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. AGREEMENT

This Agreement signed on 30t" of Decomber, 2016 between the Managing Trustea
pShantha Trust , Villupuram — the second parly (hereinafter called Customer) and Mastersoft
ERPSolutions Pvi. Ltd., Nagpur, [ndia — the first parly, (hereinafier called the Supplier or
PhasterSoft)

Parties to the Agreement:

First Party: M/s Mastersoit ERPSoiutions Pvt Lid Nagpur, India represented by their COO Mr.
jay Rokde, 1456-A, New Nandanvan, Nagpur-440024, India.

econd Parly. Shaniha Trust, Villupuram, Tamil Nadu , India, represented by their Managing
Trustee Mr. SSenﬂﬂlkumar . No. 17, Mambhazapattu Road , Villupuram |, Millupuram |, 605

¥602 , Tamil nadu ,
Giko Kde
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i This agreement is undertaken for the deployment and training of cloud based CCMS

system as needed by customer according to the scope detatled in Annexure-i of this agreement.
'Furlher. the necessary configuration and functionahty to be customized as per the customer's
" genuine and technically feasible requirements that shall be agreod separately, appended to this
agreement as change request with mutual consent, and signed by both the parties.

This Agreement sets forth the entire understanding of the Parties and supersedes all prior or
simultaneous representations, discussions, negotiations, letters, proposals. agreements and ]

nderstandings betwecn the Parties hereto, with respact to the subiect matter hereof. This
Agreement may be amended only by a written instrument signed by a duly authorized
representalive of- of the Parties

Managing Trusteeo
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WHEREAS MasterSoft has developed a proprietary CCMS &concept litted as
‘CCMS-as-a-Service amed at delivering an integrated suite of end-to-end business solutions

i and cloud services to Educational Campuses, involves use of shared sofiware applications
owned or licensed and hosted by MasterSoft at a centralized MasterSolt faciliies and/or
deployed at Customer facilities.

WHEREAS Customer desires to avail this concept / services of MasterSoft and
MasterSoft agrees (o provide such services in accordance with the terms and conditions set out
in this Agreement.

SHANTHA TRUST :,
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In the witness thereof, the parties heraby agree as follows

1. The agreement shall mean, this agreement and any schedule and Annexure(s) attached
to it o1 incorporated in it by reference including addenda issued in this regard and words
and expressions shall have the same meanings as sre respectively assigned to them in
the conditions of contract refarred to.

2. This agreament shall be for the perod of ten years, which can be rencwsad théraafter by
writen consent of both the pariies MasterSoft reserves the right to irtegrate suitable
changes ir product platform, in demand during the end of 5 years or due to shift in

* technologies by service providers end the zame shall be integraled with the cilent by
mutually agreed terms and conditions agreed upon.

3. Both the parties shall follow the law of country &carry out the obligations /responsibilities
as set out hare under

4., Official language - Official language for oral and written communication is English.

5. Confidentiality - Both Parties (acknowledges and agrees to maintain the confidentiality of
Confidential Information (as heiesfler defined) provided by the other Party (the
"Disclosing Party") hereunder.

6. Non-solicitation - Neither Party will, without the consent of the cther Party, will employ or
oifer to empoy directly or indireclly any person engaged or previously engaged by the
other in any capacity in relation to the project, during the subsistenca of this Agreement
and until a pericd of 24 months has expred after the termination or expiry of this
Agresmant

7. For any delays from Customer side, Customer will provide sufficient extra time to
Supplier to complete its work. For all mistakes made by Users and noticed at later stage,
corection st User end may not be possible. So, in such cases, Customer will
communicate the same to the Supplier in writing (or via email) for corrections.

8. MasterSoft shall not be held liable for any delay or failure in its obligations, if such delay
or failure has resulted from a delay or failure by or on behalf of Customer to perform any
of Customer's obligations.

9. For any extra work which is beyord the scope of work as defined in Annexure-l — such
as repetitve processing of Exams data due to last minute changes in rules by Customer,
wrong data entry by Users of Customer, delayed data entry. axtra last moment rules;
Supplier is entitied to get extra revenue to be generously decided by Customer's
management. The decision of Management will be finat and binding on both parties.

