mangalore

Invoices:

Send invoices to : Cliantha Research Ltd.

Contact Person: Devesh Verma

Address : Cliantha Research Ltd., Garden View Corporate House No. 08,

Opposite AUDA Garden, Bodakdev, Ahmedabad - 380054, Gujarat

Failure to include Protocol number and Principal Investigator’s name on all invoices may result in
delayed payment.

Final Payment

The final payment will be made after the close-out visit by the CRO CRA, after all CRFs for all
subjects have been received and accepted by a CRO project leader, and all data queries for Institution
have been resolved satisfactorily.

Budget notes, payment schedule, conditions of payment and payment directions

7

2

All amounts above are in Indian Rupee (INR).

The lab investigations at screening and end of study would be performed at central lab (Cliantha
Research Ltd., Ahmedabad). The study site payment (Investigator grant, CRC grant, CT Scan
charges, Miscellaneous charges etc.) would be made visit wise (upon completion of visits at site

by the patient).

Serious Adverse event related costs: Costs relating to SAE that arise due to study participation

would be borne by the Sponsor on actual.

Please note that approx. 20 % of the amount for one randomized patient only will be considered
as retention amount and will be paid at the end of study/ study close out; once all the study related

procedure and documentation would be over.

All payments are subject to withholding tax under all applicable laws including GST
GST will be deducted and applicable as per current government rules and regulations (i.e. on date
of invoice). ;

GST (as applicable) will be considered on total grant subject to availability of service tax

registration number with service provider. Service tax will be paid and applicable to service

provider, provided to reflect the service tax registration number on Invoice / Bills."

In case recruitment is not initiated within a reasonable time period, unutilized amount (In keeping

with the payment head above) would have to be returned to Sponsor.
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Memorandum of Understanding

. By And Between
FATHER MULLER CHARITABLE INSTITUTIONS, MANGALURU
And
INDIAN CANCER SOCIETY, BENGALURU

This MOU is entered into on the 17" Day of December, 18 (hereafter the “Effective
Date”) by and between:

Indian Cancer Society, Bengaluru, with its registered office at CA Site 1,
Mahabodhi Meditation Centre, Siddapur Road, Jayanagar 1st Block, Bengaluru,
Karnataka 560011 (hereafter “"ICS");

And

Father Muller Charitable Institutions at Kankanady, Mangalore 575002 (hereafter
FMCI)

who are referred to, collectively, as “Parties” or, individually, as “Party”.

PREAMBLE:

WHEREAS FMCI and [CS, recognize the benefits to be derived from collaboration,
cooperation and mutual interaction for the development and prometion of joint
activities to address issues of mutual interest, designed to foster and promote
collaboration in the field of cancer education, screening and detection.

NOW THE PARTIES HAVE AGREED AS HEREUNDER:

1) NATURE AND SCOPE OF JOINT ACTIVITIES:
The parties have agreed to undertake the following activities jointly:
a) Cancer education and awareness in general public
b) Screening & Detection of Oral, Breast and Cervical Cancer in rural setting.
¢) Follow up on Cancer screened individuals.

Activities and responsibilities for undertaken under this MoU are listed in Annexure 1
and 2.

2) INTELLECTUAL PROPERTY:
a) All material and information provided by either Party under this MOU
towards the activities envisaged shall remain the exclusive property of such
Party and the Other Party does not and shall not derive or be deemed to
have acquired any right, title or interest in the same.
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3)

b) Each Party to this MOU represents that it shall not infringe or cause to .be
infringed any intellectual property rights of the other Party including any
brand name, logo, trade name or those associated with any information or
material provided under this MOU and shall keep the same strictly
confidential:

PUBLICITY & MARKETING:

Both Parties agree to consult each other in case of any requirement for publicity
of the said project to the media or any other agency and to act diligently in the
best interest of the project.

4) CONFIDENTIALITY:

5)

6)

a) Both Parties shall treat as strictly confidential and prevent disclosure thereof,
of all Confidential Information exchanged pertaining to the Activities under
this MOU including, but not limited to, information related to any processes,
techniques, plans, formulations, products, testing, storage and other
methodologies and norms, services, trade secrets and other technical
knowledge and the fact and contents of and relating to this MOU between
FMCI and ICS (“Confidential Information”). Both parties shall not disclose or
use such Confidential Information for any other Party in any manner and
shall only use such information for the purposes of this MOU.

b) Confidential Information does not include information which

(i) at the time of such disclosure was, or subsequently became, publicly
available (other than as a result of its disclosure by either Party, in
breach of this MOU);

(ii) at the time of such disclosure, was or subsequently became available
on a non-confidential basis from a third Party source provided that
such source was not subject to any duty of confidentiality in respect
thereof; or

(iii) has been independently acquired or developed by it without relying
on any information or material which is disclosed by or available from
the other Party or by breaching any of its obligations under this MOU.

TERMS OF MOU:

This MOU shall come into force from the Effective Date and shall remain in
force for a period of 5 years (60 months), from the Effective Date of the MOU.
The Term of the MOU may be mutually extended on terms mutually agreed to by
the Parties. '

TERMINATION:

a) On non-performance of the obligations as specified in this MOU, either Party
shall be entitled to terminate this MOU for any such breach of the terms of
the MOU remains uncured for a period of 15 working days from the date of
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the notice to cure such breach. For the purpose of this clause, any breach of
the terms of the MOU shall be deemed to have taken place from the date of
the receipt of written intimation that a claim of breach has been raised.

b) Notwithstanding anything contrary stated hereinabove, both parties shall

have the right to terminate this MOU without assigning any reasons by
giving 30 days written notice to the Other Party.

7) FORCE MAJEURE:

a) Neither Party shall be liable for any failure or delay in performance under

b)

this MOU to the extent the said failures or delays are proximately caused by
causes beyond that Party's reasonable control and occurring without its fault
or negligence, including, without limitation, performance failures of parties
outside the control of the contracting Party, Acts of God, War, Floods,
Earthquakes, Strike, Lockouts, Epidemics, Riots, Civil Disturbance among
others, provided that, force majeure will apply only if the failure to perform
could not be avoided by the exercise of due care by the Party invoking this
clause and such Party does everything reasonably possible to resume its
performance under this MOU.

A Party affected by an event of force majeure shall give the other Party
written notice, with full details as soon as possible and in any event not later
than fourteen calendar days of the occurrence of the cause relied upon. If
force majeure applies, dates by which performance obligations are scheduled
to be met will be extended for a period of time equal to the time lost due to
any delay so caused. However, if the performance of the MOU is delayed
beyond eight (8) weeks from the date of this MOU either Party may, at its
discretion, terminate this MOU.

8) GENERAL:
a) Severability:

b)

If any provision of this MOU is found by any court of competent jurisdiction
to be invalid or unenforceable, the invalidity of such provision shall not affect
the other provisions of this MOU, and all provisions not affected by such
invalidity shall remain in full force and effect.

Waiver:

The waiver by either Party of a breach or default in any of the provisions of
this MOU by the other Party shall not be construed as a waiver of any
succeeding breach of the same or other provisions; nor shall any delay or
omission on the part of either Party to exercise or avail itself of any right,
power or privilege, operate as a waiver of any breach or default by the other

Party.

Relationship:
This MOU is being entered into on a principal-to principal basis.
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d) Notices: .

