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This Agreement is made as of 19" January 2086, between

Gujarat Narmada Valley Fertilizers Company Limited, o pubhic linnted Cempant
registered  under the Companics  Act. 1936, having s repistered  of it
I’ O Napmadanagar, 392015, Distriet Bharuch, and 1T office at 201, 3" Floor, GNTC
Inforwer, Sarkhej-Candhinapar Highway, Bodakdev, Ahmedabad - 380054, India and
hereimafier referred o as "GNECY (which expresson unless repugnant 1o the contest
shadl mean and melude s successors, and assigns) and

€1 India Private Limited, a Company registered under the Companies Agt 1930
hsving itz regstered office wt D=3, Defense Colony, New Dethi - 110024 and
horeinafter refermed as7C1 India” (which exgression unless repugnant w e comext

shall mean andinclude 1ty successors and assigns).
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Whereas,

GNEC  has  established an  Infotower at Ahmedabad together with necessary
infrastructure to carry out the activity of a Certifying Authonty (as defined in the IT
Act 2000 and the Rules and Regulations framed there under) ior issuing PRI (Public
Koy Infrastructure) based Digital Signature Certificates (a5 defined in the IT Actj

GNFC issues PKI hased Digital Signawure Certificates to the Indian public. corporate,
organizations and government institutions, departments and other government bodies
1c

L)

GNEC has created a web portal (m)Procure under which it provides e-tendenng,
e-Procurement and e-Auction services

1 India has developed n web based procurement tender management soltware
application  (herein after referred 1o as “e-Tendering Applieation”, “TMS"™,
we-Procurement  Appleation”) addressing the  requirements  of e-tendering,
e-procurement and reverse auctions, C1 India is also selling the above e-Tendering
Application both as a ime-time sale as well as on ASP (Application Service Provider)
model, where the customer is charged as per the usage, C1 India glready has various
gavernment departments and other organizations as its customers for this e-Tendering
Application.

NOW. THEREFORE in consideration of the mutual promiscs and covenants contained
hierein, the Parties hereby agree as follows:

A. UNDERSTANDINGS

I GINFC will promote the e-Tendering Application and associated services
of  C1 India 1o the customers through the GNFC's network. GNIC will
be the interface to the customer and GNFC will use the e-Teudering
Application for giving e-Tendering/e-Procurement  solutions o the
customer.

2]

Exclusivity
i, The Parties have entered into this exclusive strategic relutionship
for providing services within the state of Giyjarat for Governmenl
of Gujarat, its corporations and various undertakimgs.. However,
tor all the tenders already hosted on the (1) Procure site of GNIC
and for all tenders tsat shall be hosted on the (m)Procure site

before C1 India’s softwarce pocs live, GNFC shall
continue to use the existing softwarc on (n)Procure portal. All
the tenders, afler C1 India software goes live shall

-~ rexelysively be published on the (n)Procure portal pow ered by (1
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B,

CONFIDENTIALITY

As @ condition precedent to the entering into this AGREEMENT the parties will
execute & Non-Disclosure Agreement (the “NDA™) as specified in Annexure A

Neither Party shall publicly diselose mformation about the terms or nature of the
relationship or this AGREEMENT without prior consent of the other Party, which
copsent shall not be unreasonably withheld.

L

[

TERM AND TERMINATION

‘This Agreement is valid for & period of § years starting from 19" Jun uary 2006 and -
ean be renewed for a further period st mutually acceptable wims & conditions.
In-case any party is in material breach of any terms & conditions of this agreement,
then the otber party shall have the right to issue a notice 2iving 60 days to the party
m breach o rectify its braach. |

In case the party in breach. fails 1o rectify its breach as per clause €23, then the
eiber party shall have the right to give a 90 days notice of termnution to the parny
i breach and terminate the agreement.

Fermination for whatever reason shall not affect a Party’s right to any claim arising
from such other Pasty's breach of the Non-Disclosurc Agreement hierein referred o
as Atachment A and claim to payments. o cach other, then duc and payable as
specified in this AGREEMENT,

. MISCELLANEGUS

8. Governing Law & Arbitration: This AGREEMENT and the transnetions
contemplated hereby shall be governed by the laws of the Repubhic of India,
without giving effect 1o the conflict of laws principles thereol, In the evemt
of any dispule between the parties as interpretation of any term hesein or
any other matter connecied to this AGREEMENT. the same shall be
submitted for arbitration by the parties to 2 panel of three arbitrators, of
which, the parties shall each choose one arbitrator und the twe arbitrators 0
choscn shall sclect a third arbitrator. The arbitration shall be condugted in
accordance with the Arbitration and Conciliation Act, 1996 and any Rules
and Schemes made there under. The venue of the Arbittation shall be
Ahmedabad, India. Arbitration award shall be by majority. The language
of arbitration shall be English,

The courts at Ahmedabad, India shall have the exclusive Junisdiction in
wattery related hereto, g‘

i Fi o i

Page 5 of 10 \
O e
“RMION




k. Notice: Any notice, request, demand, approval, consent or other
communication provided_or permitted hereunder shall be in writing and
given by personal delivery or sent by registered mail or by ordinary mail,
postage prepaid, or by telegram, telex, fax addressed to the party for which,
it is intended at its address as follows :-

C 1 India Pvt Ltd

GNFC

President & COO
D-5, Defence Colony
New Delhi - 110024

Chief- 1T
301 GNFC InfoTower
Bodakdev, Ahmedabad - 380054

IN WITNESS WHEREQF, the Parties hereto have exccuted this AGREEMENT by
their duly authorized representatives as of the date first above written, y

C1 India Pvt Ltd

J f..
Name: Vivek Aparwal

Title: President & COO
Date: 19 Junuary 2006
Place: Ahmedabad

Witness

[ f142 (-‘,(,-.z..-x- M
e P
Name: C<IED AR VATLL AN
Title: Y€ MAVAGER
Date: 19 January 2006
Place: Ahmedabad

GNFC

be |

(Y K )
Name: laiz_du:p S. Kochar
Title: Chief - IT

Date: 19 January 2006
Place: Ahmedabad

i

Name: MANISH ATATE
Title: 8¢ ™M AnAger
Date: 19 January 2006
Place: Ahmedabad
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) ' AGREEMENT FOR E-PROCUREMENT SERVICES
:‘:r"-_' LAoareement 1S made on 27 of MA R “, 2014 at 3 _f.f_'” s (___ &_ ﬂ_l_“i_.‘_f}_
4 By angd Between
. (n)Code Solutions. a Division of Gujarat Narmada Valley Fertilizers & Chemicals Limited,
L public limited Company registered under the Companies Act, 1956, having its registered office
it PO Narmadanagar, 392015, District Bharuch, Gujarat and its IT office at 301, 3" Floot, !
LNFC Info rower, Sarkha-Gandhinagar Highway, Bodakdev, Ahmedabad-380054, Gujarat, '
I and bereinafter referred to as “(n)Cade/GNFC” (which expression unless repugnant to the
gontext shallt mean and include its successors, and assigns) of the ONE PART
And
€1 India Private Limited, s Company registered under the Companies Act, 1956 having its
tered oftice at -5, 3" Floor, Defense Colony, New Delhi - 110024 and corporale office al
K104, Seclor-2, Noida, Uttar Pradesh, India and hereinafler referred to as "C1 India” (which
! 5100 unless repugnant 1o the context s;.iméi mean and include its successuis, and Hﬁaignaj
& the DTHER PART .
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Whereas,

GNFC has established an Infotower at Ahmedabad together with necessary infrastructure to
carry out the activity of a Certifying Authority (as defined in the IT Act. 2000 and the Rules and
Reguiations framed there under) for Issuing PKI (Public Key infrastructure) based Digital

Sgnature Certificates (as defined in the IT Act).

