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SETS Policy for Transfer of Technology (ToT)

1. Introduction

Society for Electronic Transactions and Security (SETS) is a Non-profit Autonomous
organization established in 2002 with a focus in Research and Development in the
areas of Information Security and Cryptology, registered under the Societies
Registration Act XXI of 1860.

SETS is a Cyber Security Research and Development Organization Under O/o The
Principal Scientific Adviser to the Govt. of India. It is a DSIR recognized R&D
institution and has established its campus at Chennai including the Advanced
Facility for Information Security and Cryptology (AFISC). SETS was set up for the
purpose of nucleating, sensitizing and developing provable security designs that can
be used in applications of Information Security products and services.

Vision of SETS is to be a premier Research and Development organization in the area
of Information Security. SETS scientific activities are carried-out on three tenets: The
tirst one is to perform Directed Basic Research, which defines the long-term research
with set goals. The second one is Translational Research, which translates theoretical
ideas into design of prototypes leading to usable products. The third one is Coherent
Synergy, which focusses on collaboration with like-minded organizations for
achieving goals.

Focus areas of R&D at SETS in Cybersecurity include Cryptology & Computing,
Hardware Security, Quantum Security and Network Security.

e Under Cryptology including devising Crypto systems & analysis techniques,
Post Quantum Cryptography, Solutions for management of Public Key
Cryptosystem, devising mechanisms for early detection of ransomware,
Blockchain and leveraging High-Performance Computing for Cybersecurity.

e In Hardware security designing systems and mechanisms for side channel
analysis, hardware testing & evaluation and testing and validation of crypto
systems.

e Towards Quantum Security, SETS is involved in development of Quantum
Random Number Generator, implementation of Quantum Key Distribution
(QKD) & Key Distillation Engine for secure communication.

e In Network security devising solutions like Integrated Threat Management
Appliance (ITMA), Light-weight Virtual Private Network (VPN), IoT Security
and Al based security solutions.
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SETS pursues its research efforts in collaboration with premier academic, R&D labs
and Industry and has developed R&D prototypes and solutions. SETS has patented
technologies and publications in reputed journals and conferences.

Along with R&D, SETS offers cyber security-related consultancy and training
services to government and other agencies and focused hands-on training in
Cryptography, Post-quantum cryptography, Quantum security, hardware, and
network security areas.

The overall approach of this document is based on the DRDO, ICMR and MeitY
Transfer of Technology (ToT) guidelines. The overall process and procedure
including ToT fee is as per DRDO norms, the type of license and royalty fee is based
on Indian Council of Medical Research (ICMR) norms and the selection process is
as per MeitY normes.

In this policy the term ‘Technology’ has been used for any design, know-how,
processes, products, system, sub-systems, components, devices etc. developed
whose IP right or know-how/know-why are owned by SETS and transfer of such
technologies will be done to the industries to enable them to manufacture and sell
as per the licensing agreement entered with SETS.

2. Objective

Objective of Transfer of Technology (ToT) policy is to enable SETS productization
and manufacturing of solutions based on SETS R&D outcome for wider
proliferation and usage.

3. Scope

The “Policy” will cover ToT of all technologies developed by SETS and whose IP
rights or know-how/ know-why are owned by SETS, for the manufacture and
supply of products.

4. Type of License

4.1 Broadly, the technology(ies) developed through SETS can be licensed to suitable
Licensee(es) in the following ways:

a) Non-Exclusive License: All technologies developed through SETS support shall
be transferred on a nonexclusive basis to ensure maximum public access.

b) Exclusive License: To be given on exceptional circumstances on recommendations
of the Competent Authority. Start-up companies coming out from fully supported
SETS programs may be given exclusive licenses on approval by the Competent
Authority in line with the Start-up India Program.
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5. Legal Agreements

During the process of Transfer of Technology, several Agreements are to be entered
as given below:

a) Before exchanging any confidential information, Confidentiality and Non-
disclosure Agreement (CNDA) is entered for ‘comprehensive understanding’ of
the technology under transfer.

b) Licensing Agreement for Transfer of Technology (LATOT) is entered between
SETS and the recipient industry where all relevant clauses for financial
arrangement, Licensing regions, ToT/Royalty fee, period of validity, handholding
support required, arbitration clauses, license revocation clause, etc are covered.

6. ToT Fees & Royalty
6.1. ToT Fees shall be charged in the following manner:
a) 5% of Project Sanction Cost where projects are not closed.
b) 5% of actual expenditure for closed projects.

c) 5% of expenditure incurred in cases of development through buildup funds of the
SETS.

6.2. Special payment terms for ToT Fee exceeding Rs 10 Lakh:

a) In order to facilitate industry, 10% of the ToT fee shall be payable upfront at the
time of signing of LAToT and payment of balance (90% of ToT fee) shall be linked
with supply order(s) in the manner as recommended by Cost Estimation
Committee.

b) Government Agencies/Organisations would provide Indemnity bond and
private industry(ies) would provide bank guarantee for balance ToT fees till full
ToT fee is paid.

Note: Start-ups recognized by DPIIT will be given waiver as per GFR norms.
EOI will be governed as per GFR 2017 and CVC guidelines.

6.3. ToT Fee shall be charged as the highest of three values i.e. highest price among bids
received from industry(ies); Market Research Report(s) of External Agencies EA(s) and
Baseline price determined as per section 6.1 (a) to (c) above. EA(s) will be eligible for
the following: -
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a) 10% of ToT fee and applicable taxes shall be payable as Success Fee to External
Agencies EA(s) after signing of LAToT with industry as per Terms & Conditions
of MoU.

b) Market Research Expenditure is limited to an amount equal to Success Fee and
applicable taxes shall be payable to External Agencies EA(s) after signing of
LAToT with industry as per Terms & Conditions of MoU.

c) EAC(s) shall be responsible for collecting and certifying the correctness of quantum
of Royalty fee as per the agreement for ToT between SETS and licensee industry
on yearly basis with a collection charge of 10% of Royalty fee and applicable taxes
as per Terms & Conditions of MoU.

Note: SETS can also play the role of EA.

6.4. Royalty Rates: Royalty will be charged based on the ICMR guidelines for ToT and
Revenue Sharing:

Technology Readiness Level (TRL) Royalty on

Net Sales

TRL-1 Ideation 1-2%

TRL-2 Proof of Principle

TRL-3 Proof of Concept demonstrated

TRL-4 Proof of concept established 3-5%

TRL-5 Early-stage validation

TRL-6

TRL-7 Late-stage Validation *5%

TRL-8 Pre-Commercialization

TRL-9 Commercialization and post market studies

* Royalty of more than 5% may be considered in exceptional circumstances when significant
contribution has been made by SETS in developing/co-developing the Technology(ies) till
TRL-7, 8 or 9. In such cases, Royalty Rates of more than 5% shall be applicable on approval
by the Competent Authority of SETS.

6.5. GST (as applicable) on ToT fee and Royalty shall be payable by licensee on Reverse
Charge Basis.

6.6. SETS shall constitute a Transfer of Technology (ToT) Committee for evaluation of the
applications for ToT and for working the appropriate revenues expected out of the ToT.
The ToT Committee shall undertake a techno-commercial evaluation of the proposals
received, adopting a 2-stage process.

6.7. Approving Authority for ToT Committee recommendations shall be as given below:
a) ToT Fee up to 10 Lakhs - Executive Director, SETS
b) ToT Fee above 10 Lakhs and below 1 Cr - Chairman, Governing Council on
recommendation of Executive Director, SETS.
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c) ToT Fee above 1 Cr - President, SETS on the recommendation of Governing
Council.

7. Handholding Support by SETS

7.1 Free Handholding support would be provided by the SETS concerned for transferring
the ToT, in general, as tabulated below.

Sr. No.