Any notice shall be given by way of registered post with Acknowledgment
Due at the address given in the description of the Parties. Email
communications shall not be accepted as valid legal notices. The address
and other detalls of the Parties for the purpose of communication, unless

otherwise notified in writing, to the other Parties shall be as provided in this
MOU.

e) Binding Nature and Assignment
i.  This MOU shall be binding upon and inure solely to the benefit of the
parties hereto and their successors and permitted assigns and nothing
in this MOU shall confer upon any other person or entity any legal or
equitable right, benefit or remedy of any nature whatsoever under or
by reason of this MOU. Neither Party shall have the power to assign or
transfer this MOU without the prior, written consent of the other Party.
ii.  This MOU constitutes the entire MOU between the parties hereto.
There are no prior or contemporaneous, oral or written,

representations, understandings or MOUs, which are not fully
expressed in this MOU.

f)  Amendment

No amendment, change order, waiver or discharge shall be valid unless it is
in writing and signed by an authorized representative of the Party against

whom such amendment, change order, waiver or discharge is sought to be
enforced.

g) Limitation of Liability:
In no event shall either party be liable to the other party or any other entity
for any kind of losses including analyst profits, or for any indirect, special,
consequential or incidental damages arising out of this MOU, under any

cause of action, whether or not such party or its agents have been advised
of the possibility of such damage.

h) Dispute Resolution

i. Any dispute or difference arising between the parties under this MOU
or the implementation of the obligation arising there from shall be
discussed mutually and resolved within a period of 30 days.

ii. In the event that no such mutual settlement is reached, any and all
disputes arising out of or in relation to this MOU shall be subject to the

exclusive jurisdiction of the courts at Bengaluru, Karnataka, to the
exclusion of all other courts.
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i) Designated contact persons for parties to the MOU
All notices, communication under this MOU will be sent by Registered AD
and shall be addressed to:

For FMCI: Rev. Fr Richard Aloysius Coelho
' Administrator
Father Muller Charitable Institution,
Kankanady, Mangaluru 575 002

For ICS: Mr. Vijay Sharma,
Honorary Secretary
Indian Cancer Society

IN WITNESS WHEREOF, the parties to this MOU, intending to be legally bound, have
duly executed this MOU to become effective as of the date first written above.

For Father Muller Charitable Institution For Ind}lan Cancer Society
{ \I\{ R
o : ‘ W\ - (-k'.i‘\\ (Lbl/‘/
li) /aTs Q,,L.:\”z} (s e A0

S 4,‘ . = 3 e, - /[~ o (/, '
Rev. Fr Richard Aloysius Coelho Mr. VI]ay Sharma
Administrator Honorary Secretary
Father Muller Charitable Institution Indian Cancer Society

us ¢OELHO

REV. FR RICHARD Al 0YSI

clofr
o able Institutions

ller (Jhdm ‘
defut\‘\/(\l\lj\\er Road, \"dﬂ\\dl\d}d/
[MANUALOHL 57500%
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ANNEXURE 1

Name of Project: Cancer screening & Awareness Camps in and around Mangalore.

Project Objective:

1. Early diagnosis of certain types of cancer & follow-up with probable cases to initiate

medical treatment.

2. To reduce the incidence of Cancer disease through awareness sessions.

Project Activities and Responsibilities:

for Cancer

Activity ‘Responsibility
Organize Camps Both Parties
-;\ésign Medical & Nursing Staff to screen | FMCL

Assign Volunteers to managefthie"camp

Pre Camp Survey

Both Pa}ties

Both Parties

| Define Process for Cancer’DEéction o
Camps in Mangalore region

Transport Arrangement

ICS

FMCL

Maintain Registration Details and track
probable cases

Maintain, report and track the referred
probable cases

Both Parties

Counselling Cancer Probable Cases

AFolIow—up diagnostic and treatment :

Both Parties

cS & FMCI

Pathology and in@stigation charges

limits mentioned further below

ICTST subject to terms & conditions and

| Camp materials — Consumables

( PAP smear kit, slides, Spatula, fixative
agents, staining materials)

J

Other than the above, both Parties agree that they will bear their resﬁective costs with

respect to the above activities.

Q It g
% ‘,, ) i)
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Reimbursement will be done by ICS to FMCI at the following rates: ’

A. Investigations:

"SI No Inv'estigation_;_ ;:Qost in 'Rupees o __;,,_;,;
No reimbursement will be made, as under the
1 PAP Smear agreement the PAP smear Kit will be provided by

ICS and the procedure will be carried out by
| personnel from FMCL.

_____ Mamogram SRR, -
__Single breast , _ 600 i
| Bothbreasts | 900
3. Biopsy ) 210
4. FNAC B T . 330 )
AT ir Cytology . 120 ;

ANNEXURE 2

Treatment for individuals screened in ICS camps and diagnosed with cancer:

a. FMCI will utilize the insurance schemes under which the patient is covered for
expenses incurred during treatment.

b. If the patient is not covered by any insurance scheme and is unable to meet
the costs of treatment, by any other means, FMCI will send the Application for
treatment, along with required supporting document to ICS.

c. ICS would review each application and, provide financial support up to 2
patients in a quarter, to a maximum of Rs 25,000 per patient, to meet the
initial cost of treatment, subject to the satisfaction of certain criteria and the
discretion of the ICS management.

It is understood by both Parties that it is not mandatory for ICS to provide such
financial support.

Qualifying Criteria for Funding of Initial Treatment:

e Only those patients whose current family income does not exceed Rs.2,00,000
per annum would be considered eligible for aid.

¢ The patient must undergo treatment only at the empanelled hospital from
which the application is received.

« The patient must be registered as a general ward patient (not private or semi-
private).
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To be eligible for initial treatment funding, young patients (below age of 18
years) need to have a projected five-year survival of 70% or more.

To be eligible for initial treatment funding, adult patients (18 years or above)
need to have a projected five-year survival of 50% or more.

The funds would be disbursed for initial treatment only.

ICS would have the right to audit the records of FMCI to the extent necessary, to
ensure proper utilization of the funds disbursed by 1CS
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Certificate No.
Certificate Issued Date
Account Reference
Unique Doc. Reference
Purchased by
Description of Document
Description
Consideration Price (Rs.)

First Party
Second Party

Stamp Duty Paid By
Stamp Duty Amount(Rs.)

INDIA NON JUDICIAL

Government of Karnataka
o-Stamp

IN-KA188036139556563R

01-Jan-2019 11:20 AM
NONACC (F1)/ kaksfcl08/ KANKANADY/ KA-DK

SUBIN-KAKAKSFCL0872567100625402 1H
FATHER MULLER MEDICAL COLLEGE HOSPITAL MANGALC§3t
Article 12 Bond

MOU

0

(Zero) ) .
FATHER MULLER MEDICAL COLLEGE HOSPITAL MANGALORE:

SPARSHA DIAGNOSTICS
FATHER MULLER MEDICAL COLLEGE HOSPITAL‘M/\HG/\L()!ui
100
(One Hundred only)
/. )
v/

Please write or type below this line

MEMORANDUM OF UNDERSTANDING

This Memorandum of Understanding (herein after referred to as “MOU”) is made and
executed on this date January 7, 2019 at Mangalore

vy

“Rudolph Ravi D’'Sa
IMINISTRATOR

lgr Medical College Hospital
dy: Mangaluru-575002

' . Statutory Alert:

1. The authenticity of this Stamp Certificate sh

<
P g\,\k Wi e \e(\\a\\ 515 oo
PP AR e Cgore”
G“N“ .\.\o\e "“3“9

36
wor®

ould be verified at “www.shcilestamp.com”, Any discrepancy in the details on this Certificate and as

-); 3 available on the website ienders it invalid.
2. The onus of checking the legitimacy is on the users of the certificate.
3 In case of any discrepancy please inform the Competent Authority
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BY AND BETWEEN
( ol Father Muller Chiaritabile
anknnndy, Mungalury 415007
(hereinafter referred 1o as
shall mean and ineude

Father Muller Mcdical C
edical College Hospital, Mangalore (v vmi

[nstitutions)  situated ;

¢ at Father
represented by Rev, F er Muller Road,
“I?;WM(‘I«I“) “)/hiil:vl'.! r Rudolph Ravi D'Sa, Administrator
its successors-in-int st unless repugnant 10 the context thereol, ¢
erest and permitied assigns, of the IS PAIRT

AND

Sparsha Di stics, i infi ‘

lnpl‘cril'\‘llioaﬁgplomcby its office at Ground Floor, Vishwas Hprmullcld. op;(m-;.m’rm'/;.

