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SERVICE AGREEMENTI CONTRACT 

This a greement is made on this day 04.09.2017 at New Delhi. 

BETWEEN 

The Institute of Home Economics (IHE), University of Delhi (hereinafter referred as "IHE") F-4, Hauz 
Khas EEnclave, New Delhi, a conslituent college of the University of Delhi since 1969 and recognized by the 
Univer sity Grants Commission under section 2() and 12(tb). represented By Principal Dr. Ranjana Mahna 
on the first part; 

For Imagination Learning Systems Pvt. Ltd. 
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AND 

IMAGINATION LEARNING SYSTEMS PRIVATE LTD. reaistered 
under 

nfter 
the companies 

referred to as 

act 

"ILS" 
1956 

which 
and 

expression shall include his/their respective heirs, executors, 
administrators 

and assignees), represented 
having it's Registered Office at H-58-C, Saket, NEW DELHI 11001 

by Mr. Avadesh Choudhary, Executive Director on the other part. 

WHEREAS, IHE is desirous to an Educational Management 
Information Systems (EMIS) technology 

platform, and in the process it intends to automate the omplete 
processes 

of all Offices, Individual 

Departments, Sections, Centers, Offices of the Deans, Student Activity and Management, etc., the better 

details of which are described in the Scope of work -
Annexure C of this agreement. Accordingly, IHE had 

issued a request for Quotation via Web Notification dated Friday, June 30, 201 

AND WHEREAS, the ILS, having expertise in the field of information technology had submited its bid, 

which was finally selected after ahe due process. 

AND WHEREAS, Scope of work, Payment schedule, the terms and conditions of the contracuagreement 

as well as all the terms and conditions of the Tender document, have been described in the Terms & 

Conditions of the Contract', which has been read, understood and accepted by the parties hereto and the 

same shall form part of this agreement. 

AND WHEREAS, the ILS and the IHE hereby agree to enter into this agreement to provide the agreed 

services on the terms and conditions as set forth herein. 

TERMS& CONDITIONS OF THE AGREEMENT 

1. Definitions 

In this Agreement, unless the context otherwise requires, the following expressions shall have the 

following meanings 

a) The "IHE" shall mean the Institute Of Home Economics, University Of Delhi, with its 

premises located at F-4, Haus Khas Enclave, New Delhi-110016, and shall include its 

authorized representatives, successors and assignees 

b) The "SRS" means Software Requirements Specification for each department and their work 

flow of the process with their table structure.

c) The 'Go-live' means complete implementati

Document, Data'Migration, User Acceptance Test (includes both functional and technical

training) to designated users of each module(s), and certification by third party assigned 

by ILS on the functionality of the module implemented.

d) The "ILS" means Imagination Learning Systems Private Limited., the service provider 

whose proposal has been accepted by the IHE. 

e) "Change Requests (CR)" shall mean any incremental or new changes beyond the agreed 

Scope of Work. 

f) "Source Code" shall mean all configuration items used by application developer to create 

application software module including program source files, database schema, and any 

other item required to create and run the application software modules. 

g) "Intellectual Property Rights" shall mean copyrights, patents, utility models trademarks 

owned by or licensed to a Party. 

of all the processes 
described in Scope 

2. Responsibilities of IHE. 

For Imagination Learning Systems 
Pvt. 
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a To designate the following person(s): i.e. the 
Chairman of the EMIS Implement nplementation 

Committee and lor Project Coordinator as Sin documents. b) To provide detailed scope and functional proce 
C) To provide necessary space to keep 

uter 
hardware 

and Networking items, if 

applicable 
d) To arrange for correc 

testing, trials, demos, and final implement 
e) To enter Data wherever required. 

cCurate, clean, and verified data in electronic format requiret t. 

on of the system. 

for 

ale training, including remote. video conferencing. place, computers, LCD and 

other required Audio-Visual aid and infrastructure, erc 
g) To keep and operate the system in a proper and prudent manner in accordance with t 

TLS operating instructions and ensure that only competent 
trained employee ees (or persons 

under their supervision) are allowed to operate the sys 

ensure to provide the Office space for the help-desk and the lmplementation team and 

TOr the support team during the implementation and maintenance perioa, as it may be 

applicable. 

