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INDEPENDENT CONTRATTOR SERVICES AGREEMENT

THIS AGREEMENT dated....... SoE (“Effective Date’) is entered by and between Tata Consultancy Services Limited,
with its corporate office at TCS House, Raveline Street, Fort, Mumbai — 400001, India (“Client”) and the undersigned
INDIAN INSTITUTE OF ECOMMERCE (the “Contractor”) with its corporate office at 15th Floor, Eros Corporate
Tower, Nehru place. New Delhi- 110019.

RECITALS

WHEREAS, Client, among other business, is in the business of developing, constructing, licensing, updating, enhancing,
implementing, maintaining, supporting and marketing IT systems to its clients/customers.

AND WHEREAS, the Contractor has represented that he has proven knowledge, contacts and experience in E-Learning [
E-commerce and Digital Skills Programs ] and associated sector.

AND WHEREAS the Contractor has further represented that he is not prevented from entering into this Agreement and
performing his obligations hereunder by any law or contract.
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» Tglying on (H¢ aBOVETePresentations, Client has agreed to engage the Contractor, as a
Uindependent contractor and to procure the services fro

m Contractor as herein set out,
NO‘:V THEREFORE, in consideration of the coven

ants and conditions hereinafter set forth, it is agreed by and between
Client and Contractor as follows:
1. 7 ENGAGEMENT OF SERVICES.
i 1 Client may from time to time issue Proj

ject Assignment(s) in the form simi
Assignment attached to this Agreement as Exhibit A. Subj

lar to the first agreed Project
ect to the terms of this Agreement, Contractor shall, render the
services set forth in Project Assignment(s) accepted by Contractor (the “Project(s)”) by the completion dates set forth therein.

and to utilize its expertise and creative talents in

not subcontract or otherwise delegate its obligations
provide services (a) in a manner that meets the values and goals of the Client, (b) by
ng, all , authorizations, permissions, if any required, to formalize its appointment hereunder and/or provide the services
hereunder and in full compliance with from time to time and at all times all rules, regulations and laws as may be applicable to
his performance of his obligations hereunder., (c) by at all times, com

obtainj

plying with rules, regulations or policies including
securily, confidentiality and IP protection policies and procedures of the Client and Client’s customers, as in force from time
to time.
! stit
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1.2 All Client Work Product (as defined below), shall be made by Contractor in such format (both in object
code and source code) and manner as shall allow Client to fully assume further development, modification, cnhancement, of

such Client Wnrk_: Product and on itz? own. As requested by the Client, Contractor shall provide adequate documentation to
cnable the foregoing and shall be available to handover sessions to assist Client with the foregoing.

b - ay Contractor a fee for services rendered under this Agreement as set forth in the
roject Assignment(s) undertaken by Contractor. Such compensation is the exclusive and conclusive compensation to which
, and Contractor shall not be cntitled to any other reimbursement of expenses or any other additional

con.sideration._ Such compensation shall be inclusive of all taxes, dutics and levies as may be applicable, and all such taxes,
duties and levies shall be borne by the Contractor alone.

3. INDEPENDENT CONTRACTOR RELATIONSHIP, Contractor’s relationship with Client will be that of an independent
contractor and nothing in this Agreement should be construed to creale a parinership, joint venture, or employer-employee
relationship. Contractor is not the agent of Client and is not authorized 1o make any representation, contract, or commitment
on behalf of Client. Contractor will not be entitled to any of the benefits which Client may make available fo its employeces,
such as group insurance, profit-sharing or retirement benefits, Contractor will be solely responsible for all tax returns and
payments required to be filed with or made to any federal, state or local tax authority with respect to Contractor’s performance
of services and receipt of fees under this Agreement. Because Contractor is an independent contractor, Client will not
withhold or make payments for social security; make unemployment insurance or disability insurance contributions; or obtain
worker’s compensation insurance on Contractor’s behalf. Contractor agrees to accept exclusive liability for complying with
all applicable laws and regulations governing self-employed individuals, including obligations such as payment of taxes,
social security, disability and other contributions based on fecs paid to Contractor, its agents or employees under this
Agreement. Contractor hereby agrees to indemnify and defend Client against any and all such taxes or contributions,
including penalties and interest,

