Privileged and Confidential
SERVICE AGREEMENT

THIS SERVICE AGREEMENT (hereinafter referred to as this “Agreement”) is made on this [__] day of [__], 2020 (hereinafter referred to as the “Execution Date”)

BY AND BETWEEN: 

(1) Cookiejar Technologies Private Ltd, a company incorporated under the Companies Act, 2013 and having its registered office at [Kumar Vastu F-801 Sr.No-209/1a,Bhamburda, Near Bhosale Nagar, Range Hills, PUNE, Pune, Maharashtra, India, 411030], (“Finvu-AA”), which expression shall, unless it be repugnant to the context or meaning thereof, be deemed to mean and include its successors and permitted assigns of the First Part; 

AND

(2) [__], an entity incorporated under the Companies Act, 1956/2013/a partnership firm/ an LLC, regulated by RBI/SEBI/IRDAI/PFRDA and having its registered office at [__] (hereinafter referred to as the “FIU”) which expression shall, unless it be repugnant to the context or meaning thereof, be deemed to mean and include its successors and permitted assigns) of the Second Part. 

Finvu-AA and the FIU shall be individually referred to as the “Party” and collectively as the “Parties”.

WHEREAS:

A. Finvu-AA is engaged in the business of providing the service of retrieving or collecting such financial information pertaining to a Customer (defined below) and consolidating, organizing and presenting such information to the Customer or FIU as may be specified by the RBI;

B. The FIU is in the business of [__]. 

C. The AA agrees to provide and FIU agrees to avail the Services from AA on the following mutually agreed terms and conditions of this Agreement.

NOW THEREFORE IT IS HEREBY AGREED BY AND BETWEEN THE PARTIES AND THIS AGREEMENT WITNESSETH AS UNDER:

1. [bookmark: _gjdgxs]DEFINITIONS AND INTERPRETATION

1.1. Definitions

i. “Account Aggregator” is an entity that has received a certificate of registration from the RBI to operate as a Non-Banking Financial Company – Account Aggregator to undertake the business of account aggregation;

ii. “API” shall mean application interface;

iii. “Applicable Laws” shall mean any statute, law, regulation, ordinance, rule, judgment, notification, order, decree, by-law, permits, licences, approvals, consents, authorisations, government approvals, directives, guidelines, requirements or other governmental restrictions, or any similar form of decision, or determination by, or any interpretation, policy or administration, having the force of law of any of the foregoing, by any regulatory authority, whether in effect as of the Execution Date or at any time after;

iv. “Customer” shall mean a person who has entered into a contractual arrangement with Finvu-AA to avail services provided by the Finvu-AA;

v. “Consent Artefact” shall mean the consent artefact to be obtained from the Customer by Finvu-AA in such manner as prescribed under the Master Directions;

vi. “Data Protection Rules” shall mean all rules, regulations, laws, notifications, and guidelines in force, including but not limited to the Information Technology Act, 2000 and all rules thereunder and all applicable notifications and orders issued from time to time;

vii. “Effective Date” shall mean [__];

viii. “Financial Information” shall mean the following:

a. Bank Deposits including fixed deposit accounts, savings deposit accounts, recurring deposit accounts and current deposit accounts;
b. Deposits with NBFCs;
c. Structured Investment Product;
d. Commercial Paper;
e. Certificates of Deposit;
f. Government Securities; 
g. Equity Shares;
h. Bonds;
i. Debentures;
j. Mutual Fund Units;
k. Exchange Traded Funds;
l. Indian Depository Receipts;
m. CIS (Collective Investment Schemes) Units;
n. Alternate Investment Funds (AIF) Units;
o. Insurance Policies;
p. Balances under the National Pension System (NPS);
q. Units of Infrastructure Investment Trusts;
r. Units of Real Estate Investment Trusts;
s. Any other information as may be specified by the RBI from time to time;

ix. “FIP” shall mean financial information provider as defined in the Master Directions;

x. “Force Majeure Event” shall mean any event beyond the reasonable control of the Party, including, without limitation, unavailability of any communication system, fire, flood, explosion, civil commotion, strikes or industrial action of any kind, riots, insurrection, war or acts of government;

xi. “Governmental Authority” shall mean applicable: (a) central, state, city, municipal or local government, governmental authority or political subdivision thereof having jurisdiction; or (b) any agency or instrumentality of any of the authorities referred to in (a) above; or (c) any regulatory or administrative authority, body or other organization having jurisdiction, to the extent that the rules, regulations, standards, requirements, procedures or orders of such authority, body or other organization have the force of Applicable Law; or (d) any court or tribunal having jurisdiction;