3. Responsibilitles of the ILS 

a)o stuay the users requirements and study the detailed scope documents. Map the system 
and functional requirements, which include database (back-end) and programming 

modules (front-end) and related issues from the implementation and customization point of 

view. 

D) lo implement the web-enabled, user-friendly, menu driven, existing application product 
called IL 3.0, which involves various master data input screens, transaction data input 

Sereens, and processing options after approval of the in-charge of the concermed process 

owners, and also provide a provision to import export data. 

C) lo facilitate backup, restoration of data, and data recovery plan and ensure data back up 

after every six months. 

d) To host the system on Cloud and maintain the same for the contract period. 

e) To submit the user manual along with the online help manual. 

t) To undertake customization and testing of the system in aCcordance to the terms and 

conditions defined in this agreement. 

g) To provide training to system administration, internal IT software professionals, and 

users/personnel of IHE. 

h) To implement the application software in a multi-user environment.

i) To carry out five years maintenance support. 

i)If EMIS needs any updating or software updating will be provided by ILS. 

k) Backend support on all working will be provided by ILS 

) On site support of two days in every week and to be enhanced during 
admissions and internal assessment work in every semester. 

4. Implementation of Application Software: The LS will Implement the application software (L 

3.0) for each process under scope of work as per the following methodology. 

a) Requirements Study This phase will include the high level Interaction with key 

stakeholders, internal users to identify expectations and benefits expected from the 

applications and performing gap analysis vis-à-vis the proposed system. 

b) Detailed implementation plan containing all the schedules and milestones. ILS 

proposes dividing the entire project int0 three phases as suggested in the next 

Section. 
c) Design of solution. This includes design of 

i. High Level & Low Level System Design 
is. Solution Interfaces & Services Design 
iii. High Level User Interface Design 
iv. Deployment Diagram for the hosted solution on Cloud 

d) Preparation of System Test Plan & Test cases in accordance with design. 

Supply, installation, deployment, implementation, customization and monitoring of the 

EMIS system with all the required modules. 

f)Data migration, importing existing data to the system. 

For Imagination Learning System 
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g) Preparation of Reports and D h) Assistin Reports and Dashboards for accessing information. 

as and derive System Test Results n Assisting functional user team to execu rted during System esun ixing of any functional, technical issues 
Preparation of overall svstem documentation 
k) End to end detailed training9 of internal users and operators on the funct functionalities of the 

applications 
LIding all the user and technical manuals of the proposed application 

osting of the system on Cloud Servers and monitoring periormance 

nApplication support after successful golive 
vaing backup and restoration guidelines and prOcedures of system and data 
hg the contract period, ILS upgrades its application sotware trom the presen 
3.0, the functions at IHE ill also be upgraded on the new version witnout extra cost 

to IHE. 

5. Project Schedule 

The Project Schedule of the proiect shall be providing with the following ist of activities for each 

phase as per the following table 
The high level plan for the modules is given as below. 

Phase 1 (Target 6h Oct 2017) 

Cloud Setup 
User Interface & Customization 
Login / User Profile 
Master Setup 
Employee Data Management 
Leave & Attendance 
Payroll 
Taxation 
Student Master 
Program/ Course Setup 
Monthly Student Attendance 
Grading/Internal assessment 
Library Migration to KOHA 

Phase 2 (Target 10h November 2017) 

Communication 
Grievances &Complairs 
Pension 

Service Book 
Fees Management 

Phase 3 (Target 15 December 2017) 

Time Table 
Learning Management Systems 

Alumni Portal 
Performance Management 
Separation Management 
Dispatch Management 

The project plan outined above is based on ILS current understanding of the requirements.A
detailed project plan shall be provided at the end of Requirement Collection Phase when in-deptn 

understanding of each module will be gained 

For Imagination Learning Syste 
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Architectural foundation and cloud setup will be done at the start of the project. The cloud 

environment will be monitored to identify any potential botne 
lenecks early and resolve them. 

