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Government of National Capital Territory of Delhi

TECHNOLOGY LICENSE AGREEMENT FOR A LIVE ATTENUATED VERO CELL-BASED GOATPOX
VACCINE FOR PROTECTION AGAINST GOATPOX
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This Technology License Agreement (hereinafter referred to as the “Agreement”) is entered into on

this2o™ day of .\mu&o& , 222 pyand

ICAR-Incﬁan Veterinary Research Institute (IVRI) is a
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registered office at Rajendra Prasad Road, Krishi Bhawan, New Delhi — 110001, being the Licensor of the
technology and provider of Technical Information and Assistance as contemplated in this Agreement,

hereinafter referred to as “LICENSOR” or the “Party of the FIRST PART”.
AND

Institute of Veterinary Biological Products, is an organization under the Department of Animal
Husbandry, Govt. of Maharashtra, India bearing GST Number 27PNEAO0577D1DF and TAN no.
PNEADOS577D and having its registered office at Near Bremen's Square, Ganesh khind Road, Aundh,
Pune, Maharashtra - 411007, India represented through its authorized signatory Mr. Sachindra Pratap
Singh, Commissioner (Animal Husbandry), Maharashtra, being the licensee of the technology and

receiver of Technical Information and Assistance contemplated in this Agreement, hereinafter referred

as the “LICENSEE” or the “Party of the SECOND PART".
AND

Agrinnovate India Ltd. (Agln), a company incorporated under the provisions of the (Indian) Companies
Act, 1956, bearing Corporate Identification Number (CIN) U01400DL2011GO0I226486 authorized by
ICAR to facilitate the technology transfer and to further monitor the process towards
commercialization, having its registered office at G-2, A Block, NASC Complex, DPS Marg, Pusa Road,

New Delhi-110012, India hereinafter referred as the “FACILITATOR” or the “Party of the THIRD PART".

(The Party of the FIRST PART, the Party of the SECOND PART and the Party of the THIRD PART are

hereinafter collectively referred to as the “Parties” and any of the same individually as “Party”).

PREAMBLE

A. WHEREAS ICAR-Indian Veterinary Research Institute (Deemed to be University), lzatnagar (UP)
is one of the oldest premier national institutions in veterinary and animal sciences in the world.
The Institute is well acknowledged for its pro-rata contributions to the livestock sector
development, education and services in the country. The Institute through its significant
contributions has created a niche for itself in Research & Development on immune-biologicals,
technology generation, and transfer, as a citadel of higher learning in veterinary sciences and a

quality service provider through extension, consultancies and other services.

[_has-developed the technology entitled “A live

B. AND WHEREAS the party of the FIRST PART
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goats. The vaccine has potential application for control of goatpox in the endemic or affected
regions, which include not only India but other regions including Southwest, Middle East, and
Central Asia, and Northern and Central African nations. Widespread use of this vaccine is
expected to significantly bring down the incidence of the disease contributing to enhanced
small ruminant productivity. The vaccine is covered by a patent (Patent No. 328095) with the

approval of the NBA (National Biodiversity Authority) for use of virus strain in the vaccine.

AND WHEREAS the Party of the FIRST PART has signed a Technology disclosure form dated
02/01/2020 in favor of the Party of the THIRD PART disclosing the true content of the
technology and further to authorize the Party of the THIRD PART to carry out the

commercialization.

. AND WHEREAS the Institute of Veterinary Biological Products (IVBP) actively caters to the

Bacterial and Viral vaccine demand of the State Animal Husbandry Department. IVBP has the

plan to supply to farmers of Maharashtra State through government Veterinary Dispensaries.

AND WHEREAS, the Party of the FIRST PART has agreed to grant and the Party of the SECOND
PART has agreed to accept the Technology License and the Technical Information as per the

terms and conditions contained in this Agreement.

Schedule-1 and Schedule-1l will be shared with the Party of the SECOND PART by the Party of
the FIRST PART and/or the Party of the THIRD PART within 90 days after the signing of this

agreement.

