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1. Agreement with TATA Consultancy Services Ltd (TCS)

.AGREEMENT FOR SERVICES

TH!S. AGREEMENT FOR SERVICES is made effective as of the Effective Date(specified in Schedule 1) by and between Tata Consultancy
Services Limited, a company incorporated under the Cornpanies Act 1956, wilh ils corporate office located at TCS House, Raveline Street
21 D. S. Marg, Fort, Mgmbai 400001, herein after referred as ‘TCS’ {which expression shall include its successors and assigns) and thé
Customer enlity named in the signature block below, with other details thereof set out in Schedute 1- Contract Details, herein after referred as

a ‘Customer’ (which expressions shall, unless the context requires ot

herwise, includes its successor in business and permitted assigns). In

this Agreement, TCS and Customer are colleclively referred as “Parties” and individually as a “Party”.

WH‘EREAS TQS has developed a pfoprieta:y business concepl titled as IT-as-a-Service' aimed at delivering an integrated suite of end-to-end
t?usmess solutions and cloud services to small and medium businesses (SMB), involves use of shared software applications owned or

introduced to TCS by the entity/person named in Schedule 1. desires to avail of certain services of TCS as more fully described in Schedule 2
and TCS agrees to provide such services in accordance with the terms and conditions set out in this Agreement,

NOW THIS AGREEMENT WITNESSETH:

1. Definitions :

All capitalized terms used in this Agreement or any attachment
thereof, unless the conlext specifically requires otherwise, shall
have the meaning assigned (o each of the terms given in Exhibit
A hereto.

2. Scope of Services:

2.1 Services: The scope of Services to be provided.by TCS 1o
Customer is as described in Schedule 2. TCS will host on TCS's
Services Environment at TCS designated localion{s), anifor
deploy on designated Customer systems al Customer designated
location(s) identified in Schedule 2, the TCS Application
System, for provision of such Services, TCS reserves the right to
modify the Services Environment without impacting the
Services. The Services may commence on the Service
Commencement Date identified in Schedule 1, unless the Parties
otherwise agree. If the Parties desire to modify lhe Scope of
Services in Schedule 2 in any manner, the Parties agree Lhat
such change, to Schedule 2 and its corresponding change to
other Schedules hereto shalt be implemented in accordance with
the Change Control Procedure defined in Schedule 5 hereto,

22 Permitted Use of Services: Cuslomers use of TCS
Applications System shall always be subject lo the Licensing
Conditions stipulated in Schedule 3. In case the TCS Application
System includes a third party software (identified in Schedule 2),
and where such third party licensor requires Customer to sign a
license agreement, the Customer agrees to execute such third
party software license agreement, which shall prevail upan any
conflicling provisions herein. Such third party sofiware license
agreement shall become a part of this Agreement.

3. Obligations of Customer:

Customer undertakes to comply wilh all the access authorization
and access controls for the Customer's access to the Services
Environment as may be prescribed by TCS. Cuslomer shall limit
the access to Services Environment only to the Authorized
Users. Each Aulherized Users shall follow the security pelicies
and rules as have been nolified by TCS. Customer acknowledges
that the Services offered by TCS under this Agreement are not
the data processing services but are in the nature of information
technolegy infrastructure and application services for Customer’s
own data processing and business use only and agrees that the
Customer shall not, in any way, commercially exploit the Services
otherwise. Customer shall be responsible for all activity accurring
under its control and shall abide by all applicable local, stale,
national and foreign laws, freaties and regulations in connection
with their use of the Service, including those related to dala
privacy. international communications and lhe transmission of
technical or personal data. The Customer shall notify TCS
immediately of any unauthorized use of the Services or Services
Environment. Customer underlakes that all Customer Data will
not infringe the intellectual property rights of any third party.