GNFC issues PKI based Digital Signature -Certificates to the Indian public, corporate,
organizations and government institutions, departments and other government bodies etc,

GNFC has crealed a web portal www.nprocure com under which it provides e-tendering,
e-Auction and reverse auction services. GNFC, through its (n)Code Division also provides
muttiple 1T services and solutions, including procurement solutions to several customers

throughout India.

C1 India is the leader in e-procurement solutions and has developed a web based

procurement/tender management software application (herein after referred to as “e-Tendering
Application”, “TMS®, “e-Proci remeant Application”) addrassing the requirements of e-tendering,
G-procurement and reverse auclions. C1 India already has varicus government departments

and other orgaruzations as its customers for this e-Tendering Application.

Considering strength of each other, an agreement was entered into on 1a" January, 2006 for
' a-procurement plalfs»rm of C1 India by GNFC to power its www.nprocure com portal,

USAge (

The agreement was vaiid for 1 perod of five years, wiuch expired on 18" January, 2011. It was

further renewed from 19™ January 2011 till 18” January 2013.

Curing the operations and maintenance of C1 India e-procurement application in the period from
2006 to now, the application has been modified and customized to the requirements  of
Gaovernmant of Gujarat with arlded processes and functionalities. GNFC has desired 1o own the
PR & source code for future usage exclusively by GNFC for its existing and future cuslomers
and take over the technical & operational main_tenande of this application. C1 has agreed to

offer this application running as is, with modifications that may be carried out during the validity

R “’\V L/\ L’f\ Page 2 of 18




of this agreement as per clause A 8, al the end of the agreement at GNFC WWW.NProcure.com

platform on joint awnership basis.

Subsequently, discussions were held between the Parties to finalize/modify terms of earlier
agreement and to sign a fresh /new agreement for availing of e-procurement solutions from C1
india by GNFC. ‘

NOW, THEREFORE in consideration of the mutual promises and covenanls contained herein.

the Parties hereby agree as follows:
A Understandings

1. This Agreemant shall be valid for a period of three years and six months (3 years and 6
months) effective fror 19" January 2013 till 18" July 2016
2. The revenue share as delailed below by C1 India shall be deamed to be a consideration

for transfer of IPR as provided in clause A.5.
3. Following revised revenue sharing has been agreed between GNFC and C1 India for

this new Agreement

[ Sr. No |T'P_a_rtrrr_af';;rﬁ" | Period Revenue Share to C1 India

i — — -

TGoG — 1a)10/01/2013 - 1801/2014 | 165 %

|
g ' b) 19/01/2014 — 18/01/2015 | 16.5 %

€) 19/01/2015 - 18/01/2016 16.5 %

d) 16/01/2016 - 18/07/2016 | 166 %

____________ S
27 [Non-GoG | a) 1010172013 = 18/01/2014 | 27.5 %
| |
['b) 19/01/2014 — 18101/2015 | 27.5%
| |
T [ ¢)19i01/2015 - 181012016 | 22.5 %

d) 19/01/2016 - 18/07/2016 | 225%

= ‘: 1 \I_.;:w . "—W #\: Page3.0f ‘




8.

C1 Ingia will raise Invoices for respeclive percentage of Gross Revenue (as per

Annexure-ll “Commercial Terms") plus applicable Taxes.

During the three and a half years period of the Agreement the roles & responsibilities of
both the parties and commercial terms & condilions shall be as per Annexure-l,

Annexure-ll and Annexure-IV attached here to.

At the end of 15 months starting 19 Jan 2014, Intellectual Property Rights (Joint
ownership between GNFC and C1 Indiaj of the software will gel transferred to GNFC, In
this 15 months period all transition activities per Annexure IV are to be completed. Post
IPR transfer, GNFC and C1 fndia will work towards gradual ramp down of C1 India team
located at Ahmedabad during the tenure of the agreement as per mutually agreed plan,

details of which would be worked cut later,

Joint IPR modalities are as mentioned below:

a. No slake will be claimed by either party in a competitive bidding situation on source
code/IPR. Each will have their individual ownership irrespective of one another.

b Both (n)Code and C1 India will own iPR independently and would be free to modify
/ alter / upgrade source code and add new products / modules on this Software.

¢, If opportunity for fresh business comes in the intervening 15 months prior fo IPR
transfer and Source Code handover, C1 India and (n)Code lo discuss joinlly IPR

issues (if they anse) while bidding.

The actual Source Code handover and Knowledge Transition will start from 1 April,
2014 as per mechanism and plan mentioned in Annexure-1V, Post IPR transfer GNFC
and C1 India will start displaying their joint copyright of the application on {n}Procure

portal &l the end of th s agraement

As a part of the agreement it has been decided to place C1 India technical team al
GNFC, Ahmedabad to carry out maintenance and GNFC specific customizations of the
software during the pariod of this Agreement. C1 India has agreed to continue to place
its GNFC project technical leam at Ahmedabad. Similarly, GNFC shail continue to

provide furnished space in their office ises for C1 India team (including technical
\,/\"\/-{“m 3 Pagedof 18
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and maintenance Team to be deployed) al a monthly charge of Rs 30,000 plus service
tax per month. It has been agreed between the parties that this agreement is applicable
for Government of Gujarat Departments, PSUs, local bodies, all non-Government of
Gujarat existing customers (list of existing customers enclosed as Annexure - |Il) and all

other new customers added from time to time

Where any customer desires any important modifications to the software, the same shall
be discussed and agreed upon between the teams of GNFC and C1 India and the
agreed modifications shall be carried out by C1 India for free of cost during the period of
this Agreament. Itk further clarified that any modifications on the software carried oul on
e instruction of GNFC, does not confer any licensing or ownership rights to GNFC till
the time IPR rights are transferred to GNFC. Further GNFC undertakes not to do any
modification, deletion and addition to the software without written consent of C1 India

prior lo transfer of IPRs

C1 India shall be providing the e-procurement application running as is at the end of the
agreement. C1 India assures that during the validity of this agreement, the software
Licenses required for the operations and more specifically covered at Srl no. 16 of the
Annexure 1 (for example: Operating System licenses, Data base Licenses, webserver
licenses, application licenses, software licenses and any such licenses) required for
carrying out e-procurement activity on www.nprocure.com, for the Pnimary Data Center
wil be provided by C1 India, with a copy of the license kept at the site till the expiry of
this agreement. Post expiry of this agreement, all such applicable licenses will be

procured by GNFC

A com’brehenswu.amnuai audif will be carried out of the e-procurement system covering
application and security audit. Both the parties will fully co operate with the auditor for
gamrying out the audit. This audil will be carried oul by cither STQC (Standardized
Tesling and Quality Certification) India or an auditor empanelled with the office of the
CERT-IN (Indian Computer Emergency Response Team), an Indian Government
mandated Information Technology Security organization. The expenses for the audit will

be shared in the proportion of the rsmnie/s?ev m
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Software Maintenance and Support: (After expiry of this agreement)

If GNFC chooses to avail AMC services from C1 India for the varsion given for IPRs
after the expiry of this agreement, C1'india shall provide the following support to GNFC
as a part of s AMC obligation (on mutually agreed terms & commercials between the

parties v writing before expiry of this agreement) to GNFC

.

Set-up an online portal (Mantisj for GNFC team to log-in bugs, errors and

technical issues on which support is sought.
Fixes for all the bugs and errors that are identified in the software %
Patches andor version upgrades and/or new versions to address support for

newer versions of browsers, windows operating system, MS SQL Database,
support for newer standards for digital certificates.

