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Automation Anywhere Course Administration Agreement (University)

This University Course Administration Agreement ("Agreement"), dated as of October 22nd )
2018 (the "Effective Date"), is entered into by and between Automation Anywhere, Inc., a California
corporation with offices at 633 River Oaks Parkway, San Jose, CA 95134 U.S.A. (hereafter referred
to as “AAI"), and Aditya Engineering College, Andhra Pradesh, India located at Aditya Nagar, ADB
Road, Surampalem - Pin: 533437, East-Godavari District (hereafter referred to as "University”).
University and AAI are hereafter collectively referred to as the “parties”.

WHEREAS, AAl s offering the “Automation Anywhere University Talent Development Program’, in
which enrolled students of certain universities (“Students”) may attend a non-unit lab practicum
course (the “Course”), taught by a faculty member directly trained and certified by AAI as an AAI
trainer (*Faculty Trainer”) in a classroom enabled with AAl software as ari AAl Center of Excellence,
after which those trained students may themselves seek accreditation as AAl trainers through testing
with AAI (the “Program”);

WHEREAS, University desires to participate in the Program.
THEREFORE, for good and valuable consideration as set forth below, the parties agree as follows:

1. Definitions.

“Center of Excellence” or “CoE" means the setup of the Software on University equipment by AAI
and provision of Documentation to enable the Faculty Trainer to instruct the Students in the Course.

“Certification” means accreditation by AAI of any Student or Faculty Trainer in the Software as a
result of passing an examination provided by AAI for this purpose.

“Documentation” means (a) the manuals, handbooks, and other written materials related to the Use
of the Software, whether in hard copy or soft copy form, that are provided by AAIl along with the
Software, and (b) the training materials that the Faculty Trainer will use in instructing Students as
part of the Course, as such Documentation may be updated by AAI from time to time.

“Software” means AAl's proprietary software in machine-readable, object code form only, related
Documentation, and all modifications made thereto by AAl, and any updates or upgrades that AAI
provides to University, in order for University to provide the Course under this Agreement.

“Use” means the installation, accessing, displaying, and operation of the AAl Software to automate
business processes and tasks.

2. Obligations. The parties agree to each undertake and fully perform during the Term the
following obligations for the success of the Program, and, except as explicitly stated in Section 2.2,
such obligations will be undertaken at the respective party’s sole cost and expense:

2.1 AAI Obligations.

AAl Responsibilities:
-Provide AA train-the-trainer courses for University’s faculty (at either University's premises or
remotely); and thereafter test such faculty and issue AAI trainer certification to those faculty
who have successfully completed such training;
-Provide e-learning access to those Students enrolled in the Course:
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| -Provide the Software under the license terms in Section 3 cf this Agreement;

-Work with the University to set up the ZoE, including installing the Software and providing
Documentation; .
-Provide the University with the cerification test materials neaded to test Students on for g
Student's AAI certification; _ I
-Issue the AAI certification to those studerts who have successiully corpleted the certification
i course.

2.2 University Obligations.

[ University’s Responsibilities -

-Have fzculty members attend AAl tiain-the-trainer courses, and have those who have
successfully completed such course be tested for AAI train-the-trainer certification: )

 “Train Students using only Faculty Trainers who at the time of the Student training are already

AAI certified trainers; :

-Provide Students with the opportunity o enroi in the Courss, enrol Studenis in the Course,

and conduct and overcee Student's participation in the Course;

-Advise in writing to all enrollad an prosoective Studenrts that reither the Stuaent's !

compietion of the Course nor the Sudznt’'s Certification provides any zssurance of any !

employment by any of the parties fo this Agreement;

-Provide the physical space(s) needed for Students to take the Course an® to enyjage in
learning and training certification activities;

-As part of providing the physical spzce(s), obtain aad maintain appropriate insurance

coverages as mandated by applicable law; . i

-Provide and mzirtain the computers and all related equipment necessary for the successful |

implem=ntaticn and running of the CoF; ; !