4. Proprietary Rights

All rights, title and interests in and to the Services Environment
nd any other material used by TCS in the provision of the
ywvices shall exclusively belg CS or its licensors (“TCS
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Proprietary Material™). Any and all intellectual Property Rights
with respect to the Services and the TCS Proprietary Material and
all modifications, improvements, enhancements, or derivative
works made thereto, shall always belong to TCS or ils licensors
and the Customer shall not be entitled to claim any rights therein.
All rights, title and interests in the Gustomer Data shall always
remain with Customer. However, TCS shall have the right and
license to use the Customer Data for R&D and product
enhancement purposes. Cuslomer agrees that TCS shall have
the right to list Customer name in its marketing material and use
Customer logo with respect to such listing and for reference
purposes. The Customer acknowledges that the provision of the
Services hereunder by TCS shall be on a non-exclusive basis and
TCS shall be free at all times 1o provide the services or perform
obligations same or similar to the Services and obligations
envisaged hereunder to any of its other clients, either existing or
future, and nothing herein shall preclude TCS from providing such
services or performing such obligations to its other clients.

5. Compensation

In consideration of the Services hereunder, the Customer shall

pay TCS the fees and expenses ("Charges”) as specified in

Schedule 4. All amounts payable lo TCS are exclusive of aoye

Taxes. Customer shall be enlilled to deduct from plicalle® <

payments to TCS, any tax on TCS' income deductible a%ur aR
ot 19618

the rates applicable as per the provisions of Income Ta
and pravide TCS with evidence or certificate of payment of s*l%
tax to the laxing authorities. TCS shall submit in¥bicestioy
Customer in accordance with the payment schedule in Bchedbles
4. Customer shall remit payment to TCS within thirty £30) deysg:
from the date of invoice. TCS shall invoice and Custqdher s alfg.
make payment, in advance, in accordance with the billiflg peBbd=
specified in Schedule 4. If any invoice remains unpaid=gfter
aforesaid period, TCS shall be entitled to recover tK8 ungaid
invoices with interest @ 1.5% per month calculated $rom dhe
payment due date until the recovery is made in full wiff intefst
and/or suspend the Services.
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6. Representations Ang Warranties

TCS warrants that the Services will be proviged in 2

workman like manner and in conformity with e
b

in Schedule 2, Notwithstanding the aforesaid
are provided by TCS free of charge or gs I
chargeable shall be provided on an ‘AS 19 asTRIWtho it algy,
warranties whatsoever. Each Party represents, agls andk
covenants to the other that: (i) it is duly orgpniz@gn ‘validg
existing and in good standing under the Iav% of t tale of S

incorporation or formation; (ii) it has the full rfght an@authority
enter into and that this Agreement constitutes a . vilid and.
binding obligation; and (i) its execuiipn, vegy and
performance of this Agreement does not and ill ndlZonflict with,
or constitute a breach or default under, its chacter of gayzation, gg
or any contract or other instrument to which it is a pasly. EXCEP x 2
AS SET FORTH IN THIS CLAUSE, iCS%K Nol2 &
WARRANTIES TO CUSTOMER, EXPRESS BR | ER: WiTHbx
RESPECT TO ANY SERVICES OR DELIVERABLEF PROVIDER, 4
HEREUNDER OR UNDER SCOPE OF WBDRK, WNCLUDING:
WITHOUT LIMITATION, ANY IMPLIED R/AREENTIEBS G,
I LS
R T L T
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PURPOSE. ALL SUCH OTHER WARRANTIES ARE HEREBY
DISCLAIMED BY TCS.

Customer warrants that, il shall provide all information, material,
data and olher assistance (including knowledge transition)
required by TCS to enable TCS to provide Services to. ihe
Customer in accordance with ihis Agreement. Customer warrants
that it shall limit the access to TCS Application System and
Hosting Environment only 1o the Authorized Personnel. Further,
Customer warrants that each Authorized Personnel shall follow
the security policies and rules as have been nofified by TCS.
Customer furlher warrants that the Services are for Customer's
own business use only and agrees that the Customer shall not, in
any way, commercially exploit the Services otherwise,