(hem;ﬂﬂ al Hotel, Upper Bendoor, Mangaluru, duly represented hy Medical director

(here a‘ dgr rufcrr_cd to as “Sparsha”) which term unless repugnant (o the context shall
an and include its successors and permitted assigns) of the SFCOND ns

130 ” . i W B

“FMMC”H and ‘Sparshu" are individually zmd co[]ccll\’cly l’CfCl‘l'U(' to a4 ’]hll’l,‘/ and

Parties” respectively.

WHEREAS
Father Muller

jalized testing

1. Father Muller Medical College Hospital Laborator: a division of
hology and

Medical College Hospital is a clinical laboratory delivering spec
facilities in the field of Biochemistry, Hematology, Histopat
Microbiology.

2. F MMCH offers Inter Laboratory Quality Contr
diagnostic services on a per-request basis from similar healt

3. Sparsha owns and operates a hospital, requires gervices 0
FMMCH.

4, Sparsha desires to obtain services from FMMCH and FMMCH is willing to
provide such services to Sparsha, in accordance with the terms and conditions sct

forth within.

ol spcciulizcd puthologicul
h care facilitics.
f the type offered by

Wherefore, it is agreed between the Parties as under:

1. Term
d of one year from the date of

all come into effect from

1.1 This agreement shall be a valid for a perio
this agreement for further

execution of this agreement. This agreement sh
January 7, 2019. However cither party will renew

period of one year with mutual consent.

ocument framing a basic
governed for conducting
d by Sparsha.

2. Objective
2.1 The objective 0
understanding unde
diagnostics and monitoring tests on't

f this MOU is to establish a written d

r which both the parties shall be
he samples receive

3. Scope of Work
may be FMMCH shall

r the extended term as the case
d by Sparsh. The list

parsha for all the tests requeste
exure 1.

3.1 During the term hereof o
provide the services to S
of tests annexed to this agreement as Ann

al College Hospital
lled request form

d out conforming

sibilities of Father Muller Medic
11 conduct tests/investigations as per duly fi
The testing and reporting shall be carrie

4. Role and Respon
4.1 FMMCH sha
filled by Sparsha.

to prevalent high standards of quality.
v / .
: AS.
(mopmstf gl
aueld”

ApgznvaTR/‘nT R By
Mutet Medica! 0011eG ﬂ,\n‘ 25’\:“7; Fl Lyighwas SPIUE =
) - K Intern

opp. Hote! ¥ 575002
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4.2 FMN
e 1(-;!
shall ,
couric provide re
4.3 }‘.;\l"{'l\t’z.l de reports of teste/ ill\(".li)uilhun frough
3 MCH s
shall co
! v (eals/ 4
et tests/investigations 01 (e basia 0F amples received
) Sparsha v s festee
CIne pstances

from S
Sparsha, -
a. The sample recolved fron
normal
Wity '.lnnvlmtl.

1 anel reported
[Leparting

‘_\ilhin wo
timeliness \\(i)]’J ll‘l:'r:\. working days under
s Roles n accordance with |H(‘\I||('ll| (g
5. l‘.\ and Responsil
5.1 Sparsha shall [M silities of Sparsha
in defined Ci)ltid' e responsible for propet packing of samples and transportation
packing and tr: "““” ‘}”d femperature. [Tospital will not b€ responsible for
5.2 Sparsh: ransportation.
patient h}s;:,;,h“il be r"-"l’“"ﬁ'ihlc for wmlin;z duly liliccl {est rcqui';itin-n form,
condition to Fl\:“;“'lll"t:s packing and labeling at u:qmrcrl jemperature 110 good
5.3 Sparsha sh ACH for lcsl/invcsti;:mimlﬁ. ' ’ '
MOU ‘\’illtinb];]g m:lke payments o F M(‘ll for services pruv:dccl under this
54 I 38 theres ays ot 'rccci.\'ing (he invoices: » setails 12
FMMCH “5P0ﬂSlblhly of Sparsha 10 prowdc additional ctails requested by
to conduct the test/ investigation-
6. Force Majeure
6.1 Any delay in reporting the test/ investigat shall be subject to Foree
Majeure, such as unavailability of test Kits, ailu est, incomplete patient / test
details, problem sample, need for repeat 52 e/ testing instrument of machinery
breakdown, civil unrest, riots, change in in the interpretation of laws, strikes,
abour problems unavailability of supply> explosion, act
amities- CH would make efforts t0 mitigate
nd ensure timely testing as feasible

Jockout or other 1
of terrorism and other natural cal
Force Majeure conditions @

the impact of such

and inform Sparsha accordingly:
ng from 1

is starti
ding paymen

on monthly bas
to clear all the outstan
to Sparsha

Consideration:

h

es.
be intimated

the date revision.

7.
7.1 The billing s
month and Sparsh

days from the date 0
7.2 Revision of tariff by F
iff

which the revised rate tart

8. Termination and Con
8.1 Each of the parties M
other party hereto that the
authority 0 enter into this
obligations
of any other @
the representing part
unrestricted aquthority 0 &

ces of Te

on and Consequen
ermin on mu
ice without assigning an

ts due, becoming ue and pay
he termsS of this MOU shall conti

ding the termination hereol.

sequences of Termination '
akes i presentations a

g party has the full power
i is MOU

representin
U. Enterinl
t prohibite
our

and

rant the are granted herein.

rmination
tual consent

9. Terminati
9.] This M
Jeast 30 days P
9.2 All paymen
termination; under t
the Parties notwithstan

rio

[nformation,
shall not pass suc
WI

cret all Conﬁdential
d
without €xpress

10. Conﬂdentiality:
other Party

10.1
Information on,

S \tyhe other Party-
- ogL (1
B gparEHA
crinnr VI

1nhRavi D'S8

or by either part

if any,

st 1o 31% of each
ts within 15

in writing, upon

nd warranties to the
unrestricted

and perforrning the
d under the terms

t order t0 which
full power an

y with at

transmitted

h Conﬁdential
itten consent
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.COIIl‘idL‘nll'zll. as ovi |l ¢ time of disclosure 0 ce of uny oblig
ii. Became gc.;c,.‘ I'l( L‘"L‘L‘d‘ by written records.
iii. The i"ﬁ)rmm"‘ y publicly known through authort o
confidential Inf t.un was independently dcvc@pcd wnltotu aceess
iv. The im:o~ nformation, as cevidenced by writlen rcctnds‘ or { the righ
o rmation was rightfully obtained from @ third party wtlo tta the right to
transfer or disclose it without violation of an¥ confidentially obligations.

g written

(0 disclose information

be I ation to keep it

surc.

horized disgclo
(o or use of any

and Governing Law ) _
ence or dispute arises between the Parties heteln, the
scussions 10 resolve such difference and / or dispute 1n
oth Parties. Parties shall try 10

tended time as

an amicable manner for the best interests ©
resolve the difference and / of dispute within 30 days or such ex
any difference and / or dispute could not be

nce and / or dispute between

agreed between the Parties. In case
resolved through mutual discussion then such differe (wee
rred to sole arbitrator appointed by both the parties In
ct, 1996. The venue of the
final and

the Parties shall be refe ol
accordance with the Arbitration and Conciliation Rt
arbitration shall be Mangalore. The award of the arbitration shall be
binding between the Parties.