NOW, THEREFORE, in consideration of the terms and conditions set forth herein, all the Parties hereby

agree as follows

ARTICLE 1: DEFINITIONS

In this Agreement, each of the following terms shall have the following meanings, unless otherwise

required by context:

1.1. “Technology” means the technology for “A Live Attenuated Vero Cell-Based Goatpox Vaccine for

Protection Against Goatpox”;

1.2. “Licensed Product/Article” means a product that uses or is produced using the Technology; made

sell and \f,enc{ such
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article/substance/product commercially, and shall include any other article, substance or product
which has as its component or part thereof the article made or manufactured by use/exercise of
the KNOW-HOW or which is an intermediate or derivative article, substance or product as well as

modifications, developments, or improvements of any of them;

1.3. “Effective Date” shall mean the date of signing of this Agreement by the Party of the FIRST PART
and the Party of the SECOND PART;

1.4. “Improvements” shall mean all refinements, developments, and alterations of and in the
Technology /Knowhow and/or Process and/or the Product capable of improving the technical,
economic, and/or other characteristic(s) of any of them and “development” shall also be

construed accordingly;

1.5. “Process(es)” shall mean the technology, technical/know-how, technical knowledge, information,

data, and documents relating to production, application, and validation trials of the Technology

hereinafter defined;

1.6. “Intellectual Property Rights” shall mean all forms of intellectual property (whether registered or
not and including all applications for the same) and shall include trade secrets, and any legally
protectable product or process of the human intellect registrable as trademarks, copyrights,
patents, designs or otherwise such as an expression or literary creation, rights in names,

characters and artwork, process, and presentation;
1.7. “Technical Assistance” shall have the meaning assigned to it in Article 3;
1.8. “License Fee” shall have the meaning assigned to it in Article 2.2;

1.9. “Technical Information” shall mean and include the valuable and proprietary technical

information, intellectual property, know-how and/or the license rights relating to the technology

as set out in Annexure/Exhibit of this Agreement;

1.10. “Term” shall mean the duration of this Agreement commencing from the Effective Date until

terminated as per Article 7;
1.11. “Territory” shall mean the territory of India;

1.12.  “Person” shall mean any natural person, firm, company, governmental authority, joint venture,

partnership, association of persons or ot};?&pﬂg,gtht,y%v/y rether or not having a separate legal

. <
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1.13. “Terms of Trade” shall mean the short outline of the key terms and conditions for the material

transfer derived from Standard Terms in plain, non-legal language agreed by all Parties;

1.14. “Standard Terms” shall mean the document which outlines background of the technology,
technology details, licensing terms like licensing fee, duration, handholding requirement, nature

of license, compliance required, licensing territory, Material to be transferred etc.;
1.15. “Net Invoice value” shall mean Gross Invoice - Taxes - other charges, if any;

1.16. “Plant” shall mean a factory, facility, works, or premises set up in India and used for any of the

purposes of this License and of suitable capacity for the manufacture of Product;

1.17. “NBA” means National Biodiversity Authority.

ARTICLE 2: GRANT OF LICENSE
2.1. In consideration of the Party of the SECOND PART paying the License Fee as per Article 2.2 of this
Agreement, the Party of the FIRST PART hereby grants to the Party of the SECOND PART and the
Party of the SECOND PART accepts, subject to the terms and conditions set forth in this
Agreement, the non-exclusive, non-transferable, and non-sublicensable license to use the

Technology and the Technical Information during the Term of this Agreement for the purposes of

manufacturing, sale and supply of Products in the Territory.

2.2. The LICENSEE shall pay the FACILITATOR a Technology License and Technical Assistance fee of INR
25,00,000 (Indian Rupees Twenty-Five lakhs only) plus GST in three installments as applicable for
the use of the Technology (A Live Attenuated Vero Cell-Based Goatpox Vaccine for Protection
Against Goatpox) during the Term of the Agreement. The first installment of INR 12,50,000 plus
applicable GST at the time of signing the agreement, the second installment of INR 6,25,000 plus
applicable GST at the time of training and know-how transfer, and the third installment of INR

6,25,000 plus applicable GST as applicable at the time of production of 3 successful batches.

