
BHARAT SANCHAR NTGAM LIMITED
(A Govl' of Irrdia EnterPrise)

AGREEMENT WITH

TERAGOM LIMITED

FOR BUNDLING OF

BSNL'S MOBILE SERVIGES UYITH

3.6 & 7.2 MbPs DATA CARDS'

TOTAL PAGES: [4- Pages

X



#:.H

bu1 i tttffis,,-| 00=-
F, l+**=^R' W' I,l llfunJ,,== * r$--#t=B[li=," ffiffi,,ftIUNDREFiRUPHE$

-:::t-=: I - --
- : i , - _  - _ _  _ _  

-

:.:-:--:=::---:'. . .rl' "
- :  r . . _ 1 .  : . ,  _ : , _ : . :

.-| [-r t.,
I ( J O

#ffiri,b,.,-l'i ?,?,1-cro,r c-l{,}1 rp,-. 1.5 1\r,}"'n ".t.urT"Y_iT+{,,,,,,r"Fjgill ;1;_- ;-.:€Fj+Efi ,Rr-- -\ -i -r=.'r* rstil Eg i inUiiliNohdritubigi'A'p; i ilgi iia j''' iE1 i7 , ,  i  d i1

,+fi*,q*s,,9]-9F-1 
t,tlUlntlrlxyfirtHEt'iv *'F; 1,-.F' t 

l*,'t: _ 
'r-

frFG DELHI

n E D

N  0 2 0 9 6 0

This agreement  is  s igned of FebruarY, 2011by and between BHARAT
the ComPanies Act 1956

snr'rcirnn NIGAM Llrulrro, a company registered, under

;l)i;' lG'*;;G'uo ino corporate otti'11! 6harat-sanchl-Bli:"1:lSilif[?l"il'
i l: i;;r i;;:i;;iattr, New Delhi - 110001 actins through shri Ashutosh Gupta'

- ^ ^ ' , a n a n t

Xilit,gF;:iMii;;reinatter caped BSNL which e;<pression shall, unless repusnant
r - ^ : - . : ^ + - ^ r ^ F ^  l i a r r i r { c f n r c  r n d

e"iiJ';'J;;;"i'.;i;;;' iG';r;;urior, in business, administrators, liquicators and

assigns or legal representatives) of the FIRST PARTY

AND

Teracom Limited a company registered under the Companies Act 1956,

having its registered office at25O, t '<.unoaiftndustrial Estate' Kundaim Goa - 403 115

acting through shri Puneet Jain, the authorized sigrratory (hereinafter called Teracom

which expression shal l ,  unler,  l .uprgnant to the c;ontext ,  include i ts successors i r t

business, administrators,  l iquidators and assigns or legal  representat ives) of  the

SECOND PARTY

WHEREAS

1. BSNL iS engaged in the business of  providin-g te lecom services throughout the

country exceptihe metro distrlcts of Delhi and Murmbai

the business of  manufactur ing GSM Data cards '  lmpon'

these Data cards and vartous

products and accessorles'

2.  Teracom is engaged in
distr ibut ion and sale of

-t9
the t  day

mob i l e  communtca t ton



3 .  BSNL and  Te racom a re  des i rous  to  es tab l i sh  an  a r rangemen t  under  whrch  the
nar t ies shal l  work on terms set  cut  here in for  the benef i t  o f  both the oar t ies inr u  J U L  V U \  r  r V t V t r  I  r v r  L r  r v  v v r r v r r (  v r  v v L t  I  L t  t u  F / u !  L t u J  t r  I

deve lop ing  a  bund led  dev ices  so lu t ion ,  wh ich  conrb ines  da ta  cards  and mob i le
connect ion This arrangement is expected to enhance value to the Mobi le
customers of  BSNL and GSM data cards customers of  Teracom l-hrs arrangement
ts also expected to tncrease overal l  demand of  Mob le connect ions as wel l  as GSM
mobr le  da ta  card .