11. Dispute Resolution
11.1 In case if any differ
Parties shall hold mutual di

er Party nor its
1, or incidental

for loss of business profits,

d the like) arising out of this
bility of such damages.

e Law neith

12. Limitation of Liability .
12.1 To the fullest extent permitted by Apphcabl i
consequentla

affiliates shall be liable for any special, indirects

damages (including but not limited to damages
business interruption, loss of business information, an

MOU even if either Party has been advised of the possi
ed to constitute a

13. Miscellaneous:

Relationship: No provision of this MOU shall be deem
partnership or joint venture between the Parties.
Further, each Party shall inform its employees that they shall
employees of the other Party for any purpose whatsoever and
exercise any rights or seek or be entitled to any benefits accruing to
employees of the other Party.
No provision of this MOU shall constitute either Party as the legal representative
or agent of the other, nor shall cither Party have the right or authority to assume,

create or incur any Jiability or any obligation of any kind, express Of implied,
inst or in the name of or on behalf of the other Party except as provided

der this Agreement.

not be treated as-

that they shall not
the regular

aga
expressly un
Notices:

Any notice required or permitted to be given hereunder shall be in writing and

shall be effectively served.
nally, upon receipt by t

13.1.1 If delivered perso
id courier service, ai

he other party;
rmail or registered mail, within

13.1.2 If sent by prepal
eve;t(7) days of being sent; O or. MURA KES ': &VA - ;
udol h Ravi D'>d o WEDICAL DIREC
ATOR q_/ﬁ& GPARSHA DIABNDS cs
40 Ground Floor, “VisWes springfield
Opp. Hotel Maya internationa!
. Fa andnor, Mangalore * 575002

-
wi-teal (olicge Hospita
Scanned by CamScanner
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13:1.3 If sent by facsimile or other si
(with confirmed receipt), upon receipt 0
13.1..4 Any notice required or permitte
as given in the title to this MOU.

13.1.5 Any party hereto may change
notice to the other in the manner aloresaid.

Violation of terms

The Parties agree 1
order, right for recovery,
relief as a court of competent j
restrain the other party from pe

of the covenants, obligations an
injunctive remedies are cumulative an

remedies the Parties ma
right for recovery of the amoun

a right for damages.
IN WITNESS THEREOF the
authorized representatives, execu
hereinabove written.

ivered by FMMCH
dical College Hospital

hat each party shall b
suit for specific
urisdiction

Parties
ted this

Signed and del
Father Muller Me

‘\.‘V‘

(Sign)
Ravi D’Sa

By: Rev. Fr Rudolpk
Title: Administrator

Witnessl: , Mﬁ

(Sign)
Name: LA 1A PA\S

Witness 2: ‘
Y

FinACE

milar me
f transmission notice by

d to be given hereunder sh

any particulars of its addr

e entitled to an inju

rmitting any vio
d representations o0
d are in additio

y have at law or in equity,
ts due under this A

ans of electronic communication
the sender.
all be addressed

ess for notice, by

nction, restraining

nce, or such other equitable

ry or appropriate 10
e the performance
ntained in this MOU. These
n to any other rights and
including without limitation, a
greement and related costs an

performa
may deem necessa
lation or enforc

espectively duly

have through their r
h and year fist

MOU the day, mont

Signed and delivered by S parsha

S P ARSHE bn\eLAQSTlQS

ALl K
fs M“‘I\‘S)\cm. DIRECTO

SPARSH AD
Ground oof.

—_

2=
(Sign)

By: Dr Murali Keshava Supéedoor. Mang
Title: Medical Director

shye
n

.

Witness1l: \A
3

PCCTHAM 12)2 R

4@%/

frecrmr ).

(Sign)
Name:
Witness2:

(Sign)
Name:

A/

ol Pl To

(Sign)
Name:

Scanned by CamScanner
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HIGH COURT CAMPUS
CHENNAI - 600 104

CE AGREEMENT

LABORATORY SERVI
red in to at Chennai

This Laboratory Service Agreement 1S ente

20th July 2019.
BETWEEN
OSTICS &
ANDERSON DIAGNOSTIC SERVICES PVT LTD, also knows & ANDERSgggl\I&%“_ = 00084,
LABS,No 150, Poonamallee High h Road, (Opp: Dasaprakash Hotel) - osente d by
an NABL  accredited lab (Reg No: N-0535) II‘SP of the First
Dr.G.SRINIVASARAMAN (Director), hereinafter referred to as arty
AND

E, MANGALORE, KARNATAKA Father Muller
arnataka 575002 herein after called the
Second Part.

Part.

FATHER MULLER MEDICAL COLLEG
Road, Kankanady, Mangaluru, K

Party of the
oy 10.
o gRvCESPYILL
/\@L
pirector
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an and

The tery
ns l‘ﬂl‘l — 5 Sovib lH'” e "
Y ol the Firat payy and Party of the gecond Part 5 officers)

include ;
Unless ir respective
nistr o Cpugnant v econtext  their 2|
Adlmmshmm“ and Assigns o the cont

WHEREAS the in providing clinical

: Party . . T o
diagnostic servic y of the First Part is cnpagec

8 for the last {en years,

JHEREAR . Alcal care

::)IliI;Rh/\? the Party of the Second Part {s engaged in prr)Vullln;; rllu),l(Ji:L;ll'l;uiL

S paticr S 1 \ " A hlatd et es yoratorics i 5
place. } 1S in the medjeql field and operating clinical la

WHEREAS the Part ) . Party of the First
REAS the Party of the Second Part wishes to engage the “:;% conditions

Eat[-t l(? Provide clinjcql diagnostic services upon the terms eed for
ct forth in thjs agreement and the Party of the First Part has also ag
the same,

In consideration of the mutual covenants hereinafter set forth, the partics
agree as follows:

1. Terms of Agreement

The terms of this agreement shall commence on the Effective Date andtshalé
eontinue for a period of one year, subject to early termination if any. The eim "
of this agreement may be extended for further periods as per the mutu
agreement of both the parties.

2. Services

Upon the request of the Party of the Second Part, the Party'of tht? First
Part shal provide to the Party of the Second Part clinical diagnostic services as

Per Annexure - A
3. Pre -Processing Requirements:

3.1 During the period of this agreement, the Party of the Seconfi Part shall
under strict hygienic conditions, collect samples at their medical center_s,
Store and label the same for testing to the Party of the First Part strictly in
accordance with the Standard Samples Collection Guidelines provided to the

Party of the Second Part.

3.2 The Party of the Second Part shall also collect Patients relevant
demographic details and clinical details and furnish the same to the Party of
the First Part at the time of handing over of the samples.