Any customization of the software or development of any new functionality
'incmding new versions shall be cc;vered through the Change Request process.

iange Request Process

In case GNFC chooses to make any change in the existing functionality or wants
new functionality to be developed, then the same shall be taken-up by C1 India
through the change request process by providing time effot & commercial
astimates.

GNFC shall log a Change Request (CR) on C1 India portal providing details of
the customization/development required by them. C1 India shall prepare ar effort
estimation and send the same to GNFC

On receiving wrilten approval of GNFC on the effort estimation, C1 India will starl
the work on Ihe CR and deliver the same lo GNFC.

in case any changes to the CR are desired by GNFC, the effort estimate for the

same shall be revised accordingly and agreed by GNFC,
The terms & commercial rates for CRs shall be decided mutually at the time of

the ANC after expiry of this agreement

é\*‘“
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Exclu;ivizy

The Parties have ertered into this exclusive strategic relationship for providing services
within the state of Gujarat for Govermnment of Gujaral, its corporations and various
undertakings and various other clients spread across the length and breadth of the
country. Ail the tenders shall exclusively be published on the www.nprocure,com. G1
India and GNFC/ (n)Code hereby agree and confirm to not to compele with each other in
any tender providing services agreed hereunder within the Slate of Gujaral/ Gowt. of
Gujarat, its corporations and various undertakings. In case GNFC/ {njCode wants to
participale in any tender outside the State of Gujarat within the tenure of this agreement,
it will be discussed mutually between GNFC and C1 India.

After thia axpiry of this agreement both the parties are free to market this product under

their own brand lo any potential customers anywhere in the country.

Exit Management:

Neither Party shall have a right to terminate the Agreement during the currency of this
Agreement. If any Party terminales the Agreamenl, the Other Party shall be indemnified
against the loss of revenues thal may have accrued to it, for the period for which the
Agreement is terminated, being the damages to the Other Party, resulting from such

termination

CONFIDENTIALITY
The parties have alreaily signed a Non-Disclosure Agreement (the "NDA") and the same

shall remain in force during the period of this Agreement also,

Neither Party shall publicly disclose information about the terms or nature of the

relationship or this AGREEMENT without prior written consent of the other Parly, which

consent shall nol be unreasonably withheld,

Intellectual Property Rights (IPR) :
tellectual property rights of the respective parties shall continue to vest with the

The inte
respective owners thereof, even if disclosed 1o the other Party for aftaining the objectives

of this AGREEMENT and nothing herein shali Wsudu be construed to mean that

L Page 7 of 18
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they are at any lime assigned, licensed or otherwise alienaled lo the other Party, nor the
other Party shall be antitled to claim any.right, title or interest therein, at any time.

GNFC (which expression shall mean & include its subsidiary companies and sister
concerns for this clause) agrees and acknowledges that C1 India has sufficient
experience and knowledge base on s-procurement/e-tendering software, C1 India's e-
procurement/e-lending software has special features & functionalities namely, “Form
Configuration” and Workflow Engine” on which it has applied for parent rights. GNFC
agrees not to use C 1 India software in isolation till the transfer of IPRs 1o GNFC.

Miscellaneous:

Any functionality which is included in the original GR of Government of Gujarai dated
Nov 22, 2006, and which is not present in the e-tendering software of C1 India shall be
developad/customizad by C1 India in case such functionality is insisted upon by the
Government of Gujarat to be rolled out by GNFC in the e-tendering application.

Itis ag'i'eed between the parties that the parties shall not either directly or indirectly solicit -
or hire employees of each other for a period of 1(one) year from the date of expiry/
termination of this Agreement , except through prior written consent of the other party.
For providing the ASP services and implementalion of the Application, C1 India
employees may have to work under GNFC guidance and from within GNFC premises.
Under no circumstances these employees shall claim any employment with GNFC under
this agreement

Each party shall indemnify the other and hold it harmless from any loss, claim or
damage to person or tangible property arising out of use or possession of the products
or related matenals within the scope of this agreemenl. or other acts by a parly pursuant
to this agrecment, to the extent that such loss, claim or damage was caused by the
willful fault of the other party or its employee or representalives. In any case C1 India's
liability will not be farger than its share of revenue during the pernod of the

e OSule \“l

contract. 2 z
C1 undertakes lo abide by the provisions of IT Act, 2000 (as amended from time to lime)

and specifically indemnifies GNFC against any breach of Intellectual Property Violations
f usage of its software by GNFC prior to transfer of IPRs (As joint

on account o

ownership) o GNFG
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Governing Law & Arbilration: This AGREEMENT and the lransaclions contemplated
hereby shall be governed by the taws of the Republic of India, without giving effect to the
conflict of laws principles thereof. In the event of any dispute between the parties as to
interpretation of any term herein or any other matter connected to this AGREEMENT,
the same shall be submitted for arbitration by the parties to a panel of three arbitrators,
ef which, the parties shall each choose one arbitrator and the lwo arbitrators so chosen
shall select a third wrbitrator. The arbitration shall be conducted in accordance with the
Arbitration and Conciliation Act, 1996 and any Rules and Schemes made there under.
The venue of the Arbitration shall be Ahmedabad, India. Arbitration award shall be by
majority.  The language of arbitration shall be English. The courts at Ahmedabad, India
shall have the exclusive jurisdiction in matters related hereto,

Waivers and Amendments: The terms and provisions of this Agreement may be waivad
or consent for the departure there from granted only by written document executed by
the Party aganst whom enforcement of such waiver or consent is sought. This
AGREEMENT may he amended or supplemented only by written document that make
specific reference to the AGREEMENT and which is signed by the Party against which
anforcement of any such amendment or s—uppiement is sought.

Assignment: The right and obligations under this AGREEMENT may not be assigned by
gither Parly herelo without the prior writter consent of the other Party.

-Counterparts; This AGREEMENT is executed in two counterparts, each of which when

executed shall be deemed to be an original bul all of which taken together shall
constitute one and the same document.

Relationship. This AGREEMENT does not create any joint venture, partnership, principal
relationship, master-servant relationship or any other relationship between the parties
hereto. During the course of the operations under this AGREEMENT if the terms
“pariner” or “partnership” are used to describe the relationship between the Parties, each
Party shail be clear thal those terms refer only to the spirit of cooperation that exists
between the Parties and do not describe or create a legal parlnership or any
responsibility by one for the abligations or jiabilities of the other,

To explpit the relationship 1o its fullest for.the benefit of bolh the parties, C1 india shall
provide necessary orientation, on an ongoing basis, to GNFC employees to enable them
to efficiently interface with their client while making pitch for e-procurement services
during the period of the agreement. The cost of lodging, boarding, and traveling, if any,

I f \)IL { (/‘\ Page 9 of 18
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for GNFC employees who may undergo such orientation programme shall be borne by

GNF(C

3. Non exsiusivity. Nothing in this AGREEMENT shall mean nor shall be construed lo

mean that either party is precluded from entering into any arrangement with any third
party for same or similar purpose, for customers outside the statle of Gujarat, provided
the parties hereto shall not disclose the confidential information of the other Party to
such third Party,

Liability: Neither FParty shall be liable to the Party for any indirect, incidental,
consequental or spocial damages arising out of the performance or non-performance of

the terms hareunder

Force Majeure. I al any time during the continuance of the Agreement, the performance

in whole or in part by either party or any cbligation, under this Agreement shall be
preventec or delayed by reason of any war, hostility, acts of the public enemy, civil
commolion, sabotage, fires, floods, explosions, epidemics, quarantine restrictions, or
acts of God (herainzfter referred to as events) provided notice of the happening of any
such event s givei by either party 1o the other within 21 days from the date of
occurrence thereof. Neither party shall by reason of such events, be entilled to terminate
this Agreement nor shall either party have any claim for damages or any relief against
the other in respect of such non-performance or delay in performance and deliveries
under the Agreement shall be resumed as soon as practicable after such event has
come lo an end or c2ased o exist, provided further that il the performance in whole or
part of any obligation under this Agreement is prevented or delayed by reason of any
such event for a purniod exceeding 90 days, both parties shall consuit each other
regarding the termination of the Agreement on agreed equitable terms or otherwise
device further course of action

Each pady shall bear ils costs and losses arising out or on account of such force

majeurg.