NOW THIS AGREEMENT WITNESSETH AS FOLLOWSI

1.  In  considerat ion of  the due observance & per formance of  a l l  the terms and
condr t ions ment ioned in  th is  agreement  the Pa' t  I  l l  & l l l  a t tached hereto &
forming par t  o f  th is  agreement  BSNL and Teracom agree to  s ign agreement  on
non-exc lus i ve  bas i s  f o r  bund l i ng  o f  BSNL Mob i l e  connec t i on  and  GSM da ta
cards manufactured or  marketed by Teracom for  the benef i t  o f  Mobi le  customers
of  BSNL and Teracom as per  c ;ondi t rons conta ined in  var ious par ts  & Annexure
attached hereto.

2 .  Te racom and  BSNL he reby  ag rees  and  unequ tvoca l l y  under takes  to  fu l l y  comp ly
w i th  a l l  t e rms  and  cond i t i ons  s t i pu la ted  i n  ag reemen t  a long  w i th  Pa r t  l t o  l l l
a t tached hereto wi thout  any deviat ion or  reservat tons of  any k ind unless
mutual ly  agreed between the par t ies at  any r3 iven t i tne The deta i ls  o f  the
scheme may  be  changed  f rom t ime  to  t ime  on  n ru tua l l y  ag reed  bas i s ,  based  on
marke t  cond i t ron .

3.  BSNL reserves the r ight  to  prov ide the GSM data cards on i ts  own or  to  enter
in to Agreement  wi th  other  GSI / I  data cards ven,Jors/manufacturers for  bundl ing
of  GSM data cards of  any other  vendor /manufar : turer  wi th  Mobi le  connect ion of
BSNL in  fu ture wr thout  any rest r ic t ion of  number of  data cards vendors/
manufactures

4.  The laws of  land as promulgated/modi f ied/amended or  rep laced f rom t ime to
t ime shal l  qovern th is  Aqreement

The  Te racom sha l l  i ndemnr fy  BSNL in  respec t  o f  any  conseqL iences  o f
whatsoever  nature arrs ing on account  of  copy r rght i in te l lectual  proper ty  r ights
v io la t ion in  respect  o f  Sof tware/Hardware of  GSM data cards.  whichever  and
whatever  is  suppl ied by Teracom to the customer.

Th is  Ag reemen t  sha l l  no t  be  amended  o r  mod i f i ed  o r  a l t e red  o r  changed  in  any

way except  in  wrr t ing and duly  executed by the author tzed representat tve of  each
oar tv .

5 .

6 .

The Agreement  ts  a conf ident ia l  document  Teracom
any par t  o f  th is  Agreement  e i ther  through ora l  or
through any other  mode to any th i rd  par ty

and  BSNL sha l l  no t  d i vu lge
wr i t ten communicat ion or
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lN WITNESS WHEREOF the parties hereto have caused this Agreement to be

executed through their respective authorized representatives on the day of -7fl4 
bLi ,Lall

201 0 .

sd/-
SgFed for and on behalf of BSN

sd/-

sisned on beharf o\e,acom, 9v- 9!n Puneet i,1i1l!:-1:111'Y,?1 ?lSi3tilll ?lii"]*'j
Ji'pi,i"",;i l i l;;y\;ri;J i;07 07 

"*".uted 
in accordance with the Resorution dated

29.02.2008 passed by the Board of Directors of the company'

ln the presence of Wttnesses:

s.vA\V"
1. Signature ti) '(

Name RAH''lL qlt4

OccuPation ' 59(vr[^

Address ' B8'1. !g( co

Place N- P,4

2 sisrratur*-9Rry:i5-

Narne \ tsh' l  Sr/v&H

OccuPation S":'r,'{r. t e-

Adc1ress r,rr '9' 1o15, Bb

Place
N!..'"'.v,--''
il"u.-.o URU;

6.[ .t*.f..-..