-make the CoE available for Stuckents to use for their Course-reiated learning activities arg |

nave the use of the CoE be supervised by the Faculty Trainer;

-Support, encourage and drive Students to progress through the Course;

-°rovide AAl with written feedback on Student progress, includiing any impedinienis o

progress, and feedback on the Course itself ("Feedbazk™);

-Take rmeasures to ensure that reithar the University, its parsanael, its faculty, or other

agents charge Students any fees to enrol in and complate the Course:

-Fu! those Students who have completed the Coures, offer and proctor a Certification test |

Lsing AAl-provided Certification testing materials;

-Take measures to ensure that the results of each Studznt's Cenfication test are trus and

accurate, including out not limited to closely oractoring ana menitering student Certifisation
iesting so that cheating or ofher conditions affecting tesing accuracy do not oceur:

.Heimburse AAl for reasonable costs of travel, accommodations, and incidental e)}penses, as

incurred by AAI representatives while setting up the CoE.

=

3’.7 Limited University License.

3.1 License. Subject to the terrns and conditions of this Agreemert, AAl grants University =
limited, non-exclusive, non-transferable, non-production license to Llse *he Software during tie Term
only for University's Use for the express purpose of providing the Course to Students in connection
with Program. For clarity, University ray riot Use the Software for its own internal use. '
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3.2  Restrictions. The Software is licensed, not sold. Title to the Software and all associated
intellectual property rights are retained by AAl and/or its suppliers. All rights in the Software not
expressly granted hereunder are reserved. University shall not medify, enhance, transiate,
supplement, create derivative works from, reverse engineer, reverse compile or otherwise reduce
the Software to human readable form. University shall not remove any copyright or other proprietary
notices contained in the Software. University shall not cause or permit: (2) competitive analysis,
berichmarking, or the Use, evaluation or viewing of the Software or Documentation for the purpose
of designing, modifying, or otherwise creating any software program, or any portion thereof, that
performs functions similar to the functions performed by the Software; or (b) any of the following: (i)
copying (except as set forth herein), (ii) sublicensing, or (iii) providing access or other dissemination
of the Software, in whole or in part, to any third party. No right, title or interest in o7 to-any AAl .
trademark, service mark, trade name, or logo of AAl or its licensors in granted under this Agreement.

3.3  Warranty Disclaimer. ~AAl DISCLAIMS ALL WARRANTIES AS TO ANY MATTER
WHATSOEVER, EITHER EXPRESS OR IMPLIED, INCLUDING, WITHOUT LIMITATION, THE
IMPLIED WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR
PURPOSE, OR NON-INFRINGEMENT, AND THE SOFTWARE IS PROVIDED “AS IS". TO THE

EXTENT THE LAWS OF UNIVERSITY'S JURISDICTION DO NOT FERMIT SUCH DISCLAIMER .

WITH RESPECT TO THE SOFTWARE AS LICENSED HEREUNDER, AAl PROVIDES ONLY THE
MINIMUM LAWFUL WARRANTY BEYOND THAT WARRANTY EXPRESSLY MADE ABOVE AND
DISCLAIMS ALL WARRANTIES TO THE EXTENT PERMITTED BY APPLICABLE LAW.

4. Confidentiality -

4.1 Confidential {nformation. “Confidential Information” means with respect to AAl infarmation,
the Documentation, Sottware, any results of any testing or analysis of the Software or Documentation
by any party and any Feedback regarding the Course, and with respect to any party's information,
all information that: (a) is marked as confidential or proprietary; (b) is disclosed verbaily and identified
as confidential or proprietary at the time of disclosure; or (c) by its nature is normally and reasonably

considered confidential.

4.2 Non-Disclosure and Restrictions on.Use, As a result of the relationship entered into by the
parties under. this Agreement. the parties acknowledge that they may from time to time require or
gain access to Confidential Information of the other party. The receiving party: (2) shall hold all
Confidential Information in -confidence; {(b) shall use the Confidential Information only for the
purposes expressly permitted herein; (c) shall-reproduce the Confidential Information only to the
extent necessary for such purpose; (d) shall restrict disclosure of the Confidential Information to jts
employees, consultants, agents and representatives with a valid need to know in connection with
this Agreement and who are bound to protect the confidentiality of such Confidential Information (and
shall advise such employees, agents and representatives of the obligations assumed herein); and
(e} shall not disclose or. cause to be disclosed the Confidential Information to any third party without
prior written approval of the disclosing party, except as allowed under (d) above.

4.3  Confidentiality Exceptions. The foregoing confidentiality restrictions shall not apply to
Confidential Information that: (a) is or becomes a part of the public domain through no wrongful act
or omission of the receiving party; (b) was in the receiving party's lawful possession prior to the
disclosure and had not been obtained by the receiving party either directly cr indirectly from the
disclosing party; () is'lawfully disclosed to the receiving party by a third party without restriction on
disclosure; (d) is independently developed by the receiving party without reference to or reliance on
the Confidential Information; .or (e} that the: disclosing party agrees in Mwriting is free of such
-restrictions. bttt
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L Indemnity.

