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LICENSE AGREEMENT

This Agreement entered into on this 21" day of August 2020 (Hereinafter referred to as
§ the “Agreement”)

ZECa.

Between

ICAR-Indian Institute of Spices Research (ICAR-IISR), an institute under Indian

Council of Agricultural Research, New Delhi, registered under the Societies Act and
having its office at Marikunnu P.O., Kozhikode- 673 012, Kerala (Hereinafter

; referred to as “licensor™)

And ,

Malabar Regional Co-Operative Milk Producers' Union Ltd., (MRCMPU Ltd.,)

Head Office, Peringolam, Kunnamangalam (PO), Kozhikode, Kerala State

PIN 673 571 affiliated to Kerala Cooperative Milk Marketing Federation

(KCMMF Ltd.,) a dairy farmers cooperative organization working under Anand

pattern cooperative societies model (Hereinafter referred to as “licensee”).
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Hereinafter, the ICAR-Indian Institute of Spices Research (ICAR-IISR) and
MRCMPU Litd., shall collectively be referred to as “the Parties” and individually as
“Party”.

WHEREAS:

pxx o] LT i sP

A. ICAR-Indian Institute of Spices Research, Kozhikode represented by Dr.
Santhosh J Eapen, Director is engaged in research on spices and has developed a
technology “A spice mix as adjuvant in milk and milk products”

RE i)

B. Malabar Regional Co-Operative Milk Producers' Union Ltd represented by,
Mr. K.M.Vijayakumaran, Managing Director, is a Union of more than 1200 village
level dairy co-operative societies located in the six northern districts of Kerala, India
and it is owned by the dairy farmers who are members of each affiliated society and
having interests in commercialization/marketing/sale of a spice mix as adjuvant in
milk and milk products developed by ICAR-IISR.
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Licensor Licensee

A. AND WHEREAS the licensee, acknowledging and accepting such absolute ownership
of the licensor in the KNOW-HOW and further developments has approached the
Licensor for license to use, exploit and practice the KNOW-HOW and the
PROCESSES  of manufacture of the ARTICLE and to sell and vend commercially
ARTICLE (S) so manufactured.

AND WHEREAS the Licensor in furtherance of its objectives is agreeable to grant to the

licensee such License subject to covenants and conditions hereinafter contained
NOW IT IS AGREED BY AND BETWEEN THE PARTIES AS FOLLOWS:

1. INTERPRETATION

Subject to the context hereof, the following words and expressions shall be construed
and interpreted, so as to have the following meanings.
A. "ARTICLE" shall mean the article or substance or product (described in Schedule-1
hereto) produced, made or manufactured by use, exercise and/or practice of the

KNOW-HOW, wholly or partially, with the intent to sell and vend such 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 arising out of further development work. .

B. “EFFECTIVE DATE” shall mean (date of signing of agreement).

C. "IMPROVEMENTS" shall mean all refinements, developments, and alterations of
and in the KNOW-HOW and/or PROCESS and/or the ARTICLE capable of
improving the technical economic and/or other characteristic(s) of any of them arising
out of the further development work or otherwise and "development" shall also be

construed accordingly.

D. “KNOW-HOW" shall mean the technology, technical know-how, the technical
knowledge, information and data (described in Schedule-II hereto.)

E. “PROCESS (ES)" shall mean the process, method or manner of manufacture of
production of the ARTICLE by use, exercise and practice of the KNOW-HOW and

shall include any improvements, developments or modifications thereof.

F. "PLANT" shall mean a registered/authorized manufacturing facility of MRCPMU
Ltd..
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Licensor Licensee

2.  GRANT OF LICENSE

In consideration of the payment of Rs. 4,00,000/- (RUPEES FOUR LAKHS
ONLY) plus GST@ the prevailing Indian Government approved rate by the
Licensee to the Licensor by way of Lump sum Premium and in further consideration
of due and faithful observance and performance by the Licensee of the
Covenants and conditions here-in-after contained, the licensor hereby grants to the
Licensee the License to use and practice the KNOW-HOW and the PROCESS to
manufacture the ARTICLE and to Sell and vend the article commercially on the terms

and conditions herein provided.