\
\
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TERMS & CONDITIONS

PART.I
corumenffiruPtrlous

1. ScoPe of  the Work

1.1 Teracom shal l
. provide for sare of their GSM data card through their Distribution Network who wil l

sel l  DATA CARDS after bundl ing wi th BSNL SIM Card'

. Teracom distributors wil l provide their GSM datil cards to BSNL's Distrtbutton

Channel who wi l l  sale th is device af ter  bundl ing wi th BSNL mobi le connect ion

.  A monthly schedule of  targets for  Teracom foi  BSNL bundle sales'  wi l l  be draf ted

circle-wise.

1 ' 2 T h e d e m a n d e s t i m a t i o n o f d a t a c a r d s b u n d l e d w i | l b e d o n e c e n t r a l l y a t t h e
corporate office in consultation with Teracom rand respective nodal officer as

assrgned by the GM Sales and Market ing of  the c i rc le customer mobi l i ty

business uni t

1.3 The demand estimation wrll be done at least ol ' lE month in advance in order to

provide sufficient t ime to Teracom to issue Data cards in approprtate quantit ies

The demand wil l be estimated in mutual agreernent of BsNL and Teracom while

keeplng rn mind potential sales for each circle and the market share of Teracom'

l . 4 B a s e d O n e s t i m a t e d d e m a n d , t h e n u m b e r o f s l f r / l c a r d s w i l l b e e a r m a r k e d t o M / s
Teracom at the corporate office and wil l be sent to the circle. circle can r"lot lssue

t h e s e S l M c a r d s t o a n y o t h e r v e n d o r o r a n y S S l t f o r u n b u n d | e d s a | e .

1.5 Teracom wi l l  designate a Key BSNL account melnager & Circ le level  Managers to

run tne process from their  s ide wi th c i rc le level  Managers of  BSNL i  e GM(

Sales /  Mktg)

1 ' 6 T e r a c o m w i I I s u b m i t c i r c | e - w i s e a n d m o d e | - w i s e s a I e d e t a i l s o n m o n t h I y b a s i s t o
the Demand Manager of Corporate Office'

l , T T e r a c o m o i s t r i b u t i o n c h a n n e | a n d B s N L , s c l i s t r i b u t i o n c h a n n e I w i l I d i s p l a y
promrnentty bundled data .u iOl iofr t ion wi th I3SNL mobi le connect ion at  i ts

distribution networK'

l . S T e r a c o m s n a | | p r o v i d e B s N L b r a n d i n g o n t h e b u n d l e d d e v i c e s p a c k a g i n g . B S N L
SIM shal l  be packed in such' l  ru"nn"r  that  BSNL brand /  logo is displayed

prominent ly.  aesioes this BSNL shal l  not  be l iable for  any l iabi l t ty damages'

losses etc of whatsoever nature arising for co-branding of GSM Data cards to

BSNL customers under th is agreement '

reracom will be responsible for presale.t"t11:-'1t]i' l i1"i.::.t::lit?i:::Y?i:
: ffi.T' :":J' ffi ;"ffiili ;; ilp J'v " tt u " *'-'^"-':'-:", I Jg'f : y' l. t T :"ij: i
:i.t&t#il";:i"u;J:5*i i'Ji,6-r-,Lnt of sates rax etc thereon on its own cost

- r  r c {n rno re  r , r l l r o  w i l l  [ r uv

iJ"# F,i,.lx,J5'i,ffi ;srii ;.;i6';;;ice / srM, for the customers who wirr buv
L . ^ .  t - . n  . o c n n n c i h l o  n o I

ftl ' l,JJot-* iui, ."."0 For this purpose BsNL wiil neither be responsibre nor
\

1 . 9

#
s\--rM

will paY anY charges to Teracom'



2 . 1

1.10 Teracom shal l  a lso be responsib le for  obta in ing t l re  copyr ights  and conrp ly ing
with the Intel lectual Property Rights of the hardware and software or any other
i tem. Teracom wi l l  a lso comply wi th  a l l  laws,  ruk:s ,  regulat ions,  for  bundl ing of
GSM data cards inc lud ing any permiss ion for  bundl ing - f  products  etc .  Teracom
shal l  indemni fy  BSNL in  respect  o f  any consequences of  whatsoever  nature
ar is ing on account  of  copyr ight  v io la t ion wi th  respect  to  GSM data cards.