xii. “Intellectual Property” shall mean and include, any and all rights, titles and interests, whether or not registered, in and to any and all Confidential Information, trade secrets, patents, copyrights, service marks,  logos, business names, trademarks, trade names, know-how, designs, utility models, inventions, internet domain names, or other intellectual or industrial property rights throughout the world and any application for registration of the foregoing, and similar rights of any type under the laws or regulations of any governmental, regulatory, or judicial authority, foreign or domestic as well as any and all moral rights, rights of privacy, publicity and similar rights of any type, and any other rights equivalent to any of the foregoing in any jurisdiction worldwide;

xiii. “Marks” shall have the same meaning as ascribed under clause 7.6;

xiv. “Master Directions” shall mean the Non-Banking Financial Company - Account Aggregator (Reserve Bank) Directions, 2016 (as updated from time to time); 

xv. “Notice” shall mean as defined under clause 12.4;

xvi. “Purpose” shall mean as defined under clause 3.2(iii);

xvii. “Purpose Code” shall mean the purposes code detailed in the Technical Specifications;

xviii. “RBI” shall mean the Reserve Bank of India;

xix. “ReBIT” shall mean Reserve Bank Information Technology Private Limited;


xx. “Scheduled Downtime” shall mean a planned downtime whereby the FIU has been informed of the downtime by the Finvu-AA to the extent practically reasonable, prior to its occurrence;

xxi. “SDK” shall mean a software development kit / API provided by Finvu-AA for usage in the FIU app. This can be a co-developed SDK where FIU uses the Client API of the Account Aggregator for building the customer journey and would need to adhere to guidelines as prescribed in Annexure III

xxii. “Services” shall mean as defined under clause 2.1;

xxiii. “Technical Specification” shall mean the NBFC – Account Aggregator (AA) API Specifications framed by ReBIT and issued by the RBI;

xxiv. “Unscheduled Downtime” shall mean an unplanned downtime which is not a Scheduled Downtime. 

1.2. Interpretation

i. Words importing persons or parties shall include firms and corporations and any organisations having legal capacity.

ii. Words importing the singular include the plural and vice versa.

iii. Reference to Applicable Law shall include laws as may from time to time be enacted amended, supplemented, or re-enacted.

iv. Reference to a gender includes a reference to all other genders.

v. Reference to the words “include” or “including” shall be construed without limitation.

vi. Reference to this Agreement or any other agreement, instrument, or document shall be construed as a reference to this Agreement or such other agreement, instrument, or document as the same may from time to time be amended, varied, supplemented or novated in accordance with the terms of such document.

vii. Any reference to “writing” shall include printing, typing, lithography, transmissions by facsimile or in electronic form (including email) and other means of reproducing words in visible form but shall exclude text messages via mobile phones.

viii. The headings and titles in this Agreement are for reference only and shall not affect the interpretation or construction hereof.

ix. In addition to the terms defined in this clause, certain other terms are defined elsewhere in this Agreement and whenever such terms are used in this Agreement, they shall have their respective defined meanings, unless the context expressly or by necessary implication otherwise requires.
 
2. SCOPE OF SERVICES

2.1. [bookmark: _30j0zll][bookmark: _Ref37019160]Subject to the other terms hereunder, Finvu-AA shall provide the FIU with services detailed in Annexure I (“Services”). 

2.2. In consideration of providing Service(s) to the FIU, the FIU shall make payments to Finvu-AA as per the commercials set out in Annexure II to this Agreement. 

3. ROLES AND RESPONSIBILITIES

3.1. Roles and Responsibilities of Finvu-AA

i. Finvu-AA shall provide the Services in a manner that is compliant with the Master Directions and the Technical Specifications.

ii. Finvu-AA shall not directly or indirectly view, process, store, review, analyse or in any other manner interfere, alter, or amend any Financial Information.

iii. Finvu-AA shall implement appropriate measures for disaster risk management and business continuity and shall maintain a disaster recovery plan.

iv. Finvu-AA shall implement appropriate customer data management policy.

v. [bookmark: _1fob9te]Finvu-AA shall validate the identity of every Customer through the One Time Password (OTP) verification mechanism or such other verification methods as may be prescribed under Applicable Laws.   