7. Costs: Each Party will bear its own legal costs, other expenses incurred with respect lo

the negotiation, preparation and execution of this AGREEMENT and related transaction

documents
Notice: _Any nolice, request, demand, _approval. consent or other communication
provided or permitted hereunder shall be in wnt,gp and given by personal delivery or
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sent by registered post  or by telegram, telex, fax addressed to the party for which, it is

intended at its address as follows:

C1 India Pvt, Ltd: Director
C-104, Sector-2
Noida - 201301 (U.P)

GNFC : Executive Director
301 GNFC Info Tower
Bodakdev, Ahmedabad-380054

IN WITNESS WHEREOF, the Parties hereto have executed this AGREEMENT by their duly

authorized representalives as of the date first above written.

Name: UMESLH
Title: CED @ Direber
Date: ‘L"]’o'bl"LOIH

£ S0/ i
GNFC Ltd. i ( N C1 India Pvt. Lt oM .{3;)}_
& . L L \ -:' __.‘ “ ."‘,‘
ks 3 ) LPANIAN )

Neme: T ¢ Bhiwee.

Dale: l"'fil? Gt

Witnesses. _ "‘I
{ i ")l. —
SRse) e

Name: ¢ R Q.Pom dnad) Name: J"Q‘Slfﬁj) )‘?\ﬁ““ip‘

Tite: ¢ 5 ¢ Rst) Tile: Ay?- Lo MEanTation(WaD
Date: T]ﬁ« [) e Date:. &> ) 6% l,zn i\,,.
, 2
Namg: /{:/m-r_,-_‘}[ ik Name:
= e Title

Date:

Y .o
Liate;
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Annexure-1
Roles & Responsibilities of the Parties

[8r. ] Roles & Responsibilities = e o m"aiFC 'C‘l India
No. | ‘ | !
S & | Marketing & Promotion of e-Tendenng Services 'f__ W
28 - . :
2. Thanagement of Hardware { .
"3 | Managemneni and maintenance of Operating .
i |
! | System 'OS, Web Server)
S [ ——
4. |Management of System Software (Database | o
Server, Application Server) ;
‘5. | DataCenlre & Hosting of the solution | |
1
6 | PKI and Digital Certificates = R < ST
7. |eTendering/le-Procurement Applicaton | .
""""""" 8 | Project f-uigﬁ_a_rjarneﬁt e | v
| | i
| E————— . s ol s o el el [P e _J
g fimplementation of the e-procurement software .
10, | Customization of the e-procurement software "+- SR .
| |
11. | Usar & Supplier Training & Helpdesk F oy |
T 12, | Invoicing & Payment collection [ e J
! 1 I
13. | Training facilities & infrastructure oty | |
ST s i : ]
14, | Ongoing training to GNFC Personnel for the e- e ;
| ] Tandering Application ; i _
|‘... ...................................... — | . g S o s :

@LuWM TR

ATTESTED ﬁgﬁ%ﬂ:ﬁﬁ% g

e




16.

18.

| Procurement  of " Software {Gpwérﬁl% _gs;stem"

Database Server, Application Server, alc.) at |
production site Lill the expiry of this agreement.

Application Audit

and GN~C) and Source Code Handover

Ve
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Annexure-ll
Commercial Terms & Conditions

A. Revenue Share Between GNFC

and c1 india:

Following revenue sharing has been agreed between GNFC and C1 India for the

period of the conltract extension:

S No. | Particulars | Period “TRevenue Share to C1 India
e a7 19i07/2073 =18/672014 | 165% =
sy . — 5 TR S s~ % e
o | c) 10/01/2015 — 18/01/2016 | 16.6 %

1 131 19/0172016 — 18/07/2016 | 165 %

. i
2.~ | Non-GoG [ a) 19/01/2013 - 18/01/2014 h 27.5%
1 | b) 1910172014 ~ 18/01/2015 | 275 %
| c) 1670172015 = 1816172016 2% S
| 17d) 1970172676 325 % R L

R o 8 : :
'_ ; [d) 19/01/2016 — 18/07/2016

|
kTt e il ol

B. Charges applicable to. Buyers & Suppliers:

The rates being charged by GNFC for providing e-procurement services 0

Government customers and vendors are as per mentioned terms and conditions

in PO 1ssued by (n)Procure customers:

The current charges applicable to Buyers & Suppliers
1. Transaction charge of Rs. 3,750 per lender upto 10 line items without
online pre-qualification (Rs. 5,000 for a tender wilh line items more than

10) and Rs. 5,000 for a tender with upto 10 line items with online pre-
qualification (Rs. 7.500 for a tender with line items more than 10), payable

by buying department corpoeration.

! ltmvuy—

m“f g
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2. Support Charge: Currently vendors/ Suppliers are being charged Rs.
3,500/~ as support and training charges for one year.

Both the parties agree that the rates are subject to revision based on market

condition and such revisions will be mutually discussed and agreed in writing

between GNFC and C1 India before being given effect
Payment Terms & Conditions:

1. GNFC shall be responsible for invoicing and collecting payments from the
‘11!}‘.I?.!FII?|"'I'..‘S I =

2. C1 India shall raise the invoice for its share of revenue on GNFC within 7
days after the end of the month in which service is rendered.

3. GNFC shall make payment to C1 India, of its share of revenues, within 60

fays of the end of the month in which service 1s rendered

M«WM
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Annexure-|l|
List of Existing Customers (Non GoG) as at 18 January 2013

1. KRIBHCO
2. Projects and Develupment India Ltd.
Kandia Port Trust
4. Punjab State Power Corporation Ltd
6. Punjab State Transmission Corporation Lid.
6. Mazagaon Dock Limited
7. Union Temtory (UT) of Daman & Diu
Union Territory (UT) of Dadra and Nagar Havell

9. Omni Bus Industrial Development Corporation
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Annexure-lV

A. SOURCE CODE HANDOVER MECHANISM

1. Actual Source Code handover and KT (Knowledge Transfer) will start from 1st April

2014

7. C1 India to develop the KT plan for Scurce Code Handover.

iniCode and C1 India to identily team for Knowledge Transfer (KT) of the appiication

and related processaos.

4. Current version of e-Procurement software along with all modules, components and

documentation should be shared with the (n)Code team

For this process, broadly the following activities (not limited to) will be carried out from 1"

Aprii 2014 to 18" April 2015:

S

N

-

& Activity
|

(]

Details

|1 Formation of teams from C1
{ India & (n)Code for SW
handover / procoss

(n)Code S/W team will accept deliverables
Knowledge transfer from C1 India

1

-

8.

System Requirement Specification

a. Use Cases

b, UML Diagrams

¢. Business Process Flows

d. Fungtional and Technical

Requirements Specification

System Design Specification

a. User Interface Design

b. Database Design and Model
¢. Modules and their interfaces

d. Business Rules and Validations
System Architecture
Source code with documentation
Standards used for coding
installation Manual
Complele User / Operating Manual
Deuails of the Software and Hardware

wa . MH/ W#(‘\ Page 17 of 18
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‘ | platforms
{ 9. User Acceptance Test details ( Test cases
‘ with Test execution details. Sample Test
data and expected / actual test Results)
10. Test Automation Framewaork
i 11 Performance lest / lnad test delails
| [ 12, Details on any Performance / Capacity
] issues
13. Backup / Restore mechanism, operations
14. DR sile operations
15. Software Licenses :
16. Details of Past Support issues along with
root cause and resolubon steps
| 17. Any other important points / notes / issues

'3  |Any other requirement
identified at the time of actual
handover ;

 FESEIECR.

