AGREEMENT FOR JOINT APPLICATION HOSTING
This application hosting agreement [hereinafter referred to as the “Agreement”] is entered into at Mumbai on this ____ day of _____ 2014 [Effective Date] by and between

M/s XXX Limited, a company incorporate under the CompaniesAct, 1956 with CIN No……….. having its Registered office at ………………..[hereinafter referred to as the ‘XXX’ or ‘Licensee’, which expression unless contrary to the context or meaning hereof shall include its legal representative, successors and permitted assigns]

AND

M/s YYY Limited, an existing company registered, regulated under the companies Act, 1956 with CIN No……………….. represented by its Director having its Registered office at ………………. [hereinafter referred to as the ‘YYY’  or ‘Licensor’, which expression unless contrary to the context or meaning hereof shall include its legal representatives, successors and permitted assign].

Hereinafter referred to as the Parties or as the Party, scripted in upper case, lower case or combination case of letters.

RECITALS

A. YYY or its suppliers are the owner of software and other technology related to the payment card application. YYY shall be the owner of all interest, rights, title and benefits in all the intellectual properties, especially copyright, which are the subject matter of the present Agreement. 

B. XXX has built and managing the server / data center at Mumbai, provides hosting services to banks, industries.

C. YYY developed software product, as more particularly described in Exhibit A [ YYY software], in order to host these products to offer services. 

D. YYY hereby represents that the selection of the YYY software by subscriber [client] will help them to achieve their intended results and YYY software will perform substantially in accordance with the supplied written materials.

E. YYY is willing to grant XXX such a license upon the terms and conditions set forth below:

AGREEMENT

NOW, THEREFORE, the parties agree as follows :

1. Definitions :

1.1 Confidential Information, means that information of either party (Disclosing Party) which is disclosed to the other Party (Receiving party) pursuant to this Agreement, in written form and marked Confidential, Proprietary or similar designation or if disclosed orally, the disclosing Party shall indicate that such information is confidential at the time of disclosure and send a written summary of such information to the Receiving Party within thirty (30) days of disclosure and mark such summary Confidential, Proprietary or similar designation. 

1.2 YYY Software means any computing products developed by YYY, or for YYY by a third party, which contain YYY Software, in whole or part, combined with TA’s added value, any software developed or acquired by YYY, or designed and developed for YYY by a third party, for the YYY products as described in Exhibit A.

1.3 Net Revenue, means money received or receivable by XXX and YYY in connection with the permitted hosting licensing, or other exploitation of the YYY software Products, but shall exclude taxes, returns, rebates, and separately stated shipping and handling costs or maintenance, support and engineering fees.

1.4 Updates (“Update”) shall means a release or version of the YYY Software containing new features, functional enhancement, extension, error corrections or fixes, which are indicated by a change in the numeric identifier for the Software in the digit either to the right or left of the decimal. XXX and YYY will collaborate on the impact of Updates on Subscriber’s business processes. XXX will make a range of implementation dates for Updates available to Subscriber, and Subscriber agrees for the Update within the specified timeframe.

2. Scope of Service.

2.1 XXX will provide YYY lawful remote access to the computer hardware servers controlled and owned by XXX ( the XXX Servers] on which fully operation and stable versions of the YYY Software is installed.

2.2 XXX will provide YYY additional services as requested by YYY on terms and conditions mutually agreed upon by the Parties.

2.3 XXX will provide YYY with certain hardware and software support services, for the Software [‘support services’] as set forth in Appendix-B hereunder.

2.4 XXX and YYY will jointly offer the services of the YYY Software in Prospective Subscribers [‘subscriber’] for the offering [‘offering’].

2.5 XXX will set up, host, operate and administer Financial support solutions with various YYY Software for offering.

2.6 XXX will provide storage server to host YYY Software.

2.7 XXX will provide the marketing & business development for the YYY Software at its cost.

2.8 XXX will provide training and onsite support to users of the offering.

2.9 XXX will provide helpdesk support to users of the offering.

2.10 XXX will manage the issue of invoices and collection of payment (manually and/ or through payment gateways facility) from the users of the portal.

2.11 YYY hereby grants license of the YYY Software to XXX with rights of exclusive usage for purposes of this agreement only on a non-sale, non-transfer & intellectual property assured basis for the offering.

2.12. YYY will provide free upgrades of the 
YYY Software from time to time and also as & when requested by client / subscriber.
2.13. YYY will provide services to XXX in installing and commissioning of the YYY Software on servers and other equipment / software licensed to XXX for this purpose. A pre-installation instruction manual will be provided to XXX by YYY. 