% DURATION OF THE LICENSE

This license shall come into force on the EFFECTIVE DATE and subject to
covenants and conditions herein contained, will remain in force for a period of FIVE
YEARS from the effective date or for a period of FIVE YEARS commencing from
the date of signing the agreement.

4. COVENANTS

A The License hereby granted is and shall always be strictly non-exclusive in its nature
and the LICENSOR may at its discretion grant to any other person a license or
permission to use and practice the KNOW-HOW and manufacture the ARTICLE in

any manner and at any time. The package shall mention that the KNOW HOW is provided
by IISR, but manufactured by the Licensee and that the quality of the product is assured by the

Licensee.

B. The Licensee shall not use and practice the KNOW-HOW and/or the PROCESS for
manufacture of the ARTICLE outside the PLANT without the prior written consent of

the Licensor.

. This license shall extend to the whole of India, only for the purpose of the
manufacture and sale of the ARTICLE. The ARTICLE may, however, be exported
under intimation to licensor within 30 days of acceptance of each export order. All
legal consequences arising out of the export of the ARTICLE shall be the liability of the

Licensee

D. The Licensee shall not at any time disclose the KNOW-HOW and/or the PROCESS to
any third party or person, without prior written consent of the Licensor and shall take

all possible precautions against any such disclosure. The Licensee agrees to take all

Licensor Licensee
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Licensor Licensee

reasonable precautions to prevent any of its personnel from divulging to any other
party, except as is otherwise provided herein, any know-how fumished to The
Licensee by The Licensor under this Agreement. The Licensee further agrees to take
all precautions to prevent any horizontal dissemination by way of training or other
forms, of the KNOW-HOW furnished by the Licensor under this agreement

26 The Licensee 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 Licensor.

The licensee shall not at any time hereafter deny or dispute the legality, validity or
enforceability of this License or any of its obligations hereunderG, The Licensee shall not at
any time hereafter claim any independent, exclusive or any other right to the KNOW-HOW
and/or PROCESS, including the absolute property of the Licensor.

INTELLECTUAL PROPERTY

A. The Licensor is the owner of the KNOW HOW and the process for manufacturing the
ARTICLE and retains all rights, interest, and title to the KNOW HOW and other
technical data provided to the Licensee. The Licensor hereby grants to the Licensee
non-exclusive and non-assignable license and authority to make, use, exercise, market
and sell the ARTICLE based on the KNOW HOW of the Licensor

B. The Licensee shall not, either directly or indirectly, without the prior written consent
of the Licensor, use any information pertaining to the KNOW HOW, technology to
seek or obtain patent protection or any other intellectual property protection, either
within India or any country outside India.

h. The Licensee shall not authorize any third party to use the KNOW HOW, technology
or any information pertaining to the KNOW HOW or technology to seek patent
protection or any other intellectual property protection by any act or omission. The
Licensee shall not represent or threaten to pass off the KNOW-HOW/PROCESS as its
own technology or KNOW-HOW or invention. On expiration or sooner determination
of this License, the Licensee shall stop manufacture of the Article in accordance with
the Knowhow provided by the Licensor. The Licensee can resume manufacture of the
ARTICLE only after renewal of the License on terms and conditions agreed to in

writing at that time

Licensor Licensee

%ﬂmmwuﬁ . Mamaging Director

B Di ! id 3 Malabar Regional Co-operative

TSR ST B T S Milk Producers’ Union Ltd.
-_J_npa - Indian Institute of Spices Research Kozhikode - 673 571
3%, 30, P.O. Marikunnu :