Project Sanctioned Cost/

Time period for Free Hand

Development Cost (Rs) Holding
i. Below 10 Lakh 3 weeks
ii. 10 Lakh to 1 Crore 6 weeks
iii. Above 1 Crore 12 weeks

However, depending on the complexity of the technology, if additional free
handholding support is required, the same can be recommended by the ToT
Committee on case-to-case basis.

7.2 For any technical assistance sought by industry beyond free hand holding period will
be given by SETS as per following rates: -

a) Technical assistance in India
i. SETS (Scientist): @ Rs 5000/- (Rupees Five Thousand Only) per day per

1.

ii.

person

SETS (Technical Staff): @ Rs 3000/ - (Rupees Three Thousand Only) per day

per person

b) Irrespective of nature of deputation, Travel expenses, boarding and lodging
charges for Scientists/ Technical staff and support staff would be borne by
Industry as per actuals and as permitted by SETS/Government rules.

8. ToT Certificate to Industry

A certificate for Transfer of Technology (ToT) will be issued by SETS on the
recommendation of the ToT Committee after the technology is absorbed by the

industry.

9. Renewal/ Extension of Licenses

Validity of license will be for 5 years in general. TEC may decide on extension on
validity of license period.

Renewal/ Extension of License shall be done by research group with due approval
of Executive Director, SETS without charging any additional fee, based on industry
complying all terms and conditions of LAToT, performance of the industry, sale of
the product based on the technology and User’s feedback (if available).
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Section-II SETS Procedures for ToT
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SETS Procedures for Transfer of Technology (ToT)

1. Introduction

SETS is a Cyber Security Research and Development Organization Under O/o The
Principal Scientific Adviser to the Govt. of India. It is a DSIR recognized R&D
institution and has established its campus at Chennai including the Advanced
Facility for Information Security and Cryptology (AFISC). SETS was set up for the
purpose of nucleating, sensitizing and developing provable security designs that can
be used in applications of Information Security products and services. Focus areas
of R&D at SETS in Cybersecurity include Cryptology & Computing, Hardware
Security, Quantum Security and Network Security.

ToT procedures are in the nature of subsidiary instructions to implement the policy.
These procedures will deal with the dynamic scenario of technologies and related
concerns by industries. This section of the document brings out the details of SETS
Procedures for carrying out ToT.

2. Objective
The objective of these procedures is to implement SETS Policy for Transfer of
Technology.

3. Scope
The “Procedures for Transfer of Technology” will cover ToT of all technologies defined
and transferred to industry as per provisions of SETS Policy for ToT.

4. Important Definitions and Terms
a) External Agencies (EA). The External Agencies are the Industry Chambers (IC)
associated with SETS or associations recognized by Government of India for
commercialization of SETS developed dual use technologies.
b) Bid. Itis the proposal including commercial offer submitted by the industry seeking
ToT of SETS developed technology through external agency.
c) Market Research Reports. These are the valuation of the technology carried out by
EA of a SETS developed Technology.

5. Technology Nomination
Technology Transfer process for transferring a technology to the industry is Initiated
when SETS research group identifies technology for ToT. Concerned Research Group
will prepare the Technology Nomination Form (TNF) as per Appendix ‘A’ and forward
relevant documents to ED, SETS.
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6. ToT Committee
a) SETS shall form the ToT Committee which shall carryout techno-commercial
evaluation including cost estimation and technical assessment of industries seeking
ToT and recommend selected agencies for ToT.
b) ToT committee can be constituted at the time of filling TNF and copy of its
constitution may be sent along with TNF. The constitution of ToT Committee and
its terms of reference are given at Appendix ‘B’.
c¢) ToT Committee recommendations to be submitted along with Technology
Nomination Form (TNF), number of licenses, ToT Fee, and other Terms &
Conditions of LAToT. Approving authority for Technology Committee will be as
per Para 6.7 of SETS Policy for ToT.

7. Overall Procedure

a) Solicitation of Bids from Industries. A list of all the technologies available for
transfer of technology to industries will be displayed on the SETS website and link
will be provided on the web sites of EAs. Necessary information (in addition to
available in public domain) of these technologies will be shared by the concerned
SETS Research Group with EAs. Bidding period for each technology shall be 45 days
for submission by the interested industry through any one of the EAs. If no bids are
received after completion of bidding time, in that case bidding date may be extended
with the approval of ED, SETS.

For this purpose, SETS has entered into MoUs with the external agencies (EAs) i.e.,
the Industry Chambers. Presently, National Research Development Corporation
(NRDC), Confederation of Indian Industry (CII), PHD Chamber of Commerce and
Industry (PHDCCI), The Associated Chambers of Commerce and Industry of India
(ASSOCHAM), Data Security Council of India (NASSCOM), ELICNA, IESA, TEMA
have entered into a MoU with SETS. The MoU will be renewed time to time with
the approval of Secretary DD (R&D) and Chairman SETS.
Note: In case where there are no EAs available, SETS may itself carryout the
tasks for ToT process. However, SETS shall engage an external party through
Eol for carrying out the market survey/research for product costing and
business potential analysis.

b) Signing of legal Agreements. The CNDA may be signed for due diligence of
industries.

c) Submission of Commercial bids and Market Research Report by External
Agency.

i.  Based on the above information, EA(s) will carry out the Market Research to
work out the valuation of the technology and submit market research report in
a sealed cover indicating suggested ToT fee, validity period of ToT fee,
handholding requirements that can be offered etc., along with bids submitted
to SETS.

d) Industries interested in ToT of SETS technology should interact with EAs and may
submit their bids for the ToT (on non-exclusive ToT license basis only). For a
particular ToT, an industry can submit only single bid for the ToT in sealed cover,
through only one of the EAs.
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i.  EAs may seek clarification on various aspect of technology from technology
developing research group, if required and help industries in working out their
bid for ToT fee.

ii. ~ EAs will submit these bids (proposed ToT fee by industries), without opening
them along with their market research report to SETS.

iii.  For a particular ToT, if no Industry is participating through an EA, then the
Market Research of that EA for that ToT case will not be considered for
finalizing ToT Fee. Also, no fee towards Market Re- search will be payable.

e) ToT Committee will finalize the ToT fee based on project cost or development cost,
inter-alia, Market Research Report(s) of EAs and sealed bids on proposed ToT Fee
from interested industries, as per Terms of Reference for the ToT Committee
Appendix ‘B". ToT committee will forward its recommendations to ED, SETS for
approval. Competent authority for approval will be as per Para 6.6 of SETS Policy
for ToT.

f) The approved ToT fee and other terms and conditions /details will be shared with
EA(s). ToT to the industries will be offered on approved ToT Fee and T&C in a
preference based on highest quoted bids price in descending order
(H1>H2>H3....Hn, H1 is highest bid price and Hn is lowest bid price). If a selected
industry withdraws its interest, in that case ToT will be offered to next industry in
preferential order based on bids received. (Drop outs will not be entertained for
further such engagements by SETS).

g) Signing of Licensing agreement. EAs will facilitate in signing of License of
Agreement for Transfer of Technology (LATOT) between SETS and industry(ies).
LAToT will be prepared as per Appendix ‘E’.

h) Post signing of LATOT, EAs will also be responsible for certifying the correctness of
quantum of the royalty and guiding industry for the remittance of Royalty as per
provisions in LATOT.

i) Success Fee and Market Research Fee will be paid to EAs for each successful ToT (as
per provisions of MoU signed between EA and SETS). If no Industry is participating
through an EA which has carried out Market Research (MR), then MR Fee of that
EA will not be payable to EA.

j) Handholding Support. Handholding support will be provided as per the
provisions mentioned Para 7 of SETS Policy for ToT.

k) A certificate for Transfer of Technology (ToT) will be issued by SETS on the
recommendation of the ToT Committee after the technology is absorbed by the
industry.