10. Termination for - Material Breach - FEither Party may terminate this Agreement
immediately by a written notice to the other Party (i) in the event of a material breach by
the other Party, by a written notice immediately, if the breach is not curable and by a
written notice of 30 days, if the breach is curable and is not cured within the said natice
period: or {i} n the event of any proceedings in bankruptcy, nsolvency or winding up
filed by or against the other Party or for the appomtrnent of an assignee or equivalent for
tre benefit of itors or of a receiver or of any similar proceedings.

or SHANTHA TRUST
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11. The CEMS is developec by Supplier & its Inteflectual Properly Rignts are already owned
by the company under India copyright act. The customizations / new process also will be
IPR of Supplier, no Royalty is appiicable to Customer & Supplier shall use these
customizations in its product for other clients.

12. The Customer acknowledges that the provis.on of the Services hereunder by MasterSoft
shall be on a nonexclusive basis and MasterSoft shall be free at all times to provide the
services or pefform obfigations same or similar to the Senaces and obligations

\ envisaged.

13. Scope of Services under this agreement is detailed in Annexure-|

14. Supplier's responsibilittes and obligations under this agreement are detailed in
Annexure-|l

15. Customer's responstbilities and obligations under this agreement are detailed in
Annexure-|ll

16. Delivery of Services under this agreement is detailed in Annexure-V

17. Payment Terms are as agreed and noted in Annexure-\1

18. Customer agrees that MasterSoft 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 Supplier can use sample data of Customer in its marketing presentations.

19. Customer acknowledges and agrees that MasterSoft owns and will continus to own al
Intellectual Properties and Intellectual Property Rights in or attached to the MasterSoft
Application System, including without limitation, in or attached to any enhancement and
upgrades and any dervative works thereof even if made for, by o on behalf of
Customer. Nothing contained herein shall be construed as a transfer, assignment, or
conveyance by MasterSoft to Customer of the ownership or title 1o the intellectual
Property or Inteflectual Property Rights in or attached to the MasterSoft Application
System or any enhancements, upgrades or derivative works thereof,

20. Copying of the MasterSoft Application System is prohibited except with MasterSait's
prior written consent and authorization. Neither Customer nor any Authorized User s
authorized to sell, license, sublicense, distribute, assign, transfer or distributa or
timeshare the MasterSoft Application System or otherwise grant any right under this Use
Terms 1o any third party (other than Authorized Lsers). Customer is not entitied to. and
shall not make or permit others to. reverse engineer, disassemble, de-compile, recreate,
enhance or modify the MasterSoft Applicatior. System of any part thereof of (o create
enhancements to or derivative works of the MasterSoft Application System or any

i porions
( SHANTHA TRUS
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IN WITNESS whereof the parties here to have caused this Agreement to be executed in
accordance with iheir respective laws the day and year first above written.

Signed, Sealed and Delivered by the Said Second party S. Senthilkumar (Managing
Trustee , Shantha Trust } Villupuram)

in the presence of

IR < coecs i s i s mitrmacp o e i s

gned, Sealed and Delivered by the said ........... ... oo (Mastersoft
ERP Solutions PVT_Ltd. Nagpur: Supplier)
HANTHA TRUST

e
Managing Trustee
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ANNEXURE-!
SCOPE OF SERVICES

Scape of Services:

* MasterSoft will host a CCMS system on Internet Servers (Gloud / VPS) at MasterSoft
designated location(s), and/or deploy on designated Customer systems at Customer
designated location(s).

* MasterSoft reserves fhe right to modify the Services Crvironment without impacting the
Services. The Services may commence on the mutually agreaable dates.

* Pemmitted Use of Services: Customers use of MasterSoft Applications System shall

always be subject to the Licensing Conditions of the Supplier.
* In case the MasterSofl Application System includes a third party software, 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 upon
any conflicting provisions herein. Such third party software license agreement shall
become a part of this Agreement.