Customer warmants to TCS that the materials, data, information
and other assistance (‘Cuslomer Materials') supplied to TCS or
uploaded by Cuslomer on TCS Application System for the
purpose of execution of the terms of the Agreement are either
Customer owned properties or are properties oblained by
Customer under propes intellectual property licenses. Customer
fudher warrants that the said Customer Material provided by
Customer or uploaded by the Customer on TCS Application
System shall not infringe any intelleciual property rights or
proprietary rights of any party. Customer further warrants to TCS
that Customer Material supplied lo TCS or uploaded by Customer
on TCS Application Sysiem shall not violate any applicable laws
and regulations. If the Customer Materials supplied by Customer
or uploaded by Customer on TCS Application System are found
to infringe the intellectual property rghts of any party or is in
violation of any law or regulation, then Customer shall defend
TCS and its directors, officers and employees from and against
any such suit claim , proceeding and indemnify and hotd TCS
harmiess against all judgment, damages, costs, fine, penalty and
expenses (including, reasonable attormney fees). This clause shall
survive the fermination of this Agreement. However Parlies agree
that, TCS shall have the right amd license to use the Customer
Materials for support, testing and enhancement

7. Limitation of Liability

Neither Party shall be liable to the other for any special, indirect,
incidental, consequential {including loss of revenue, data and/or
profit), exemplary or punitive damages, whelher in contract, tort or
other theories of law, even if the Party has been advised of the
possibility of such damages. The tetal cumulative liability of either
party under this Agreement shall not exceed in aggregale the
amount paid to TCS by the Customer for the Service that gives
rise 10 such liability during the twelve month period immediately
preceding such claim. The limitation on any Parly's liability herein
shall not apply to liability for damages, resulting from (i} the wilfut
misconduct; {ii} breach of the license conditions and obligations in
respect of use of TCS Application System; and ({iii} breach of
confidentiality obligations. TCS shall not be held liable for any
delay or failure in its obligations, if and to the extent such delay or
failure has resulted from a delay or failure by or on behalf of
Customer to perform any of Cusiomers obligations. In such
event, TCS shall be {(a) allowed additionai time as may be
required to peiform its obligations, and (b} entitled to charge the
Customer for additional costs incumed, if any, as may be mutually
agreed upon between the Parties. With respect lo Managed
Services, it is agreed between the Parlies that TCS shall not be
liable for any operational losses sustained or incurred by the
Customer

8. Confideatial Information

Each Party (the “Receiving Party”} acknowledges and agrees to
maintain the confidentiality of Confidential Information (as
hereafter defined) provided by the ottier Party {the “Dis¢losing
Party™) hereunder, The Receiving Party shall not disclose or
disseminate the Disclosing Party’s Confidential Information to any
person other than those employees, agents, contractors,

subcontractors and licensees of the Receiving Party, or its
affiliates, who have a need to know it in order to assist the
Receiving Party in performing its obligations, or to pemit the
Receiving Party to exercise its nghts under this Agreement. In
addition, the Recelving Party (i) shall take all such steps fo
access to

prevent unauthorized the Disclosing Party's

{TCS Proprietary and Confidential}

Akshaya

Confidential Information, as it takes to protect its own confidential or
proprictary information of a similar nature, which steps shall in no
event be less than a reasonable standard of care, {ii) shall notl use
the Disclosing Party’s Confidential Information, or authorize other
persons or entities to use the Disclosing Party’'s Confidential
Information, for any purposes other than in connection with
performing its obligations or exercising its rights hereunder, and
(iii) shall require all persons and entities who are provided access
to the Disclosing Party's Confidential Informaticn, to execule
confidentiality or non-disclosure agreements containing provisions
substantially similar to those set forth in this Clause 8. The
provisions of this Clause 8 respecting Confidential (nformation
shall not apply to the extent, but only to the extent, that such
Confidential information is: (a) already known ta the Receiving
Party free of.any restriction at the lime it is obtained from the
Disclosing Party, (b) subsequentty learned from an independent
third party free of any restriction and without breach of this
provision; (¢} is or becomes publicly available through no wrongful
act of the Receiving Party or any third party; {d) is independentty
developed by the Receiving Party without reference to or use of
any Confidential information of the Disclosing Party; or (e) is
required to be disclosed pursuan! to an applicable law, rule,
reguiation, government requirement or court order, or the rules of
any stock exchange, Upon the Disclosing Parly's written request
at any time. or following the completion or termination of this
Agreement, the Receiving Parly shall promptly retumn to the
Disclosing Party, or destroy, all Confidential Information of the
Disclosing Party provided under or in connection with this
Agreemenl, including all copies, portions and summaries thereof.