1.11 l t  is  speci f ica l ly  agreed by the Teracom that  i t  shal l ,  a t  no point  o f  t ime,  use the
BSNL name,  logo,  space and serv ices under  th is  agreement  for  sa le of  GSM
data cards which are not  for  sa le only  to  BSI !L customers,  un less agreeo
between the part ies in writ ing ancl except that BSNL undertakes to al low Teracom
to sa le GSM devices wi thout  bundl ing.

1.12 Teracom shal l  prov ide warranty  as per  the Teraccm exis t ing norms of  the GSM
data cards so ld under  th is  scheme of  bundled GSM Data cards at  i ts  own cost .
The devices faults shall  be attended by Teraccrn customer care/fault repair
centre.  M/s.  Teracom shal l  ment ion i ts  he lp des l< deta i ls  in  i ts  adver t isement  /
promot ion in  Engl ish & in  local  vernacular  language in  an easi ly  readable /
comprehensi  b le  format .

1.13 Teracom shal l  prov ide post  warranty  suppor t  to  the GSM data card so lc l  under
th is  scheme of  bundled GSM Data cards.

2.  Market ing of  Bundled GSM Data Cards.

Based on the projected volumes, Teracom wil l  identify Data cards (Data card
Model  + Color)  for  BSNL bundled in  consul ta t ion wi th  the corporate of f ice wi th in
seven 0ays.

Teracom wi l l  under take market ing,  adver t is ing,  promot ion,  e tc  of  bundlec l  GSM
Data Cards on mutual ly  agreed basis

Teracom wt l l  pack BSNL SIM in  such a manner  that  BSNL brand /  logo on the
SIM is  d isp layed prominent ly .  The packaging design for  the bundled GSM data
cards and SIM shal l  be mutual ly  agreed by both par t ies.  The pack ing design shal l
be approved by marketing cell  of Corporate Off ice.

Teracom wi l l  ment ion "Pack conta ins f ree BSNL i i lM"  on a l l  bundles in  oroer  ro
make customer aware of  bundl i r rg  of fer  on the pack and that  can not  be so ld
wi thout  the SlM.

The responsib i l i ty  o f  the M/s Teracom and BSI{L wi th  respect  to  market ing/
promot ion of  the scheme wi l l  be broadly  as g iven below:

2.5.1 BSNL wi l l  main ly  take care of  promot ion of  the bundled scheme l [ ;nr r , rh  m2qe
media wherever  feas ib le .

2.5.2 Teracom wi l l  main ly  be responsib le for  promot ion of  the bundled scheme through
BTL (Below the l ine) marketing i.e. merchandizing, mailers, pamphiets,

leaf lets,  coupons, mai lers,  brochures,  websi te ba
l

2.2

2 .3

2 .4

2 .5

i . J

adver t is ing



2.6

2.7

2 .8

3 .

broadcast advertising, telemarketing etc and ottf<loor promotion activittes l e

bi l lboards,  Posters,  s ignage etc.

Nei ther of  the party wi l l  go publ ic through presrs,  media or through any other

medium. about the scheme without lnutual  consent

Both the parties as per requlrement wil l mutually agree for the budget of

marketing / promotion of the scheme based on th,e merii of the scheme'

The creative and other promotional material for any kind of advertisement shall

beapprovedbybothpar t iesbe l 'o re re |ease inpub| ic imed ia .

Duration of Agreement

This agreement shal l  be val id for  a per iod of  ONE 'year f rom the date of  s igning

the Agreement unless revoked earlier for whatever reasons lf at any stage

durrng the tenure oi g'it agreement, it comes to the notice of BSNL' directly or

tnr.rgl.r some otner compiaint, that Teracom had misrepresented the facts or

submit ted any false informat ion or hrdden atry informat ion'  which could have

affected the signrng of this agreement with the 
-Ieracom' this agreement shall

itano terminatJd inimediately under intimation to the Teracom.