5.1 Indemnification Obligation. Each party (the “Indemnifying Party”} will defend the other party,
and its employees, direcfors, agents, and representatives (collectively, the “Indemnified Party™), from
any actual cr threatened third party claim to the extent that it arises from: (a) the Indemnifying Party's
breach of its confidantiality obligations in Section 4; (b) any alleged infringemert by the Indemnifying
Party of any third party intellectual preperiy rights; (c) the negligant acts, omissions, negligence or
willful misconduct of the Indemnifying Party in the performznce of its obligations pursuant to this
Agreement; (d) the failure of the Indemnifying Party to comply with, and anv liabilities arising 1inder,
any appiicabie law (each, a "Claim”).

5.2 Indemnification FProcedures. The parties’ respective indemnification obligations above are
conditioned on: (a) the Indemnified Party giving the Indemnifving Party prompt written notice of any
Claim; (b} the Indemnifying Party having full and complete control over the defense and setilement
of the Clairn; (¢} the Indemnified Party providing assistance in connection with the defense and
settlem=nt of the Claim as the Indemnifying Party may reasunably request; and (g) the Indemnified
Party comglying with any setllement ¢ court order rade in connection ‘with the Claim. The
Indemnifying Party will indemnify the indemnified Party against: (i) all damages, cos's, and attorneys’ .
fees finally awarded against any of them by a court of competent jurisdiction in any Claim under this
Section 5; (i) all out-of-pocket costs (including reasonable attorneys’ fees) reasonably incurraa by
amrof them in connection with the defense of the Claim {other than attornevs’ fees and costs inctirred
with .. *k= Indemnifying Party's consent after it has accepted aefense of such Claim); and (iii) if any
Claim arising under tais Section is settied by the indemniiying Party or with its apnroval, then the
Indemnifying Party will pay any amounts to any third party agreed to by the Indemnifying Party in
settiement of any such Claims.

5.3 itudemnification Limitations for Tnird Party Infringement Claims. An Indemnifving Party will
have no cbligation under this Section & or otherwise soiely to the extent the claim is based on: 0]
any comkination of the Indemnifying Party's technoiogy, products, or services with technology,
products cr services nct previded by the Indemnifying Party; (i) use of indemnifving Party's
technology, produsts or sarvices fer a purpose or in a manner for which the technology, products or
services were not designed; (iii) any racdification to Indemniiying Party's technalegy, products or
services made without Indemnifying Party's express written approval () any modificztors madeto
the tecknalogy, products or services by Indemnifying Party purstant to the 'ndemnified Party's
specific .astructions, or (vii) any inieliectual property right owned or licensed hy the Indennified Paty,

5.4  THIS SECTION 5 STATES AN INDEMNIFIED PARTY'S SOLE AND EXCLUSIVE REMEDY
AND THE INDEMNIFYING PARTY'S ENTIRE LIABIL'TY FOR ALL THIRD-PARTY CLAIMS.

6. Limitation of Liability

6.1 NETHER PARTY SHALL BE LIABLE FOR: {A) ANY FUNITIVE, SPECIAL, INDIRECT

INCIDENTAL OR CONSEQUENTIAL DAMAGES (INCLUDING ANY COST OF PROCUREMENT
OF SUBSTITUTE SOFTWARE, LOSS OF USE, DATA, BUSINESS, OR PROFITS), ReGARDLESS
OF THE THEORY OF LIABILITY OR WHETHER THE LIABLE PARTY HAS BEEN ADVISED OF
;‘EIG%POSSIBILITY OF SUCH DAMAGES; OR (B) AGGREGATE DAMAGES IM EXCFS? OF U3%

6.2 Limitation ot Liability Exclusions. The imitations of lizbility set forth in Section 6.1 above do
not app!y to, a{nd each par’gy accepte liability tc the other for: (a) damages related to claims that are
the subject of indemnification under this Agreement, (b) claims based on either party’s intentional
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breach of its obligations set forth in Section 4 (Confidentiality), and (c) either party's unauthorized
use, distribution, or disclosure of the other party’s intellectual property.