3.2. [bookmark: _3znysh7]Roles and Responsibilities of the FIU

i. The FIU shall ensure that its use of both, the Services and any Financial Information received is strictly in compliance with Applicable Laws (including but not limited to the Master Direction and Data Protection Rules).
[bookmark: _2et92p0]
ii. The FIU shall ensure that it assigns an appropriate Purpose Code awhile requesting for the Financial Information of a Customer.

iii. [bookmark: _Ref37019127]The FIU undertakes and agrees that it shall use Financial Information solely for the purpose for which such information was provided as detailed under the Consent Artefact (“Purpose”) and as per the Purpose Code assigned at the time of requesting the Financial Information. 

iv. The FIU shall ensure that such Financial Information is shared with and accessed by its employees and officers only on a need to know basis in relation to the Purpose. 

v. Subject to Applicable Laws and unless explicitly consented to by the Customer, the FIU shall not retain or process Financial Information for longer than is necessary to carry out the Purpose.

vi. The FIU shall not transfer or otherwise disclose the Financial Information to any third party, unless expressly consented to by the Customer as per the Consent Artefact. 

vii. In the event a Customer revokes the consent she has provided in the Consent Artefact for the processing of Financial Information by the FIU, the FIU shall promptly cease any processing of the Financial Information so collected and delete such Financial Information. The FIU shall, no later than 7 (Seven) days from the intimation of withdrawal of consent inform the Customer that it has ceased to use and process its Financial Information and has deleted the same from its internal records.  

viii. The FIU shall not export or transfer, and shall not permit the export or transfer, of the Financial Information (in whole or in part and whether directly or indirectly) outside the territory of India.

ix. The FIU undertakes to have in place throughout the life of the data, or at all times when the data is resident in FIU’s systems, appropriate technical and organisational security measures to:

(i) prevent:

A. unauthorised or unlawful processing of the Financial Information; and
B. the accidental loss or destruction of, or damage to, the Financial Information.

(ii) ensure a level of security appropriate to the harm that might result from such unauthorised or unlawful processing or accidental loss, destruction, damage or any virus or other malicious, destructive or corrupting code, program or macros.

x. The FIU shall appoint one of its employees, at a senior designation, to act as the compliance manager to ensure the FIU’s compliance with the terms of this Agreement (“Compliance Manager”). 

xi. [bookmark: _tyjcwt]In the event a Customer approaches the FIU to exercise any of her rights with respect to her Financial Information and in the event such rights are directly attributable to any act or omission of the Finvu-AA, the FIU shall promptly notify Finvu-AA of such exercise. 
[bookmark: _3dy6vkm]
xii. It is understood and acknowledged by the Parties that the Customer may have accounts with multiple account aggregators, including the Finvu-AA. Accordingly, the FIU shall be obliged to honour the service requests of such Customers through any of the account aggregators solely at the discretion of the Customer. Additionally, the FIU shall at all times treat all requests of the Customer in relation to the processing of Financial Information routed through the Account Aggregator of her choice at par with requests in relation to any other Account Aggregator.

xiii. The FIU understands that only Account Aggregators are authorised to obtain the requisite consent from the Customer with respect to the Financial Information to be accessed or accessed by the FIU.  The FIU shall not obtain from the Customer or request the Customer to provide the consent required for accessing the Financial Information for any reason whatsoever. Further, the FIU shall not have any control over the Consent Artefact provided by the Customer to Finvu-AA.  

xiv. [bookmark: _Hlk39571508]It is hereby agreed that the FIU shall work towards putting in place processes and procedures to share Financial Information available with it with through the AA subject to provision of the Applicable Laws and any standards that may be issued by ReBIT. 

3.3. Each Party shall conduct periodic checks to ensure that their systems and software are robust and secure.

4. DATA BREACH 

4.1. Each Party agrees that in the event of any data breach, in addition to reporting the breach to Government Authorities as mandated under the Applicable Laws, the Party shall report the same to the RBI within 24 (twenty-four) hours of a data breach. Additionally, the FIU agrees and undertakes that it shall within 24 (twenty-four) hours of a data breach, report a breach to the Customer, Finvu-AA, and the FIP as well. 

4.2. The Finvu-AA shall have the right to seek any information from the FIU in relation to a data breach. FIU shall immediately provide the said information as and when requested by Finvu-AA. 

4.3. In the event of a data breach at the FIU’s end, the primary responsibility of keeping the Customer informed on any such breaches shall vest with the FIU.