2.14 YYY will take the role of project manager and XXX will provide the staff for requirement gathering. YYY will finalize the client requirements and XXX will release the approved statement of work. This will be the basis for project deliverables, project acceptance and project sign off purposes. 

2.15 XXX and YYY will develop a project plan on a project basis defining the organization structure, roles and responsibilities, project time lines and schedules, project resources estimation and allocation, project quality parameters, project communication, project costing, acceptance criteria and project metrics. 

2.16 XXX and YYY senior management will jointly form the steering committee and will review the project status on a monthly basis and take suitable management decisions & provide direction to ensure successful completion of the project.

2.17 YYY will deploy backup team for management of YYY Software at Data centre / Server.

2.18. YYY will provide technology related support for marketing purposes.

2.19. YYY will provide back to back support as per the agreed terms and responsibilities.

2.20. YYY shall ensure that YYY Software / Solution and its various modules shall adhere to and comply with the guidelines / instructions provided in Information Technology Act, 2000. 

3. Access to XXX Servers.

3.1 XXX will provide YYY with the ability to remotely access and use the YYY Software that is hosted on XXX Servers [XXX service] as of the date that installation is completed [the ‘completion date’]  to be offered jointly as an Application Service on a Software as a model.
3.2 ‘Scheduled Available Time’ shall be defined as per the defined Service Level agreement between XXX, YYY & the Subscribers consuming the Application Services offered.

3.3 XXX will provide YYY or YYY authorized personnel the access to the XXX server where the YYY Software is hosted for the performance requirement of this Agreement.

4. Access to YYY Software

4.1 Ownership :- This License is not a sale and does not convey any rights of YYY Software ownership in or to the Software. YYY is not granting XXX any rights whatsoever in the software source code. All rights, title and interest in the software and any updates, upgrades or modifications thereof, or in any ideas, know-how, and programs developed by  YYY or its Licensors during the course of this Agreement will remain the property of YYY or its Licensors. All right, title and interest in YYY data will remain the property of YYY. Notwithstanding anything in this Agreement to the contrary, YYY shall own all right, title and interest in any derivative work of the Software developed by YYY or its licensors and such derivative work will remain the property of YYY. 

4.2 Subject to the terms and conditions of this Agreement, and for the term of this Agreement, YYY grants XXX non-exclusive, non-transferable rights to use and access the software for hosting purpose under the business purposes only.

5. Security

XXX and YYY will provide the following security :

5.1 Application Security – XXX & YYY will take all reasonable measures to ensure that only YYY authorized users and authorized YYY agents will be provided access to the YYY software.

5.2 Physical Security :- XXX will act diligently to ensure that only YYY authorized users are provided access to the YYY software. 

5.3 XXX and YYY recognizes that its ability to maintain the foregoing security levels is a material inducement for YYY and XXX to enter into this Agreement and any failure on the part of XXX or YYY to maintain physical and application level security will be a material breach of this Agreement upon which XXX or YYY may terminate this Agreement with prior notice to the other party.

6. Term

This Agreement shall be effective on the Effective date and shall continue in full force and effect for a period for three (3) years from the Effective Date. Prior to expiry of this Agreement, the term of this Agreement may be extended or renewed by mutual consent of the parties in writing. 

Parties shall have the right to terminate this agreement upon written notice in the event that the either party is in breach of any material obligation under this Agreement and fails to remedy such breach within thirty (30) days of written notice to do so.

7. Governing Law and Jurisdiction

This Agreement is governed by the laws of India and subject to the below provision for reference to arbitration, the courts of Mumbai, Maharashtra will have exclusive jurisdiction to entertain, hear and dispose of disputes arising between the parties out of this agreement. 

Any dispute, difference or claim arising out or relating to this Agreement shall be in the first instance, endeavour to be settled amicably within 30 days of communication thereof, by negotiation between the parties hereto and failing which the same shall be settled by Arbitration & Conciliation Act, 1996 and subsequent amendments thereto.

IN WITNESS WHEREOF the Parties hereto have duly executed this Agreement as of the _____ day of ____ 2014. 

For M/s XXX 





For. M/s YYY

Sign






Sign

Name






Name

Title,






Title

Address





Address

Date






Date.

SIGNED, SEALED AND DELIVERED
In the presence of following witnesses

1.






2.

Sign






Sign

Name






Name

Title






Title

Address





Address

