MEMORANDUM OF UNDERSTANDING FOR INSTITUTIONAL
COLLABORATION
between
INDIAN INSTITUTE OF TECHNOLOGY KHARAGPUR (IITKGP),
and

NIKKEN SEKKEI RESEARCH INSTITUTE [NSRI), JAPAN

Preamhble

Indian Institute of Technology Eharagpur [IITKGP) is a reputed institution of higher
learning situated at Kharagpur, 721302, West Bangal, India.

Nikken Sekkel Research Institute [NSRI] is the think tank of Kikken Sekkei Group situated at
2-18 3 lidabashi, Chiyoda-ku, Tekya, 101-0052, [apan. Nikken Sekkei Group has gained the
trust of global clients owing to s ranpge of experts from various fields, including
architecture, city planning, structure, equipment, environment, and engineering warks, NSR
has achieved a combination of realistic solutions and praposals, in and outside Japan, based
on a wealth of experience and reliable technology, as well as the knowledge of how to make
the most of these ahilities to ¢reate new tools for potential business fields. NSRI aims to
mtegrate urban planning and building environmental engineering with the view Lo
“extablishing a truly sustainable society,” a goal the new arganization has been pursuing
since being founded in 2006,

HTEGF and Nikken Sekkel Research Institute have agreed for institutional collaboration in
education and research. The primary objective is to promote interaction and callabaration
between faculty, staff and students of [ITKGP and the staff of NSRT an a reciprocal basis. The
relationship also aims at enhancing the technological, social and cultural relations of both
the countries. This document presents a general framework Tor such a relationship. It also
includes some specifically identified areas of cooperation, which may be updated from time
Ly Lirne.

Coordination

Dr. Shigehisa Matsumura, Principal Consultant shall be the Coordinator from NSKIL and Prof,
|oy Sen, Professor of ARP shall be the Coerdinator from ITTKGP, The participants and
coordinators may change from time te time as decided by appropriate autharity of the
respective institutions.



Scope of Cooperation
The following areas of cooperation have been identified under this agreement.

(1) Joint consuftancy and research projects: The twoe parties will actively explore
opportunities of undertaking joint research projects and seek research funding from
external funding agencies. Each such research propasal shall reguire approval of the
respective institutions.

[ii] Joint academic activities and events: ITKGP and NSRI may formulate joint academic
activities such as shorl course, seminars, workshops or conferences hased on mutual
interests and available expertise in both the institutions. They may also share and
carry out joint research in technology for distance and computer-based learning,

The areas of copperation may be revised by mutuzl consent. However, specific programmes
may require separate agreements covering aspects of confidentiality, intellectual property
ete, to be detailed out and decumented as annexures to this Mall.

Legal Status

This document is a slalement of intent to foster genuine and mutually beneficial cooperation
arid is not legally binding on both the parties. Any disputes shall be resolved through mutual
discussion,

Validity

This apreement is valid for an initial period of two vears and becomes effective ram Lhe
date it is signed by the partners. The partmership period may be extended by mutual
consent. In case one partmer wishes to terminate the Moll, intimation will have to be sent at
least six months (o advance. However, specilic commitments made prior to such intimation
shall be bonered by both the partners.
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President and CEQ Deputy Director
Nikken Sekiei Research Institute Indian Institute of Technology Kharagpur
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MUTUAL CONFIDENTIALITY AGREEMENT

This Agreement is made and entered into, this 22™ March, 3016 ["Effective Date™), by and
batween [Indian Instityte of Technedogy Kharagpur (NTKGP)] of P.O. Bax [Kharagpur, 721307,
West Bengal, india) and NIKKEN SEKKFl Research Institute |{NSRI) of 7.18-3 fidabashi,
Chivoda-ku, lokyo, Japan.

WHERFAS:

* The parties, for their mutiss| benefit, have exchanged and intend furthar 49 exchange certain
information in fespect of their nepotiations, di,s-:uss.'uns._ and dealings with each other,

* The parties wish to define theirvights with respect 1o the said information and to protect the
cenfidentiality thereaf

NOW IT 15 HERERY AGREED A5 FOLLOWS:

1. Definition of Confidential Information

1.1 *Confidential Information® as used in this Agreement shall mean any and all technical
and non-technical infarmation Including petent, Lopyright, trade secrets, proprietary
inforrmation, technigues, sketches drirwings, models, inventions, know-haow,
Hracesses, apparatus, equipment, algerithms, software programs, softwire source
docurnents and formula related to the curient Megotiations, and Include, witheoue
limitation, each party's respective infarmation Concerning reseqdrch, “xperimental
work, development, design  details  and spetifications, enginecring, financial
Intormation, procurement requirements, purchasing, Mmanufacturing, custormer lists,
business foracasts, sales and merchandising, and marketing plans and information on
8 project basis only, “Confidential Information® alke incudes proprietery ar
confidential Information of any third party who may disclose such information o
either party in the course of their respective businesses,

1.2 Any information disclosed by a disclosing party ("Discloser”) will be considerad
Canfidential infarmation of Disdoser by the recelving party {"Reciplent”), anly if such
infoernation:

[a} if provided a3 infarmation fixed in 2 tangitzle medium of expression, |5
conspicuausly designated as "Confidential” or "Progrietany”; or

(b) if provided arally, is ientified as confidential at tha tirne of disclosure and
thereafter confirmed in wrriting within seven (7] days af disclosure.