5 STQC cenification should be obtained pricr to software handover to GNFC for current
version of www nprocure.com. The expenses for the audit will be shared between C1

India and GNFC in the proportion of the revenue share.
source Code understanding and desian venfication

During handover phase, C1 India will hand-over the source code with documentation to
(n)Cade/ GNFC's team to compile the source code for verification. validation of the
varsion and integrity of the software. C1 india also shall provide the details of the
software architecture and design (including Database design) to (njCode/ GNFC's team,

B. SOURCE CODE HANDOVER PLAN
Handover activity will start from 1* April 2014 in following phases
a) Knowledge Transition (3 month)
. Classroom training / Discussion (1 month)
it. Study of current version of li!eliverabms (2 months)

by Shadow support of C1 India platform by (n)Code core team. C1 India to be primary

support

Primary support by (n)Code team. Shadow support by C1 India up to 18-Jul-2016.

)

(MCode Project Manager and C1 India Project Manager will jointly publish weekly

progress report of the ransition aclivity, T

P
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AGREEMENT FOR e-PROCUREMENT SERVICES
This Agreement is made on 29" oi; June, 2018 at Ahmedabad.
i By and Between

(n)Code Solutions, a Division of Gujarat Narmada Valley Feriilizers & Chemicals Limited,
a piblic limited Company registered under the Companies Act. 1958, having its registered office
at P O. Narmadanagar, 392015, District Bharuch, Gujarat and its IT office at 403, 4" Floor, GNFC
Infogtower. Sarkhej-Gandhinagar Highway, Bodakdev, Ahmedabad-380054, Gujarat. India and
hereinafter referred to as “(n)Code’” (which expression unless repugnant to the context shall mean
andgnciude its successors. and assigns) of the ONE PART .
And

Cl India Private Limited. a Company registered under the Companies Act. 1856 having ils
reqgitered office at D-5, 3" Floor, Defence Colony. New Delhi - 110024 and corporate office at
Plot No. 301, 1% Floor. Udyog Vihar Phase-2, Gurgaon, Haryana 122015 and hereinafter referred
to g “C1 India® (which expression unless repugnant to the context shall mean and include its
successors, and assigns) of the OTHER PART
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(n)Code and C1 India are, hereinafter, collectively referred to as the “Parties’ and

individually referred to as a "Party”
Whereas,

(niCode Solutions 1s an IT division of GNFC at GNFC Infotower, Ahmedabad. {n)Code has
Datacenter and other IT infrastructure to carry out the activity of a Certifying Authority
(as per IT Act, 2000 and the Rules and Regulations) for issuing PKI {Public Key Infrastructure)
based Digital Signature Certificates (as defined in the IT Act) and to provide e-Procurement

SEervices.

{n)Code issues PKI based Digital Signature Certificates to the Indian public. corporate,

organizations and government institutions. departments and other government bodies elc.

{n)Code has created a web portal www.nprocure.com under which it provides e-tendering,

e-Auction and reverse auction services. (n)Code also provides IT security services
and solutions. including procurement solutions, Timestamping, e-Sign, e-Security solutions,

a-Surveillance. IT/ERP Consultancy, Datacenter creation across India

C1 India is one of the leader in e-procurement solutions and has developed a web based
procurement/tender management software application (herein after referred to as “e-Tendering
Application”, “TMS", “e-Procurement Application”) addressing the requirements of e-tendering,
e-procurement and reverse auctions. C1 India already has various government departments

and other organizations as its customers for their e-Tendering Application.

Considering strength of each other. an agreement was entered into on 19" January, 20086 for

usage of e-procurement platform of C1 India by (n)Code to power its www nprocure.com portal

The agreement was valid for a period of five years. which expired on 18" January, 2011. It was
further renewed from 19" January 2011 till 18" January 2013. The current agreement was
made on 27th March, 2014 which is valid for the period of three years and six months (effective
from 19th January 2013 to 18th July, 2016) and the same will expire on 18th July, 2016

h’; Ak 5. @\.\,-
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During the operations and maintenance of C1 India e-procurement application since 2000,
the application has been modified and customized to the reguirements of Government of
Gujarat with added processes and functionalities. (n)Code has desired that C1 India should
create new software version using latest technology and with new features and provide the
same to (n)Code, Such new software should also be certified by STQC. (n)Code has also
desired to own the IPR & source code for future usage exclusively by (n)Code for its customers
and take over the technical & operational maintenance of this application at the end of 5 years
as per this agréement, Le on 18.07.2021. C1 has agreed:

1. To offer new version of the application to run at (n)Code portal www .nprocure.com on

joint ownership basis. with modification that may be carried out during the validity of this
agreement as per Clause A.8.
2 To transfer source code ownership with IPR of the application on and from 19.07.2021

NOW THEREFORE in consideration of the mutual promises and covenants contained herein.

the Parties hereby agree as follows:
A, Understandings of Procurement Application Software and Services

1. This Agreement shall be valid for a period of Five years (5 years) effective from
19" July 2016 till 18" July 2021.

2. Following has been agreed between ¢n)Code and C1 India for this new Agreement
( taxes will be additional and at actual ) :

i) Revised revenue Sharing:

g1l | Pariculars ' Period “T Revenue Share to C1 India -

1. | GoG ' 1) 10/07/2016 — 18/07/2017 | 16.00 %

i ' b) 10/07/2017 - 18/07/2018 | 13.50 %
_______ |

T¢) 10/07/2018 - 18/07/2019 | 12.00%
) 160712020 - 18/07/2021 | 09.00 %

[ 22.50%
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i) New Software version development Charges to be paid from 18.07.2016 to
18.07 2021 an amount of Rs. 300 lacs plus Taxes.

C1 India will raise Invoices for respective percentage charges of Gross Revenue (as per

Annexure-1l "Commercial Terms”) plus applicable Taxes

3 C1 will provide new application software version by Sep 30, 2016 for existing
e-procurement services, using latest technology platform of open source and customized
the same for GOG as per existing fs;atures and add new fealures, like browser
independence and compliant with CVC guidelines. The new software will also be
integrated for e-Tenders and e-Auctions. STQC certification shall also be provided

within 3 months of guing live with new version.

4. During the five years period of this Agreement the roles & responsibilities of both the
parties and commercial terms & conditions shall be as per Annexure-i, Annexure-ll.

Annexure-lll and Annexure-lV attached here to.

5 At the end of 80 months starting 19" July 2016, C1 India shall transfer Intellectual
Property Rights {Joint ownership between (n)Code and C1 India) of the scftware to
(n)Code. In this 60 months period all transition activities as per Annexure |V are to be
completed. Post IPR transfer, (n)Code and C1 India will work towards gradual ramp
down of C1 India team located at Ahmedabad during the tenure of the agreement as per
muzuallg} agreed plan, details of which would be worked out later.

6 Joint IPR modaiities are as mentioned below

a. No stake will be claimed by either party in a competitive bidding situation on source
code/IPR. Each party will have their individual ownership irrespective of one
another,

b. Both (n)Code and C1 India will own IPR independently and would be free to modify
/ alter / upgrade / lease / sale / source code and add new products / modules in their
respective Software versions.