3.3 The Party of the Second Part shall inform the Party of the First Part about
the drawl of samples within 2 hours and the Party of the First Part shall
take delivery of the samples from the Party of the Second Part within 2 hours
thereafter. The samples shall be kept intact by the Party of the Second Part
with the quality materials so that there shall not be any damages to the
samples.

3.4 The .Party of the Second Part shall provide pre-test and/or post-test
counselling strictly in accordance with the Standard Samples Collettio
\

Guidelines provided to the Party of the Second Part. fio ;

S8 5RO HSBILR L L | .
@I Both Parties shall follow all local and Indian Laws, rules anfeeief a&;h\* X
for collection, disposal of Biohazardous waste materials. ADMINISTR 1
Father Matler Megical Collegd

Nirorinld
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4. pmecaﬂing R
equiremeonts;
41 7Th
. c P
sampl Party of the Firat p vices of collee
Smple and trans First Part ahall provide the services of collecting the
Party of the l.‘;,.qi{';:‘l'("‘l! the same from the Party of the Second Part. The
of reports from .u art shall facilitnte the pick-up of specimen and delivery
courier services ¢ Party of the Second Part and may contract with multiple
§ 10 perform this assignment.
4.2 The p,
. e [4"1\. .
< O I T i i
samples }’I‘;)\'ii" the First Part shall conduct diagnostic test and study of the
regarding the qf ed .b\ the Party of the Second Part and prepare report
N _Same in the name of the patient and hand over the reports to the

Party of the Second Part,
communicate all

ical Reports: The Party of the First Part  shall
S’ by phone to the Party of the Second Part, by

tCRITICAL REPORT
contacty . g
Howcvc;ngu the designated representative of the Party of the Second Part.
» the Party of the Second Part shall Endeavour to keep abreast of the
its own accord. This will further be confirmed by the party

C;i(t}i)cal tests out of
of the fi E
Irst part by sending the soft copy of the report.

448 R :
amples “hl.Ch are rejected because of various reasons, including but not
packing, collection methods etc shall be intimated to the Party of

limited to,
€ Second Part and the Party of the Second Part shall Endeavour to provide

th
fresh samples at its own costs.

4. . :
N 5 E‘h‘; Party of the First Part shall maintain required licenses, permits and
pprovals as mandated under law and shall adhere to Good Laboratory Practice

norims.

5. Submission of Reports and Test Results

The Party of the First Part shall use its best efforts to ensure its turnaround

time -for de}iVeﬁng laboratory test results to Party of the Second Part as
mentioned in the Annexure-B. The entire results and records shall be sent by

the Party of the First Part in digital format only.

6. Processing Charges

6.1 The Party of the First part shall provide the diagnostic services to the
Party of the second Part in accordance with the Pricing Schedule attached as

Annexure A

6.2 The Party of the First Part shall raise an invoice on the Party of the Second
Part for the test processing charges at the end of every month for all the tests

performed during that month in respect of samples sent by the Party of the

Second Part. The Party of the Second Part shall pay the invoice in full after
appropriate tax deductions at source (if applicable) through cheque only,

710 SERVICES pyT.LTD.
Director \a
Rev. Fr RudolphWavi D'Sa
rmatnan@TRATOR {
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within a peri e will be
. od of ! e o rVICE
priced or offered 30 days from the date of the bill, No tests oF
below the fair market price
6.3 Unde : ' ' , oot thE
paymcnitcrjnno‘ circumstances the Party of the Firs! part !,"h';,u,.,‘,”,-,th‘:)mnclf}
only i.c. Cl -('ASH and payments shall be made lhrnlm“.“'.l,”u.r""’.wiyich are
rctumcé u::gqg/?cm:md l)mﬂ/er‘(‘yS/Nlclﬂr. In case lnfvfhr,”; b: e by
al bounced ¢ .1t shall b3 c RelgiFr .
cheque), payment - ; ation to the
gcmand draft only within 3 wr()]rll:i‘:w f(’i“»yﬁ from the date of intim 1110
arty of the Second Part ' o
, . P of the First
16’.4 The Party of the Second Part ghall raisc pill on the ;‘)dr:-}(lj i)n annexure
art and receive the amount for diagnostic charges a9 mﬁn.“-oz;xciblc for any
A. The Party of the First Part ghall not be liable ©F sr(,.‘r();)n JPart on its
be billed by the Party of the S6¢
ch other

charges that may

patients/third parties.
e to mutually indemnify; .
ty, loss, suit, damages; Cozt 0’(': op .
i e, brea !

e negligence ¢ includin ‘

claim

6.5 Both parties agre
putable to th
ating to

from any claim, liabili
arising out of or attri

willful misconduct by either Party rel .
frod to any third party claim , billing claims
brought against either, arising out of of attributa
the samples, preprocessing and other matters relating

ble to either
to the same:

k or service

7. Promotional Materials
demar
e the name, symbol, Jogo or any tra :
omotional 0T advertising matepals, nor for
nsent has been received from the

Neither party shall us
mark of the other par

any other purpose unles
other party.

ty in any Pr
s advance written CO

property rights

ality and intellectual
irst Part or price

8. Patient Confidenti
8.1 Sharing of the intellectual property of the Party of the F i .
onents as referred to in this agreement 1S stnc_'dy
shall attract measures, including

list or any other comp
f the same

prohibited. Any violation O

termination.

e that confidentiality regarding the patient’s identity
ined and not divulged to any third

€
all be strictly maintal

8.2 Both Parties agr
and the diagnosis sh

party.
9, Regulatory Compliance
d warrants that in the performance of its obligations
th all applicable law, rules or
licable law as

Each party represents an
it will comply Wi

under this agreement,

regulations. Failure by either party to comply with any app

GERVICES PVT L0,

Y N Rt D'Sa

Director
Rev. Fr RucOi
Scanned by CamScanner



breach of thi
nt is no in compliance wi :
tiate in ood faith 10 pring th1®

Ziqelrire?_ shall be 'considered as a material
5 ola determination that this agreeme
applicable law, then the i hall ncge
agreement into compliance:

ge]
o
5
7
o
v
1]
Q
=]
=3
=3
=
9
Q
(¢]
-

n of the MoUu: -

10. Terminatio
10.1 Either party may terminatc this agrecmcnt by giving one L ing
writing- HoweveT, th parties shall continu®€ to honor the agreeme
the notice period.
10.2 If any of the parties violates any. { the terms 'condxtion rect::‘ilfi'
agreement, the other party shall first intimat the fiefaultmg P tyh e
the same within two weeks from the date of 1 timation- But ev £ cfnt
the same iS not rectified, the other P& can term! (e the a8rec
jmmediate effect by writing & letter tO other Par
10.3 This MOU shall be terrninated in cas€ of 1nsolvency or pankru tcy of either
party-
11. Miscellaneous
f the gecond Part shall not assign 20 of its right? or
y other person s without the written

11.1 The pParty ©
obligation under this agreement
consent of the party © the First Part.

eunder and

to create any

ffort in connec
authority
to the extent

all have any right, pOWET, or
f the other except

obligation, or jmplied, on pehalf O
provided herein.

11.4 The Party of the Firs jcate all relevant details directly to
the Party of the second part upon i f new diagnostic tests. The
Sales and scientific team of t f the First part would also help the
party of part with the relevant specimen requirement, charges,
a joiny
Neithe

ty has any authorit

and neither par
or otherwise.ln witnes

d times, etc
trued as creating

ement shall be cons
. between the parties.