CCMS MODULES as in budgetary proposal dt. 16.11.2016, submitted and
accepted by Shantha Trust (E.S. Arts & Science College , E.S. College of
Nursing)

Admission & Fees Collection
= Students Administration
* Fimancial Accounting

= Payroll & Leave

= Student Examination (for TACW autonomous arts & sclence
college)

®= Bus Management
| ®* Library (UHF RFID Enabled)
« Web site
* Stores
* Hostels
-

SMS & Email Integration
Establishment
Dispatch (Inward-Outward)

Managing Trustee
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ANNEXURE=t
RESPONSIBILITY OF SUPPLIER

a) The Supplier shall configure & pravide access to existing CCMS modules, demonstrate,
understand gaps. configure CCMS, train all Users & extend service support to actual
Users. The totat duration for major custormrzation wift be 8 to 1D months fromn the start of
work. However Supplier will ensure that all efforts will be made to catch all the impenant
events live — such as Admissions, Fees collection, Accounting & payroll at the start of
Financial year, course registration... .Customer also will extend full co-operation for
catching such events live in shorl spar. of tme.

b) Modules that are required to be configured are 85 above in Annexure |

c) The Supplier shall interact and gather the exact User requirements by further detailed
demonstration 1o each departmemnt / section to canclude upen final requirements for
customization.

d} -The Supplier will give adequate training to the Users in Campus. The Supplier shall give
training schedule in consultation with the actual Users who will necessarily be present in
the training and practical session.

e} The Supplier will provide or an average one Resident Engineer in Villupuram for initial 3
months from the date of first installation and the Custemer will pravide proper in-Campus
Accommodation to Resident Engineer(s) at Free.

f) The Supplier will carry the complete configuration & customization of CCMS as par SRS
in its head office Nagpur. Supplier will work on multiple modutes at a ime, as per priority
& the time schedule agreed mutually.

g) ©On request from Gustemer, Supplier may arrange local System Administratar for the
Customer on a yearly advance payment basis. Systern Administrator will be functioning
under the guidance of onsite Suppliers team and will strictly follow instructions of
Suppliers team. He will be fully trained by Supplier's on site feam.

h) Supplier will ensure proper conduct of its team in Customer's premises & will follow the
rules & regulations of Customer. In case of directive from Customer, Supplier will repiace
the onsite team member as feasible.

1) Customer Data and processes privacy will be maintained by the Supplier only some
parts / snapshots of Data wilt be used by supplier for Data Migration. No Data wiff be
shared with any third party. A copy of data will be shared with Customer Managsment as
a Backup at regular intervais

i) The System will be customized as per the requirements of the Customer to attaln
desired results and thus Customer team will give @ UAT once all the Test Cases are
demonstrated. Hence the accuracy will be ensured through the process. Further, since
the system will be dynamic in nature and rules will be changing the Accuracy will have to
be Tested by the Testing and Development team of the Suppliar however if there are

changes required in the LIVE System working such changes will be addressed by
the Supphker Team on written request from the Customer Team. Supplier will ensure

n t i th !
of SHANTHA TRUSR
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Managing Trustee

Service Agreement Cloud £S Group of Institutions & Mastersoft Nagpur Page 8 of 16

PRIN

E.S. College W31 Nursing,
E.S. Nagar, V.Salai,
Villupuram-605 652.

3

o -




E.S COLLEGE OF NURSING, VILLUPURAM

Recognized by Indian Nursing Council. New Dethi, Tamilnadu Nurses and Midwives Council Chennai,
Affitiatesd to TN Dr. M.G.R. Medical University, Chennai

Chennai Trichy Highway (NH-45), E.SNagar, Via Vikkravandi, VSalai,

—

ANNEXURE-TH
RESPONSIBILITY OF CUSTOMER

a) IT Infrastructure : For success of CCMS, VC‘ustomcr shall immediately arange &
provide the necessary Infrastructure and computing resources, high internet bandwidins,
UPS, antivirus, healthy inter-net, Technical support staff, air-conditioned & furnished
Offica for Supplier's on-site MIS staff, This Office will be used far User support, User MIS
training. Processing assistance, MIS Progress meetings during the contract penod of
five year. Therefore, desired size of such place is B0O SQ ft. & preferably shall have
indepandent 24 x 7 accesses to Supplier's team for extra hour working. Room is owned
by Custormer & hencc Safety, Security of the MIS room & its equipment is sole
responsibility of the Customer. Suppler team will ensure proper utihzation of facilities for
Official purpose only.
in case Customer decides to Host CCMS in its own premises, Customer will provide &
maintain minimum 2 Servers and 3 systemns, high speed 24 x 7 intermet leased lines,
firewall, Antivirus, Operating system & other system software. Specifications will be
given by Supplier,

