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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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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
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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‘
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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