11.5 Nothing contained if this agre

tnership O employment relationship
n agent of the other,
the other party,

RSON #

Ful hié

= ;;:_":‘.U

LUt =7

Coar= L
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whereof, the i i
parties on the first part and the second part have affized their

signatures herein the presence of the following witnesscs.

IN THE PRESENCE OF

(WITNESSES):

Fur AncgRS DIAGEQ' $7IC SERVICES PVT. LTD.
PAR‘% >
THE FIRST
Rt PARTY OF THE SESOND PART

Rev. Fr Rudoiph Rav! D'Sa
ADMINISTRATOR

Father Muller Medica! College Hospial

Kankanady, Manga\um-‘é?SOO’a
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! MEMORANDUM OF UNDERSTANDING 21
g
This Memorandum of Understanding (herein after referred to as “MOU”) is made and 31
; executed on this date January 7, 2019 at Mangalore ) $r
v‘l g 1
BY AND BETWEEN 1.
zZ)

Father Muller Medical College Hospital, Mangalore (a unit of Father Muller
Charitable Institutions) situated at Father Muller Road, Kankanady, Mangalore —
75 \prcsented by Rev Fr. Rudolph Ravi D’sa, Administrator (hereinafte

Ny p
"/ /‘6“/@/”’5‘
avi D'Sa e {

i
3 : Y ki ateiang @
s abailnetamn ram” Any discrepancy in the d2tais on s Gerteae r'(?,-‘*n

~Revi Friucolpiy

e

Sy
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referred to as “F i
S Ic AC 1T i
T includc?:,N-Ul ) \\'l||«:l| term unleas repupgnant (o fhe
s successors-in-interent and porniitted sl of

AND

of the SECOND PART

FMMCH” and “SRL" are individually and colle

(13 : ”» 2
Partics™ respectively.

WHIEREAS

testing facilities in the fic

Microbiology.

2 FMMCH offers Inter Laboratory
diagnostic services on per-request
3. SRL requires services ol the type o
4. SRIL desires (o obtain services [rom
SRIL, in accort

provide such services (0

forth within.
Wherelore, it is agreed bety

[. Term
[.1 This agreement shall be
exccution of this agreement.

January 7, 2019.
further period of one ye

SRL Di - . .
Eieed lz?gm)sllu, Pyt LAd its ollice at Falod Rond, Mangpalo
‘e subramanyam Center Head (hereinnlter reforred to
o * . ']
pugnant to the context shall mean and inelude Hn pueeeniors w

spitnl Laboratory,

1. Father Muller Medical Collepe o
Muller Medical College [Hospital is o ¢
Id ol Biochemit
Quality Control 8
hasis (rom gimilar he

(fered by FMMCIL '
| PMMCIH s willing, 1o

a valid for a peri
This agreement shal

However cither par
ar with mutual consent.

vt theread, shind)
B VIR Al

ree duly peprenented by bt

eaiel ) which tern t
il |n'||nil|m| Jhsilgnt)

M

1"

wiively yelarred 1o i eprgrty’t nnd

a division of fnther
linical laboratory delivering, apecinlized
ey, Hematology, IIi:aImmllml«my and
|>mzinli7,<:(l |)nl|m|n|v,iun|
nlth care facilitics.

and conditions sel

FMMCIT anc

lance with the terms

veen the Partics as under:

od of one year from the date of
| come into cffect from
ty will renew this agreement for

o establish a written document framing a

both the parties shall be governed for
ts on the samples received by

2. Objective.

2.1 The objective of this MOU is t
basic understanding under which
conducting diagnostics and monitoring tes
FMMCH.

Scope of Work

5]
% .

3.1 During the term hereof or th
shall provide the services to

list of tests annexed to this agreement as Annexure 1.

¢ extended term as the case may be FMMCH

SRL for all the tests requested by SRL. The

Scanned by CamScanner
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\ \A}re /granted herein.

th

condition to

Consideration:

Pagte 3of 6

: ’ | ppit ; etled request form
4.1 FMMCH shall conduct tests/investigations per duly filled reque ,
shall be carried out conforming

filled by SRI.. The testing and eporting

to prevalent high standards ol quality.
hard copy

jons through
basis of samples
| be tested and

¢ reports of tests/ investigal

4.2 FMMCH shall provid
on the

by couricet.
4.3 FMMCH shall conduct lvst.*:/im'(‘sti;:minnsa
reéeived from SRL. The sample received from sRI, shall | ed ani
¢ working days under pormal circumstances.
with prevalent quality

l‘Cpm‘(cd within two or thre
be iIn accordance

Reporting timeliness will

and transportation

standards.
nsible for

itics of SRL . )
1sible for proper packing of s‘mnplcs
d temperature. Hospital will not be respo

d test requisition form,

rature in good

Roles and Responsibil
5.1 SRL shall be respor
in defined condition an
and transportation.
all be responsible for sending
king and Jabeling a
FMMCH for test/ investigations. .
5.3 SRL shall make payments to FMMCH for services pr
MOU within 15 days of receiving the invoices. .
5.4 It is the responsibility of SRL to provide additional details requested by
he test/ investigation.

FMMCH to conduct t

duly fille
t required tempe

packing
ovided under this

5.2 SRL sh
patient history, samples pac

hall be subject to Force

t/ investigation s
plete patient /

t kits, failure of test, incom
epeat sample/ testing, instrument or

change in or in the interpretation of
unavailability of supply, fire or
FMMCH would make
itions and ensure

Force Majeure
reporting the tes

6.1 Any delay in
Majeure, such as unavailability of tes
ample, need for 1

test details, problem S
machinery breakdown, civil unrest, riots,
laws, strikes, lockout or other labour problems,
explosion, act of terrorism and other natural calamities.

pact of such Force Majeure cond

efforts to mitigate the im
timely testing as feasible and inform SRL accordingly.

7.1 The billing shall be done on monthly basis starting from 15t to 31 of each
month and SRL undertakes to clear all the outstanding payments within 15
days from the date of receiving the invoices.

79 Revision of tariff by FMMCH will be intimated to SRL in writing, upon
which the revised rate tariff shall be applicable from the date revision. ,

Termination and Consequences of Termination
8.1 Each of the parties makes the following representa

the oﬂ?er party hereto that the representing
unrestricted authority to enter into t

pcrfqn.ning the obligations hereunder does not conflict with and 1s not
proh1b1'ted under the terms of any other agreement, document, law nﬁo
regglatlon or court order to which the representing part;/ is subject ’Eacih’of thet;
parties has the full power and unrestricted authority to grant the iicenses that~ gstic
0‘0/»-\‘3;\2

tions and warranties to
: party has the full power and
his MOU. Entering this MOU and

A~

v
.

n
e “.f“:\».-
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9. Termi
. rmination “
i and o .
9.1 This MOU nm(- I‘:l':(‘l‘l.("“'-* of Termination
ay be [e ale o & ) .
]CﬂS[ 30 davs p,-im. e “l]lll:lll(' (I)ll lllllllhl' consent or ||y cither ',‘,ny with at
9.2 All P'l\.’m t i“““v" notice without assigning any rensons.
of Icnnin-;“' ) nts due, becoming due and payable to the Parties as on the date
payable t;ll( ".) llllldcr the terms of this MOU shall continue to be due and
- o the Partics notwithstanding the termination hereol.
all Confidential [nformation, if any,
party and shall not pass
without