2.3. The royalty of 5% on net invoice value plus applicable taxes shall be paid by the Party of the
SECOND PART to the Party of the THIRD PART during the term of this agreement on a yearly basis
at the end of the financial year as per Terms of Trade. The royalty should be paid within 30 days
of it becoming due. The Party of the SECOND PART shall submit the sales figures, annual
statement, financial statement etc. to the Party of the IHIRD PART on a yearly basis, and ensure
checking of record, on-site production penad\cally‘,,whlch ihe\ Party of the THIRD P\ART will
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communicate to the Party of the FIRST PART also. The Royalty payments shall commence when

the Party of the SECOND PART starts commercial sales.

In the event of default in payment of royalty in the manner agreed above, interest @ 18% per
annum on the royalty due shall be charged for the first six months. If default persists for more
than six months, interest at 18% will be charged on the accrued interest also from the due dates
of payments till realization/recovery of such amounts from the Party of the SECOND PART. The
interest as stated here shall be adjusted first against payment received from the Party of the

SECOND PART and the residual amount shall then be adjusted against the royalties due.

The Party of the SECOND PART shall not sub-license, disclose, part with or dispose of, whether by
sale, transfer, gift, or other disposition, the Technical Information or Improvements made by the

Party of the SECOND PART or any part thereof to any third party except with the prior written
consent of the Party of the FIRST PART.

No right or license is granted by the Party of the FIRST PART to the Party of the SECOND PART by

this Agreement, except as expressly set out in this Article 2.

The Party of the SECOND PART undertakes, during the Term of this Agreement, not to exploit the
Licensed Technical Information in the Territory other than for the manufacture and sale of

Products. The exploitation of the Licensed Technical Information after the Term is not allowed.

Demand for extra seed culture or challenge strain shall be accepted only after getting proper

justifications and on a payment basis as per the cost fixed by the cost-fixation committee of the

Party of the FIRST PART.

The Party of the SECOND PART shall at its own cost affix a label or inscribe, in a conspicuous
manner on the product and upon the container/packaging containing the product or its
components and spares (whichever applicable), the legend “technology/know-how developed at
ICAR-IVRI”. Similarly, every advertisement, publicity material etc., in respect of the product shall

have/include the same legend in bold letters as aforesaid, in a conspicuous manner.

2.10. In the event the Party of the SECOND PART is unable to commercialize the Product within two

years from the Effective Date, the Party of the FIRST PART shall be free to revoke the license
granted under Article 2 and the Party of the SECOND PART shall have no right to recover the

Technology License and Technical Assistance fee paid under clause 2.2.

Institute of Veterinary Biological Products (Govt. of Maharashtra) Agln
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2.11.  Pursuant to clause 2.10 above, in the event the Party of the SECOND PART is unable to
commercialize the Product within the stipulated period, due to unavoidable circumstances and
causes beyond the control of the Party of the SECOND PART, the Party of the SECOND PART shall
make a request in writing for extension of the time limit before the expiry of the date giving

detailed reasons. This request will be carefully examined and considered on merit by the Party of

the FIRST PART.

2.12. The Party of the SECOND PART agrees to market the Product using the technology after three
consecutive batches manufactured by the Party of the SECOND PART at its approved
manufacturing premises meet all the quality control requirements in terms of evaluation
parameters as specified in the Technology/know-how document, including modification in quality

control tests that may be necessary after the field trials have been completed.

ARTICLE 3: TECHNICAL ASSISTANCE
3.1.  The Party of the FIRST PART agrees to provide the Party of the SECOND PART with Technical
Assistance and all know-how of the Technology owned by the Party of the FIRST PART that is
reasonably required for the transmission of the Technology in accordance with the conditions
specified in this Article 3. The Technical Assistance means and is deemed to include all of the
following:

a) Technical Information of the Technology with details on all materials used, the
specifications for each material, required control procedures, and the technology know-
how / intellectual property pertaining to the technology shall be provided to the Party of
the SECOND PART by the Party of the FIRST PART within 90 days from the EFFECTIVE DATE.
The Party of the SECOND PART shall, in token of his being satisfied with the process, sign a
certificate after a successful demonstration of the process at the premises of the Party of
the FIRST PART.