8. Business Development activity by External Agency
The External Agency will carry out the Business Development activity as follows:

a) External Agency may send letters to the prospective industries for EOI to be
submitted by a specific date.

b) Facilitate in signing of CNDA (Appendix ‘D’) between interested industries and
SETS (if required).

c) Facilitate the prospective industries to visit the Labs to assess and do technical due-
diligence as necessary for evaluating the technology.
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d) The prospective industries are then asked to submit their confirmation if they would
like to move ahead for the next level and submit their bid for selected technology.

e) As required by the industries, EAs may facilitate shipment of material/
product/technology samples for evaluation/testing and trials/ certifications by the
industries/organisations, etc. within India. EAs may claim from SETS the actual
costs/charges incurred towards shipment/ certification of samples/materials.

Technology Transfer Document (TTD)

ToT documentation is essential to facilitate smooth technology transfer to the industry,
therefore, SETS needs to certify that the TTD, as per the template of checklist mentioned
below, is ready with the SETS at the time of forwarding the Technology Nomination
Form:

SL. No | Entity Hardware | Software

1. Documentation Yes Yes

2. Essential details/ drawings for know | Yes if applicable
how

3. Relevant Design artifacts Yes if applicable

4. Manufacturing drawings & Flowchart | Yes if applicable

5. Essential Process details Yes if applicable

6. Process Parameters Yes if applicable

7. QAP Yes Yes

8. Bill of Materials Yes Yes

9. Details of Packaging/ handling Yes Yes

10. List and Quantity of important spares | Yes if applicable
(if any) and frequency of replacement

11. Maintenance, Repair, Overhaul (MRO) | Yes Yes
details

If necessary, additional parameters may be added in the checklist by SETS as per the
requirements. This checklist will be integral part of Technology Nomination Form and
must be placed as an annexure to the Technology Nomination Form.

Remittance of ToT Fees and Royalty

ToT Fee and royalty (as applicable) will be deposited by the Licensee through NEFT /
RTGS in favour of Society for Electronic Transactions and Security (SETS), Chennai. The
record of stage payment of ToT fee/royalty will be kept by the SETS. Royalty shall be
charged as per Para 6.4 of SETS Policy for ToT. GST (as applicable) will be payable on
ToT Fee and Royalty by the Licensee directly to the taxation authorities on Reverse
Charge basis.
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11. Handholding Support

a) Handholding support to the industries will be provided as per Para 7 of SETS
policy for ToT.

b) SETS will provide Technology Transfer Document (TTD) to the ToT holder in order
to produce quality products and address production related issues. Brief check list
of TTDs is given in Para 9 of SETS procedures for ToT.

c) Support & Service Manual having details of maintenance schedules, spares,
troubleshooting etc. duly vetted by SETS shall be provided by the ToT holder
industry to User.

12. Legal Agreements

During the process of Transfer of Technology, legal agreements are required to be
entered before exchanging any confidential information or material to the industry
seeking ToT. Confidentiality and Non-disclosure Agreement (CNDA) is entered by
industry to understand the menaces for ‘due-diligence” of the technology. Finally
Licensing Agreement for Transfer of Technology (LATOT) is entered between SETS
and the ToT recipient industry. The details of the Legal Agreements to be entered are
as follows

a) Confidentiality and Non-disclosure Agreement (CNDA). Prior to taking a final
decision to obtain a ToT from SETS, the potential ToT recipient industries generally
want to carry out ‘due-diligence’ for comprehensive understanding about the
technology. Thus, in order to safeguard the Intellectual Property of SETS, it is
essential to enter into a CNDA with the industry as a prerequisite for permitting the
industry to carry out the ‘due-diligence’ for validating the claims about the
technology. The CNDA to be entered with Companies are placed at Appendix ‘D’.

b) Licensing Agreement for Transfer of Technology (LATOT). This is the final
agreement between SETS and the ToT recipient industry which consists of details
about the Licensing regions, ToT/ Royalty fee, period of validity, handholding
support required, arbitration clauses, performance guarantee and license revocation
etc. The LATOT to be entered with industries is placed at Appendix ‘E’.

13.Templates of Legal Agreements

a) The Templates of CNDA (Appendix ‘D’), and LAToT (Appendix ‘E’) may be
customised to suit the requirement of ToT of individual technologies with the
approval of Executive Director, SETS.

b) All legal agreements will be signed on Rs 500/ - non judicial stamp papers. The cost
of two sets of non-judicial stamp papers will be borne by the industry. Three Nos.
of agreements (two on non-judicial stamp papers and one copy on plain paper) for
each ToT will be ink signed. One copy each signed on non-judicial stamp paper will
be retained by the SETS and ToT recipient industry.
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Issue of ToT Certificate to Industry

A Certificate for Transfer of Technology is issued by SETS on recommendation of ToT
Committee after the technology has been absorbed by the industry.

Renewal/ Extension of Licenses

Renewal/ Extension of License shall be done by the SETS as per Para 9 of SETS policy
for ToT on receipt of request for extension/ renewal from concerned industry within
stipulated time period as per MoU/LATOT signed. Executive Director, SETS may
constitute a committee for renewal/ extension and shall consider approval based on
the recommendation of the said committee.

Terms of reference: -

a) The committee will consider the entrance of MoU/ LAToT based on
documents/ information.

b) Nil dues from Licensee for the ToT fees.

c) Payment of Royalty/ QA-QC Charges and Goods & Service Tax (as applicable)
annually in time duly certified by Company’s Chartered Accountant.

d) Satisfactory past performance to be certified by SETS.

e) User Feedback (if available).

f) SETS will issue renewal/ extension certificate to the industry (as per Appendix
F).

Intellectual Properties Rights

Intellectual Properties Rights (IPR) will be governed SETS IPR Norms.

a) The IPR developed by SETS will be the property of SETS. In such cases, the SETS
will provide technical know-how/ design data for production of the item to the
selected ToT partner.

b) Joint IP Rights: In case of design, development and fabrication of capital equipment
of general nature where no design and development input is provided and only
broad specifications are given by SETS and/ or the developer is sharing the
developmental cost, joint IP rights would be considered.

c¢) Even where joint IP rights are accepted, SETS/ PSA/ Govt of India reserves the
right to develop an alternate source. In such cases it would be mandatory for the
developer to transfer the know-how of the product to the alternate agency
developed by SETS. However, in such cases development partner would be
entitled to receive license (ToT) fee/ royalty as per mutually agreed terms.
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Appendix ‘A’
Technology Nomination Form (TNF)

Technology Number:

1. Name of Technology:

2. Name of SETS Research Group:

3. Expression of Interest (EOI) of nominated technology for ToT on non-exclusive basis

a) Product details
b) Specifications and Features
¢) Product Comparison / Benchmarking

Section 1: Contact Information
4. Core Team Members (Name & Rank):

5. Support Team Members (Name & Rank):
In any case Core Team Members can’t be more than support team members

6. Key Inventor Contact (Scientist Responsible):
First name:
Last name:
Title:
Telephone:
Mobile Phone:
Email:
Fax:
Mailing Address:

7. Administrative Contact (POC):
First name:
Last name:
Title:
Telephone:
Mobile:
Phone:

Email:
Fax:
Mailing Address:

8. Approving Official (Executive Director):
First name:
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Last name:

Title:

Telephone:
Mobile Phone:
Email:

Fax:

Mailing Address:

Section 2: Technical Description
9. Please explain (in simple terms) the problem / situation for that this innovation was
created and how this innovation addresses or solves the problem (Please limit your
problem description to 150 words or less.)
10. In simple terms about technology, one page write-up for hosting on SETS website
11. Statement that there is no IPR violation of anybody/ any other agency
Section 3: Project details
12. Type of Project & Project Sanction cost/ Development cost
Section 4: Intellectual Property Status
13. Has this innovation been granted any Indian patents? (Please  the correct choice)
0 No Indian patents have been granted
O An Indian patent is pending
0  AnIndian patent has been granted
O

Patent has not been filed

14. Please list the Indian patents that have been granted to this innovation:

15. Has this innovation been granted any patents by other nations or patent granting

agencies?
0  No other non-Indian patents have been granted
0 A non-Indian patent is pending
0 A non-Indian patent has been granted
o Patent has not been filed

16. Please list the patents that have been granted by other nations or patent granting
agencies:

Note: Please attach a copy of the abstract pages of any applicable patents that were
mentioned in this section. Also, include details such as Patent Reference, Country,
Title and Inventor(s) details.
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Section 5: Additional Information

17.  What is the current status of this innovation?
o  Concept only
o  Successful laboratory model
o Full scale prototype
o  Infield testing or trials
o  Fully implemented / in use

Kindly mention the TRL level: (Technology Readiness Level)

18. Is this innovation subject to any sensitive classification? Yes/ No

19. Has SETS licensed this innovation to be used in any commercial activity or product?
Yes/ No
If you answered Yes to please elaborate on the nature of the license granted by SETS
for this commercial purpose. (exclusive/ non-exclusive, number of licenses, market
penetration, Indian licenses etc.)