5. REPRESENTATIONS AND WARRANTIES 

5.1. Each Party represents and warrants to the other that:

i. it is a valid subsisting entity registered and existing under Applicable Law;
ii. it has the full right, power, legal capacity, and authority to enter into, deliver and fully perform its obligations under this Agreement; 
iii. neither the execution or delivery nor performance of this Agreement will result in a violation or breach of any contract, agreement, order, judgment, decree, rule, regulation or law to which such Party is bound;
iv. it is not a party to any other agreement, which will interfere with the other Party’s rights under this Agreement;
v. the execution of this Agreement will not result in the violation of any of the terms and provisions of any agreement, written or oral, to which it may be a party;
vi. The execution and delivery of this Agreement has been duly authorised by all necessary action on its part and this Agreement, when duly executed and delivered by it, will constitute a legal and binding obligation on it, enforceable in accordance with its terms;
vii. Its performance of all its obligations will be conducted in compliance with all Applicable Laws including but not limited to applicable Data Protection Rule and the RBI regulations.
[bookmark: _1t3h5sf]
6. [bookmark: _4d34og8][bookmark: _Ref37019195]CONFIDENTIALITY 

6.1. Each Party shall treat all technical, commercial and other information, data, documents, trade secrets, business model, business strategies, etc., relating to the business of the other Party, which is disclosed to and/or comes in the possession of such Party in connection with this Agreement or otherwise, including its Intellectual Property (“Confidential Information”) as confidential. Confidential Information includes, but is not limited to information shared directly or indirectly, in oral or writing, of value or significance to the Party such as:

(a) customer data and any other data, in particular, names, addresses, sales figures and sales conditions of the business of the Party;

(b) business data, particularly data relating to products, promotion campaigns, distribution strategies, license agreements, pricing and other commercial terms, terms and conditions of contracts and/or any information directly or incidentally connected to any Intellectual Property rights;

(c) any data, documents, plans, photographs, reports, statements, correspondence, etc. and technical information, know-how, and instructions as well as business details or commercial policies including papers and documents, computer floppies, compact discs or other media containing the same;

(d) financial data, in particular, concerning budgets, fees and revenue calculations, sales figures, financial statements, and profit expectations of the business of the Party;

(e) original information supplied by the Party or information or Intellectual Property of third parties which the Party is obligated to keep confidential; 

(f) information not intended by the Party for general dissemination; and

(g) any information which may be reasonably understood by its nature, or by the context of its disclosure to the other Party, to be confidential.

6.2. Each Party undertakes that it shall not at any time disclose to any person any confidential information concerning the business, affairs, customers, clients or suppliers of the other Party, except as permitted by clause 6.3.

6.3. [bookmark: _2s8eyo1][bookmark: _Ref37019214]Each Party may disclose the other Party’s confidential information:

(a) its employees, officers, representatives or advisers who need to know such information for the purposes of exercising the Party’s rights or carrying out its obligations under or in connection with this Agreement. Each Party shall ensure that its employees, officers, representatives, or advisers to whom it discloses the other Party’s confidential information comply with this clause 6; and

(b) as may be required by law, a court of competent jurisdiction or any governmental or regulatory authority.

6.4. No Party shall use any other Party’s confidential information for any purpose other than to exercise its rights and perform its obligations under or in connection with this Agreement.

6.5. The Parties agree that the clauses above shall not apply with respect to any information that: 

(a) Is, or becomes, generally available to the public other than as a direct or indirect result of the information being disclosed by the receiving Party or its representatives (except that any compilation of otherwise public information in a form not publicly known shall still be treated as Confidential Information);
(b) Was available to a Party on a non-confidential basis prior to disclosure by the other Party;
(c) Was lawfully in the possession of a Party before the information was disclosed by the other Party;
(d) Was independently developed by a Party without reference to the Intellectual Property rights or Confidential Information of the other Party; and
(e) The Parties agree in writing that the information is not confidential.

7. INTELLECTUAL PROPERTY 

7.1. Finvu-AA represents that to the best of its knowledge, it owns or has been licensed all rights, titles, interests including Intellectual Property rights in the Services and shall keep the same subsisting during the term of this Agreement.

7.2. [bookmark: _17dp8vu]Finvu-AA hereby states that it has the full legal right to provide the Services as detailed under this Agreement and has the requisite rights in the tools, software required to provide the Services hereunder. Finvu-AA expressly states that, as on date, and to the best of its knowledge, there is no claim, litigation or legal proceeding pending or threatened against Finvu-AA with respect to the Services, and usage of the Services by the FIU does not and will not infringe any Intellectual Property or other proprietary rights of any third party.  