4. CONFIDENTIAL INFORMATION - INTELLECTUAL PROPERTY RIGHTS.

4.1 Proprictary Information. Contractor agrees during the term of this Agrccn?t:nt and thereaﬂ'cr that it will take all steps
necessary to hold Client’s Proprietary Information and Work Prgduct (mcludm?, bp! not limited to Client’s customers
Proprietary Information) in trust and conﬁdcnc‘e, will not use Proprictary Inforr‘nat:on 1n any manner or for any purpose not
expressly set forth in this Agreement, and will not disclose any sugh Proprietary Inform_atton to any third party. The
Contractor shall promptly notify the Client in writing upon learning of any unau}hnrlzpd disclosure or use of the
Confidential Information by such third party or entities. By way of illustration but not limitation “Proprietary Information”
includes (a) trade sccrets, inventions, idcas, processes, formulas, source and object podes, dala‘, programs, o!hcr works of
authorship, know-how, improvements, discoveries, developments, designs and techniques (hereinafter colle'cnvcly rcfel"rcd
to as “Inventions”™); and (b) information regarding plans for {Csearch, d_cve[opment, new pr_odur:is, marketing and selling,
busincss plans, budgets and unpublished financial statements, licenses, prices and costs, suppliers and customers; ,

4.2 Conflict of Interest. Contractor agrees during the term of this Agrccm_enl not to accept yvork or enter into a contract or
accept an obligation, inconsistent or incompatible with Contractor’s ob]:g.anf)ns under this Agreement or the schc of
services rendered for Client. Contractor warrants, there is no ol!aer ex1slmg‘conlracl er duty on.Co!mraclor_ s part
inconsistent with this Agreement. Contractor further agrees not to diselose to Client, or b{mg onto Client’s premises, or
induce Client to use any confidential information that bclor}gs to anyone other than C]len.l or Conlractor.dContraFtor
undertakes that during the term of this Agreement and for a pcr-md nftwc}ve months.thcr.eaﬂc_r ()it shallrnol rc; crtscn;lc_:cg
directly or indirectly to any clients and/or customers of the Client to which the Project is ultimately performed or to whic

the Contractor is otherwise exposed as a result of a Project.

4.3 Proprictary Rights: Deliverables and work products created or prepared by Conlractpr updcr l}fis Agreement
(';Work Product" as provided in Schedule A) shall become the exclusive inlcllcclual.pmpeny ol'(iihcn_t. mc:udspgh:::]c to ang
i i in, i i imited to, all copyrights, patents, rights of reproduction, the right to secur
all interest and rights therein, including, but not limited to, Y t > ¢ right e
i i i i t in Client, Upon request by Client and at Client's expens
s, renewals, reissues and extensions thercof, shall ves ;

rch;i;raTtlgrnag;ccs to exccute such further documents and to do such further acts as may be necessary tc:jpcrfect, rcg1s:tcr, or
i i i i i The Contractor shall not claim and cannot assert any

- t's ownership of such rights, in whole or in part. ‘
BﬂfOFCthplleﬂ si (l)]t to sufh intellegtual_property of Client resulted as the Work Product of 1hc' Cor!lraclor under this
et Ao 1% %/Ut‘&l “Such Work Product may not, by operation of law, vest in Client or such Work

greement. To the extent tha 2 \tbCany ; g .
' - ; b tcotngl fif l crﬂ/vorks 5'(1\' or hire, Contractor hercby irrevocabl assigns to Client all right, title,
P ¢ idéred”v déyfor hire, Contract reby 1 y

roduct may not Vi ? \-:)\\
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ownership and interest worldwide in