Biometric RFID devices (LF & HF technology) wth SDK, smant cards, Smart card
readers, mobile sman card reader & Lanyards, RFID printer are to be procured by
Customer (wherever possible makes will be informed by Supplier) or can be provided by
Supplier on mutually agreeable cost basis.

UHF RFID Tags & devices for UMF RFID Library system, if réquired, will be supplied al
standard cost of MasterSoft CCMS. On RFID Hardware (LF, HF& UHF technology),
hardly any warranty is given in India, Hence no / very limited warranty can be extended
by MasterSoft for the same.

b) Knowledge Transfer :Customer shali provide all the 'Customer Materials' consisting of
information, rule book, material, data and other assistance (including knowiedge
transition} required by MasterSoft to enable MasterSoft to provide Services to the
Customer in accordance with this Agreement.

¢} Customer's sole owner of the data uploaded and is sole reaponsible for authenticity,
accuracy, correctness & legality of the data.

d) Customer shall limit the access to MasterSoft Application System and Hosting
Environment only fo the Authornizéd Pérsonnél. Each Authorized User shall follow the
security policies and rules as have been notified by MasterSoft. Customer will ensure
that Services are for Customer's own business use only and agrees that the Customer
shall not, in any way, commercially exploit the Services otherwise.

e) Customer shall provide one full time CCMS system Administrator for coordinasting
various activities with the Supplier in relation to CCMS implementation. system software

stallation on Servers including OS, Network trouble shooting, User training etc., under
this agreement. The success of CCMS highly depends on fulfilment of CCMS pre-

(_ i é] ko Kde
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f) Customer shall provide written documentation of rules & regulations followed by
Customer in each & every section. Based on this, CCMS will be configured by Supplier

g) Customer will ensure that CCMS Process and Flow will be silmpie in terms of
funchonality. Customer should ensure that as far as possible all important & major F
requirements are freeze at one go& there are minimum changes se that COMS is slable
& functions smoothty

h) The Customer, after demonstration of the modules, shall provide the Suppher the
approval to the module within one week from the date of dernonstration.

1) Data Entry Work of oid recard in CCMS is fo be completed by Customer's staff / Data
Entry Operator. Various Sections / Departments of Custamer will timely complete data
entry of various Registers, service books, Vouchers, stock books, cash book, TR, forms
etc, and will urgently verify and cerlify the entered data. Accuracy & validity of old data
now maintained in cloud is sole responsibility of the Customer.

Transaction Data ralgration from existing system of Custornar 1o MasterSoft systerm is
out of scope and will be charged additional and can ha taken up on mutual agreement
between MasterSoft and Customer. However Master data can be uploaded into the new
system if customer can provide the data in the format of data templates provided by

MasterSoft or MasterSoft can open the syslem to the customer prior to go-live to enter
the master data.

Data of only current students for migration will be provided by Customer Team in
Standard Formats defined by MasterSoft. In case of any Cleansing work required, it will
be supported by Customer & migrated data will be verified in writing by Customer.

The complete data entry & processing work is sole responsibility of Customer Users and
is to be done by Customers Users. Supplier team will support them in this process.
Since the data is entered, modified. Checked & processed by the Customears authorized
Users, sole responsibility of the same is of Gustomer. Customers User shall never ask &
Force Supplier's on-site team to do the data entry & processing work.

j} In the interast of Customers data secunty & CCMS code security, there will be no
access to any third party like students, vendors, ... in any way (Physical / virtual) to
CCMS room & Seorvers. Pass-word will never be shared by Customers Usars with other
Users. Student shall be never allowed to meet Supplier's on-site staff uniess & until it is
must Student difficulties should be solved by Customer's Technical team.

k) Customer undertakes to comply with all the access authorization and access controls for

the Customer's access to the Services Environment as may be prescribed by Supplier.