7.3. The FIU hereby expressly agrees that all such technology which may be provided or which the FIU may become aware of during the course of provision of Services by Finvu-AA is the Intellectual Property of Finvu-AA, which owns absolute, right, title and interest in the same. FIU shall not create, develop, enhance or modify any part of whole of such Intellectual Property or utilise such Intellectual Property in isolation of the Services rendered by Finvu-AA. 

7.4. FIU should ensure that all software integrated with API’s of Finvu-AA and are owned by the FIU and does not infringe any third party’s Intellectual Property. 

7.5. The FIU shall not alter, obscure, remove, conceal or otherwise interfere with any eye-readable or machine-readable marking on such Intellectual Property which refers to Finvu-AA’s Intellectual Property rights. Further, it shall not either directly or indirectly decompile, decipher, disassemble, reverse engineer or resell the Intellectual Property, directly or indirectly authorize any of its employee/personnel/representatives, its Customer/s and/or any of their employee/personnel/representatives to decompile, decipher, disassemble, reverse engineer the Intellectual Property or discover the source code to such Intellectual Property. 

7.6. [bookmark: _3rdcrjn][bookmark: _Ref37019055]All trademarks, service marks, trade names, logos or other words or symbols identifying either Party (collectively, “Marks”) are and shall remain the sole and exclusive property of the said Party.  Neither Party shall acquire any rights in the Marks without the express written consent of the other Party.  

7.7. Each Party grants to the other Party limited rights to use its logo in connection with the provision of Services hereunder only in the form and manner as agreed between the Parties or notified by the granting Party to the other Party. Except as provided hereinabove, neither Party shall permit or cause any other person to use, reproduce, modify or adapt the other Party’s logo in any manner whatsoever.

7.8. Each Party shall forthwith cease to use the other Party’s logo as part of or in connection with the Services or for any other purpose on the expiry or termination of this Agreement as per the relevant provisions.  

7.9. [bookmark: _26in1rg]Except as provided in this Agreement, neither Party may distribute, sell, reproduce, publish, display, perform, prepare derivative works or otherwise use any of the intellectual property of the other Party without the express prior written consent of such Party. All rights not expressly granted shall remain reserved.

8. EXCLUSIONS TO THE PROVISION OF SERVICES 

8.1. [bookmark: _lnxbz9]Notwithstanding anything contained anywhere in this Agreement, the FIU hereby expressly confirms and agrees that Finvu-AA will not be held liable or responsible for any restriction or rejection or failure to provide services in accordance with the specifications under Annexure I for the following occurrences:

a) Any act or omission attributable to the FIP including any rejection, downtime, malfunction, fraud or negligence at the FIP;
b) FIP’s or FIU’s non-compliance with the ReBIT Specifications or Master Directions or other instructions;
c) Delay, non-acceptance, revocation or pausing of consents by Customer necessary for the  Financial Information to be fetched;
d) Any failure or prolonged down time at the data centre of the AA;
e) Caused by any factor or event which is outside the reasonable control of Finvu-AA;
f) Any act/event/occurrence that has resulted from any action or inaction attributable to the FIU and /or its Customer/s (including a distributed denial of service attacks attributable to the FIU or the Customer);
g) Force Majeure Events;
h) Change in Applicable Laws which may have an impact on the provision of Services under this Agreement;
i) Scheduled Downtime and Unscheduled Downtime.

8.2. [bookmark: _Hlk39566345]Finvu-AA shall not be liable or responsible in any manner for any forward or backward incompatibility with the version or specifications that are followed by the FIU at a given point in time, in the event that Finvu-AA has either upgraded the version or retained the existing version. The Parties shall resolve such incompatibility issues in a time as may be mutually agreed upon from time to time.

9. DISCLAIMER

9.1. [bookmark: _Hlk39566522]To the fullest extent permissible under Applicable Law, Finvu-AA expressly disclaims all other warranties of any kind, implied, with respect to the Services, including warranties of merchantability, compatibility, applicability, usability and appropriateness, satisfactory quality, accuracy, title and non-infringement, and any warranties that may arise out of the course of performance, course of dealing or usage of trade. 