{ by the other
to third partics

10. Confidentiality:
lly or party,

10.1 Fach Party shall kecp scerel

transmitted to it or made available to i

such Confidential [nformation on, who
1t of the other Party.

express written conset

rms of this MOU or make any
bject matter thereof without priot written
i is required by law or other

red by law, rules or

g written permission

y to disclose

10.2 The Parties sha
announcement in resp
t of the other Party unl
orities. In the event di

h disclosure shall be ma

ntiality obligations
an prove tha

information that cither Party in writing €

i. It was known at the time of disclosure to be free 0
confidential, as evidenced by written records-

_ ii. Became generally publicly known through authorized disclosure.
jii. The information was independently developed without access to 0f use of
any conﬁdential I[nformation, as evidenced by written records, or

iv. The info was rightfully obtained from 2 third party who had the

thout violation of any confidentially

rmation
right to transfer Orf disclose it wi
obligations.

consen
regulatory auth sclosure is requl
regulations, Suc de after obtainin

of other party.
10.3 The Confide

in this do mnot appl
t:
f any obligation to keep it

the Parties herein, the

difference and / or

1 and Governing Law
rises between
Parties. Parties

11. Dispute Resolutio
11.1 In case if any difference Of dispute a
parties shall hold mutual discussions to resolve such
dispute in an amicable manner for the best interests of both
shall try to resolve the difference and / or dispute within 30 days or suc
extended time as agreed between the Parties. In case, aiy difference and / or
dispute could not be resolved through mutual discussion then such difference
and / or dispute between the Parties shall be referred to sole arbitrator
y both the accordance with the _Arbitration and
hall be Mangalore. The

appointed b parties in
Act, 1996. Th f the arbitration s
the Parties.

. Conciliation e venue 0
award of the arbitration shall be final and binding between

ted by Applicable Law neither Party nor its
ntial, or incidental

12.1 To the fullest ex
pecial, indirect, conseque
loss of business profits,

affiliates shall be liable for any S
Amages (including but not limited to damages for
: {///\ NN

Xh nayi )53

ty

12. Limitation of Liabili
tent permit
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business inter
NSNS uplio : : ;
ption, loss of business information, and the like) arising out of

this MOU even if el
cither Party has bee ‘ ' ibili

ot dap . “§y / que
ey y has heen advised of the po ibility of such
13, Miscellancous:
ol H 3 N . sat o H
!\cl.nmn.\llnp. No provision of this ituis 8
partnership or joint venture between the Parties.

MOU shall be deemed to cons

y shall not be treated as
ver and that they shall

Further, cach Party shall inform its employees that the
cfits accruing 0 the

employees of the other Party for any purpose whatsoe
not excrcise any rights or seek or be entitled to any ben
regular employces of the other Party.

Party as the legal

nor shall either Party have the right or
any obligation of any kind,
) behalf of the other Party

of this MOU shall constitute cither

No provision
of the other,

representative or agent
authority to assumec, create or incur any liability or
express or implied, against or in the name of or of

s Agreement.

as provided expressly under thi

except

Notices:
Zitted to be given hereunder shall be in writing and

Any notice required or pern

shall be effectively served.
13.1.1 If delivered personally, upon receipt

13.1.2 If sent by prepaid courier service,
seven(7) days of being sent; or

by the other party;

airmail or registered mail, within

eans of electronic communication
ce by the sender.

y facsimile or other similar m
hereunder shall be

(with confirmed receipt), upon receipt of transmission noti
13.1.4 Any notice required or permitted to be given
addressed as given in the title to this MOU.
13.1.5 Any party hereto may change any p
by notice to the other in the manner aforesaid.

13.1.3 If sent b

articulars of its address for notice,

Violation of terms:
The Parties agree that each
order, right for recovery suit for speci
relief as a court of competent jurisdictio
to restrain the other party from permitting any
performance of the covenants, obligations and represe
this MOU. These injunctive remedies aré cumula
any other rights and remedies the Parties may have at law
including without Jimitation, a right for recovery of the amounts

Agreement and related costs and a right for damages.

W

party shall be entitled to a
fic performance, or SUC

r.’(‘ "v I\' (2] £ e
Rev. {r[inalpiRavi D'od

Faih

30 STRATOR.

n injunction, restraining
h other equitable
n may deem necessary Of appropriate
violation or enforce the
ntations contained in
tive and are in addition to
or in equity,
due under this

5
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IN WITNESS THEREOR
authorized represent
hereinabove Written,

'\_“
| Signed and delivered by FMMCH | Signed and delivered by SRL \
Father Muller Medic

arties h

\ ave through their respectively duly
alives, exceuted this

MOU the day, month and year fist

I al Collcgc Hospital \ forSRLDiag;\A:igc;;gva\e Limited \\
(Sign) X : D / (Sign) Authorised Signatory j
By: Rev Fr. Rudolph\Ravi D’sa By: G- S. Balsulbramanyam
Title: Administrator Title: ¢ enTer WeERD

: \ N
Witnessl: /QJ w Witness1: M
' B Sign) ]
(Sign) ( ‘ ‘
Name: - L&A PAS | PaAdce | Name: 2Dr Qhan&vu%\du Acl«a\fdj
Witness 2: Witness2:

(Sign) M(/ (Sign)

Name: TvoTd] Pissto - Her] | Name:
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BRS HEALTH AND RESEARCH INSTITUTE PRIVATE LIMITED, a private limited
company incorporated under the provisions of Companies Act, 1956, having its registered
office ait No G17 North Block Manipal Centre, Dickenson Road Bangalore — 560042,
represented by its Authorized Signatory - Mr. Prashanth Mallya.

(Hereinafter referred to as the “‘Hespital’, which expression, unless repugnant 1o the context
hereof shall include its holding Company, subsidiaries. associates. affiliates. shareholders and
directors) of the ONE PART.

AND

FATHER MULLER MEDICAL COLLEGE, a unit of Father Muller Charitable
Institutions which is a trus/ society registered under Societies Registration act XX1 of 1860,
having its office at Mangalore. represented by its Authorized Signatory — Rev.Fr. Richard
Aloysius Coelho

(Hereinafter referred to as the ‘College’. which expression, unless repugnant to the context
hereof shall include its associates, affiliates and directors) of the OTHER PART.

WHEREAS, Hospital is engaged in providing specialized medical care services in the areas
of maternity. childcare and other allied services with its existing hospital located at Kavi
Muddanna Marg, Udupi.

WHEREAS, College is conducting academic classes for medical students and as part of
curriculum of students. College wishes to send Post Graduate students on monthly rotational
basis to Hospital.

WHEREAS. Hospital and College on mutual acceptance agreed to enter into this MoU to

record the terms and conditions of association.

NOW THIS MOU WITNESSETH as follows and the parties hereto hereby mutually agree
with each other as follows:

1. SCOPE
a. College will send one second year Post Graduate Student to Hospital on monthly

rotational basis for getting experience in obstetrics and ) necologic procedures
(including family planning procedures) for their learning under supervision of
Hospital consultants and to be part of daily labor room and elective OT.

b. The postgraduate is expected to take part in labor room activities, procedures, OT
cases (obstetric and gynecologic cases), family planning procedure (1.e., concurrent
sterilisations, post partum sterilisations. IUCD insertion. PPIUCD insertion and
Japaroscopic sterilizations) and doing minor procedures like MTPs and S

},/"f““%
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The students will be under supervision and guidance of the duty consultants and

.
shall not be held legally responsible.

d. The Hospital shall provide Duty Room to students who are coming from College
under this MoU during the term of their assignment in Hospital. The College shall
ensure that the Students shall follow the rules, regulations and bylaws of Hospital
while they are in the Premises of Hospital.

g. The timing for Students to perform their assignment is 8 am to 8 pm daily (Monday
{0 Saturday and alternate Sundays). Other alternate Sundays shall be considered off
duty hours for the students.

f. The Students attendance shall be recorded on daily basis.

g. The Students are allowed to have canteen facility at Hospital.

h. Students shall do daily night rounds by 8pm for wards and inform the cases to the
senior consultant.