6. Cost of the Project 
r IHE shall cost as 

he cost of the entire project including implementation of application 
software for 

per the below table: 
Unit price 

Rate in 

INR 

Total 
Cost tin 
INR 

tem Bllling Mode 

No 

Per Student Per month billing 
on the SaaS model includes 

Per Student Per Month for 

Minimum Blling of 1500 

Students 

Rs.48000 
(per 

month) 
Rs. 32 

License, Hosting and Support 

Included in the above cost. 

Billing of the S.No 1 starts 

from the day of signing this 

agreement 

Implementation Services 
including training and 

Rs. 0 Rs. 0 

2 

handholding. 

As per actual- For First 6 

months from the date of 

signing of this agreement, it is 

free of Cost. Change Request Charges for 

handling any new 

3 

As As per 
After 6 months, if any change 

request is asked for by the 

institute, ILS will get it 

approved from committee and 
will charge/raise bill 

accordingly.

per 

enhancements, customization,

localization etc beyond scope 
of work 

Approval | Approval 

7. Financial Terms and Conditions 

a) Any taxes, levies and other statutory fees, as applicable, shall be charged in addition to 

the above mentioned prices 

b) As per this agreement, the contract is for a period of five years with a minimum lock-in 

period of three years contract between The institute of Home Economics and Imagination 

Learning Systems Pvt. Ltd. 

Payment Terms: Quarterly in advance mode 

c) Change Requests / 
Customization cost shall be paid as follows; 

50% advance with the Change Request Order 

b. Rest 50% post the implementation and successful sign off of the Change 

Request 

a. 

d) All payments should be received by ILS within 15 days of invoicing. 

e) IHE will make payments through direct fund transfer from Bank to IMAGINATION 

LEARNING SYSTEMS PRIVATE LIMITED's as per Banking Details as Follows; 

f)Quarterly Payment will be released by IHE only after Satisfactory Appraisal Performance 

issued by Project Head For Imagination
Learning Syste: 
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For Indian Transfer: 

Mode of Remittance 
Beneficiary account name 
Beneficiary Bank 
Beneficiary Account 

RTGS/ NEFT 
MAGINATION LEARNING SYSTEMS PRIVATE LIMITED 

AXIS BANK LTD. 
urrent Account No. 910020008745987 

CIMAGINATION LEARNING SYSTEMS PVT. LTD.) with AXIS 

BANK 
UTIBOOO1014 

Number 

IFS Code 

8. Assignment Clause 

This Agreement shall be binding upon both the parties hereto and their respective successors and 
assignees, but it shall not be assigned, in whole or in part, by either pary, to any other 

organization without the prior consent of the other except, that either part's interests shall be 
assignable through merger, consolidation or reorganization or sale or transfer substantialy of all its 
assets. 

9. Service Level Agreement . 

. The ILS guarantee 98.5% (ninety eight point five percent) uptime of the application software 
covered under this Agreement during any calendar year, which would be calculated as 

1. Total No. of days in a year 
2. Less Holidays (26 Jan, 15 Aug, 02 Oct) 3 days only in one complete year. 

Total No. of working days (1) - )2) 3 
4. 98.5% guarantee uptime (98.5%) of (3) 

II. In case of major breakdown, the fault will be attended by the ILS within 24 hours. However, the 
ILS shall not be liable for delays in performance due to cause(s) beyond its reasonable control or 
acts of civil or military authority, strikes or labor disturbances, floods, epidemics or war. 

10. Liability and Indemnities 

The ILS warrants that the application software product IL 3.0 does not violate or infringe upon any 
patent, copyright, trade secret or other property right of any other person or other entity and the 
ILS indemnity to IHE from any claim, directly or indirectly resulting from or arising out of any 

breach or claimed breach of such rights. 

IHE also warrants the ILS against any loss, damages or any claim directly or indirectly resulting 
from or arising out of any break of contract or due to any act or omission of IHE or any of the 

employees of IHE. 

11. Confidentiality 

Both the parties including its consultants/sub-consultants or sub-contractor(s), the lLS and their 
employees/personnel and the IHE shall not, either during the Agreement or after expiry of this 
Agreement, disclose any information relating to the services, contract or the client's business 
operations without prior written consent of other party. More details are written in Annexure B. 