\j\’orkleduct, including without limitation, copyrights, trad
licensing rights (the “Proprietary Rights™). Contractor retains n

agrees not lo_ challcngc_ thc_ validily of Cl‘icnl's ownership in the Work Product and Proprictary Rights. Contractor also
agrees 1o assign all of its right, title and interest in and to any Work Product to any other third party if and as cxpressly

direc_tcd in writing !Jy Client. The Contractor further agrees to not retain or make any copies of the Work Products submitted
to Client or to provide or share such Work Product with any third parties.

and to the Work Product and all applicable intellectual property rights related to the

cmarks, trade secrets, patents, moral rights, contract and
o rights to use the Work Product and Proprietary Rights and

5. CONTRACTOR REPRESENTATIONS AND WARRANTIES.

5.1 Contractor hereby represents and warrants
Contractor and are not be sourced from any publicly available
thercof will infringe the Proprictary Rights of any third party;
be subject to any restrictions or to any mortgages,
(d) Contractor will not grant, directly or indirectly,
parties; (e) Contractor has full right and power to ¢

that (a) the Client Work Product will be an original work of
source.; (b) neither the Client Work Product nor any clement
(¢) neither the Client Work Product nor any element thereof will
liens, pledges, security interests, encumbrances or encroachments;
any rights or inferest whatsoever in the Client Work Product to third

nter into and perform this Agreement without the consent of any third
party. (f) the Work Product submitted by Contractor are free from any conflict of thought with respect to the fairness, validity

and technicality (g) Contractor has the proper skill, training and background sufficient to perform the services in a competent
and professional manner, and all work will be performed in a workmanlike manner; (h) it shall make all possible attempts to
ensure that the content created is relevant, correct and in line with the requirements mentioned by Client..

5.2 Contractor hereby warrants that any services and/or Work Product provided hereunder shall comply in all
material respects with the agreed upon terms and the agrecd upon specification documents (including as per the Project
Assignment). Client shall submit, in writing, a list of faults/defects with reasonable details of the defects and non-conformities
("Non-Conformities") after submission of the Work Product by the Contractor or the performance of the services by the
Contractor. If Non-Conformities are produced, Contractor shall correct the faulls/ defects and re-submit the Work Product for
acceptance or re perform the services within a reasonable time period to provided by the Client.

6. INDEMNIFICATION.

6.1 Contractor shall indemnify and hold harmless Client, its officers, directors, employees, sublicensecs,
customers and agents from any and all claims, losses, liabilities, damages, expenses and costs (including attorneys’ fees and
court costs) which result from a breach or alleged breach of any representation or warranty of Contractor (a *Claim™) set forth
in Section 5 of this Agreement, Client shall have the right to withhold from any payments due Contractor under this
Agreement the amount of any defense costs, plus additional reasonable amounts as security for Contractor's obligations under
this Section 6.

6.2 Contractor shall provide the services to Client and assist Client in procuring business only through
professional and ethical means. Contractor shall not induce any person, at any'timcr', to do or cause to.do Client any favour by
misusing or abusing that or any other person’s ofﬁc.ial powcr‘sfposilion/aulhonl_y cither by way ofaclmn_or forbearance to act
(‘unjust favour’) and Contractor shall not at any time, provu_‘lc any _favour. either monfctary or olhc!-wlsc tq any person, to
obtain any such ‘unjust favour® at any time. Contractor shall indemnify and ke‘_:p cffcctlv_cly mder_nmﬁed Cl:cn} at all t:mcsﬁ
against any claim brought against Client by any person, g_ovc‘mmcm or authority that Client obtained any business throug
‘unjust favour’. This clause shall survive the term and termination of this Agrecement.