Extension of Agreement

BSNL may extend, i f  deemed expedient,  the per iod of  agreement by oNE year

at one time, upon request of Teracom, if made at least one month before explry

of currency of the agreement, on mutually agree<l terms' The decision of BSNL

shall be final in regaid to the grant of extension

Modifications in the Terms and Conditions of 'Agreement

The terms ano conditions of the Agreement are subject to modification by mutual

agreement based upon the request of either party ln case of no agreement

being reached rn iuch cases, BSNL reservesi the right to terminate tne

agreement.

Restrictions on 'Transfer of Agreement'

Teracom shal l  not  assign or t ransfer i ts r ight  in any.manner whatsoever under

this agreement to a third party excent 1s,JOr9-e1l 
i i" lf agreement or enter into

a n y a g r e e m e n t f o r s u b . c o n t r a c t i n g a n d / o r p a r t r r e r s h i p r e | a t i n g t o a n y s u b j e c t
matter of the agreement to any third party eithe'r in, whole or in any part i e no

sub_contracting/ partnership/ thlrd party interest r;hall be created'

Suspension, Revocation or Termination of Agreement

BSNL reseryes the right to suspend the operation of this Agreement' at any time'

due to cnange In i i. own license conditions or upon directions from the

competent Government Authorrties ln such a situation 
, ?:)l:.:5[ ::1i;

:j,J;ffi$t;#;il damage or ross caused or arisen out of aforesaid action

Further ,  the suspension of  the agreement  wi l l  not  be a cause or  \ound for

4.

5 .

6 .

7 .

7 . 1



7.2

extension of the period of the agreement ?fld susp'3nsion period wil l be taken as

period Spent. During this period, no charges for use of the facil i ty of Teracom

shal l  be payable bY BSNL.

BSNL may, without prejudice to any other remedy available for the breach of any

conditions of agreement, by a written notice of oNE month issued to Teracom at

its registered 
-otti"", 

terminate this agreement under any of the following

circumstances:

.  Teracom fai l ing to perform any obl igat ion(s) under the Agreement;

. Teracom fail ing to rectify, within the time prescribed, any defect as may be

pointed out bY BSNL.
r  Teracom going Into l iquidat ion or ordered to be wound up by competent

authoritY.

E l T H E R P A R T Y m a y t e r m i n a t e t h e A g r e e m e n t , b y g i v i n g n o t i c e o f a t l e a s t o N E
month in advance. ihe effective dat6 of surrencler of agreement wrll be oNE

month counted from the date of receipt of such rrotice by the other party or tne

author i ty tha ts ignedtheagreementonbeha l fo fo therpar ty .

l f  the Teracom is wound up or goes into l iquidat ion i t  shal l  immediately (and not

more than a week) inform aboul occurrence of surch event to BSNL in writ ing ln

that case, the written notice period can be modified by BSNL as deemed fit under

t h e c i r c u m s t a n c e s . B s N L m a y e i t h e r d e c i d e t o i : s s ; u e a t e r m i n a t i o n n o t r c e o r t o
continue the Agreement by suitably modifying ther conditions, as it feels fit under

the circumstances.

I t  shal l  be the responsibi l i ty  of  Teracom to maintatn the agreed Qual i ty of  Servtce

/  equipment,  even dur ing the per iod when the not ice for  surrender/  terminat ion of

agreement is Pending.