Customer shall limit the access to Services Environment only to the Authorized Users

Each Authorized Users shall follow the security policies and rules as have been natified
by the Supplier.
SHANTHA TRUST

Managing Trustee
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d) In case of an event of any unfortunate loss / damage / modifications / corruption of
f Customer's data due to any reason. Supplier will make all out efforts to recover the
| same using its eslablished data Backup & disaster recovery methodology on immediate
| basis. in this challenging situation, Customer will co-operate with Supplier in all ways for
| such recovery. In the event of the first party failing to attend to set right the defects in
any established data backup and disaster recovery methodology immediately on a
complaint received by the second party, the second party will be at liberty to claim
damages for the delay or non-attendance of the defect rectification and in such case, the
first party will pay damages in the manner in which it is determined by the second party
and to that extent the first party undertakes to indemnify such loss that may be caused to
the second party and undertakes to pay such sum, within fifteen days of such st being
quantified and informed to the first party by the second party. However the
responsibilities of the supplier are limited to the services as defined in annexure 4A.

e) User Manuatl: The Supplier will provide soft copy of various module wise User's manuat.
User Manual is normally updated once in a year.

f) CUSTOMER and MasterSoft shall follow a change control process as agreed at the
starting of program

g) Integration with third party or external system is as defined in the Functional Scope 7
document. Also, for the same third party APl & coordination will be the responsibility of
Customer officiats.

h) Actual effective usages of the CCMS modules will be the responsibility of the

~ Customer. The Supplier can ensure training & service support to the Users of
Customer.

i) Monthly review meetings: In implementation phase, Customers CCMS Users and
team of supplier can meet once a month in the presence of Purchase Head along with
concernad Sanior OMicars to review CCMS implementation progress, necessary solution
will be worked out in such a meeting for timely completion of CCMS project. Customer
will organize such meetings. Customer will communicate suitable dates and time for
such meetings in advance to Supplier team and alsc ensure that all stake hoiders from
University are informed via proper circular.

Iy Billing Cycle : Monthly Advance at the start of each maonth

k} Contract period . Minimum Five Years

) This Agreement shall commence on the Effective Date and continue for Contract Term

five yeacs, uniess terminated earlier in accordance with the provisions herein. The
Agreement meay be renewed for further term{s) on mutual agreement between the

Parties. -
r S HA TRUST

i Managing Trustee
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m) Effect of termination: In the event of termination or expiry of this Agreement, (A) E
Customer shalt () forthwith cease to gccess and / or use any of MASTERSOFT {
Application Systems and Services Environment: (i) return to MASTERSOFT any of |
MASTERSOFT confidential and proprietary information and material in its possession: |
and (i) purchase Equipmient at the thar marker value of the wiTlae down Book value in |
MASTERSOFT boaks whichever is higher; and (B) MASTERSOFT shail (i} return to
Customer all confidential and proprietary information of Customer.

ny Dispute Resofution (Arbltraticr) - As far &€ possible, for any dispute, Customers &
Supplier's Management will settle such disputes at their own level. In case if this fails, for

Indian Arbitration and conciliation Act 1996 or any enactment or modification there
under. The venue for Arbitration shail be Chennai and language shali be English. The
courts in Chennai shall have Jurisdiction to entertain all disputes between the parties”

o} Force Majeure Clause - Neither party shall have any liability under RB deemed to be
breach of this Agreement for any delay or failure in performance of this agreement which
results from circumstances beyond the reasonable control of that party. If such
circumstances continue for a continuous period of more than 6 months either party may
terminate by written notice to the other party.

p) Non-Compete Agreement - Supplier hereby agrees that it shail not at any time compete
with any of the resourcasoremployeesoftheothorpanyorcause te gain advantage by
abusing intimate knowledge of Customer to release trade secrets or sensitive
information, business practices, upcoming products, marketing plans etc.