12. Validity For Imagination Learning Systems Pv 
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This Agreement shall come in force immediately after the signing the of Agreement. both tne parties The validity and shalt of 

remain valid for a period of 60 months from Agreement may increase proportionately if the contract prices od to IHE. 

reduced if the contractor is not able to provide satisfactory s 

the date of signing of the Agreement. 

increases by any reason or can be 

13. Arbitration 
ttle a in case of any dispute or differences, which could not be amicaouy gard to t the or 

Sng out of this contract, shall be settled/decided by arbitration. The DirecIOTO nominee shall 

Torm ArDtral tribunal who shall decide the dispute as per the provisions O e ADitration and 

Conciliation Act, 1996 subject to Indian laws and New Delhi diction. 

or the contract and/or any matter in respect Or tne present contract. 

(0) he arbitral award shall be final and binding upon the Parties, and each Pany agrees to bear its 

OWn costs of arbitration and to equally share the fees of the arbitration idunal, unless the 

arbitration tribunal decides otherwise 

(G) t the arbitrator, to whom the matter is originally referréd, dies or reruses to act or resigns for 

any reason from the position of arbitration, it shall be lawful for the Director of the Institute to 

appoint another person to act as arbitrator in the manner aforesaid. Such person shall be entitled 

to proceed with reference from the stage at which it was left by its predecessor, provided both the 

parties consent to this effect, failing which, the arbitrator shall be entiied t oroceed de-novo. 

14. Force Majeure 

a) Neither IHE nor 1lLS shall be liable for failure to meet contractual obligations due to Force 

Majeure. 
b) Force Majeure impediment is taken to mean unforeseen events, which ocCur after signing 

of this Agreement including but not limited to strikes, blockade, war, mobilization,
revolution or riots, natural disaster, acts of God, in so far as such as event prevents or 

delays the contractual party from fulfiling its obligations. 

c)In case the Force Majeure conditions continue for more than 21 days, both parties shall 
discuss the effect of such conditions on the Agreement and mutually decide the course of 

action to be followed. 

15. Termination of Contract: 

Either Party may forthwith terminate this Agreement or part thereof by providing written notice 

to the other Party if the other Party 

a) Is in breach of any warranty, terms and conditions of this Agreement and such breach is 

incapable of being remedied or where capable of remedy, is not remedied within thirty (30) 

days of receipt of notice in writing by the non-defaulting Party specifying the nature of the 

breach; or 
b) An order is made or an effective resolution is passed for the amalgamation of the other 

Party under the Companies Act or any other similar action or proceeding under any other 
law and the order or resolution is not withdrawn, revoked or annulled within a period of 

sixty (60) days from the date of the order or resolution; or 

c) An order is made or an effective resolution is passed for winding up or dissolution of the 
other Party and the order or resolution is not withdrawn, revoked or annulled within a 

period of sixty (60) days from the date of the order or resolution; or 

16. Effects of Termination: 

a) The termination or expiry of this Agreement, in whole or in part, does not operate as a 
waiver of any breach by a Party of any of its provisions and is without prejudice to any 
rights, liabilities or obligations of any Party which have accrued up to the date of 

termination or expiry including the right of indemnity. 
b) The ll S shall upon termination or this Agreement For Imagination Learning Systems Pv 
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i. Cease usage of any Intellectual Property Rights of lLS and/or any 
other systems 

Retur all 
ConfidentiattOr 

LS to which the IHE has access; 
and 

i. Cease providing the Services, 

processes or infrastructure of lILS to v 
ii. 

information belonging to IHE and shall not keep or possess any of the same. al htormation and all other 
materials, Data, 

documents and 

17. Jurisdiction

The Contract Agreement shall be governed by and construed according
DELHI 

to the 
for 

laws 
the purpose 

in force 

of 
in 

India. The lLS hereby submits to the jurisdiction of the courts se at DELHI only shall have the 

actions and proceedings arising out of the contract and the courts at 

Jurisdiction to hear and decide such actions and proceedings 

18. NOTICE 

Any notice, request, demand, approval, consent or other communication provIoea opermitted 

nereunder shall be in writing and given by personal delivery or sent by registerea mal or by 

orainary mal, postage prepaid, or by telegram, telex addressed to the party Tor which, it is 

intended at its address as follows: 