Breach of non-fulf i l lment of Agreement conditions may come to the notice of

BSNL through complaints or as a resul t  of  the regular monitonng'  wherever

considered appropr iate BSNL may conduct an inquiry ei ther suo-moto or on

complaint to determtne whether there has been iany breach in compliance of the

terms and condi t ions of  the agreement by Teracom or not ? Teracom shal l

extend al l  reasonable faci l i t ies and shal l  endeavor to remove the hindrance of

every tYPe uPon such inquirY'

Act ions pursuant to Terminat ion of  Agreement

Notwithstanding any other r ights and remedies provided elsewhere in the

agreement,  upon termtnat ion of  th is agreement:

. Neither Party shall represent the other Party irr any of its dealings'

. Neither party shall rntentionally or otheruise commit any act(s) as would keep

a t h i r d p a r t y t o b e | i e v e t h a t t h e o t h e r P a r t y i s s t i | l t h e f o r m e r P a r t y , s S e r v l c e
provtder, as the case may oe'

. Each PartY shall  stoP using the

aud io  o r  v i sua l  f o rm.
r The exPiratton or termination of

shall  not effect anY obligation

other  Par ty 's  name,  t rademark '  e tc  '  tn  any

7.3

7 .4

7 . 5

7 . 6

8 .

the Agreern,:nt for any
of erther PartY havtng

g

reason whatsoever

'7f \
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Agreement prior to the expiration of termination of the Agreement and Sucfi

e ip i rat ion or terminat ion shal l  be wi thout prejudice to any l iabi l i t ies of  e i ther
party to the other Party existing at the date of erxpiratron or termination of the

Agreement.
.  Teracom shal l  return al l  the unsold SIM cards; ,  i f  any,  & c lear BSNL's due

within3O days of termination, fail ing which Teraoc,m shall be l iable to pay 12%

interest P.A. thereon.
9. Dispute Settlement

9.1 In the event of any questton, dispute or difference aris;ing under this Agreement or

in connection there-with (except as to the matterrs;, the decision to which is

specifically provided under this agreement), the sanre shall be referred to the soie

arbi t rat ion of  the cMD, BSNL, New Delhi  or  in case fr is designat ion is changed or

his office is abolished, then rn such cases to the solr: arbitration of the officer for

the time being entrusted (whether in addition to his own duties or otherwise) with

the functrons of the cMD, BSNL or by whatever designatlon t!91-alofficer may

Oe catled (hereinafter referred to as thb said officer), irnd if the CMD, BSNL or the

said of f icer is unable or unwi l l ing to act  as such, then to the sole arbi t rat ion of

some other person appointed by the cMD, BSil\ lL or the said officer' The

agreement to appoint an arbitratoi wil l be in accordance with the Arbitratton and

Conci l iat ion Act 1996.

9.2There wi l l  be no object ion to any such appointment on the ground that the

arbitrator is a BSNL Servant or tnit he has to deral with the matter to which the

agreement relates or that in the course of his duties as a BSNL servant he haS

expressed his views on all or any of the matters in dispute The award of the

arbitrator shall be final and binding on both the parties to the agreement In the

event of such an arbitrator to r, ihom the matter is originally referred being

transferred or Vacating his offrce or being unable to act for any reason wnatsoever'

the cMD, BSNL or.  inu said of f icer shal l  appoint  another person to act  as an

arbi t rator rn accordance with terms of  the agreement and the person so appointed

shall be entit led to proceed from the stige at vvhich it was left out by hts

predecessors.
g.3The arbitrator may from time to time with the conselnt of both the parttes enlarge

the time frame for makrng and publishing the arrvard subject to the aforesald'

Arbi t ratron and conci l iat ion Act,  19g6 a*nd the.rules made there under '  any

modifrcation thereof for the time being in force shail be deemed to appr'y to the

arbi t rat ion proceeding under th is c lause'

The venue of the arbitration proceeding shall be the office of the cMD' BSNL' Nevr

Delhi or such other places as the arbitrator ff id! declo3'