20.  Target Use cases/market

21.  Comparable solution (if available)

22. Necessary documents, diagrams and additional information may be attached that
will aid in describing this innovation. Do not attach any confidential information.

24. Proposed ToT Committee members as per SETS ToT Policy & Procedures.

Section 7: Certifications

It is certified that the above information about the Technology Nominated for Transfer of
Technology is correct and no Security Sensitive/ Confidential and Proprietary information
has been provided.

Innovator ‘s Signature POC Signature

Executive Director

Signature

Name

Designation Executive Director
Date :
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Appendix ‘B’
ToT Committee

The ToT Committee would be constituted by the Executive Director, SETS. The constitution
of committee and its terms of references are given below: -

Chairman ToT Committee : Advisory Board Member, SETS
: External Expert in relevant technical area
: Senior Scientist, SETS / Member from CPIM team of SETS
: Member from Finance
: CAAQ, SETS
Member Secretary : Scientist of Product/Solution In-charge

Approving Authority: As per Para 6.7 of SETS policy for ToT

After approval ToT Committee will forward a copy of approved ToT Committee report to
SETS for further processing of ToT.

Terms of reference of ToT Committee are as follows: -

a) ToT Fee and Royalty to be estimated as per Para 6.3, 6.4 & 6.5 of SETS Policy for
ToT.

b)  Any charges in addition to the sanctioned cost to be added for the estimation of
the ToT fee shall be decided by the Committee based on deliberations and
justifications.

c¢) Any special condition to be incorporated like Stage/ milestone payment,
Product Launch Period, period of validity of License, Licensing regions, terms
& conditions for renewal of license etc.

d) ToT involving software technology, the software will be given to licensee in
approved format without transferring source code. ToT holder can do
customization of software as per user requirement such that there would be no
need to access/ modify source code. Based on user requirement, any necessary
modification or enhancement in software feature/ interface etc. as requested by
ToT holder may be carried out on chargeable basis by the Lab after due approval
of competent authority. Such modification essentially requires access to the
software code. IPR to remain with SETS.

e) ToT Committee shall be responsible for shortlisting technically competent and
financially competent industries which could successfully absorb the
technology leading to productization of the products based on the technology
while maintaining the requisite quality standards. ToT Committee will not rank
the industries.

f)  b) ToT Committee will verify the claims made by the industry as per the
information submitted in their Expression of Interest (EOI) (Appendix ‘C’) and
shortlist the industry meeting the requirement for absorption of the technology.

The Committee will prepare and submit its report to Executive Director for approval
within 30 days after is hosting of technology on SETS website and completion of waiting
period/ bidding cycle. Further, it requires minimum bidding cycle period of 45 days.
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Appendix ‘C’
Format for Seeking Expression of Interest (EOI)

Expression of Interest (EOI) will be sought through notification on SETS website or (if
required) in leading National dailies. In EOI advertisement, SETS will publish one page
write up on the technology along with a photograph of the product for the understanding
of the industry. Following information will generally be sought through the EOI:

(@) Memorandum and Articles of Association (Should be incorporated as per Indian
Companies Act, as amended time to time)

(b) Certificates of registration as a manufacturing unit, if any.

(c) Audited Balance Sheet for the preceding three years.

(d) Income Tax returns for the preceding three-year period (03)

(e) Details of shareholding/ownership pattern especially foreign partners/
shareholders, foreign employees, directors, etc. The company must adhere to the
prevailing Govt of India policies and regulations on Foreign Direct Investment
(FDI)/DIPP norms as applicable.

(f) Annual budget for R&D during last three years.

(g) Numbers and details of IPR or patents, etc., held by the company.

(h) Number of technically or professionally qualified personnel.

(i) Record of past performance (e.g., Supply orders executed)

() Availability of adequate infrastructure (List of machines and their production

capacities) and technical expertise.

(k) List of Testing and Support equipment

( ISO/ ISI certification or any other certification

(m) Relevant clearances form the authorities/ ministries (if any)

(n) Capacity and capability to undertake developmental work and to accept attendant
financial and commercial risks.

(o) Capacity/capability to market the product through the marketing network, sales
and service network, reliability to maintain confidentiality.

(p) Under taking form company seeking ToT that none of its Directors, Independent
Directors, non-executive Directors, Key management personnel are involved in
any corrupt practices, unfair means and illegal activities.

= =
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Appendix ‘D
Confidentiality and Non-Disclosure Agreement (CNDA)

(For Indian Companies) Between
Society for Electronic Transactions and Security (SETS)
And

Company Name, City

This Confidentiality and Non-Disclosure Agreement is entered into on the .......
Day of ......... Month in the Year................ (Two Thousand.......... )

Between

The Society for Electronic Transactions and Security (SETS), (Under the Office of Principal
Scientific Adviser to the Govt. of India) MGR Knowledge City, CIT Campus, Taramani,
Chennai - 600113 (Hereinafter referred to as “SETS”, which expression shall whenever the
context so requires or admits, mean and include its successors in office and/assigns).

And

“Name of the Company”, a company formed in accordance with the laws of India and
having their registered office at Company Address (Hereinafter referred to as Company
Name, which expression shall whenever the context so requires or admits, mean and
include their heirs/ successors, respective executors, administrators, legal representatives,
and/or permitted assigns).

“SETS” and “Company Name” are individually referred to as “Party” and jointly as
“Parties”.

WHEREAS

(A) SETS has developed a technology called- ”Technology Name” Technology
Description....

(Hereinafter referred to as “Technology” for which the present agreement of
Confidentiality and Non-disclosure is executed)

(B)  The Parties intend to provide each other with certain information pertaining to their
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operations and the Parties are in the process of discussing certain matters with a
view to concluding a business agreement (“the potential agreement”), which
discussions have required and will require the disclosure to one another of
information of a proprietary, secret and confidential nature. Whether or not the
Parties conclude the potential agreement will not affect the validity of this
Agreement.

(C)  The Parties wish to record the terms and conditions upon which they shall disclose
the Confidential Information to each other, which terms and conditions shall
constitute a binding and enforceable Agreement between the Parties and their
agents.

NOW THEREFORE in consideration of the foregoing and the respective covenants and
Agreements set forth in this Agreement, the sufficiency and adequacy of which is hereby
acknowledged, and intending to legally bound hereby, the Parties agree as follows:

1. Disclosing and Receiving Parties

The Party disclosing the Confidential Information shall be known as the “Disclosing
Party” and the Party receiving the Confidential Information shall be known as the
“Receiving Party”.

2. The Confidential Information

“Confidential Information” shall, for the purpose of this Agreement include, without
limitation, any technical, commercial, financial information, know-how, trade secrets,
processes, machinery, designs, drawings, technical specifications, and data in
whatever form, disclosed to or assessed by the Receiving Party during the course of
its relationship with the Disclosing Party.

3. Disclosure of Confidential Information

3.1  The Disclosing Party shall disclose the Confidential Information to the Receiving
Party only to the extent deemed necessary or desirable by the Disclosing Party in its
discretion.