¢. if opportunity for fresh business comes in the Imtez"vening 60 months bprior to

IPR transfer and Source Code handover, C1 India and (n)Code to discuss jointly

IPR issues (if they arise) while bidding.
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Pending IPR transfer (n)Code and C1 india will start displaying their joint copyright of
the application an (n)Procure portal till the end of this agreement

As a part of the agreement it has been decided to place C1 India technical team at
GNFC Infotower, Ahmedabad to carry out maintenance and (n)Code ~ specific
customizations of the software during the period of this Agreement. C1 India has agreed
to continue to place its (n)Code project technical team at Ahmedabad. Similarly.
(n)Code shall continue to provide furnished space in their office premises for C1 India
team (including technical and maintenance Team to be deployed) at a monthly charge of
Rs 30,000 plus service tax per month. it has been agreed between the parties that this
agreement is applicable for Government of Gujarat Departments, PSUs, local bodies, all
non-Government of Gujarat existing customers (list of exisling customers enclosed as

Annexure - Il1) and all other new customers added from time to time.

Where any customer desires any important modifications to the software, the same shall
be discussed and agreed upon between the teams of (n)Code and C1 India and the
agreed modifications shall be carried out by C1 India for free of cost during the penod of
this Agreement. It is further clarified that any modifications on the software carrigd out on
the instruction of (n)Code. does not confer any licensing or ownership rights to
(n)Code till the time IPR rights are transferred to (n}Code Further (n)Code undertakes
not to do any modification, deletion and addition to the software without written consent
of C1 India prior to transfer of IPRs.

C1 India shall be rasponsible and providing the e-procurement application running as
required till the end of the agreement. C1 India assures that during the validity of this
agreement, the software Licenses required for the operations and more specifically
covered at Srl no. 16 of the Annexure | (for example: Operating System licenses, Data
base Licenses, webserver licenses, application licenses, software licenses and any such
licenses) required for carrying out e-procurement activity on www.nprocure.com, for the
Primary Data Center will be provided by C1 India, with a copy of the license kept at the
site till the expiry of this agreement. Post expiry of this agreement, all such applicable
licenses will be procured by (n)Code from the market.
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11. A comprehensive annual audit will be carried out of the e-procurement system covernng

12.

application and security audit. Both the parties will fully cooperate with the auditor for
carrying out the audit, This audit will be carried out by either STQC (Standardized
Testing and Quality Certification) India or an auditor empanelled with the office of the
CERT-IN (indian Computer Emergency Response Team), an Indian Government
mandated Information Technology Security organization. The expenses for the audit will
be shared in the proportion of the revenue share.

Exclusivity :

The Parties have enlered into this exclusive strategic relationship for providing services
within the state of Gujarat for Government of Gujarat, its corporations and various
undertakings and various other clients spread across the length and breadth of the
country. All the lenders shall exclusively be published on the www.nprocure.com
C1 India and (n)Code hereby agree and confirm to not to compete with each other in any
tender providing services agreed hereunder within the State of Gujarat/ Gowvt. of
Gujarat, its corporations and various undertakings. In case (n)Code wants to participate
in any tender outside the State of Gujarat within the tenure of this agreement, it will be
discussed mutually between (n)Code and C1 India

After the exgiry of this agreement both the parties are free to market this product undaor

their own brand to any potential customers anywhere in the country considering:

1. C1 will not market to on-going customers of (n)Code at the end of this agreement for
atleast 3 years, unless written permissicn is received from (n)Code

2. (n)Code will not market to on-going customers of C1 India at the end of this

agreement for atleast 3 years, unless written consent is received from C1 India.
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13. Exit Management:

Neither Party shall have a right to lerminate the Agreement during the currency of this
Agreement. If any Party terminates the Agreement, the Other Party shall be indemnified
against the loss of revenues that may have accrued to it. for the balance period for which
the Agreement is terminated, being the damages to the Other Party, resulting from such

termination.

Software Maintenance and Support: (After expiry of this agreement)

1. If (n)Code chooses to avail AMC services from C1 India for the software application
version given to (n)Code with IPRs at the end of this agreement, C1 India shall provide
the following suppon to (n)Code as a part of its AMC obligation (on mutually agreed
terms & commercials between the parties in writing before expiry of this agreement) to
(n)Code

a. Provide coordinator or contact details of support manager for (n)Code team to
report bugs, errors and technical issues on which support is sought.
b. Fixes for all the bugs and errors that are identified in the software

(2]

Patches and/or version upgrades and/or new versions to address support for
newer versions of browsers, windows operating system, Database, support for
newer standards for digital certificates as per IT Act and Browsers

d. Any customization of the software or development of any new functionality

including new versions shall be covered through the Change Request process.
2. Change Reguest Process:
a. In case (n)Code chooses to make any change in the existing functionality or

wants new functionality to be developed, then the same shall be taken-up by

C1 India through the change request process by providing time effort &

commercial estimates.
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b. (n)Code shall log a Change Request (CR) on C1 India portal providing details of
the customization/development required by them. C1 India shall prepare an effort
estimation and send the same to {(n)Code.

c. On raceiving written approval of (n)Code on the effort estimation, C1 India will
start the werk on the CR and deliver the same to (n)Code.

CONFIDENTIALITY .
The parties have aiready signed a Non-Disclosure Agreement {the “NDA") and the same

shall remain in force during the period of this Agreement alss,

Neither Party shall publicly disclose information about the terms or nature of the
relationship or this AGREEMENT without prior written consent of the other Party, which
consent shall not be unreasonably withheld.

Intellectual Property Rights:

The inteflectual property rights of the respective parties shall continue to vest with the
respective owners thereof, even if disclosed to the other Party for attaining the objeclives
of this AGREEMENT and nothing herein shall mean nor shall be construed to mean that
they are at any time assigned, licensed or otherwise alienated to the other Party'nor the

other Party shall be entitled to claim any right, title or interest therein, at any time

2. (n)Code (which expression shall mean & include its subsidiary companies and sister

concerns for this clause) agrées and” acknowledges that C1 India has sufficient
experience and knowledge base on e-procurement/e-tendering software. C1 India's
e-procurement/e-tending software has special features & functionalities namely,

Form Configuration” and “Workflow Engine” on which it has applied for parent rights

(n)Code agrees not to use C-1 India software in isolation till the transfer of IPRs to
(n)Code
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Miscellaneous:

Any functionality which is included in the original GR of Government of Gujarat dated
Nov 22, 2006, changes proposed by GOG and which is not present in the existing/ new
e-lendering software of C1 India (e.g Catalogue Management. Contract Management,
e-payment & MIS) shall be developed/customized by C1 India in case such functionality
is insisted upon by the Government of Gujarat to be rolled out by (n)Code in the
e-tendering application.

It is agreed between the Parties that the Parties shall not either directly or indirectly
solicit or hire employees of each other for a period of 1(one) year from the date of expiry/
termination of this Agreement , except through prior written consent of the other Party
For providing the ASP services _and implementation of the Application
(i indi.a employees may have to work under (n)Code guidance and from within
(n)Code premises. Under no circumstances these employees shall clam any
employment with {n)Code under this agreement.

Each Party shall indemnify the other and hold it harmless from any loss, claim or
damage to person or tangible property arising out of use or possession of the products
or related materials within the scope of this agreement, or other acts by a Party pursuant
lo this agreement, to the extent that such loss, claim or damage was caused by the
willful fault of the other Party or its employee or rapresenla!ive&‘;, In any case C1 India's
exposure & liability will not be larger than its share of revenue during the period of the
contract

C1 undertakes 1o abide by the provisions of IT Act, 2000 (as amended from time to time)
and specifically indemnifies (n)Code against any breach of Intellectual Property
Violations on account of usage of its software by (n)Code prior to transfer of IPRs
(As joint ﬁwnership} to (n)Code.