To, 
Institute of Home Economics (IHE), 
University Of Delhi, 
F-4, Haus Khas Enclave, 
New Delhi - 110016 

To, 
IMAGINATION LEARNING SYSTEMS PRIVATE LTD.: 

H-58-C, SAKET, 
NEW DELHI, India - 110017 

Annexure-A 

1. Intellectual Property Rights 

a) The base product on which the institute automation software will be built is IL2.0 and IL3.0 

which are exclusive IPR of Imagination Learning Systems Pvt. Ltd.(ILS). 

b) Each Party shall retain any and all rights (including but not limited to all Intellectual Property 

Rights) to its own software, know-how, technology, processes, material and/or developmentss 

(collectively "Rights") that existed prior to this Agreement, together with any Rights created 

separately from and independent of its activities related to this Agreement, and any 
modifications or adaptations to such Rights. Except as specifically set forth in this agreement, 

neither Party shall obtain any interest in or to the other Party's Rights solely by access to or 

use of the same related to this agreement. 

c) The IPR of the customization of the modules written under this contract will be transferred to 

ILS d) IHE and its extension units in Delhi or outside India shall have a non-exclusive royalty-free 

perpetual license to use any Rights that the ILS develops during or for this Agreement and IHE 

shall be entitled to use the subject matter of the Rights for its internal use only. 

e)IHE shall be entitled to use of the software modules implemented using IL 2.0 and IL 3.0 

platforms as desired by IHE for use by IHE without any reterence to ILS and without any 

further monetary consideration, whatsoever 

For Imagination Learning Systems Pvt. i 
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)Each party owns, and will continue to own all rights, title and oftware, interests inforr in and to any inventions 

however embodied. know how, works in any media, software, information, trade secrets 

it materials, propeity or proprletary interest that it ow created or acqulred independently of its obligations puil he as per the Ena user License 

Pre-existing Works"). The entire software licenses grai existing Works" Th ntly of its obligations pursuant to this Agreement (collectively 

certificate lagreement from ILS. g) All Intellectual Property Rights or derivatives of existing Intellectual Property of RightS the ILS: created by 
the iLs or its group of companies or any employee, agent o 

In the course of performing the Services, or 
USIvely tor the purpose of performing the Services, shall vest in tne iLS. The ILS ii. 

agrees to grant IHE and its Related extensions in Delhi and outslae a non-exclusive 

Oyaiy-iree license only to enable its Related extensions to receive dnd use the 

oervices or deliverables or derivatives created or developed pursuant to this 

Agreement but such license shall not permit IHE or its Related Companies to create or 

develop similar deliverables or perform similar services througn the use of such 

Intellectual Property Rights owned by the ILS. 

Annexure-B 

cONFIDENTIALITY 

All Gontidential Information disclosed or communicated by either party or obtained by either 

party in connection with this Agreement including but not limited to the operations of either 

pary and the terms of this Agreement shall be treated as Confidential Information unless the 

intormation is or becomes publicly available through no fault of the ILS or IHE; 
a. Which the both parties can prove was in its possession or known to it prior to its receipt 

from either party 
. Is or was rightfully received by the either party from a third party without a duty of 

Confidentiality being owed by either party to the third party, except where the Party has 

knowledge that the third party has obtained that information either directly or indirectly as a 

result of a breach of any duty of confidence owed to either party; or 

C. Independently developed by either party without the use of the Confidential Information. 

2. ILS Confidential Information shall be held in strict confidence by the IHE, using no lesser 

security measures and degree of care as it uses to protect its own Confidential Information. In 

any event, the security measures and the degree of care it uses shall, as a minimum, comply 
with the standards imposed by the applicable laws. The IHE shall further ensure that the 
Confidential Information is secured from unauthorized access from internal and external 

parties and that all Confidential Information used, stored and/or processed shall be free from 

virus, malware or other malicious codes. 
3. The Confidential Information shall not be used, copied, reproduced, distributed or disclosed by 