£, Exclusions of Confidential Infarmation

2.1 The obligations under this AEreement, with respect 1o eny part of the Confidential
Information of the Biscioser, shall net apply to such Past that the Recipient can prove
these docurnent:

{al was in the public domain at o subsequent 1o the tme such particn was
communicated to the Recipient and where disclosure wag through no faule of
such Recipient;

(b} was rightfully in the Recipient's possession free of any abligation of contidenes
at Or subsequent to the time such Part was communicated to the Recipient by



T Discloger;

tch was communicated by the Discloser te-an unaffiliated third party free of any
obligstion of confidence;

1d) was developed by efnglovees or agents of the Recipient Independently of and
without reterence to any information communicated to the Recipient by the
Miscloser; or

{e) s mutually confirmied that it 5 excluded from the Confidential Information.

2.2 A disciosure by each of the parties when Recipient, of Confidential information of the

Discloser, sither:

(a)in response to s valld erder by & court or other gavernmeantal body; or

b} is atherwise required by law; or

tc) 5 necessary to estshlish the rights of either party under this Agreement,
shall nat be considered ta be a broach of this Agreement by the Recipient, provided,
however, that a Recipient shall where reazonably practicable give not lass than twa
business days’ notice of any of the above circumstances ta 3 Discloser to enabkle the
Discloser to seek a pratective order or otieravize lawfully prevent such dizclosure,

3. Ownership of Confidential Information

3.1 4l Confidential Information of vach of the parties, and any Derivatives thereot {as
hereinafter defined) created by eicher party, shall remain the property of the
Disctosar, and na license of ather fights to such Discloser's Confidential information
or Defivatives is granted or implied hereby. For the purposes of this Agraement,
"Derivatives” shall mean:

() for copyrightable or copyrighted material, any translation, ebridgment, revision
or ather form in which an eAisting work may be recast, transformed or adapied;

{b) for patentable or patenzed m gtarial, any improvement thareon; and

(e} for material which (5 protected by trade secret, any new material derfved tram
such existing Irade secret material, including new material which may be
protected under copy right, patent and/or trade secref laws,

3.2 All matenals (including, without [imitation, documents, drawings, models, apparatus,
sketches, designs, lists and all other tangible media of expression) furnished by a
parLy. as Discioser, to the ather party, and which are the properly of a Discioser, shall
remain the property of the Disclosar,

4, Non-disclosure and Non-use Obligation

#.1 Each of the parties agrees that it will nat use, disseminate, or in any way disclose any
Confldential information of the Disclgsar 1o @ny person, firm or business, ExCept to
the extent necessary for intermal evaluations in toanection with negotiations,
distussions, and consultations with personnel of asthorized representatives of such
Discloser, and Tor any other purgose authorized by Disclaserin writing

4.2 The existence of any business nugotiations, discussions, consultations or agreements
in progress between the parties shall nos b released to any type of pubrlic media by a
party without written approval of the other party.

4.3 Each of the parties agrees that || shall treat all Confidential Information of tha



Discloser, with the same degree of care as such Reciplent accords 1o its own
Confidential Information, but in no case less than raasonable cars,

4.4 Each of the parties, as the Recipient, egrees that it shall disclose Confidential
Infarmation of the Discloser, only to these of the fecipient’s employees who nead to
know such information, and the Recipient eonfirms that each sich employes has
previously agreed, aither as a condition of empleyment, or in order to abtain the
Lonfidential Information of the Discloser, to be hound by terms and conditions
substantially similar to these terms as are epplicable o the Recipient wnder this
Agreement,

4.5 Each of the parties shall Immediataly give notice ta Discloser, of any unauthorized use
or distlosure of Discloser's Confidential Information. Each of the parties agraes to
assist the Discloser in remedying any such unauthorized use or. disclosune of
Miscioser’s Confidential Information,

5. Diselasure of Third Party Information

Nefiher party shall communicate any Information to the other parrty im violation of the
proprietary rights af any third party,