Governing Law & Arbitration: This Agreement and the transactions contemplated hereby
shall be governed by the laws of the Republic of India, without giving effect to the conflict
of laws principles thereof. In the event of any dispute between the Parties as to
interpretation of any term herein or any other matter connected to this Agreement, the
same shall be submitted for arbitration by the Parties to a panel of three arbitrators, of
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10.

11

13

which, the Parties shall each choose one arbitrator and the two arbitrators so chosen
shall select a third arbitrator. The arbitration shall be conducted in accordance with the
Arbltratlén and Conciliation Act, 1996 and any Rules and Schemes made there under
The Seat of the Arbitration shall be Ahmedabad, India. Arbitration award shall be by
majority. The language of arbitration shall be English. The courts at Ahmedabad. India
shall have the exclusive jurisdiction in matters related hereto.

Waivers and Amendments: The ferms and provisions of this Agreement may be waived
or consent for the departure there from granted only by written document executed by
the Party against whom enforcement of such waiver or consent is sought. This
Agreement may be amended or supplemented only by written document that make
specific reference to the Agreement and which is signed by the Party against which
enforcement of any such amendment or supplement is sought.

Assignment: The right and obligations under this AGREEMENT may not be assigned by
either Party hereto without the prior written consent of the other Party.

Counterparts: This Agreement.is axecu_ted in two counterparts, each of which when
executed shall be deemed to be an original but all of which taken together shall
constitute one and the same document.

Relationship: This Agreement does not create any joint venture, partnership, principal
relationship, master-servant relationship or any other relationship between the Parties
heretc During the course of the operations under this AGREEMENT if the terms
‘partner” or "partnership” are used to describe the relaticnship between the Parties, each
Party shall be clear that those terms refer only to the spirit of cooperation that exists
between the Parties and do not describe or create a legal partnership or any
responsibility by one for the obligations or liabilities of the other. )

To exploit the relationship to its fullest for the benefit of both the Parties, C1 India shall
provide necessary orientation. en an ongoing basis, to (n)Code employees to énable
them to efficiently interface with their client while making pitch for e-procurement
services during the period of. the agreement. The cost of lodging. boarding, and
Iravelmg', if any, for (n)Code employees who may undergo such orientation program
shall be borne by (n)Caode.

Non exclusivity: Nothing in this Agreement shall mean nor shall be construed to mean
that either Party is precluded from entering inte any arrangement with any third party for

same or similar purpose, for customers outside the state of Gujarat. provided the Parties
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14.

15,

16.

17

18.

hereto shall not disclose the confidential information of the other Party to such third
Party

Liability: Neither Party shall be liable to the Party for any indirect, incidental.
consequential or special damages an'sin‘g out of the performance or non-performance of
the terms hereunder.

Force Majeure: If at any time during the continuance of the Agreement, the performance
in whole or in part by either Party or any obligation, under this Agreement shall be
prevented or delayed by reason of any war, hostlility, acts of the public enemy, civil
commotion, sabotage, fires, floods, explosions, epidemics, quarantine restrictions. or
acts of God (hereinafter referred to as events) provided notice of the happening of any
such event is given by either Party to the other within 21 days from the date of
occurrence thereof. Neither Party shall by reason of such events. be entitled to terminate
this Agreement nor shall either Party have any claim for damages or any reliaf. against
the other in respect of such non-performance or delay in performance and deliveries
under the Agreement shall be resumed as soon as practicable after such event has
come to an end or ceased to exist, provided further that if the performance in whole or
part of any obligation under this Agreer;lem is prevented or delayed by reason of any
such event for a period exceeding 90 days, both Parties shall consult each other
regarding the termination of the Agreement on agreed cquitable terms or otherwise
device further course of action.

Each Party shall bear its costs and losses arising out or on account of such force
majeure. _

Costs: Each Party will bear its own legal costs, other expenses incurred with respect to
the negotiation, preparation and execution of this Agreement and related transaction
documents _
Notice: Any notice, requesl, demand, approval, consent or other communication
provided or permitted hereunder shall be in writing and given by personal delivery or
sent by registered post or by telegram, telex, fax addressed to the Party for which, it is
intended at its address as follows:
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C1 India Pvt. Ltd

(n)Code Solutions

- Umesh Ranjan - Director & CEQ

Plot No. 301, Ist Floor,
Udyog Vihar Phase 2,
Gurgaon, Haryana - 122015

. Girdhar Varliani - GM

403 GNFC Info Tower, S G Highway,
Bodakdev, Ahmedabad-380054

IN WITNESS WHEREOF . the Parties hereto have executed this AGREEMENT by their duly

authorized representatives as of the date first above written.

(n)Code Solutions-
A Div of GNFC Lt

{Sfl__{.l‘.-—-} : \L‘

C1 India Pvt. Ltd

Name: (= RPHAR VAR LiANI Name: |/ 7
Title: (s¢ ~ERNC PMANVA Gt R Title: D ives bov @ CEO
Date: sell Date. & 4 [ oFH 20!k
Witnesses:
ol =
( :\P T \ \p}&/ o picesp TOMAE
Name: | N ”’jf?’.""(\;' C Pt ) Name: |30~ z_SﬂNDC{T? o >
Title: Ao en Cv’( &) Tite: Sy Mhaynax®
Date [ G Date  paje}|2016
Cp R L FURE H N e
Name N 1 #p : 1 Name. J ?ﬁvz’ Le_ont.
Tlﬂe : ’1 I {rf L Ij /f Title vV P_ T tn PP
Date. ) ) f 7 i) ik Date: ¢ \{‘} g“;\ ol
I\ /
| e
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Annexure-1
Roles & Responsibilities of the Parties

' Srl | Roles & Responsibilities """"(n)cd&“é“'ffii India
1. | Marketing & Promotion of e-Tendering Services | . 2'“'"_""""E e
2. Management of Hardware === 3

. ‘_M'ézégen;ént and maintenance of Operating System | . [ .

(OS, Web Server) i

4. | Management of System Software (Database Server. | .
‘ Application Server)

" 5. | Data Centre & Hosting of the solution I~ i 75
""" 6. | PKI and Digital Centificates . 'I . 5

7. | e-Tendering/e-Procurement Application : J g
8. | Project Maragement e
g Implemenizm{_);ofthe a.;brocur-emen[ S > P =
= 10.| Customization of the e-procurement software l """"" L e~

11. User & Supplier Training & Helpdesk e
el R W — —

13. Training facilities & infrastructure _ T . i '
14./ Ongoing training to (n)Code Personnel for the g
e-Tendering Application '

15.) Procurement of hardware as required (Servers. =
Storage, Backup devices, Network devices,
. Bandwidth, etc.) ' 2
A Page 13 of 19
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16, Procurement  of Software  (Operating System, I S
| Database for Server. Application platform for Server.

efc.} at productien site till the expiry of this agreement.

17.] Appiicatibh"?\udét_l STQ_CICEﬁiﬁcation_ . 1 .
| |

18: IPR Transfer (Joint Ownership between C1 India and | . .
(n)Code) and Source Code Handover ' |

Ld>r y 4
w, [/
."(.‘ \
[~ (cuans |
\- \
'l\‘....
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Annexure-ll

Commercial Terms & Conditions:

A. Revenue Sharing Between (n)Code and C1 India:

Revenue sharing has been considered on successful events of e-Tender / &- Auction
conducted through C1's e-procurement application and for Support charges charged to
bidders / vendors to participate for such events (Tenders/Auclions,l.