9.2. Finvu-AA does not warrant that the Services will be uninterrupted, secure or error free.

10. INDEMNITY AND LIMITATION OF LIABILITY
 
10.1. Each Party (“Indemnifier”) shall be responsible and liable to indemnify the other Party (“Indemnified Party”), its directors and  officers, and keep them safe and harmless at all times, against any and all proven, actual and direct claims, liabilities, damages, losses, costs, charges, expenses, proceedings and actions of any nature whatsoever made or instituted against or caused to or suffered by the Indemnified Party, its directors, and officers directly by reason of the Indemnifier violating any of the Applicable Laws to which the Indemnifier is subject or breaching any provisions of this Agreement. 

10.2. The FIU agrees to indemnify Finvu-AA, its directors and officers for any liability arising out of fraud, gross negligence or wilful default of the FIU or any misuse or unauthorised use or dissemination of Financial Information post transmission by Finvu-AA to the FIU. 

10.3. [bookmark: _35nkun2]Limitation of Liability: In no event will the Finvu-AA be liable for any special, incidental, indirect, punitive or consequential damages or any failure or eventuality which arises due to any act and/or omission or is attributable to the data centre of any kind in connection with this Agreement, even if it has been informed in advance of the possibility of such damages. In no event shall Finvu-AA be liable to the FIU in an aggregate amount greater than the fees paid or payable to Finvu-AA by the FIU in the immediately preceding 3 (Three) months or INR 300,000 (Three lakhs) , whichever is higher. 

11. TERM AND TERMINATION

11.1. [bookmark: _1ksv4uv]This Agreement shall come into effect on the Effective Date and remain in force (“Term”) unless terminated earlier in accordance with the terms hereunder.  

11.2. [bookmark: _44sinio]Either Party may terminate this Agreement by providing the other Party with at least 30 (Thirty) days’ prior written notice.

11.3. [bookmark: _2jxsxqh]Either Party (“Terminating Party”) may terminate the Agreement immediately by providing the other Party with written notice on the occurrence of any of the following: 

(a) [bookmark: _z337ya]the other Party commits a material breach of any term of this Agreement, and if such breach is curable, fails to cure the breach within 15 (fifteen) days of notice by the Terminating Party of such breach;
(b) the other Party suspends or ceases, or threatens to suspend or cease, to carry on all or a substantial part of its business;
(c) any warranty provided by the other Party under this Agreement is found to be untrue or misleading; or
(d) the other Party is dissolved, wound-up, surrenders its charter documents, makes a petition for bankruptcy, makes a proposal to its creditors, or has a receiving order made against it.

11.4. [bookmark: _3j2qqm3]Rights and Obligations upon Expiry or Termination:

Termination or expiry of this Agreement does not affect (i) a Party’s accrued rights and obligations at the date of termination or expiry, (ii) the FIU’s roles and responsibilities details in clause 3.2 (i), 3.2 (ii), 3.2 (iii), 3.2 (iv), 3.2 (v), 3.2 (vi), 3.2 (vii), 3.2 (viii) and 3.2 (ix) and (iii) the survival of any provision of this Agreement which is expressly or by implication intended to survive termination or expiry. 

12. MISCELLANEOUS PROVISIONS

12.1. Force Majeure: Any delays in or failure of performance by either Party under this Agreement shall not constitute default hereunder if and to the extent caused by Force Majeure Events. In the event a Force Majeure Event causes delay or non-performance for a continuous period of 30 (Thirty) days or more, the Party not affected may terminate this Agreement by giving 7 (Seven) days’ written notice to the other Party.

12.2. [bookmark: _Ref37019239]Non-Hire/Solicit:
Neither Party shall at any time during the Term of this Agreement and for a period of 6 (six) months after the termination or expiry of this Agreement, offer employment to, enter into a contract for the services of, or attempt to solicit or seek to entice away from the other Party, any individual who is currently employed by or performing consulting services for the other Party and who is or becomes in any way related to the performing of services under this Agreement.

Nothing in this clause shall prevent a Party from employing or engaging with any employee of the other Party pursuant to: (a) any general advertisement or other such general circulation materials not specifically targeted towards the persons covered by this clause 12.2; or (b) where such employee approaches the other Party (without solicitation by such Party); or (c) a time period of 3 (three) months have passed following the cessation of such person’s employment with the Party.

12.3. Assignment: This Agreement, and any obligation or right under this Agreement, may not be assigned or transferred in any way to any third party by the FIU without the prior written consent of Finvu-AA.