6A. LIMITATION OF LIABILITY

The total cumulative liability of Client arising from or relating to this Agreement shall not ‘?XCF?d the total amount payable to
Contractor by the Client under that applicable Project Assignment that gives rise to such liability (as of the date the liability
arose)

i i direct, indirect, incidental, consequential, special or exemplary
1 Client be liable to Contractor for any d » In¢ 5 !
zin n: ::c:;rspoarl any damages as to lost profil, data, goodwill or business, nor for any reliance or cover damages howsoever
amag ; e
arising c:rcn if Client was advised about the possibility of the same.

7. TERM AND TERhllﬁfg@:\
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7.1 This Agreement is valid from 01% Se¢
s Ag tember 2018 s i
may be extended by Client in writing at its discretion, P = S AL The e of s Rereement

7.2 ] er n“na"on b) Chent. Cllcnl y t
1 h S Y
) ma crminate thi Ag]cc“]cnt at 1ts con venience and W][hout an bleacll

: A e ; rior written notice to the other party. Client may also terminate this Agreement
immediately in its sole discretion upon Contractor’s material breach of thi ;

edt ; s Agreement ibi i i

not limited to Sections 4 and/or Scction 7.2. : R
7.3 Bcturn qf Client Property. Upon termination of the Agreement or earlier as requested by Client,

Contractor shall deliver to Client any and all drawi

ngs, notes, memoranda, specifications, devices, formulas, and documents,
material containing or disclosing any Client Work Product, Third Party

together with all copies thereof, and any other
Information or Proprictary Information of Client.

GENERAL PROVISIONS.

8.1 Governing Law,

This Agreement will be governed and construed in accordance with the laws of _India
and the competent court of Mumbaij, I

ndia shall have exclusive authority over any matter in conncction with this Agreement.

8.2 Severability. In case any one or more of the provisions contained in this Agreement shall, for any
reason, be held to be invalid, illegal or unenforceable in any respeet, such invalidity, illegality or unenforceability shall not

affect the other provisions of this Agreement, and this Agreement shall be construed as if such invalid, illegal or
unenforceable provision had never been contained herein.

8.3 No Assignment. This Agreement may not be assigned by Contractor, and any such attempted
assignment shall be void and of no effect.

8.4 Notices. All notices, requests and other communications under this Agreement must be in writing, and
must be mailed by registered or certified mail, postage prepaid and retumn receipt requested, or delivered by hand to the party
to whom such notice is required or permitied to be given. If mailed, any such notice will be considered to have been given
five (5) business days after it was mailed, as cvidenced by the postmark. If delivered by hand, any such notice will be
considered to have been given when received by the party to whom notice is given, as evidenced by written and dated receipt
of the receiving party. The mailing address for notice to either party will be the address shown on the signature page of this
Agreement. Either party may change its mailing address by notice as provided by this section.

8.5 Legal Fees. If any disputc arises between the parties with respect to the matters covered by this
Agreement which leads to a proceeding to resolve such dispute, the prevailing party in such proceeding shall be entitled to
receive its reasonable attorneys’ fees, expert witness fees and out-of-pocket costs incurred in connection with such
proceeding, in addition to any other relief it may be awarded.

8.6 Injunctive Relief. A breach of any of the promises or agreements contained in this Agreement may result
in irreparable and continuing damage to Client for which there may be no adequate remedy at law, and Client is therefore
entitled to seek injunctive relief as well as such other and further relief as may be appropriate.

8.7 Survival. The following provisions shall survive termination of this Agrecment: Section 4, Section 5,
Section 6, Section 6A, Section 7.3 and Section 8,

8.8 Waiver. No waiver by Client of any breach of this Agreement shall be a wnivc?r of any prcccdin_g or
succeeding breach. No waiver by Client of any right under this Agreement shall be _constmcd as a waiver of any other right.
Client shall not be required to give notice to enforce strict adherence to all terms of this Agreement.