9. Processing Nomms

Both Parties acknowledge and agree that the provision of certain
Services under this Agreement may require TCS to interact with
the clients and suppliers of Customer relating to the Services as
special agent for and on behalf of the Customer andfor to
process lransactions, in accordance with the general or special
guidelines, norms and instructions (“Processing Normns") provided
by Customer and agreed by the Paries. TCS shall be entitted to
rety on and act in accordance with any such Processing Noms
agreed by the parties and TCS shall incur no liability for claims,
loss or damages arising as a result of TCS's compliance with the
Processing Norms. Customer agrees to indemnify, defend and
hold TCS and its affiliates, their officers and employees involved
in the Services, hammtess from any and all claims, actions,
damages, liabilities, costs and expenses, including but not limited
to reasonable attorney’s fees and expenses, arising out of or
resulting from TCS' compliance with Processing Nomms and the
Customer's liability arising out of this Clause shall be outside of
the liability cap provided in Clause 7. Further, Cusiomer shali be
responsible for all activity occurring under its conirol and shall
abide by all applicable local, slate, national and foreign laws,
treaties and regulations in connection with their use of the
Service, including those related to data privacy, international
communications and the transmission of lechnical or personal
data

10. Term And Temination

10.1 Tenn: The temm of this Agreement shall commence on the
Effective Date and continue for Contract Term specified in
Schedule 1, unless terminated earkier in accordance with the
provisions herein. The Agreemenl may be renewed for further
term(s) on mutual agreement between the Parties,

10.2 Termination for Material Breach. Either Party may terminate
this Agreement immediately by a written notice to the other Party
{i} in the evenl of a material breach by the other Party, by a
written notice immediately, if the breach is nol curable and by a
written notice of 30 days, if the breach is curable and is not cured
within the said notice period; or (i) in the evenl of any
proceedings in bankruptcy, insolvency or winding up filed by or
againsi the other Party or for the appointment of an assignee or
equivalent for the benefit of creditors or of a receiver or of any
similar proceedings.
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10.3 Effect of termination. In the event of termination or expiry of
this Agreement, (A} Customer shall (i) forthwith cease to access
and/ or use any of TCS Application Systems and Services
Environment; (i} retum to TCS any of TCS confidential and
proprietary information and material in its possession; and (jii}
purchase Equipment at the then market value or the written down
book value in TCS bocks whichever is higher; and (B) TCS shall
i) retumn to Customer all confidential and proprietary infonmation
of Customer; {ii) if a third party software license is obtained
specifically for the Customer under this Agreement and aliows
Customer to use such sofiware after termination of this
Agreement (as specifically identified in Schedule 2), then TCS
shalt transfer such third party software to Customer on an *AS I§’
basis. Any additionat fee if applicable for such transfer shall be
borne by the Customer. :

11. Non Solicitation

Neither Party wil, without the consent of the other Party, empioy
or offer to employ directly or indirectly any person engaged or
previously engaged by the other in any capacity in relation to the
project, during the subsistence of this Agreement and until a
period of 24 months has expired after the termination or expiry of
this Agreement

12. Miscellaneous Provisions

12.1 Independent Con rs and assin . Each Party to this
contract is an independent contracting enlity and shall not be
deemed an agent, legal representative, joint venture pariner of
pariner of the other. Neither Party is authorized to bind the other to
any third person. Customer shafl not assign or transfer this
Agreement or any obligations hereunder to any third party,
without the prior written consent of TCS..