12.4. [bookmark: _1y810tw][bookmark: _Ref37019093]Notices: Any notice or other communication in connection with this Agreement shall be in writing in English language (“Notice”) and shall be sufficiently given or served if delivered or sent 

In the case of:

	Finvu-AA
	Address: Kumar Vastu F-801 Sr.No-209/1a,Bhamburda, Near Bhosale Nagar, Range Hills, PUNE, Pune, Maharashtra, India, 411030
Email: manoja@cookiejar.co.in , munishb@cookiejar.co.in 
Attention of: Manoj Alandkar

	FIU
	Address: [__]
Email: [__]
Attention of: [__]



Without prejudice to the foregoing, any Notice shall conclusively be deemed to have been received upon receiving successful transmission report, if sent by post or international overnight courier, 7 (seven) business days from the time of posting, if sent by airmail, or at the time of delivery, if delivered by hand or 1 (one) business day from the date of email, if sent by email.

12.5. Waiver: It is expressly understood that if either Party on any occasion fails to perform any term of this Agreement and the other Party does not enforce that term, the failure to enforce on that occasion shall not prevent enforcement on any other occasion. All waiver of rights or obligations of either Party hereunder shall be strictly in writing between the Parties.

12.6. Severability: If any provision of this Agreement is or becomes invalid, illegal or unenforceable, the provision shall be deemed modified to the minimum extent necessary to make it valid, legal and enforceable. Any such modification of a provision shall not affect the validity, legality and enforceability of the rest of this Agreement. If a Party gives notice to another Party of the possibility that any provision of this Agreement is invalid, illegal or unenforceable, the Parties shall negotiate in good faith to amend such provision so that it becomes legal, valid and enforceable.

12.7. Entire Agreement: This Agreement supersedes, revokes, novates and cancels all earlier contracts, agreements, arrangements and understandings, whether verbal or written between the Parties. In this regard, the Parties hereby expressly agree that this Agreement shall be the sole and exclusive binding Agreement. This Agreement shall not be amended, modified, altered or changed in any way except by a writing executed by each Party.

12.8. Amendment: Each Party agrees that this Agreement may only be amended or modified by the written agreement of the Parties herein.  

12.9. Counterparts: This Agreement may be entered into in any number of counterparts, all of which taken together shall constitute one and the same instrument. Each Party may enter into this Agreement by signing any such counterpart.

12.10. Independent Contractors: Each Party is an independent contractor and shall not be construed in any manner to be an agent or employee of the other Party and has no authority to bind the other Party by contract or otherwise. 

12.11. Publicity: Neither Party shall make use of the name and/or trademark/service mark/logo of the other Party or any of their affiliates / group companies, subsidiaries, associates or any of their customers in any sales or marketing publication or advertisement, or in any other manner whatsoever, except as may be permitted in writing by the other Party. Neither Party shall make any public announcement about this arrangement without prior written consent of the other party. 

12.12. Non-Exclusivity: It is clarified that this Agreement is on a non-exclusive basis and the Parties hereto are at liberty to enter into similar agreements with other parties. 

12.13. Further Assurance: Each of the Parties hereto shall cooperate with the other and execute and deliver to the other such instrument and document and take such other actions as may be reasonably requested from time to time in order to carry out, give effect to and confirm their rights and intended purpose of this Agreement.

12.14. [bookmark: _4i7ojhp]Survival: Any Clauses that explicitly or implicitly may survive, shall survive the termination or expiry of this Agreement.

13. GOVERNING LAW AND ARBITRATION

13.1. This Agreement shall be interpreted in accordance with the laws of India. Subject to the other provisions hereunder, courts in Pune shall have exclusive jurisdiction over disputes arising out of this Agreement.

13.2. In the event of any difference or dispute or claim arising out of or in relation to this Agreement (“Dispute”), the Parties shall first attempt to resolve the Dispute amicably. For this purpose, the Parties shall, within 7 (seven) Business Days from the date of receipt of a dispute notice, designate one of their respective senior executives as its representative for negotiations relating to the Dispute, which designated senior executive must have the authority to settle the Dispute. 

13.3. In the event the Dispute is not resolved within 15 (fifteen) Business Days from the date of appointment of the representatives, the same shall be resolved by a single arbitrator to be mutually appointed by the Parties, failing which an arbitrator shall be appointed in accordance with the provisions of the Arbitration and Conciliation Act, 1996 as amended from time to time. 

13.4. The venue of arbitration proceeding shall be Pune, India. All proceedings shall be in English. The award of the Arbitrator shall be final and binding on the Parties and the Parties agree to be bound by it and act accordingly. 