10. Force- Majeure

| f a t a n y t i m e , d u r i n g t h e c o n t i n u a n c e o f t h i s A g r e e m e n t , t h e p e r f o r m a n c e r n
who|e or in part, by either party, or any ob|igation ,under 

this is prevented or

delayed, by reason of  *ur,  or  hoi t i l i ty ,  lc is of  tFe publ ic enemy, c iv ic cornmot ion'

sabotage, Act of state or direction tiom statrtory Authority, explosion, epidemic

quarantrne restrrcii l i ,- r ir itoes _ano lockouts (as are not l imiteci to the

e s t a b l i s h m e n t s a n d f a c i | i t i e s o f T e r a c o m ) f i r e f | o o d s , n a t u r a | . i | ? T 1 ' . 1 . : | u n y
act of  God (hereinafter referred to ur 

" l "nt) , 'providecj ,not ice 
of  happenings of

any such event'';i;;"' [v t* a1ecig!.n3:1y,1 [?-,?tlfli Tll [i.t""":Fiifl
::L"[[?:";ii"'J;';;;';;'Jii"'"or, neiiher partv sharr, bv reason or such
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such claims for damages against  the other,  in respect of  such non-performance
or delay in performance. Provided Service under the agreement shal l  beresumed as soon as practicable, after such event comes to an end or ceases toexist  The decis ion of  BSNL as tc whether the service may be so resumed (and
the time frame within which the service may be r,=s;umedj or not, shall be finaland conclusive. However, the Force-majeure eventr; noted above wil l not in anyway cause extension in the period of the agreement.

11. Right to Inspect

Wherever considered appropr iate BSNL may conciuct  any inquiry ei ther suo-
moto or on complaint to determine whether therre has 

-0""n' 

"ny 
breach in

compl iance of  terms & condi t ions of  the agreement by Teracom or not? In case
of such inquiry,  Teracom shal l  extend l l l  reasonable faci l i t ies wi thout any
hindrance.

12. Confidentiality of Information

12'1 Subject  to condi t ions contained in th is Agreement,  Teracom shal l  take al t
necessary steps to safeguard the pr ivacy and conf i rJent ia l i ty  of  any Informat ion
about BSNL and i ts subscr ibers f rom whom i t  has acquired such informat ion by
virtue of the Service provided and shall use its best endeavors to secure that,

'  No person act ing on behal f  of  Teracom himsel f  d ivulges or uses any sucn
information except as may be necessary in tlre course of marketino of
bund led  GSM data  cards ;  and 

" ' - " ' - ' " ' v

.  No person seeks such informat ion other than is necessary for  the purpose of
sel l ing bundled GSM data cards.

Provided, the above Para i .e.  12. i  shal l  not  apply v,rhere BSNL has consented in
wri t ing to such informat ion being divulged or used, and such informat ion is
divulged or used in accordance with the terms of  that  consent;  or  the informat ion
is already open to the publ ic.

12.2The Teracom shal l  ensure that no prof i l ing informat ion regarding the Mobi le
subscr ibers of  BSNL is col lected, analyzed, sold,  t ransferred or otherwise
disclosed to any thi rd party or ut i l ized for the purpose of  promot ing the other than
agreed products/ services of the Teracom and/or any third party

12.3Teracom shall take necessary steps to ensure thali 
-feracom 

and any person(s)
acting on its behalf observe confidentiality of customer information.

12.4Teracom shal l ,  pr ior  to taking actron under th is agreement,  conf i rm in wrr t ing to
BSNL that Teracom has taken al l  necessary steps to ensure that i t  and i ts
employees shall observe confidentiality of customer information.

This c lause shal l  survive the terminat ion or expirv o1' th is Aqreement.

l l



1 3 lndemnif icat ion

Teracom agrees to protect, defend, indemnify anrl hold harmless BSNL and its
employees, of f icers,  d l rectors,  agents,  dealers,  d istr ibutors,  detai lers or
representat ives f rom and against  any and al l  l labi l i t ies,  damages, f ines,  penal t ies
and costs ( including legal  costs and disbursements) ar is ing f rom or relat ing to:

.  Any breach of  any statute,  regulat ion,  d i rect ion,  orders or standards f rom any
governmental  body, agency, te lecornmunicat ions cperator or regulator
appl icable to such party;

. Any breach of the terms and conditions in this r\g;reement by the Teracom:
o Any claim of any infringemerrt of any inteliectual property right or any other

right of any third party or of law by the Teracom;
. Any claim made by any third parly arising out of sale of bundlecl GSIM oata

cards and ar is inq in connect ion wi th faul ts in set id data cards.