b) Training: Up to 3 Persons nominated by the Party of the SECOND PART shall be trained for
the period up to 10 days. The cost of training to be imparted by the Party of the FIRST PART
is included in the license fee. The entire expenses of their travel; boarding/lodging shall be
borne by the Party of the SECOND PART.

c) All statutory/necessary requirement

(" testing, marketing & sales, transporfaiton, 7
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of the SECOND PART. The Party of the SECOND PART shall obtain and maintain the
necessary approvals, permissions, and sanctions from the appropriate authorities before it
starts commercial production, testing, and sales of the products including the approvals
under the Biological Diversity Act, 2002, etc.

d) In case of the Performance Issue of the product, the Party of the SECOND PART can
approach the Party of the FIRST PART / Party of the THIRD PART for solving it. Although the
Party of the FIRST PART and the Party of the THIRD PART shall not be responsible for the
performance of the product in the market and with end users and only the Party of the
SECOND PART will be solely responsible for such performance.

3.2. The Party of the SECOND PART shall permit a duly authorized representative of the Party of the
FIRST PART and the Party of the THIRD PART, upon reasonable notice, to inspect the premises of
the Party of the SECOND PART from time to time to ascertain that the provisions of this agreement
are being complied with by the Party of the SECOND PART.

3.3.  Except for wilful misconduct by the Party of the FIRST PART and the Party of the THIRD PART,
its employees, and its agents, the Party of the SECOND PART agrees to hold harmless and indemnify
the Party of the FIRST PART and the Party of the THIRD PART, its employees, and its agents from all
product liability claims arising from the manufacture, use, or sale of the Licensed Products made
by the Party of the SECOND PART.

3.4. The Party of the FIRST PART agrees that, upon the written request from the Party of the
SECOND PART, it shall organise one or more visits by one or more scientists/technicians well versed
in the technology to provide assistance and guidance, if required, till the commencement of the
trial production. The entire expenses of the travel by air or other logistics, boarding/lodging of the
scientists/technicians shall be borne by the Party of the SECOND PART. In addition to this, the per
diem charges shall be payable by the Party of the SECOND PART to the visiting scientist and
technician to the premises of the Party of the SECOND PART as per ICAR guidelines.

3.5.  The Technology is being Licensed on “as is where is” basis. Any further refinement or
improvement made on the Technology licensed as per ARTICLE 1.1 by the Party of the FIRST PART,
shall not be covered under this Agreement.

3.6.  All the employees of the parties of the FIRST and THIRD PART shall act merely in an advisory
capacity and neither the Party of the FIRST PART nor the Party of the THIRD PART nor such
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to, any consequential loss, pecuniary loss and loss of profits suffered by the Party of the SECOND

PART or anyone claiming through the Party of the SECOND PART.

ARTICLE 4: CONFIDENTIALITY

4.1.  Subject to Article 6.2, during the Term of this Agreement and thereafter, the Party of the
SECOND PART shall keep and shall ensure that its employees shall keep secret and confidential and
not disclose or communicate or permit to be communicated or disclosed any part of the Technical
Information and Improvements and any other information (whether or not technical) of a
confidential nature, obtained from the Party of the FIRST PART under this Agreement to any person
and also shall safeguard the Technical Information and Improvements to prevent disclosure and
maintain its confidentiality.

4.2.  The Party of the SECOND PART may disseminate, in whole or in part, the Confidential
Information to a limited number of its employees to the extent necessary for such employees for
the sole purpose of manufacturing, and sale of the Products in the Territory. The Party of the
SECOND PART, however, shall take adequate precautions to ensure the prevention of
dissemination of the Technology know-how except as provided in the agreement. The Party of the
SECOND PART shall execute a non-disclosure agreement with such employees.

4.3.  The provisions of this Article shall survive the termination and expiration of this Agreement.

4.4.  The Party of the SECOND PART shall not assign, transfer, encumber, mortgage, charge, or sub-
license or part with possession of, the KNOW-HOW and/or PROCESS, wholly or partially, without
the prior written consent of the Party of the FIRST PART.