8.9 Entire Agreement. This Agreement is the final, cc.)mp]?tc :mfi exclusive agrecment of the paz:tics with
respect to the subject matter hereof and supersedes anq merges all prior discussions 'bctwecn us. No mod_lﬁcal{o.n of or
amendment to this Agreement, nor any waiver of any rights undc_r this Agrccmen_t, will b.c effective unlcss.m writing z;nd
signed by the party to be charged. The terms of this Agrccmcnt will govern all Project Assngnn_lcnts anq services underta. en
by Contractor for Client. In)@ﬁ\any COHﬂIClE between this A_g'rccmcnt and a Project Assignment, the Project
Assignment shall control, bu%{)\l}r}\mth‘reﬂigtc:\&? the s::/r_v\lccs set forth herein.
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. 8.10  Dispute Settlement and Arbitration:- The parties agree that should any dispute under this Agreement
arise bclwgcn them, every effo.rt shall be made by the appropriate management of the respective party to resolve such dispute
in good faith. If such dispute is not resolved within 14 days, then such dispute shall be settled by arbitration in accordance
with the provisions of the Arbitration Rules of the Intentional Chamber of Commerce and the venue of the arbitration shall be
at Mumbai, India. The decision of the arbitrator shall be final and binding on both the parties. The arbitration proceedings
shall be subject to the jurisdiction of the Courts in Mumbai, India. Both Client and Contractor, to the extent it is reasonably
possible shall continue to discharge their respective obligations during the pendency of arbitration proceedings. The costs of
the a(rjbitration shall be equally shared between the partics, unless it is specifically provided for otherwise in the arbitration
award.

IN WITNESS WHEREOF, the parties have caused this Independent Contractor Services Agreement to be executed
by their duly authorized representative.

Indian Institute Of Ecommerce Tata Consultancy Services Limited
9.4 Q,\\ 0

Name: Sumit Pareek Name: Venguswamy Ramaswamy

Title:Chairman Title: Global Head — TCS iON

Address: 15th Floor, Eros Corporate Towers, Address: Tata Consultancy Services

Nehru Place, New Delhi — 110019 9th Floor, ODC 9-C, Olympus, Opposite Rodas Enclave,

’ Hiranandani Estate, Ghodbunder Road, Patlipada, Thane
West, Maharashtra 400607.
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EXHIBIT A
PROJECT ASSIGNMENT

e Scope of Work

" The Contractor will create and submit item contents for the specified domain / subject using TCS' Online Content
Creation Platform - the CAE.

2. Contractor will ensure that the items submitted are in line with the requirements as mentioned by TCS.

3. Contractor should provide the Assessment Content Items with all supporting tags, images, strings, variables etc. as

required by TCS.

4. All the content items submitted by the Contractor should be the original work of the Contractor and should not be

sourced from any publicly available source.

Contracter will ensure that the content submitted is relevant, valid and technically accurate.

The content submitted by the Contractor should not be in violation of any copyright.

The Contractor should not retain or make any copies of the content jtems submitted to TCS.

o N oW

The Contractor will review items created by other resources, validate and edit such items assigned from time to
time. |

9. TCS will own all copyrights to all the intellectual property (IP} created by the Contractor as a result of the
arrangement made through this agreement. The Contractor cannot assert or claim for ownership right to any IP
thus created.

e Commercials:

1. Test Design: INR 25,000 per job role
2. Question Paper Creation

Part A (MCQ): INR 500 per question- 4 Question Paper need to be created, each containing 50 items.
Part B (Practical):INR 2000 per Practical Scenario with Evaluation matrix

Note: This Projec_t Assignment is governed by the terms of an Independent Contractor Services Agreement in effect
between Client and Contractor. In the event that any item in this Project Assignment is inconsistent with that

Agrecment, the terms of this Project Assignment shall govern, but only with respect to the services set forth in this
Project Assignment.

Sighed: WK / S

Indian Institute Of Ecommerce

Dated: ZQ/OIIO?OIQ

Tata Consultancy Services Ltd

2 1|01 2019

PR ’:")‘[C';,

P
(& E
/c; m«\
TCS Confidential c‘il v Uﬁ,,: -0
7 A3
o

Scanned with CamScanner