12.2 Governing Law and [Nspule Resolution. This Agreement
shalf be govemed by and interpreted in accordance with the laws
of India. All disputes or differencaes whatsoever arising between
the Parties, out of or in relation to the construction, meaning and
operation or effect of this Agreement or breach thereof, shall be
settled amicably. If, however, the Parties are not able fo resolve
such dispute or difference amicably, the same shall be referred
for Arbitration to a sole Arbitrator to be mutually agreed upon, and
failing such agreement to an Arbitration tribunal consisting of
three arbitrators. Each Parly will nominale an arbifrator and these
two arbitrators by mutual agreement will appoint the third
arbitrator to constitute the Arbitration tribunal.. The Asbitration
proceedings shall be governed by the provisions of the Arbitration
and Conciliation Act 1996, The Arbitration proceedings will be
carried out at Mumbai and the award made in pursuance thereof
shall be binding on the Parties.

12.3 Entire Agreement. This Agreement sets forth the entire
understanding of the Parties and supersedes all prior or
simultaneous representations, discussions, negotiations, letters,
proposals, agreements and understandings between the Parties
hereto, with respect to the subject matter hereof. Each Party
acknowledges that it has not relied on or been induced to enter
into this Agreement by, and 1o the extent permitied by applicabie
law, a Party is not liable to another Party in contract or tort or in
any other way for, a representation or wamanty that is not set out
in this Agreement. This Agresment may be amended only by a
written instrument signed by a duly authorized representative of
each of the Parties. H any provision of this Agreement be held
invalid or unenforceable by a compelent court, such provision
shall be modified to the extent necessary to make it valid and
enforceable whilst preserving the intent of the Parties and all
other provisions of this Agreement shall remain fully valid and
enforceable unless otherwise agreed between the Parties. No
provision of this Agieement nor any breach thereof will be
considered waived by either Party, unless such waiver is in writing
signed on behalf of that Party and no such waiver will constitute a
waiver of, or excuse for any other or subsequent breach of this
Agreement. Certain provisions of this Agreement which by their
very nature oughl to survive, shall so survive the fermination of
this Agreement.

12.4 Force Majeure: Neither Party shall be liabie for any failure or
delay in the performance of its obligations under this Agreement
to the extent such failure or delay is caused by any reason
beyond its reasonable control, such as fire, flood, earthquake,
elements of nature or acls of God, acts of state, strikes, acts of
war, temorism, riots, civil disorders, rebellions or revolutions,
quarantines, embargoes and other similar govemmental action {a
“Force Majeure Event”). The affected Party will immediately notify
the other by reasonable detail of the Force Majeure Event. If a
Force Majeure Event continues for more than 30 days, either
Party may, by a wrilen notice to the other Party, terminate this
Agreement, without liability.

12.5 TATA Code Of Conduct: The activities of all TCS empioyees
are governed by the Tata Code of Conduct, a copy of which is
available at link

Swww tala com/a icles/inside.aspx?artid= NoLHkaAc=
Customer agrees 1o make good faith efforts to notify TCS
designated executives of any breach of the Tata Code of Conduct
by any TCS personnel refating to this Agreement. TCS in tumn,
undertakes that it will maintain confidentiality of all communication
received.

IN WITNESS WHEREOF, the Parties hereto have caused this Agreement to be executed by their duly authorized representatives on the

date(s) mentioned below, effective as of the Effective Date.

Akshaya College of Engineering & Technology
(“Customer”}
BY ForAKSHAYA-COLLEGE OF ENGINEERING y: .
¢ | rame AND TECHNOLOGY | ... Venguswamy Ramaswamy
i s Globat Head- Small and Medium Business
Title: Title:
Date:- Chairman Date:- él < l' 08 \‘&O\U‘

For AKSHAYA COLLEGE OF ENGINEERING

- ANRTECHNOLOGY
N P

Managing Truste@

{TCS Propriatary and Confidential)

Lo AVAN M EZPhD

N i’&;?riqt‘?}%@;‘ﬁ‘ ME. Ph.U.
) 8 .
-~

d Technoleay
Akshaya Lo :

flene of Engineering an
g vi iy >

R
Kinathukadavu, Coimbatore =&
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EXHIBIT A

DEFINITIONS

“Agreement” means the Agreement for Sesvices 1o which this Exhibit is attached, signed between the Parties hereto, and shall include all
Exhibits, Schedules, and other attachmenls atlached thereto or referenced therein.