ARTICLE 5: OWNERSHIP OF TECHNICAL INFORMATION
5.1.  Notwithstanding anything to the contrary contained in this Agreement or elsewhere, the Party
of the FIRST PART shall continue to have full rights of ownership with respect to the Technology,
the associated Technical Information, Technical Know-how provided to the Party of the SECOND
PART under this Agreement. This Agreement provides the Party of the SECOND PART with only a
non-exclusive, non-transferable, and non-sublicensable right to use the Technology, Technical
Information and Technical Know-how during the Term of this Agreement. The Party of the SECOND
PART agrees not to assert any rights of ownership on the Technical Information and Improvements

whether, by way of obtaining Intellectual E’rOpertfy_LRigh/t‘s egistration in or outside India or
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5.2.  Inthe event of any claims being raised or action being taken against the Party of the SECOND
PART or its Directors by any party for breach of Intellectual Property Rights in relation to the
Technology, including but not limited to ownership or title of such property in the Technical
Information and Improvements of such Party, the Party of the SECOND PART shall immediately
intimate the Party of the FIRST PART and the Party of the THIRD PART about the claim.

5.3. The Party of the SECOND PART shall also promptly notify parties to this agreement, if it
becomes aware of any unauthorized use of the Technology, Technical Information, and

Improvements by any other Party.

ARTICLE 6: IMPROVEMENTS

6.1.  Inthe event the Party of the FIRST PART makes any Improvement, it may, at its sole discretion,
make those Improvements available to the Party of the SECOND PART. In all such cases, a separate
Agreement shall be signed to License the Improvements at an additional cost along with applicable
taxes that may be prescribed by the Party of the THIRD PART in consultation with the Party of the
FIRST PART.

6.2.  If the Party of the SECOND PART desires to effect any improvements to the Technology and /or
Technical Information on its own initiative, the Party of the SECOND PART shall submit to the Party
of the FIRST PART a written request for approval together with the particulars of the modification
proposed. The Party of the FIRST PART in consultation with the Party of the THIRD PART may
approve such Improvements suggested by the Party of the SECOND PART.

6.3.  Ownership rights in any Improvements made by the Party of the SECOND PART directly or

indirectly in the Technology shall belong to both the Party of the FIRST PART and the Party of the
SECOND PART.

ARTICLE 7: TERM AND TERMINATION
7.1.  This Agreement shall become effective on the date of signing and shall remain valid for a period
of 15 years. The Parties may renew the license for additional period(s) after the expiry of the
original duration on mutually agreed terms and conditions. The renewed period and the associated

terms so agreed shall be confirmed in written by a formal letter accepted by all the parties which

shall become annexed to this Agreement. If --- licensing, the MoU will automatically
\¢ O Anjp,
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7.2.  The Parties shall be entitled to terminate this Agreement forthwith, by giving a notice in writing,

upon the happening of any one or more of the following events:

(i)

(ii)

(iii)

A material breach of any of the provisions of this Agreement by any of the PARTIES and
if the defaulting Party fails to remedy the breach to the satisfaction of the non-

defaulting Party, within 30 (thirty) days from the date of being notified thereof; or

The Party of the SECOND PART goes into liquidation or passes a resolution for voluntary
winding-up or a receiver or provisional liquidator is appointed in respect of any of the
property of the Party of the SECOND PART or a petition for winding-up of the Party of
the SECOND PART is admitted by a competent court; or

There is a change in the ownership or control of the Party of the SECOND PART without
prior approval of the Party of the FIRST PART and the Party of the THIRD PART.

7.3.  Inthe event of expiry or termination of this Agreement for any reason whatsoever, and subject

to any express provisions set out elsewhere in this Agreement:

a)

b)

all outstanding sums payable by the Party of the SECOND PART to the Party of the FIRST
PART / Party of the THIRD PART shall immediately become due and payable;

all Royalty payments arising from sales of the Licensed Product in the ongoing annual
period of this Agreement shall be payable by the Party of the SECOND PART to the Party
of the THIRD PART within 30 days of the expiry or termination of this Agreement and
the Party of the SECOND PART will permit the Party of the THIRD PART access to its
premises, and sales invoices and other records necessary for the reconciliation of this