3.2 The Receiving Party acknowledges that the Confidential Information is a valuable,
special and unique asset proprietary to the Disclosing Party.

3.3  The Receiving Party agrees that it will not, during or after the course of their
relationship and/or the term of this Agreement as described in Clause 9, disclose
the Confidential Information to any third Party for any reason or purpose
whatsoever without the prior written consent of the Disclosing Party, save in
accordance with the provisions of this Agreement. For avoidance of doubt, in this
Agreement “Third Party” means any Party other than the Receiving and Disclosing
Parties (their holding and subsidiary companies or agents who shall be deemed to
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be bound by the provisions of this Agreement).

3.4  Notwithstanding anything to the contrary contained in this Agreement, the Parties
agree that the Confidential Information may be disclosed by the Receiving Party to
its professional advisors on a need-to-know basis; provided that the Receiving Party
takes all the necessary steps to ensure that such professional advisors agree to abide
by the terms of this Agreement to prevent the unauthorised disclosure of the
Confidential Information to Third Parties. For purposes of this clause, the Receiving
Party’s professional advisers and employees, directors or managers shall be deemed
to be acting, in the event of a breach, as the Receiving Party’s duly authorised agents.

3.5  The Receiving Party agrees not to utilise, exploit or in any other manner whatsoever
use the Confidential Information disclosed pursuant to the provisions of this
Agreement for any purpose whatsoever without the prior written consent of the
other/the Disclosing Party.

4. Title

All Confidential Information disclosed by the Disclosing Party to the Receiving
Party is acknowledged by the Receiving Party:

41  To be proprietary to the Disclosing Party; and
42 Not to confer any rights on the Receiving Party of whatever nature in the

Confidential Information

5. Restrictions on disclosure and use of the Confidential Information

The Receiving Party undertakes not to use the Confidential Information for any
purpose other than:

51  That for which it is disclosed as specifically directed by the Disclosing Party;
and
5.2 Inaccordance with the provisions of this Agreement.

6. Standard of Care

Both Parties agree that they shall protect the Confidential Information disclosed
pursuant to the provisions of this Agreement using the same standard of care that
each Party applies to safeguard its own proprietary, secret or Confidential
Information and that the Confidential Information shall be stored and handled in
such a way as to prevent any unauthorized disclosure thereof.

7.  Return of material containing or pertaining to the Confidential Information

7.1  Either Party may, at any time, request the other to return any material and/ or data
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in whatever form containing, pertaining to or relating to Confidential Information
disclosed pursuant to the terms of this Agreement and may, in addition request the
other to furnish a written statement to the effect that, upon such return, the
Receiving Party has not retained in its possession, or under its control, either directly
or indirectly, any such material and/or data.

7.2 Asan alternative to the return of the material and/or contemplated in Clause
7.1 above, the Receiving Party shall, at the instance of the Disclosing Party, destroy
such material and/or and furnish the Disclosing Party with a written statement to
the effect that all such material has been destroyed.

7.3 The Receiving Party shall comply with any request by the Disclosing Party in terms
of this clause, within 7 (seven) days of receipt of any such request.

8. Excluded Confidential Information

The obligations of the Receiving Party pursuant to the provisions of this
Agreement shall not apply to any Confidential Information that:

8.1  Is known to, or in the possession of the Receiving Party prior to disclosure thereof
by the Disclosing Party

8.2  Is or has become publicly known, otherwise than as a result of a breach of this
Agreement by the Receiving Party

83 Is developed independently of the Disclosing Party by the Receiving Party in
circumstances that do not amount to a breach of the provisions of this Agreement

84 Is disclosed by the Receiving Party to satisfy an order of a court of competent
jurisdiction or to comply with the provisions of any law or regulation in force from
time to time; provided that in these circumstances, the Receiving Party shall advise
the Disclosing Party to take whatever steps it deems necessary to protect its
interests in this regard and provided further that the Receiving Party will disclose
only that portion of the Confidential Information which it is legally required to
disclose and the Receiving Party will use its reasonable endeavours to protect the
confidentiality of such Confidential Information to the greatest extent possible in
the circumstances

8.5  Isreceived from a Third Party in circumstances that do not result in a breach of the
provisions of this Agreement.

9. Term of Agreement

91  This Agreement shall be effective on and from the date of signature of the last
signing Party and shall be effective for a period of............. months (the “Term”).

9.2  In the event that the Parties extend the “Term” by mutual and written agreement,
then the provisions of this Agreement shall endure for a further period of .............
months mutatis mutandis.
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10. Breach

In the event that the Receiving Party should breach the provisions of this Agreement
and fail to remedy such breach within seven (7) days from date of a written notice to
do so, then the Disclosing Party shall be entitled to invoke all remedies available to it
in law including, but not limited to, the institution of urgent interim proceedings and/
or an action for damages.

11. Enforcement

The failure by the Disclosing Party to enforce or to require the performance at any
time of any of the provisions of this Agreement shall not be construed to be a waiver
of such provision, and shall not affect either the validity of this Agreement or any part
thereof or the right of the Disclosing Party to enforce the provisions of this Agreement.

12. Headings

The headings of the clauses of this Agreement are used for convenience only and shall
not affect the meaning or construction of the contents of this Agreement.

13. Representations and Warranties

Each Party represents that it has authority to enter into this Agreement and to do all
things necessary to procure the fulfilment of its obligations in terms of this
Agreement.

14. Entire Agreement

This Agreement contains the entire Agreement of the Parties with respect to the
subject matter of this Agreement and supersedes all prior Agreements between the
Parties, whether written or oral, with respect to the subject matter of this Agreement.

15. Assignment

This Agreement shall not be assigned by the company to any person, save and except
with the prior consent of SETS in writing, and that the SETS shall be entitled to decline
consent without assigning any reason.

16. Dispute Resolution

In event of any dispute or difference between the Parties hereto, such disputes and
differences shall be resolved amicably by mutual consultation. If such resolution is
not possible, then, the unresolved dispute and difference shall be referred to
arbitration of the Sole Arbitrator to be appointed by the President, SETS on the
recommendation of the Executive Director, SETS. The provisions of Arbitration and
Conciliation Act, 1996 (No. 26 of 1996) shall be applicable to the arbitration under this
clause. The venue of such arbitration shall be at Chennai and the language of
arbitration proceedings shall be English. The arbitrator shall make a reasoned award
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(the “Award”), which shall be final and binding on the Parties.
17. Governing law

This Agreement and the relationship of the Parties in connection with the subject
matter of this Agreement and each other shall be governed and determined in
accordance with the laws of the Republic of India.

18. Force Majeure

Neither Party shall be responsible or liable to the other Party for any failure to perform
any of its covenant or obligations hereunder if such failure results from Force Majeure,
i.e., unforeseeable events or circumstances, any acts of God and beyond the
reasonable control of such Party. The Party failing to perform as a result of an event
of Force Majeure shall no later than Fifteen (15) days from the occurrence of Force
Majeure notify in writing to the other Party of such event of Force Majeure and shall
take all action that is reasonably possible to remove such event of Force Majeure.

19. Postal addresses

19.1 Any written notice in connection with this Agreement shall be addressed:
19.1.1 In the case of SETS
Address: The Executive Director,
Society for Electronic Transactions and Security (SETS), MGR Knowledge
City, CIT Campus, Taramani, Chennai - 600113
19.1.2 In the case of The Company
Address: COMPANY .......cccveirieiiriniiirieieetretee ettt

and shall be marked for the attention of Name, nominated by the Company

19.2 A Party may change that Party’s address, provided it gives a 30 (thirty) days prior
notice in writing to the other Party.

19.3 If any notice is to be sent by mail, it shall be sent by prepaid registered mail and

shall then be deemed until and unless the contrary is proved, to have been received
20 (twenty) days after the date of posting.

19.4 If any notice is sent by telefax, it will be deemed, until and unless the contrary is
proved, to have been received on the date recorded on the transmission slip.