FWFAT gv3otR, Kozhikode-673012




Licensor Licensee

3 The covenants contained in this Clause 4 shall survive the expiry and or termination of

this License Agreement.
5. SCIENTIFIC TEAM

a. Dr. E Jayashree, Principal Scientist
b. Dr. Anees K., Scientist

¢. Dr. P Rajeev, Principal Scientist

d. Dr. E Radha, CTO

?

e. Dr. C.K. Thankamani, Principal Scientist

6.PAYMENT OBLIGATIONS

In Consideration of the License hereby granted to, the License shall pay to the Licensor:

@) Premium of consolidated sum of the Rs. 4,00,000/- (Rupees FOUR LAKHS
ONLY) plus GST @ the prevailing Indian Government approved rate on or

before the execution of these presents. i

1 REPRESENTATIONS AND UNDERTAKINGS

A. By Licensor:
The licensor shall within 180 days from the EFFECTIVE DATE disclose or

cause to be disclosed, or provide or cause to be provided, as the case may be, to the
License, the information, date and documents concerning the KNOW-HOW and the
related process provided that such information, data or documentation may be so
disclosed/provided by the Licensor to the licensee in different lots/installments but

sufficient to enable the Licensee to use them for this purpose of the License.

(ii) The Licensor shall at the request of the Licensee, demonstrate or cause to be
demonstrated, as it considers appropriate, the working of the KNOW-HOW on
the scale at which it has been developed.

(1i1) The Licensor shall disclose to Licensee in documented form to the maximum
extent possible any improvements, developments or modifications if any made
by the Research Institute to the KNOW-HOW or the PROCESS or the
ARTICLE by the Licensor for the benefit of the Licensee as integral part of the
KNOW-HOW and/or the PROCESS.
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Licensor Licensee

(iv) The Licensor may, at the request and at the cost of the Licensee train or
arrange to be trained the owner(s) and/or the authorized employees of the
Licensee possessing the requisite qualifications and experience as required at

the Research Institute.

(v) The Licensor may at the request of the Licensee provide any further or other
technical assistance to the Licensee for effective and expeditious implementation

of this License upon mutually agreed terms and conditions.

B. By licensee:

) The Licensee shall during the continuance of the License and otherwise observe
and perform the covenants and conditions of this License diligently and

faithfully and to the satisfaction of the licensor.

(11) The Licensee shall promptly disclose and provide to Licensor in documented
form to the maximum extent possible, all improvements, developments
and modifications in regard to the KNOW-HOW and/or PROCESS and/or
ARTICLE or related or incidental to any of them. Any such improvements,
developments and modifications such constitute an integral part of the KNOW-
HOW and/or PROCESS and shall as such belong to the Licensor absolutely.

(111) The Licensee shall not keep the sale price of the Article unusually high.

EXPLANATION:

(1) The Licensee shall permit the Licensor, its attorneys its duly authorized
agents and its authorized representative{s) at all convenient times to enter
into and upon the PLANT or any other premises of the Licensee in which
the ARTICLE is stored or sold under this License for the purpose of
inspection of the ARTICLE, the method of its manufacture and the manner of
use and practice of the KNOW- HOW and/or the PROCESS so that it may be
ensured that the provisions of this License are being complied with by the

Licensee.

(i1) The Licensee shall at its own cost affix a label or plate or inscribe in a

conspicuous manner upon every article, box or packet containing the

Licensor Licensee
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Licensor Licensee

ARTICLE, its components and the spares the legend or inscription KNOW-HOW
DEVELOPED AND LICENSED BY “ICAR-INDIAN INSTITUTE OF SPICES