Following revenue sharing has been agreed betlween (njCode and C1 India for the
period of this agreement:

'Sr | Pariculars - Pericd ‘| Revenue Share |
tc C1 India

I T e ) 19/07/2016 - 18/07/2017 115.00 %

l S — gl . (T R e e s

' ' | b} 19/07/2017 - 18/07/2018 i 13.50 %

~ c) 19/07/2018 = 18/07/2019 12.00 % -
d) 19/07/2019 — 18/07/2020 | 10.50 %

2.

|
e i st g S e

| 19/07/2016 — 18/07/2021 22.50 %

|3 New S/w Develophgf\t—cﬁérges 1 19/07/2016 — 18/07/2021 | Rs. 300 lacs

For New software version development, a fixed application charge of Rs. 300 lacs. plus
applicable taxes, shall be payable to C1 India over 60 equal monthly instaliments of Rs. 5 lac

each [payable at the end of every month] during five year period of Agreement.
B. Charges applicable to Buyers & Suppliers:

The rates being charged by (n)Code for providing e-procurement services to
Government customers and vendors will be as per mentioned terms and conditions in
PO issued by (n)Procure customers

The current charges applicable to Buyers & Suppliers are:

| Ay
\fﬁ'/

Page 15 of 19




1. Transaction charge of Rs. 3,750 per tender upto 10 line items without online
pre-qualification (Rs. 5,000 for a tender with line items more than 10) and Rs.
5.000 for a tender with upto 10 line items with online pre-gualification (Rs
7.500 for a tender with line items more than 10). payable by buying
department/ corporation,

2. Support Charge: Currently Vendors/ Suppliers are being charged
Rs. 3.500/ as support and training charges for one year.

Service Tax is additional and extra.
Any other Government tax or duties which might be introduced during the
tenure of the agreement shall be additional and extra

Both the parties agree that the rates are subject to revision based on market condition
and such revisions will be mutually discussed and agreed in wriling between
{n)Code and C1 India before being given its effect.

C. Payment Terms & Conditions:

1. (n)Code shall be responsible for invoicing and collecting payments from the
customers

2. C1 India shall raise the invoice for its share of revenues on (n)Code within
7 days after the end of the month in which service is rendered.

3 (n)Code shall make payment to C1 India, of its share of revenues. within
60 days from the end of the month in which service is rendered.

N7
.v/
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List of Existing Customers (Non GoG) as at 29" June 2016

1 Kar__};ﬂg_Pon' fru;sl =
2 Punjab State Power Corporation Ltd.
3. Punjab State Transmission Corporation Ltd.
4. Union Territory (UT) of Daman & Diu
Union Territory (UT) of Dadra and Nagar Haveli
6. Omni Bus Industrial Development Corporation
Rajkot Nagarik Sahkari Bank Ltd.

Page 17 of 19
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Annexure-1V

A. SOURCE CODE HANDOVER MECHANISM from C1 India to (n)Code
1. Actual Source Code handover and KT (Knowledge Transfer) will start from
1st April 2020.
2 C1india to develop the KT plan for Source Code Handover.

3 (n)Code and C1 India to identify team for Knowledge Transfer {(KT) of the application
and related processes

4. Latest e-Procurement application software version in use at the time of handing over to
(n)Code along with ali modules, components and documentation should be shared with
the (n)Code team

Foliowing activities (not limited to) will be carried out from 1% April 2020 to 31% March 2021

Activity i Details
Sr. :
No

1 Formation of teams from (n)Code SW team will accept deliverables
C1 India & (n)Code for | » Knowledge transfer from C1 India
S/W handover / process

2 | Deliverables and 1. System Requirement Specification
Documents a. Use Cases
b. UML Diagrams
c. Business Process Flows
d. Functional and Technical Requirements
Specification
2. System Design Specification
a. User Interface Design
b. Database Design and Model
¢. Modules and thair interfaces
d. Business Rules and Validations
System Architecture
Source code with documentation
Standards used for coding
Installation Manual
Complete User / Operating Manual
Details of the Software and Hardware platforms
User Acceptance Test details ( Test cases with Test

DN L W
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iy

execution details, Sample Test data and expected /
actual test Resuits)

10. Test Automation Framework

11. Performance test / load test details

12. Details on any Performance / Capacity issues

13. Backup / Reslore mechanism, operations

14. DR site operations

15. Software Licenses

16. Details of Past Support issues along with root cause
and resolution steps

17. Any other important points / notes / issues

Any other requirement
identified at the time of
actual handover ' -

5

Re-certification from STQC should be obtained prior to software handover to (n)Code for
the version of www.nprocure.com in use in 2020-2021. (The expenses for the audit will be
shared between C1 India and (n)Code in the proportion of the revenue share in such
year)

During handover phase, C1 India will hand-over the source code with documentation to
(n)Code team to compile the source code for verification, validation of the version and
integrity of the software. C1 India also shall provide the details of the software
architecture and design (inciuding Database design) to (n)Code team :

B. SOURCE CODE HANDOVER PLAN

1

Handover activity will start from 1% April 2020 in following phases
a) Knowledge Transition (2 to 3Irnonths)'
i. Classroom training / Discussion (1 menth)
ii. Study of latest version of Deliverables {2 manths)
b) Shadow support of C1 India platform by (n)Code core team_ C1 India to be primary
suppaort.
¢) Primary support by (n)Code team. Shadow support by C1 India up to 18-Jul-2021

(n)Code Project Manager and C1 India Project Manager will jointly publish weekly
progress report of the transition activity,

!
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IT Division

¢ G v Gujarat Narmada Valley Fertilizers ®
& Chemicals Limited (ﬂ?COde

CIN: L24110GJ1976PLC002903 www.ncode.in

Date:16/09/2021

¢ Agreement dated: 19%jan 2006,
= Agreement dated: 27"March 2014

w

= Ayrewinient dated: 29"June 2016

We M/s GNFC hereby certify that M/sC1 India Pvt. Ltd has success ully implemented
e-tendering and e-Auctioning services since Jan 2006 as an application services provider.

This is further to certify that C1 India Pvt. Ltd hé:‘s successfully implemented following
integration.

¢ E-tendering portal integration with Central Public Procurement Portal of NIC by
using bulk XML route for Publishing of tender and corrigendum and award of
contract.

s Payment Gateway Integration for Vendor Registration.
* SAP ERP integration (Inciuding SAP ECC 6.0}
Also providing e-Procurement support to GNFC and bidders from their Ahmedabad Office.
f 9

C1 India Pvt Ltd

304, GNFC Infotower,

3rd Floor, Nr, Grand Bhagwati,
Bokadev 5.G. Highway Road,
Ahmedabad - 380054
Gujarat, India

\\ -y '-2,0’—
WM
wA A
A CMMI - SVC Level 5, ISO/IEC 27001:2013, 150 9001:2015, ISO/IEC 20000-1:201 1 Certified Organizatton
Gujarat Narmada Valley Fertitizewms Limited
Registered Office : : IT Division Office : M‘ WN’“ {nyProcure Office :
P.O.: Narmadanagar - 392 015. 14th Floor, Tower, ﬁ & &. 304, 3rd Floor, GNFC Info Tower,
District: Bharuch, Gujarat, India. Gujara | Ea Wﬂﬂy} Bodakdey, Ahmedabad - 380054, Gujarat, India.
Ph : (02642) 247002 Gandh VW@ 3 &@J V33007 3200 Ph: +81 - 79 - 4000 7300/ 410




Total No.of tenders as per GNFC{n(Procure)} Portal in last 7 years is more than 26727.PFB the
screenshots as per portal.

View Tender Summary

flobe: Al Dates are i dd/mmyyyy hrimin as per [ndkian Standard Time (1ST)

TOTAL ESTIMATED COST [INR): 353657302420.4

thirty five thousand thrae hundred sixty five crores seventy three lacs twa thoasond four hundred twerty nine pont farty only
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