19.5 If any notice is delivered by hand, it will be deemed to have been received on proof
of the date of delivery.

20. Severability

In the event of any one or more of the provisions of this Agreement being held for any
reason to be invalid, illegal or unenforceable in any respect, such invalidity, illegality
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or unenforceability shall not affect any other provision of this Agreement, and this
Agreement shall be construed as if such invalid, illegal or unenforceable provision
was not a part of this Agreement, and the Agreement shall be carried out as nearly as
possible in accordance with its original terms and intent.

21. Amendments

No amendment/ modification/ alternation of any of the terms of this Agreement shall
be valid till it is reduced to writing and duly signed by the Parties. Any amendment
shall be subject to final approval by the Executive Director, SETS.

IN WITNESS HEREOF, the parties have set their hands to it on the ...........

Day, ..cocoveeneneee Month and Year.............. (Two Thousand.................. )
Signed For and on behalf of the Signed by on and behalf of M/s
SETS “Name of the Company”, City
By : By :

Name : Name :
Title : Executive Director, SETS Title :
Date : Date :

In the presence of:

Witness Witness

By: By:

Name: Name:

Title: Title:

Organisation: Organisation:

By :

Date:
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Appendix ‘E’
Licensing Agreement for Transfer of Technology (LAToT)

Between
Society for Electronic Transactions and Security (SETS), Chennai, India
And
Company Name, City
For
Transfer of Technology (ToT) of
Name of Technology

This Licensing Agreement for Transfer of Technology is entered into on the ....... Day of
......... Month in the Year ..........(Two Thousand..........)
BETWEEN

The Society for Electronic Transactions and Security (SETS), (Under Office of Principal
Scientific Adviser to the Government of India CIT Campus, MGR Knowledge City,
Taramani, Chennai - 600113, India (Hereinafter referred to as “SETS”, which expression
shall whenever the context so requires or admits, mean and include its successors in office
and/ assigns) on the first part

AND
“Name of the Company”, a company formed in accordance with the laws of India and
having their registered office at Company Address (Hereinafter referred to as “Company
Name”, which expression shall whenever the context so requires or admits, mean and
include their heirs/successors, respective executors, administrators, legal representatives,
and/or permitted assigns) represented by...........cccccceueeirieinnnnee. ,
on the second part.

“SETS” and “Company Name” are individually referred to as “Party” and jointly as
“Parties”.

1. Preamble

1.1 ~ WHEREAS SETS, during the course of its research activities has developed a
unique technology for Application of Technology (Hereinafter referred to as the
“Technology” and more fully described in Technical Know-How) which is a
“Product Name”, (Hereinafter referred to as the “Products” and more fully
described in Products Description).

1.2~ WHEREAS Company Name, is desirous of utilising the developed “Technology”
to manufacture in India/ “Country Name”* and sell in ‘India” and/ “Countries
Name”* (Hereinafter referred to as Licensing Regions and more fully described
in “Licensing Regions”), the “Products”, there from.

2. Technical Know-How
SETS shall transfer the complete details of the technical know-how and testing
method for quality assurance to Company Name with requisite data on the
functioning of the product.
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3. Product Description
The “Product” 18 ....o.oniiiiii e

4. Grant of License

41 By this Licensing Agreement for Transfer of Technology, SETS grants a non-
exclusive, an irrevocable, non-sublicensable, non-transferable license to utilise the
“Technology” by the Company” for the manufacturein® ” and for sale in the
“Licensing Regions” for “Period of License” (described at Clause 14) from the date
of this Agreement becoming effective. The Technology shall not be used by the
Company other than for the manufacture of and sell to

in the Licensing Region.

5. Responsibilities of Parties

51  SETS agrees to supply the “Technology” in the form of documents like drawings
specifications, known sources of materials, samples for guidance and visualisation,
testing details and specifications (which hereinafter will be collectively referred to
as “Technology Transfer Documents TTD).

52  During the Technology Transfer period (i.e., the time period required for
transferring the technology as per TTD from “SETS” to “Name of the Company”),
SETS shall depute free of cost to “Name of the Company” experts/ personnel for a
period not exceeding _ man-days to provide technical assistance for
manufacturing products for the first order.

53  For any technical assistance given beyond this Technology Transfer period
(___man-days), if required, “Name of the Company” shall pay to SETS Rs 5000/ -
(Rupees Five thousand only) per man-day of the Scientists and Rs 3000/- (Rupees
Three thousand only) per man-day of the Technical / Support staff.

54  “Name of the Company” undertakes to manufacture the “Product” in accordance
with the specifications contained in the TTD supplied by SETS. Any changes/
deviations shall be mutually agreed upon in writing.

55  During the “Period of Validity of License” (refer Clause 14), SETS reserves the
right to stage inspect all materials and processes in the manufacture, at such
intervals and under such conditions as may be felt necessary by SETS. During such
inspection should the materials and/or stage-products fail to meet the
specification(s) as per the TTD, the rejects will be to the account of “Name of the
Company”. After rectification, if the product still does not meet the specifications,
SETS may revoke the licence conferred on “Name of the Company”.

5.6 It shall be the sole responsibility of “Name of the Company” to ensure maintaining
the quality of the “Technology” and “Products” and in case of any complaint/claim
in the quality of the “Technology” and “Product” produced by “Name of the
Company” is received, SETS shall in no way be held responsible in any manner,
whatsoever, for such rejection/claims, etc. SETS’s responsibility shall be limited to
providing technical assistance to “Name of the Company” on the above terms and
conditions.
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5.7 Indemnification and Limitation of Liability:
The “Name of the Company” agrees to the fullest extent permitted by law, to
indemnify and hold harmless SETS and its officers, agents, employees, and affiliates
(“Indemnified Party/ies”), from any losses, liabilities, damages and costs (including
reasonable attorney’s fees and cost of defense) to the extent caused by

(i) The negligent acts, errors, misconduct or omissions of the “Name of the
Company” or anyone for whom “Name of the Company” is legally
responsible,

(i)  Abreach or inaccuracy of the covenants, representations or warranties by the
Indemnifying Party,

(iii) Breach of Applicable Laws by the Indemnifying Party, and
(iv) Infringement or violation by the Indemnifying Party of any intellectual
property rights or other proprietary rights of any third person.

Limitation of Liability: Neither Party shall not have any liability arising out of or
related to this Agreement for any incidental, punitive, indirect, consequential or
special damages, including lost profits, whether foreseeable or unforeseeable (and
whether or not advised of the possibility thereof), arising from any cause of action
whatsoever, including contract, warranty, strict liability, or negligence, arising out
of or related to this Agreement. The Company’s aggregate liability to SETs arising
out of or related to this Agreement will not exceed the amount of Rs.1,00,000
(Rupees one lakh only).

58  “Name of the Company” undertakes and assures that it will always follow best
Corporate Practices

59  “Name of the Company” will provide the maintenance, repair and all necessary life
cycle support to the User.

511 ‘Name of Company’ has done its due-diligence on the technology and has fully
satisfied them with the performance of the technology and shall not seek refund of
ToT Fees from SETS under any circumstances.

512 The supply chain developed by SETS prior to ToT shall be given preference by the
“Name of the Company” for components/ subsystems. However, licensee industry
may develop additional vendors for supply chain in case supply chain vendor(s)
developed by SETS is not able to match quality/ quantity/ schedules etc, and only
after the necessary clearance from concerned SETS research group.

6. Sale

6.1  “Name of the Company” undertakes to launch the “Products” within a period of
months from the date of signing of this Agreement or within a period of months
from the date of receipt of 1st supply order*, failing which the license will be
revoked and the “Name of the Company” will have no claim whatsoever on upfront
ToT Fees given to SETS and shall be forfeited.

6.2  If thereis any delay in the launch of the product then “Name of the Company” will
seek prior written approval for extension of period from SETS.

6.3  “Name of the Company” undertakes to spend sufficient fund for promoting/
branding/ marketing the said “Products”.