RESEARCH, KOZHIKODE" and Similarly, every advertisement, publicity
material /customer literature /hoardings etc. in respect of the ARTICLE shall

include the same legend in bold letters as aforesaid, at a conspicuous place in such
advertisements/ publicity material /customer literature, hoardings etc. In case the
Licensee puts any advertisement in any form which includes any notice, circular,
label, wrapper, or other document and any announcement made orally or by any
means of Product producing or transmitting light, sound or smoke, in respect to
the Article /licensed as per this license agreement,the Licensee shall ensure
compliance of all such Indian Laws, Rules and Regulations and Guidelines issued by
the Supreme Court/High Courts/Subordinate Courts of India from time to time and
there should not be any exaggerated claims in the advertisement. : The Licensor
shall not be liable or responsible for the violations of any Laws, Rules and Guidelines
as laid down by any statutory or other authorities by the Licensee. The Licensee shall
hold the Licensor harmless and keep the Licensor indemnified from all actions, claims
and damages due to any act of violation of Laws, Rules and Guidelines as laid down
by any statutory or other authorities

HOLD HARMLESS

Except for willful misconduct by The Licensor, its employees, and its agents, The
Licensee agrees to hold harmless and indemnify the Licensor, its employees, and its
agents from the following:

(a) All established product liability claims, not attributable to KNOW-HOW as
licensed hereunder, arising from the manufacture, use, or sale of the Licensed Products
made by the Licensee;

(b) All established claims against the Licensor for infringement arising from the
manufacture, use, or sale by the Licensee of Licensed Products and not attributable to
the use of KNOW-HOW as licensed hereunder.

The Licensee shall, at its sole expense, assume the defense of such suit or claim. The
Licensor shall promptly notify the Licensee of any suit or claim against the Licensor,
its employees, or its agents of which the Licensor is aware. The Licensee may elect to
cease to manufacture, distribute, or sell the Licensed Product or obtain a license for the
Licensed Product rather than defend a patent infringement suit, provided that the

Licensee shall continue to be responsible with respect to any claim of infringement,

Licensor Licensee
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Licensor Licensee

not attributable to the use of KNOW-HOW as licensed, arising from any action of the

Licensee occurring before the date of ceasing manufacture, distribution, or sale or

before the date of any license.

Licensor shall keep the Licensee harmless and indemnified from any established

claims for infringement arising from use of KNOW-HOW and/or logo, name and

identifiable marks of Licensor in the Licensed Product and also from all accrued

damages, direct loss arising there from.

The provisions of this Article shall survive the term of this Agreement, whether or not

such cause of action or claim had accrued at the time of termination

(1v) The Licensee shall notify to the Licensor the change, if any, in the address

of its Registered Office/PLANT within 15 days of such change and shall also
notify the change in the constitution of the Licensee if any within the aforesaid
stipulated period. Any change in the constitution of the Licensee would
necessitate a fresh license agreement on terms and conditions mutually agreed

upon by the newly constituted body and the Licensor.

(V) The, licensee shall not in its own name or in the name of any third party, file
any Patent Application for the grant of Patent of the KNOW-HOW hereby
licensed and shall also not oppose at any time any Patent Application

made by the Licensor or Research Institute either jointly or severally.

(vi) The license shall, in token of his being satisfied of the PROCESS, sign a
certificate after successful demonstration of the PROCESS at the Research
Institute.

(vii) The License shall permit authorized representative of the Licensor/the

Research Institute to photograph the plant provided no PROCESS DETAILS

or trade secrets are revealed in these photographs.

(viii) The Licensee shall permit authorized representative (s) of the Licensor/
Research Laboratory/New Licensee on licensors recommendation to visit the
plant of the Licensee and photograph the plant provided no PROCESS
Umﬁﬁhm or trade secrets are revealed in these photographs.
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Licensor Licensee

8. TERMINATION

A. The Licensor may terminate this License forthwith on the occurrence of all or any of the

following events:

(1) The Licensee fails to pay the Licensor any of the amounts due and-payable to it

here under, including the royalties.

(i)  The Licensee commits any breach of other covenants and conditions to
be observed and performed by the Licensee under this License and fails to

rectify such breach within 15 days from its occurrence.