This c lause shal l  survive the terminat ion or expiry of th is Agreement.

Relat ionship

Each party understands that bundled i t  is  an independent ly owned business
ent i ty and this Agreement does not make i t ,  i ts  employees, associates,
distr ibutors,  dealers,  retai lers or agents aS employees, agents or legal
representatives of the other party for any purposer lvhatsoever. Neither party has
express or impl ied r ight  or  author i ty to assume or 1o undertake any obl igat ion tn
respect of or on behalf of or in the name of the Otlrer Party or to bind the Other
Party in any manner.  in case, any party,  i ts  employees, associates or agents
hold out as employees, agents or legal represenl.atives of the other party, the
former party shal l  for thwith upon demand make glood anyial l  loss cost ,  damage
including consequential loss, suffered by the other party on thts account

Exclusiv i ty

This Agreement is non-exclusive and nothing in th i r ;  Agreement wi l l  be construed
to prevent either party from entering into a similar Agreement with any other
party or to restrict such party from directly engagingl in related activit ies.

Liabi l i ty

Except as pi 'ovided in th is Agreement,  hereinabove, nei ther party shal l  be l iable
to other party or any other party by virtue of terminzltion of this Agreement for any
reason whatsoever for any claim for loss or profit or on account for any
expendi ture,  investment,  leases, capi ta l  improvenrernts or any other commitments
made by the other party in connect ion wi th their  b i rs iness made in rel iance upon
or by virtue of this Agreement.

14 .
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PART-II

FtNANctAL CONDTTTQNS

M/s Teracom will sell their GSM data cards through iheir Distribution Network after
bundl ing wi th BSNL mobi le connect ion/SlM at  mutui l l ly  agreed pr ices/rates,  which
wi l l  be,  preferably lower than MRp.

M/s Teracom will offer GSM devices to the distribr-rt ion channel of BSNL- at a
mutual ly agreed rate f rom t ime to t ime (but lower than MRP) for sale through
BSNL's Distr ibut ion Channel that  wi l l  sel l  these devices af ter  buncl l inq wi th BSNL
mobi le connect ion.

M/s Teracom will extend upfront and deferred benefit to the customers who
purchase the bundled GSM data card.  The benef i t  wi l l  be mutual ly agreed between
both the part ies f rom t ime to t ime depending upon d,err ices pr ice,  prevai l ing market
condi t ions,  avai lable tar i f f  p lan etc.

M/s Teracom may consider arranging the f inancing opt ion f rom banks, f tnance
inst i tut ions to the BSNL customers of  bundled GSI\{  devices at  prevai l inq rnarket
rnterest  rate.  BSNL wi l l  have no l iabi l i ty  in th is regard.

M/s Teracom wi l l  ensure compl iance of  a l l  Tax la i rus or any law of  the land, in
respect of  sale of  bundled GSM data card.

In case of  any dispute/complaints f rom the customers regarding any defect  or  non-
del ivery and consequent refund request of  the bundled data card,  the Teracom
shal l  be responsible for  providing the conclusive evidence of  performance at  i ts
eno.

Sales Tax or any other tax l iabi l i ty  on sale of  devices (bundled with BSNL's SIM)
shal l  be responsibi l i ty  of  Teracom.

4 .
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S. No. Particulars Mod
0 1 3.6 Mbps Data Card

(3G USB type)
LW.

02 7.2 Mbps Data Card
l3G USB type)

LW-

ocT 2010

ocT 2010

PAEI'"III

X

el  No. TSHC No. & Date
TSET'ME3G/234
dated 25.10 2010
TSE:C/MB/3c/235
dated 25 10.2010
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