6.4  “Name of the Company” shall inform SETS of the sale of the product on a yearly
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basis (financial year). A copy of this information will also be sent to the President,
SETS.

7. Financial Arrangements
71  “Name of the Company” shall pay to SETS a Total Technology Transfer Fees of
(Amount in Figure and Words) as per the payment schedule mentioned
below:

71.1 (Amount in Figure and Words) of the Technology Transfer Fees
payable at the time of signing of Agreement for entering into the Licensing
Agreement for Transfer of Technology.

7.1.2 The balance amount of (Amount in Figures and Words) of the Total
Technology Transfer Fees shall be payable as per mutually agreed terms and
conditions mentioned at Annexure -1 to Annexure ‘K’.

71.3 Bank Guarantee*/ Indemnity* bond for balance payment of shall be given by
“Name of the Company” with validity till receipt of full ToT license fees at the time
of signing of this LAToT.

714 The “Name of the Company” shall also pay Goods & Service tax (as applicable)
over and above ToT Fee and Royalty on Reverse Charge basis. ToT Fee and Royalty
payments to be done through NEFT / RTGS in favour of SETS, Chennai.

72 The Annual Royalty payable to SETS by “Name of the Company” shall be as

follows:
. Royalty on Net Sales to Indian Market of value assessable for calculating GST.
. Royalty on Net Sales to Export Market of invoice value declared to

Customs authorities. Export is subjected to the due approval from PSA
Office/ SETS.

721 Sales figure will be determined based on the selling price declared for the
purpose of payment of GST. Further sales figures for the purpose of royalty
payment shall be based on a certificate derived from audited financial statements,
duly certified by Chartered Accountant.

7.3 Theroyalty payment will be affected on pro-rata basis within 30 days of publishing
of the Annual Audited Financial Statements by Chartered accountants. “Name of
the Company” may quote the price to customers by including the royalty/
departmental charges payable to SETS. However, Royalty payable to SETS shall be
calculated on the Net Sale Price as described in clause 8.2 and 8.3.

74 In the course of its normal research and development, if SETS come across facts,
which lead to incremental improvement, the same will be shared with “Name of the
Company”. However, should the nature of the product be changed to bring about
a new product, the same shall be offered to “Name of the Company” by SETS and
the commercial aspects will be renegotiated to mutual acceptance.

7.5  Payment of Technology Transfer Fee will be made by “Name of the Company”
through. NEFT / RTGS in favour of SETS, Chennai, India. “Name of the
company” will submit a copy of Advice / Challan generated against above payment
to The Executive Director, SETS. This procedure will be followed for remittance of
Royalty as also in respect of export orders. Payment in respect of GST, if applicable,
shall be made as per the provisions of Goods and Services Acts (as amended from
time to time) as applicable for the services provided by Government of India
Departments.



3|Page
Strategy and Synergy for Security

7.6 For all commercial/ financial aspects, SETS, Chennai, India will be consulted by
“Name of the Company”.

7.7 Inthe event or default in payment of royalty by due date, “Name of the Company”
shall pay interest on amount due, in default, at the bank lending rate (State Bank of
India*) charge prevailing at the time in India.

7.8  “Name of the Company” will provide Certification of assessable value declared to
Central Excise authorities and quantity of Production figures every year (Financial
year) duly authenticated by their Chartered Accountant (CA) to Executive Director,
SETS, Chennai.

8. Marking

81  ASETS product developed by SETS and manufactured and marketed by “Name of
the Company” shall have following markings “Product Developed by SETS” or
words to this effect SETS logo shall be visibly displayed.

8.2  “Name of the Company” shall indicate in all the technical documents/brochures
including copies thereof furnished by SETS and in a manner approved by SETS that
the design and technology contained in the documents are the properties of SETS.

9. Security

9.1  “Name of the Company” shall not transfer or sublicense by resale or otherwise, the
know how/technology obtained from SETS under this Agreement to any other
party, in any manner, whatsoever, without the prior written approval of SETS
irrespective of whether this Licensing Agreement for Transfer of Technology is in
force or not. “Name of the Company” undertakes that it will take prior permissions
from SETS in case of sub-licensing the “Technology” and “Products” in the
“Licensing Regions”.

9.2  “Name of the Company” shall take all necessary measures to ensure that the
technology is not passed on, disclosed, or given access to, except to such of their
Directors, Officers and employees and their subcontractors to whom it is necessary
to pass on, disclose or give access to, for the purpose of execution or manufacture of
the product under this Licensing Agreement for Transfer of Technology. “Name of
the Company” hereby accepts full responsibility for any of their Directors, Officers
and Employees and their subcontractors and undertakes to fully compensate SETS
in that regards.

9.3  Any product improvements carried out by “Name of the Company” shall be got
approved from SETS before the product is offered for sale and the same shall be the
property of SETS and will not be passed on by “Name of the Company” to any other
parties irrespective of whether this Licensing Agreement for Transfer of Technology
is in force or not.

94  “Name of the Company”, during the course of productization and/or
commercialisation of the “Product” based on “SETS Technology”, may want to
effect improvements thereby causing a different “Product” to be formulated. All
such differentials and ‘variants” will be deemed as based on the “SETS Technology”
and all clauses in this Agreement will be fully applicable to such ‘variants’. Patent
right on such new (improved) products/ variants shall be that of SETS and SETS
may consider grant of an exclusive right to “Name of the Company” for that new
variant, if “Name of the Company” so requests SETS.

4
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9.5  “Name of the Company” shall keep royalty amounts and Technology Transfer
fee and Royalty commercially confidential.

10.  Title and Ownership of Design
The title to and ownership of the “Technology” including the improved technology
and the “Products” including new variants and copyrights and intellectual property
rights will rest exclusively with SETS.

11.  Dispute Resolution and Governing Law

In event of any dispute or difference between the Parties hereto, such disputes and
differences shall be resolved amicably by mutual consultation. If such resolution is
not possible, then, the unresolved dispute and difference shall be referred to
arbitration of the Sole Arbitrator to be appointed by the President, SETS on the
recommendation of the. Executive Director, SETS. The provisions of Arbitration
and Conciliation Act, 1996 (No. 26 of 1996) shall be applicable to the arbitration
under this clause. The venue of such arbitration shall be at Chennai and the
language of arbitration proceedings shall be English. The arbitrator shall make a
reasoned award (the “Award”), which shall be final and binding on the Parties.

Governing Law: This Agreement and the relationship of the parties in connection
with the subject matter of this Agreement with each other shall be governed and
determined in accordance with the laws of the Republic of India. The Courts of
Chennai shall have exclusive jurisdiction.

12.  Effective Date
This Agreement shall be effective on and from the date it is signed by both the
parties.

13.  Period of Validity of License

13.1 SETS grants a non-exclusive license to utilise the “Technology” by “Name of the
Company” for the manufacture in and for sale in the “licensing regions”
for years (referred as “Period of Validity of License”) from the date of this
Licensing Agreement for Transfer of Technology becoming effective.

13.2  Though the validity of the granted license is for years, SETS shall be at liberty
to revoke the license in the following circumstances, without any liability of
whatsoever nature, to either “Name of the Company” or to the new company/
owner/management and/ or to any other claimant.

13.2.1 If the company (“Name of the Company”) and/ or its sub-license* is Black-
Listed by any India Government Agency and/or Government Organisation.

13.2.2 If the company (“Name of the Company”) and/ or its sub-license* fails to
abide by the terms & conditions of this Agreement.

13.2.3 Ifitis found that “Name of the Company” and/ or its sub-license* is involved
in any unlawful acts.

13.2.4 In the event of change of Management, ownership and/ or merger* of “Name
of the Company” into some other company or sale/transfer* of the company
to some other person by any mode; like purchase of shares, taking over of the
company by any other means, without prior knowledge and consent of SETS.
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13.2.5 If the company (“Name of the Company”) becomes insolvent.
13.2.6 If any undertaking provided by “Name of the Company” is found incorrect
at any stage.
13.3 In the case of revocation of license, “Name of the Company” will have no claim
whatsoever on ToT Fees, Royalty Fees given to SETS before the Revocation.
13.4  This Licensing Agreement for Transfer of Technology shall be reviewed for further
extension/termination before the expiration of validity of License offered through
this agreement.