(1))  The licensee enters into composition with its creditors or any proceeding for its
Liquidation or for appointment of a Receiver or for Attachment of its

assets/properties is threatened or initiated in any Court of Law.

(iv) The Licensee fails to obtain and maintain  the necessary permissions and

sanctions from the appropriate authorities.

(v)  The Licensee fails to commence manufacture of the ARTICLE in its
PLANT /FACTORY within TWELVE MONTHS from the EFFECTIVE

DATE or in event the Licensee is unable to set up production within

stipulated period viz.,31%T December 2020 to unavoidable circumstances and causes
beyond the control of the Licensee, the Licensee shall make a request in writing for
extension of time limit before the expiry of the date, giving detailed reasons. This request
will be carefully examined and considered by the licensor and then decided on by the
Licensor. The decision of the Licensor in this regard shall be final and binding on the

licensee.

(vi) The Licensee suspends or discontinues manufacture of the ARTICLE for a period
exceeding three months without obtaining prior written permission or extension in

this regard from the Licensor.

(vii) The Licensee represents or threatens to pass off the KNOW-HOW PROCESS
(ES)and sells and vends the ARTICLE accordingly.

(viil) The Licensee fails to maintain quality of the product as per specifications of the
Licensor or ISUFSSAI Specifications as the case may be.

% B. (1) On expiration or sooner determination of this License, the Licensee shall stop

Licensor Licensee

s

ging Director

—=—au.cnd

2y Director || . " Malabar Regional Co-operative
RN FEET PO e e — T Milk Producers' Union Ltd.
sﬂowmm Indian Institute of Spices Research “ozhikode - 673 571

4. 31, Aipesy, P.O. Marikunnu
ARG cb3ot?, Kozhikode-673012




Licensor Licensee

manufacture of the Article in accordance with the KNOWHOW provided by the
Licensor. The Licensee can resume manufacture of the Article only after renewal of

the License on terms and conditions agreed to in writing at that time.

II. Upon termination of the License as herein provided, the Licensee shall cease to have any
right to use and practice of the KNOW-HOW and the PROCESS (ES) and shall return
to the Licensor or its nominee all information data or documentation within such time
as may be specified by the Licensor provided that such termination shall not in any
event, discharge the Licensee of its obligations and liabilities under and in terms of

Clause 6 and Clause 7 thereof.

C.  Nothing in this Clause 8 shall annul or abridge other rights and remedies of the Licensor

under this License Agreement or in law.
9. INDEPENDENT PARTIES

A. The Licensee hereby agrees that this Agreement shall not in any way constitute or
be presumed to constitute a partnership, joint venture or joint enterprise in any way
or for any purpose between the Parties hereto or make them in any way liable as
partners of or as agents for one another. No Party has the authority to act for or to
assume any obligation or responsibility on behalf of the other Party.

None of the parties hereto shall be construed as an agent or representative of the other party.

10. WAIVER

No waiver by either party of any provision hereof shall be deemed a waiver of any other
provision hereof or of any subsequent breach by either party of the same or any other
provision. None of the terms of this Agreement will be held to have been waived or altered

unless such waiver or alteration is in writing and signed by both the parties hereto.

A. Nothing in this Agreement will be construed as a warranty or representation that
anything made, used, sold, or otherwise disposed of under any license granted in this

Agreement 1s or will be free from infringement of patents of third parties

a. Except as specifically set forth herein, the Licensor makes no representations
or warranties, either express or implied, arising by law or otherwise, including,
but not limited to, implied warranties of merchantability or fitness of the
article for a particular purpose. In no event will the Licensor, its employees,
and its agents have any obligation or liability arising from tort or for loss of
revenue or profit or for incidental or consequential damages.

b. It is the sole responsibility of the Licensee to undertake a thorough search for

Licensor Licensee
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Licensor Licensee

third party patents before selling any Product in any national market, and the
Licensee agrees that the Licensor, its employees, and its agents shall not have
any liability for infringement of any patent as a consequence of the
manufacture, use, or sale of any Licensed Product or by reason of any other
use of the technology by the Licensor.