“Authorized Users™ means only those individuals working for and on behalf of Customer, or for Custorner’s clients, or individual clients of
Customer identified in Schedule 2, who have a bona fide need to have access to TCS Application System in connection with the use of
Services by Customer under this Agreement. ’

“Customer Data” means all applicable information, data and materials fumished or made available to TCS and/or introduced in the
Services Envirenment by or on behalf of Customer, using the TCS Application System and/or Seivices,

“Confidential Information™ means and include all business strategies, plans and procedures, proprielary information, software program,
documnentation, tools, processes, methodologies, data and trade secrets, information relating lo customers, employees, or business pariners,
and any other designated confidential or proprietary information and materials of {he Disclosing Party, is affiliates, clients or suppliers, that
may be received or obtained by the Receiving Party as a result of this Agreement. The temms “Disclosing Party” and “Receiving Party” shall
have the meaning assigned to each of them in Clause 8.

“Contract Term” means the period of contract specified in Schedule 1.

“Computing Environment® shall mean Customer's computer, hardware, software and operating environment as identified in Schedule 2, on
which the TCS Application System or component thereof shall be installed for Customers use in accordance with the Use Terms in
Schedule 3.

“Effective Date” means the date on which this Agreement has come into effect, as identified in Schedule 1.

“Equipment” means certain hardwarefsoftware (including networking hardware (MPLS) and software) items identified, if any, in
Schedule 2, fo be supplied or made available by or on behalf of TCS, outside the Hosting Environment, for use by Customer's
Authorised Users strictly for accessing TCS Application System for the purpose of availing of the Services hereunder.

“Hosting Environment” means TCS’s servers within the facllities and environment managed and utilized by TCS to provide the Services to
Customer, including all software, servers, hardware, networks, equipment, and telecommunications facilities and the technology installed
within such environment and as described Schedule 2.

“Intsellectual Property Rights” means any and all intellectual propesty rights and industrial rights of any kind, including without limitation,
copynghts, patents, trademarks, design rights and trade secrels and any other form of related protection, statutory or otherwise, wherever in
the world subsisting, whether registered or not.

“Licensing Conditions” means the terms and conditions applicable for use of the respective items of TCS Application System or third party
software, as identified in Schedule 3.

“Services” means the services to be performed by or on behalf of TCS under this Agreemenl as specified in scope of Services in Schedule
2

“Services Commencement Date” means the date as notified in writing by TCS to the Cuslomer on which the Services are agreed to be
commenced.

“Services Environment” means coliectively or severally (as the context may require} the Hosting Environment, TCS Link and Equipment.
“Taxes” means any sales, use, value added tax, service tax or any other taxes of similar nature or any similar, additional or replacement
duty, levy o tax applicable to or in connection with the charges payable or Services rendered under this Agreement, other than tax based on
TCS's income.

“TCS Application System” means the specific software applications/solutions whether owned or licensed by TCS idenlified in Schedule 2,
which TCS will either host on its Services Environment and/or install on the Customer Emvironment for the provision of Services under this
Agreement. TCS Application System Includes, without Bmitation, proprietary software programs, processes, algorithms, user inlerfaces,
know-how, techniques and other tangible and intangible technical matesial or information and the technology installed within TCS Applicalion
System.

“TCS Link” means a link either by way of a link located at a URL or a physical port prescribed by the TCS in Schedule 2 established,
provided and maintained by TCS, as part of the Services, for connecting to TCS Application System,

{TCS Proprietary and Confidential)
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