&} Quarterly Management Visit from the second to the fifth year will be made by Supplier

Service Agreement Cloud ES Group of institutions & MasterSoft Nagpur Page 13 of 16
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ANNEXURE-V
DELIVERY OF SERVICE / IMPLEMENTATION

| Implementation Plan

| In the following paragraphs. 8 tentative procedure for CCMS execution is mentioned, that can
| be modified for the case specific requirement.

Step -1: Existing CCMS instalation & Demonstration

The CCMS developed by the Supplier Is extensively used by several NIT=, Universities and
other Government & major private Autonomous colleges of National repute from last many
years and is versatile 8 stable. Hence Customer has decided to procure & configure the
existing CCMS. Since this is a complex — time tested — versatile CCMS, For stability of CCMS,
Customer will ensure that CCMS process & flow will be simple and will try to use maximum
process which are already build in this CCMS for many other reputed Campuses Supplier is
having great domain knowledge of Educational CCMS and is aware of best practices adopted
by many Institutions and seme are incorporated in CCMS. Customer can take advantages of
this in depth knowledge & of Suppher for its own use. Customer will ensure that what can be
done manually with much less efforts should net be made complex by computerizing it A
detailed module-wise demonstration schedule will be organized by Customer in consultation
with Supplier

Step — 2: User Requirement Changes Finalization — SRS

During the detailed demonstration and User Interaction, Supplier will finalize User's genuine
configurations &customizations. For the success, Customer will ensure that Users are actively
participating i this Programme and are giving top priority to CCMS (MIS). Users of the
Customer must give written approvals to documents maximum within one week from
submission of the decuments by the Supplier team.

Step 3 - Customizalion, af Head Office

The customizations In the CCMS will be completed at HO Meanwhile, the Customer can usc
CCMS for data entry work, training, trial runs. . .

SHANTHA TRUST :Q
W o C‘{—'
WManagiag Trustee e
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Step 4 ~ Final Training, Testing & Approval

QOnce a moduie is customized for Customer, same will uploaded on CCMS Serverg, necessary
training of customizations will be done. Testing &approval will be done by Users iImmediately -
within one week for the Customizations. On approval of initial customizations, Supplier agrees to

work on additional nNew essential requirements of Users during contract

delay module approvatl on small issues. Accuracy of information shall be of prime imporntance
Few nonstandard reports which may be required rarely and alf the data may not be avaitable in

In case if actual User does not sign either to approve or otherwise on
Feason, after one weeks’ time, it will be treated as deemed approved.

during implementation, same can be provided by Supplier on payment basis with one year
payment with taxes in advance. The Prevailing rates which are charged by Supplier to other

ANNEXURE-v

PAYMENT TERMS
a) Min. Billing: Min. 800 Students per montt.

USER = Registered Students + Facully + Staff + Management + Miscellaneoys
b) Agread‘ Rates for Billing Rs, 40/ Per user + Applicable Taxes at the time of billing. An

conseculive year.
¢} One Time Setup Cost: Rs. 3.0 Lacs + Taxes
3. 100% with Purchase Crder

e)

a) Al Customizaﬁons to be done once at the start the Project in first

d} Extra manpower for onsite Support Rs.2.0 lakhs per Year to be paid in advance.
Important ccpmg mo

period. Users will not

testing report for any
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h) Any major
aclual apant from a

b))

Changes after 1%

Payment Schedule:

[ My:as One Time Setup

Lharges

M, - Start of Project

(e 1% weei

————iia

/
|
|

' ™, June 2017 Cnwards

, scheduiggg_eﬂned above|

i Rs. _3,00.0001‘- + Taxes {To be Paid as per

| Monthiy Payment in advance

(=Rs. 40 + Taxes * Min 80p Students or more g I

of January 2017) . !
“ a“’_ _" | applicabie) ,

e e
Monthjy Payment in advance for the month of M, —

12 F

Mz~ Me:Start of each . B Y Taxes * Min. 800 students or more as

8pplicable)
* Monthiy payment in advance for the month of u,,

!—u
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