10. NOTICES

All notices required to be served on the Licensee under the terms of this License shall be
deemed to be duly served if the same shall have been delivered to, left with or posted by
Registered Speed Post Mail to the Licensee at its last known place of business or the
Registered Office.

11. ENTIRE AGREEMENT

This Agreement contains the entire agreement and understanding between the parties with
respect to the subject matter herein and supersedes all prior discussions and other writings,
except for those specifically referred to herein. This Agreement shall not be modified except
in writing.

This License shall be sole repository of the terms agreed to between the parties and no
amendment thereof shall take effect and will be ‘binding on the Licensor unless such
amendment is authorized by the Director of the Licensor and is recorded in writing and signed
by both Licensee and the Licensor. The Application Form for acquiring License from the

Licensor shall form a part of this License Agreement.
SEVERABILITY

If any part of this Agreement is declared or held invalid by a court for any reason, the
invalidity of that part will not affect the validity of the remainder which will continue in full
force and effect and be construed as if the Agreement had been executed without the invalid
portion.

12. SAVING PROVISIONS

(A) Not withstanding anything herein contained, the Licensor shall always have the
right to disclose and provide to the Central Government or its authorized
representative, agency or undertaking, the KNOW-HOW and for the relative
PROCESS, to use and practice the same for the purpose of experimentation and/or
further research or development thereof, with the right to sell and vend the

Licensor Licensee
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Licensor Licensee

ARTICLE in such manner as the Central Government may, in its judgment decide,

for "Government purposes”, or otherwise in public interest.

(B)  The rights of the Licensor hereunder are cumulative and not mutually exclusive.

13. DISPUTE RESOLUTION

A(i) If any dispute or difference arises between the parties hereto as to the
construction, interpretation, effect and implication of any provision of this license
agreement including the rights or liabilities or, any claim or demand of any party
against other or in regard to any other matter under these presents but excluding
any matters, decisions or determination of which is expressly provided for in this
license agreement, such disputes or differences shall be settled under the Rules of
Delhi International Arbitration Centre, New Delhi by Sole Arbitrator to be
appointed out of the Panel of Arbitrators of Delhi International Arbitration Centre
(DAC) with the consent of both the parties failing which the aggrieved party
shall approach to the Court of Competent Jurisdiction for the appointment of Sole
Arbitrator in accordance with the Arbitration & Conciliation Act, 1996 (as
amended /modified from time to time) and rules framed there under for the time
being in force (the ACT) and the reference to arbitration shall be deemed to be
submission within the meaning of the ACT.

(i)  If however, the Licensee does not make any claim or demand or raise any dispute

or difference in terms of this Clause within one year from the date on which such

claim or demand arises, the Licensee shall be deemed to have waived and
abandoned such claim or demand or the right to raise such dispute or difference
against the Licensor.

(iii) (a) The venue of the arbitration shall be at Delhi International Arbitration Centre at
New Delhi.

(b) Each party shall bear and pay its own cost of the arbitration proceedings unless the
Arbitrator otherwise decides in the Award.

(c) The provisions of this Clause shall not be frustrated, abrogated or become
inoperative notwithstanding this license agreement expires or ceases to exist or is
terminated or revoked or declared unlawful.

B. The High Court of Delhi at New Delhi and Courts subordinate to it shall have
exclusive jurisdiction in all matters concerning this agreement including any matter
arising out of the Arbitration proceedings or any Award made therein.

Licensor Licensee
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Licensor Licensee

IN WITNESS WHEREOF this Agreement has been executed by duly authorized
representatives of the Parties on the day and the year first mentioned.

F L
Gl L For and on behalf of Licensee

Managing Director %
Dircctor, St §ing Director
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