6. Independent Development

Each of the parties recognises that the other party, as Reciplent, may currently or in the
future be daveloping information internally, or receiving information fram ather parties
that may be similar to such Discloser's Confidential Information. hocordingly, nothing in
this Agreement will be construed as i representation or warsanty that 2 Recipient will not
develop products or services, or have products or services developed for it that, without
viclation of this Agreement, compete with the products or systems contemplated by a
Riscioser's Confidential Infarmation,

7. Notices

All notices under this Agreement shall be in writing and shall be delivered as follows:;

{ai by persanal delivery, when dellvered persorally;

{b) by overnight courier, upon written verification of rEceipt)

(el by telecopy or facsimile transmission, upon acknowledgment of receipt of

electronic transmission; or

[d] by eertified or registered mail, upon verfication af receipt,
Motice shall be sent to the addresses set forth above or to such other address as either
party may from time to time specify In writing

8. Non-Assignment

Meither party shall assign or transfer any rights or obligations under this Agreement
without the prior written consent of the other BRrty.

9. Breach

4.1 Fach party ac Recipient agrees to indemnify other party against all losses, costs,
expenses (including legal tees|, claims and demands which ather Farty may suffer
and/ar Incus as a result of the other party's breach of this Agreement.



3.2 Either party hereta may by written natiee termirate this Agreement forthwith in the
event of a material breach by the ather party. Such termination shall not prejudice
the perpetuity provisions referred o and imposed by Clagse 13 {Effective Pariod),
and the obligations te return Confidential Information referred o and Imposed by
Liause 14 {Raturn of Confidential Information),

10. Injunctive Relief

The parties recognise that a breach by either party of any of this Agreement may cause
Irreparable harm and darmage, and the parties therefare agree that a party may apphy for
injunctive refief to prevent sych disclosure,

11. Waiver; Amendment: Madification

11.1 No term or provision Hereaf will be considered waived, amended or modified by
either party, unless such waiver, amandment or modificasion 1% in wiriting signed by
e party against whom it is asserted,

11.2 This Agreemeant may ke amended or modified only by mutual written Agreetient of
autherised representatives of the parties,

12. Severability

If any provision of this Agreement is held by a judicial or other tempetent authority to be
Hlegal, invalid aor unenforceable, [a) that provision shall he deamed amended to achigwve
25 nearly as possible the same economic ettect as the original provision, and {b) the
legality, validity and enforceability of the remaining pravisions of this Agreement shall fiest
b affected or impaired theraby.

13. Effective Period

This Agresment shall govern all communications betwean the fairtizs. that are made
dusinig the period far 2 years from the Effective Date.

Prowided, however, that each party's obligations under Clause 4 yMNon-Disclosure and
Mon-Use Qbligation) with respect to Canfidential Information of the ather party which
each such party has previously received shall continue in PeErpetuity  unless the
confldentiality obligations in this Agreament are eucluded pursuant to Clause 2.1

14. Return of Confidential Information

At a Discloser’s request or termination af this Agreement and no later than thirty (30)
days after such reguest, a Recipient shall promptly destroy or deliver to the Disclozer, at
the Discloser’s option, {a) all materials furnished to such Recipient, |b) all tangibde media
of expregsion in a Reciplent’s possession o contral to the extent that such tangibla media
Incorparates any of & Disdoser's Condidential informatian.

15. Gowverning Law and Dispute Resolution

This Azreement shall be governed by and construed In all respeets in accordance with the
laws of Singapore 2nd the parties hereby agree that all disputes, COnkroversivs or
differences which May arise between the parties herete, out of or in relation to 0rin
Connecton with this Agreement shall be finalty settled bry arbitration administered by the



sIngapore International Arbitration Cantre {“SIAC™) in accordance with the Arhitration
Rules of the Singapore international Arbitration Centre (“SjAC Fules™| for the time being
in farce, which rules are deemed to B incorporated by reference in this Clause.

The seat of the arbitration shall b Singapora.

The Tribural shall consist of ane arhitrator,

The language of the arbitration shall ha English,

16. Entire Agreement

This Agreement constitutes the untire Agresment and understa nding between the parties
In respect of the Confidential Information and supersedes all PrOr of contemporaneous

verbal or writtens sgreements and  urderstandings CONCeming  such  Confidentia|
Infarmation,

IN WITNESS WHEREOF, the parties have executed this Agreement as of the day and year first
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T— HT Ehaengpur
o F/unng}nr and on biehalf of INDIAN INSTITUTE OF TECHNOLOGY KHARAGPUR INDIA
Jow 5én|

[Prafessor and Head, RCG School of Infrastruciyre Lesign and Managerment [2014-1 7H

el Aae

Signed for and on behalf of NIKKEM SEKKE] Research Institute
[Consultant's representative]
[Title]