1. The Hospital and College shall nominate Single Point of Contact (i.e., the Medical
Suprintendent) for implementation of this MoU.

i During the term of assignment, the Students shall not be allowed to go out of the
Hospital Premises without prior written approval of the Medical Superintendent.

k. During the period of assignment of Students at Hospital, the Students shall not
involve any activities which is in violation of rules of Hospital and Hospital shall
not be responsible for any activities they underiake in violation of the rules of
Hospital.

L. The students must maintain a log book mentioning the activities performed during
the assignment period with them (i.e. one month) and get the same signed by
Medical Superintendent at the end of the assignment period.

m.  Violation of any rules of Hospital by Students shall be treated as breach of terms of
this MoU and in such situation Hospital reserves the right to cancel assignment of
such student with Hospital. The Hospital shall not be responsible for any accidents
which is not attributable to Hospital.

CONSIDERATION

a) There is no consideration involved in this MoU.
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3. TERM & TERMINATION

a)

b)

This MoU shall valid for a period of 24 months from the date of signing, unless
terminated earlier.

This MoU shall be terminated by either party by giving 30 days prior written notice
(“Notice Period”) to the other Party.

4. REPRESENTATIONS & WARRANTIES

b)

The College represents and warrants to Hospital that. the College has full right to
enter into and fully perform this MoU. and entering into this MoU with the Hospital
will not in any way infringe upon or violate any applicable law, rule or regulation,
any contract with a third party or any rights of any third person.

The College shall share all the information’s of students to Hospital along with the
necessary supporting certificates.

Each party (Defaulting Party) will indemnify other party and each party shall be
responsible for any and all claims, demands. actions, suits or proceedings, liabilities,
losses, costs, expenses, taxes, legal fees or damages asserted or incurred against
other party by any person or customer on account of acts of commission or omission

by the Defaulting Party in connection with this MoU.

IN WITNESS WHEREOF. the parties hereto have signed and executed this Memorandum

of Unders
WItnesses;

For BRS Health & Research Institute Pvt. Ltd.,

Authori

€ o

tanding on the date first mentioned hereinabove in the presence of the following

S
.
/ =
L 7
X~

zed Signatory

For Father Muller Medical College

Authorized Signatory

e
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1.2. WHEREAS the Cabinet has also agreed to follow the strategies of “Vision 2020 : The Right
to Sight” in NPCB as per Plan of Action developed for the country.

1.3. WHEREAS NPCB aims to reduce prevalence of blindness by implementing various
activities through State and District Blindness Control Societies established in all the
districts of the country,

1.4. Whereas the NPCB seeks to involve eye care facilities in Government, Non-Government
and Private sectors having capacity to perform various activities under National
Programme for Control of Blindness;

1.5. AND WHEREAS schemes for Non-Government Organizations (hereafter referred as NGO)
providing eye care services are implemented as per pattern of assistance approved by the
Cabinet;

1.6. NOW THEREFORE the signatories of Memorandum of Understanding (MOU) have agreed
as set out herein below :

2. Parties of MOU :
This MOU is an agreement between District Health and Family Welfare Society (R.) (Blindness
Control Division) of Dakshina Kannada of the State of Karnataka; hereafter called District

Health and Family Welfare Society (R.) (Blindness Control Division) and Father Muller
Charitable Institutions.

3. Duration of MOU :
This MOU will be operative from the date of its signing by the parties and remain in force till
31 Mareh 2020. MOU can be renewed through mutual agreement by the parties.

4. Commitments of NGO :

Through this MOU the NGO agrees to provide following services under National Programme for
Control of Blindness :

T_‘ ol B » . L
SLNo. | Activiiies A [ Yes / No

a) | Screening of population in all the villages / townships in §d-
the area allotted to the NGO and preparation of village
wise blind registers. '

b) | Identification of cases fit for cataract surgery, motivation Yes
thereof and transportation to the base hospital
\

c) \ Pre-operative examination and investigation as required \ Yes

d) | Performance of cataract surgery preferably  1OL Yes
implantation through ECCE / IOL, Small Incision Cataract
| ( Surgery (SICS) or Phaco-emulsification ~of 'patients
| | identified in allotted areas, self motivated walk-in cases
= | and those referred by DH &FWS (BCD)

| ¢) | Post-operative  care  including  management of
complications, if any and post-operative counselling
regarding use of glasses;

Yes

I

8] /;"{ oraon



koot s st vt S

| bids S Y
Ilow-tip 'services including refraction and provision ol YES
glasses, if required providing best possible correction.

g) \ Submission of cataract surgery records of operated cases. Yes

h) Eye operation for poor and deserving patients other than Yz
cataract surgery

s

5 Commitments of District Health and Family Welfare Society (Blindness Control Division) :
Through this MOU, the DH & FWS (BCD) agrees to provide following support to participating
NGO to facilitate service delivery -

\-Clause \ Clause of Agreement \ Yes/ Noj
( 5.1 Issue Certificate of Recognition about participation n | .
| NPCB L
572 | Undertake random verification of operated cases not = g
exceeding 5% before discharge of patients; Yas

i Sanction cost of free cataract operations performed by the
NGO as per GOI guidelines indicated in para 6 below fas
within one month of submission of claim along with
Cataract Surgery Records;

5.4 | Make payment of the sanctioned amount to the NGO on

[
monthly/quarterly basis; Ll
55 | Regularly disseminate literature, guidelines or any other |
relevant information to participating NGO) il

6. Grant-in-aid to NGO for the Scheme other than Cataract Surgery :

ﬁ Cataract Surgery | Rs. 2,000.00 T
| 2. | Diabetic Retinopathy | Rs.2,000.00

5. | Childhood Blindness 1 Rs. 2,000.00

4. 1\ Glaucoma Rs. 2,000.00

5. | Keratoplasty _ Rs. 7,500.00

EA , Vitreoretinal Surgery l Rs.10,000.00

7. Termination of MOU :

Commitments agreed to by the Parties are meant for prevention and control of blindness and
therefore MOU should generally not be suspended or terminated. However, both parties can
decide to suspend or terminate the MOU.

Signed this day, the 2" of April 2019
! 5

/’ -

(‘&\«\L\/ /”// \/\\

‘ ; YU O P

!}ist&m ;_\@ ¢ Manager, \\J\(\,CQ_/LL{\;\)
D},ﬂt./mmdtzmﬁs Cohtrol Brogramma /}i/— s

"""""" G Dakshina Kanpada-Bdstrict - o g A TS n st - s iebmanatesson 2 2

Forand on behalftof;.
» = '\\ v\“-..u.:*;{ RO B ) 3 . .
District Health and Family Welfare Society (BCD) T el -
T Vacher Muller  Charitable hestattied
FR.MULLER  ROAD
el G AL CTREBTS 02
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