Royalty payment with the financial records.;

all rights and licenses granted to the Party of the SECOND PART by the Party of the FIRST
PART shall cease;

d) the Party of the SECOND PART shall cease all exploitation of the Technology, Technical

Information, and any other know-how provided by the Party of the FIRST PART to the
Party of the SECOND PART;

e) the Party of the SECOND PART shall promptly return to the Party of the FIRST PART

J.P.) India
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Party of the FIRST PART and the Party of the THIRD PART reserve the right to dispatch
authorized personnel to the premises of the Party of the SECOND PART to ensure the

return and destruction of such aforementioned material;

f) the Party of the SECOND PART shall have the right to dispose of all stocks of the products
in its possession and all products in the course of manufacture at the date of
termination with the intimation to the Party of the FIRST PART and the Party of the
THIRD PART.

7.4.  The rights and obligations of the Parties under this Agreement, which either expressly or by
their nature survive the termination or expiry of this Agreement, shall not be extinguished by the
termination of this Agreement.

7.5.  Notwithstanding anything to the contrary contained in this Agreement or elsewhere, after the
termination of this Agreement, the Party of the SECOND PART shall have no right whatsoever to

use the Technology, seed material, Technical Information and Improvements.

7.6.  Any process modification or improvement or value addition to the Licensed Technology by the
Party of the SECOND PART will not be allowed in any case without the prior written approval of

ICAR-IVRI and there is no buyback arrangement envisaged in the terms and conditions.

ARTICLE 8: ASSIGNMENT
The Party of the SECOND PART hereto shall not assign, sub-license, or transfer to any third party all or

any part of this Agreement or any of its rights or obligations under this Agreement.

ARTICLE 9: FORCE MAJEURE
9.1.  No Party shall be liable to the other Party if, and to the extent, that the performance or delay
in performance of any of its obligations under this Agreement is prevented, restricted, delayed or
interfered with due to circumstances beyond the reasonable control of such Party and which are
unforeseen, unavoidable or insurmountable, including, but not limited to, Government legislation,
fires, natural disaster such as but not limited to violent storm, cyclone, typhoon, hurricane,
tornado, blizzard, earthquake, volcanic activity, landslide, tidal wave, tsunami, flood, damage or
destruction by lightning, drought or contagious disease, epidemics, act of terrorism, wars and riots,
and Government acts, explosion, fire, destructiop of machines, equipment, factories and of any
kind of instaliation, prolonged breakdown oftransp%,‘teleéommunication or electric current, not
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arising out of any act or omission of the Parties. The Party claiming an event of force majeure shall
promptly notify the other Party in writing, provide full particulars of the cause or event and the
date of first occurrence thereof as soon as possible after the event and also keep the other Party
informed of any further developments. The Party so affected shall use its best efforts to remove
the cause of non-performance, and the Parties shall resume performance hereunder with the
utmost dispatch when the such cause is removed.

9.2.  Notwithstanding, anything contained in Clause 9.1, the Party of the SECOND PART shall make
all payments that is due and payable under this Agreement to the Party of the FIRST PART / the
Party of the THIRD PART without claiming any exemptions.

ARTICLE 10: MODIFICATION
This Agreement shall not be modified or amended in any manner whatsoever except by a document
in writing duly signed by authorized representatives of each Party and approved by the Board of

Directors of the Party of the THIRD PART.

ARTICLE 11: SEVERABILITY
11.1. If any provision of this Agreement contravenes applicable law or regulations, all the Parties
agree to modify this Agreement to avoid any such contravention and to allow the intended
performance of this Agreement by the Parties hereto.
11.2. The provision of this Agreement shall be deemed severable, and if any portion shall be held

invalid, illegal, or unenforceable for any reason, the remainder of this Agreement shall be effective

and binding upon all the Parties.

ARTICLE 12: WAIVER
The failure of either Party to exercise any of its rights under this Agreement for a breach thereof shall

not be deemed to be a waiver of such rights or waiver of any subsequent breach.

ARTICLE 13: NOTICE
Any notice, request, demand, direction and other communication provided in this Agreement shall be

made in writing in the English language and shall be sent by email, registered mail, telefax, express

courier or delivered in person and shall be dire

SECC}ND PART to the Party of the THIRD PAf
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