13.5. The cost of arbitration shall be borne in the manner and by a Party as determined by the arbitrator. In the meantime, each Party shall bear its own cost for the arbitration which shall be reimbursed as per the directions in the arbitral award.
 IN WITNESS WHEREOF the Parties hereto have set their hands on the day, month and year first hereinabove mentioned.

	By the within named Finvu-AA by the hand of 


___________________
Mr./Ms. ___________________
 (Authorized Signatory) 

IN THE PRESENCE OF 

1. 



2. 
	By the within named _______________________ by the hand of 

__________________________
Mr./Ms. ____________________
(Authorized Signatory) 

IN THE PRESENCE OF 

1.  



2. 











Annexure I

DESCRIPTION OF SERVICES


Finvu-AA is in the business of account aggregation and will provide account aggregation services to the FIU for requesting financial information of the customer.

Finvu-AA will facilitate exchange and sharing of information from the FIP with the FIU on presentation of a consent artefact.

Finvu-AA will provide the interface allowing the customer to accept or reject the consent request raised by the FIU in order for FIU to request for financial information.

Finvu-AA will request financial information from the FIP and pass on to the FIU as per the consent provided by the Customer to the FIU.

Finvu-AA will provide the APIs for FIU to request for customer consent, data request and fetch and get details on the consent that customer has accepted. 



Annexure II

COMMERCIALS

a. In consideration of the mutual covenants contained herein, the FIU hereby agrees to pay the service charges to the Finvu-AA for availing account aggregation services rendered under this Agreement as specified in the Fee Schedule set out hereto (“Fee Schedule”).

b. The FIU agrees to adhere to the terms of payment of the service charges as specified in the Fee Schedule to this Agreement. 

c. In the event of a substantial change in the obligations of either party to this agreement, the consideration payable under this agreement may be renegotiated by the parties on mutual consent at the relevant point of time.

d. The FIU shall pay the bills on or before 15 days of the bill date.  
e. The commercials applicable in the Fee Schedule set out hereto (“Fee Schedule”) shall be billable by the Finvu-AA on a monthly basis. The pricing shall be valid for a period of twelve months from the date of the going live with the FIU. In addition to this, all statutory levies, GST and other applicable charges shall be billed on the FIU.
f. If there are any Out of Pocket Expenses incurred by the Finvu-AA, the same shall be reimbursed by the FIU on actual basis on production of relevant bills by Finvu-AA.
g. If any FIP levies a charge for providing financial data for the AA ecosystem that is used by FIU for its customers those charges would be passed on to the FIU and would be additional to the commercials outlined hereto.
h. Finvu-AA will be preferred partner for a period of 3 year from the time that the services are used


i. “Fee Schedule’’ as below
SDK / API - no additional integration cost
Charge will be applicable for successful data fetch.
All new customers will have to register with Finvu.
Charges are irrespective of the duration of data fetch
Finvu will be preferred AA for a 3-year period.
[bookmark: _Hlk104384189]
Data Fetch charges
· Flat price of ₹ 1 per API for an account data fetch.


Annexure III

AA CLIENT USAGE GUIDELINES

The FIU will adhere to the AA Client usage guidelines as specified by the regulator and as per the applicable laws. Following guidelines are to be followed for co-developed screens for the Account Aggregator onboarding journey. 

· FIU should provide a link to the Finvu-AA Terms and conditions during the consent journey
· FIU shall allow Finvu-AA to inspect software to check for validity with Finvu-AA compliance requirements even if in development phase and accept/reject features as appropriate. 
· No ‘exploratory’ discovery requests to be fired without the knowledge of the user. User has to choose specific FIP(s) to do discovery OR (optionally) if FIU wishes to auto discover accounts of the user with specific banks then it should be displayed on the relevant screen.  
· FIU shall not store or log any of the discovery and linking outputs and shall not share any such information with any third party
· FIU cannot include and sell the SDK with their other bundled products to third party.
· FIU should not capture and store any PIN/OTP entered by the user for consent approval, registration, linking. 
· The consent request details should in some form or manner be displayed to the user. 
· The user will have a mechanism to explicitly accept the consent.
· The user should be given clear choice to ‘ACCEPT’ or ‘DENY’ the consent.
· There should be clear branding of Finvu-AA on the FIU screens and covering the logo usage, logo placement, textual information alongside branding, etc. 
· Finvu-AA is free from all claims arising out of a breach of data, cyber fraud, etc of the FIU app where the SDK is embedded.
· The SDK cannot be used in server side of the FIU  
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