14.  Force Majeure

14.1 Neither party shall be liable for any failure of performance under this Agreement,
due to causes beyond such party’s reasonable control, including but limited to acts
of God, fire, flood or other natural catastrophes; any law, order, regulation,
direction, action of any civil or military authority, national emergencies,
insurrections, riots, wars, strikes, lock-outs, work stoppages or other labour shall
use commercially reasonable efforts to eliminate such an event.

14.2 Force Majeure shall also be deemed in the event of any regulatory decision or
government order requiring the either party to suspend its service(s) or operation
for any reason whatsoever.

14.3  If either party is unable to act(s) for a period of 90 (ninety) consecutive days as a
result of continuing Force Majeure event, the other party may cancel/ terminate the
Agreement.

144 However, “Name of the Company” will have no claim whatsoever on ToT Fees,
Royalty Fees given to SETS before the enforcement of Force Majeure event.

15.  Inspection and Audit Rights

The Company shall give to SETS, its employees and its professional advisors
including its accountants, counsel and agents full access upon prior notice to the
premises, books and records of the the Company and shall instruct the officers and
employees of SETS to give promptly all information and explanations to SETZ and
any such representatives as they may reasonably request.

SETS shall have a right to appoint an independent agency/consultant to carry out a
third-party audit of the Products sold by the Company. The third -party audit shall
be conducted after 7 (seven) days prior written intimation is provided by SETS to
the Company. The costs of such audit shall be borne by the Company.

16.  Entire Agreement

16.1 This Agreement constitutes the final agreement between the Parties and it
supersedes all prior agreements, understandings and other correspondence/
communications between the Parties with respect to the subject matter hereof.

17 Amendments
No amendment/ modification/ alternation of any of the terms of this Agreement
shall be valid till it is reduced to writing and duly signed by both the Parties. Any
amendment of financial/commercial nature shall be subject to final approval by the
Executive Director, SETS.

17.1. Severability: In the event anyone or more of the provisions contained in this
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Agreement shall be invalid, illegal, or unenforceable in any respect under any
Applicable Law, the validity, legality, and enforceability of the remaining
provisions contained herein shall not in any way be affected or impaired thereby.

17.2. Waiver: If a Party fails to enforce any right or remedy available under this
Agreement, that failure will not be construed as a waiver of any right or remedy
with respect to any other breach or failure by the other Party.

17.3. Independent Contractors: Each Party is an independent contractor and is not an
agent of the other. This Agreement does not create an agency, partnership, joint
venture, or similar business relationship. Neither Party nor its employees have the
authority to bind or commit the other Party in any way or to incur any obligation
on its behalf.

17.5. Assignability: The Company shall not assign or transfer its rights hereunder to any
other party without the prior written consent of SETS. SETS shall have the right
assign or transfer its rights hereunder to any other party as it may deem fit.

17.6. Notice: Any notice to be given pursuant to this Agreement shall be made and
deemed effective if sent to the party to whom such notice is required or permitted
at the party’s address first listed above, attention: Executive Director, SETS, if to
PROVIDER, and attention: Name of Recipient - Designation, Name of the
Company, if to RECIPIENT. Notice may be given via courier, registered mail,
postage prepaid, email and the like.

If any notice is to be sent by mail, it shall be sent by prepaid registered mail and
shall then be deemed until and unless the contrary is proved, to have been received
20 (twenty) days after the date of posting.

If any notice is sent by telefax, it will be deemed, until and unless the contrary is
proved, to have been received on the date recorded on the transmission slip.

If any notice is delivered by hand, it will be deemed to have been received on proof
of the date of delivery.

If any notice is sent by email it will be deemed to have been validly given on the
business day immediately after the date of confirmation of transmission recorded
on the sender’s computer.

Disclaimer: This LATOT template is generic in nature. LATOT shall be made specific to
a particular Case as approved by Competent Authority. SETS reserves the
right to include/ delete any of the above clauses on case-to-case basis with
the approval of Competent Authority at any point of time without giving
any prior notice.

IN WITNESS HEREOQF, the parties have set their hands to it on the ...........

Day, ..cocoveenenes Month and Year.............. (Two Thousand.................. )
Signed For and on behalf of the Signed by on and behalf of M/s
SETS “Name of the Company”, City
By : By :

Name : Name :
Title : Executive Director, SETS Title :
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‘ Date : Date :

In the presence of:

Witness Witness
By : By :

Name: Name:

Title: Title:
Organisation: Organisation:
By :

Date:
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Appendix ‘F’
ToT Certificate Template

Society for Electronic Transactions and Security (SETS,)
MGR Knowledge City, CIT Campus, Taramani, Chennai

Ref.: SETS/ToT/ Date
Name and Address of the Licensee

Sub: ToT Certificate
Ref:- i) “LAToT Reference .
ii) “SETS Research Group recommendation letter no for issue of ToT
certificate”.

=

Reference above.
2. ToT of following technology has been transferred to “Name and of the Licensee,
Place” vide LAToT License No. -
“Name of the Technology(ies) as in LAToT”
3. This is to certify that “Name and of the Licensee, Place” has successfully absorbed
technology for Manufacture of “Name of the Technology(ies) as in LAToT”
technology under the supervision of “Name of the concerned SETS research group,
Chennai” & “Name and of the Licensee, Place” can manufacture “Name of the
Technology(ies) as in LAToT” as per the TTD given by laboratory vide above

license No.
4. This Certificate is issued on the recommendation of SETS Research Group,
“Name of the concerned” and has the approval of Executive Director,
SETS and is valid till
( )
Issued By
Copy to:

Concerned SETS Research Group
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Keywords/ Abbreviations

B2S : Built to specifications

CFA : Competent Financial Authority

CNDA : Confidentiality and Non-Disclosure Agreement
DcPP : Development cum Production Partner

DP : Development Partner

DPIT : Department of Promotion of Industry and internal Trade
SETS : Society for Electronic Transactions and Security
EA : External Agency

EOI : Expression of Interest

IP : Intellectual Property

IPR : Intellectual Property Rights

LATOT : Licensing Agreement for Transfer of Technology
MHA : Ministry of Home Affairs

MoU : Memorandum of Understanding

NPV : Net Present Value

PA : Production Agency

POC : Point of Contact

QA : Quality Assurance

QC : Quality Control

SI : Shortlisted Industry

ToT : Transfer of Technology

TTD : Technology Transfer Document

TNF : Technology Nomination Form
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Flow Chart of ToT Procedure

/ﬁ;}om Research Group submitted to Executive Director, SETS

ﬁ)rmation of ToT Comrnitt(/

Me baseline cost and estimated ToT fee & Royalty chV/
nvitation of bids through External Agency(EA)
along with signed CNDA
/ﬁgommittee will perform evaluation of eligibility CV

!

ﬁsemation by shortlisted agencies/

Mcﬂ evaluation of agencies by ToT ComM
ToT Committee: Opening of bids to evaluate ToT fee and Royalty charges
by comparison with baseline and market research price
/:mmendation along with draft LAToT for awarding’['o'r/




42 |Page
Strategy and Synergy for Security

References:

[1] Indian Council of Medical Research (ICMR) Guidelines for Technology Transfer
and Revenue Sharing (Ref: File No-S/3/Tech.trans/2021-IT; dated. 7t June
2021).

[2] DRDO Policy and Procedure for Transfer of Technology October 2019. (Ref:
DRDO/DITM/ToT/Policy/2019-1/1328/D(R&D)/2019).

[3] Department of Electronics & Information Technology (DeitY), Ministry of
Communications & IT, Government of India -Terms & Conditions governing
Grant-in-aid for funding R&D Projects.