the either party for any purpose except that 

a. It may be di_closed to its employees or 

implement or perform this Agreement only provided its employees and agents is subject to 

and maintains the confidentiality obligation under this Agreement; and/or 
b. Its disclosure becomes mandatory pursuant to any laws or any acts of authority or rules of 

any stock exchange, or is for the purposes of arbitration or court proceedings. 
4. Where Either Party is required to disclose any Confidential Information pursuant to any laws or 

any acts of authority or rules of any stock exchange, or is for the purposes of arbitration or 

court proceedings, Both Parties 
a. Shall where practicable and lawful give twenty four (24) hours notice to Other Party that it 

is required to disclose the Confidential Information so that Other Party has an opportunity 
to protect the confidentiality of its Confidential Information; and 

b. Provide Other Party with a copy of the Confidential Information that the Party is to 

disclose 

ents strictly on a need to know basis to 

5. Upon the expiry of termination of this Agreement, Both Party shall promptly return to Other 

Party or, where instructed, destroy Confidential information of Either Party and immediately 
cease using all Confidential Information. Where required by Either Party, the Other Party shall 

provide the Other Party a written undertaking confirming that it has fully complied with the 

For Imagination Learning Systams Pvt. tt 
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requirements of this (lause and that it is not in possession or control of any of Either Parties 

Confidentlal Informution 

6. Both Party shall ensuro that each of lts personnel strictly complies with the Obligations under 

this Annexure B 

The obligations of Both Partles in this Clause shall survive three (3) years after the termination or 

expiry of this Agreement. 

Annexure-C 

List of modules In Initlal Scope of Work 

Admission Module 

4Define process by eligibility and merit criteria. 
Validation 
Grant of admission 
-card composing and I-card data management. 

Academics Management 

Assign unique IDs to student 
Create batches 

Allot student to sections 

Allot subjects where required 

Entry of attendance of student and linking monthly attendance to college website. 

Computation of internal assessment score as per DU format 

Library Management 

Library data management 
Catalog management 
4Library member management 
4Circulation of books management 
Barcode Printing 

Time table Management 

Class scheduling 
Room and Faculty allocation 

Time table generation 
Integration of time table with entry of attendance and assignment and quiz marks. 

Human resource management 

Leave Management-defining leave of staff 
Application of Various types of leave, entry of leave taken into database and reflectionnof 

available leave option 
+Payroll management of teaching, non-teaching, permanent, ad-hoc and contractual 

employees For Imagination Learning Systems Pvt. Ltd 
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GPF and NPS management 

IHE Revised Scope Dated 31.08.2017 
Attendance Monthly 
LMS/Knowledge/Learning/Digital Content Manageme Service Book 
Alumni Portal and Alumni Association Management Communications 
Fee Module 
Payroll Module 
Dispatch Management 
Survey 

Grievances and Complaints 
Pension 

Employee Performance 
Separation Management 
Taxation 
Academic calendar 

Student Portal 

Faculty Portal 
Employee Portal 

Instead ofa big-bang approach, the project is divided into three phases. This will help The IHE to start 
using critical modules sooner and provide feedback on any additional improvements. The complete 
finalization of scope of each phase will be undertaken as part of the initial Requirements Study & Planning 
phase and the final list may change. 

NOWTHEREFORE, THIS AGREEMENT WITNESSETH AND IT IS AGREED BY AND BETVWEEN THE 

PARTIES, AS UNDER: 

In consideration of the payment to be made by IHE, as mentioned in our Financial Proposal with 
Terms&Conditions of the Contract, the ILS has agreed to provide its Product and Services along- 
with deliverables (EMIS System) together with five years services in accordance with the manner 
provided hereinafter in the Contract/Agreement. 
The scope of work as mentioned in ILS Proposal of this agreement, the RFP Document as 
aforesaid and this agreement as mentioned in the Terms& Conditions of this Contract shall be 
strictly followed by the parties and shall form the basis of this contract and the decision of the 
Director or Arbitrator in reference to all matter of dispute shall be final and binding on both the 

parties 
The contract shall come into force from the date of signing of this agreement. 

. 

2 

3. 
For Imagination Learning Systems Pvt. Ltd. 
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