7. Term and Termination.

7.1 Agreement Term. This Agreement is effective as of the Effective Date for a three {3) year
period thereafter {"Term”). .For clarity, the license granted to University in Section 3 wili terminate
immediately upon terminatior or expiration of the Term. Prior to the expiration of the Term, the parties
may amend this Agreement to extend its term. :

7.2 Termination. Notwithstanding the foregoing, this Agreement may be terminated (a) by AAI
for any reason upon sixty (60) days' notice to University, and (b) any party immediately upon written
notice if another party materially breaches any of its obligations under this Agreement and fails to
cure such breach within thirty (30) days following receipt of written rotice,

7.3 Effect of Termination. Upen the effective date of termination cf this Agreement: (E))
University's license to the Software ceases, and University shall immediately remove zll copies of
the Software from all systems owned or controlled by University. Each party will secu-ely destroy all
copies of Confidential Information of the other party in its possession exzept as required to comply
with any applicable legal or accounting record keeping requirement.

8. General. |

8.1  Export’ University agrees ritt to export, or allow the export or re-export of any Software ~
of information regarding any Sofiware in vioiation of any export 'aws, restrictions and reculauons of
the Department of Commerce or other United States or foreign agency cr authority.

8.2 Business Practices. University will: (a) conduct its business (including, without fimitation,
performance of its obligations under this Agreement) in a manner thet reflects favorably on the
goodwill and reputation of AAI; and (b) avoid deceptive, misleading or unethical oractices detrimentzi
to AA, it Software and services offerings, or the public, including, without limitation, y refraining
from making any representations or warranties to any third party with respect to the features or
capabiliies’ of any AAI courses or training gertifications, AAl products or services, that -re
inconsistertt with the literature and documentation distributed by AAI.

8.3  Anfi-Corruption. The parties each represent and warrant that neither it, ror any of it~
subsidiaries, nor any of their respective directors, officers, employees or agents have taken any
action, directly or indirectly, that would constitute a viclation, or implicate AAl in a violation, of anv
law of any jurisdiction in which it performs business, or of the United States of America, including |
without limitation, the Foreign Corrunt Practices Act of 1977, as amended {{ECEA", and where
applicable, any anti-bribery/corruption legislation (“Anti-Bribery Act”) enacted by countries in which
it is incorporated as an entity, including, but not limited to, the country or countries in which'it is to
perform under this Agreement (collectively, *Anti-corruption Laws”). University, and, to its knowledge,
its affiliates have conducted their businesses in compliance with such Anti-corruption Laws and have
instituted and maintain policies and procedures designed to ensure, and which are reasonanly
expected to continue to ensure, continued compliance therewith. :

8.4  Third-Party Software. The Software contains and is distributed with open source software
that is covered by a different license, and AAl's obligations set forth in this Agreement do not extend
to any such operi-source software. University agrees that all such cpen source software shall be
and shall remain slibject to the terms and conditions under which it is provided.
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85  Soveming Law and Jusisdiction. This Agreemant and all matters reiating to this Agreement
shall be acverned by, and conséied in a. cordance with the following laws:

1. If University is located outside of the United States, then any dispute arising out or in
conneciion with this Agreement, including any guestion regarding its existence, validity -
or tecmination, shall be referied to anc finally resolved by arbitration under the LCIA
Rules (the “Rules”), which Rules are deemed to be incorporated by reference into this
clause. The number of arbitrators shall be three. The seat, or legal place, of arbitration

shait be Lordon. The language to be used in the arbitral proceedings shaii be English'._ 4

2. if Uriversity is located within the United St-tes, then the governing law of this
Agreement shall be the substantive law of California. Jurisdiction shall be of the State of
Czliforria (without giving effect to the choice ef law prir ciples thereof). Any action based
on or arising out of this Agreement or the Services shall be brought and maintained
exclusively in any state or federa! court, in each case located in Santa Clara County.

The partes hareby v orossly and rrevocabiv submits to the jurisdiction of the above-referenced

courts for the nurpases of any such ection and expressly and ‘rrevocably waives, to the fuillestextent . .

permitted by law, any objection which it may have or hereafter may hava to the laying of venue of
any such action brought in any such court and any claim that any such action has been brought in
2r Frconvenient "Ly . it :

8.6° Injunctive Relief. The parties acknowledge that any Yreach of the confidentiality provisions
or the unautiiorized use of a party's intellectual property may result in serious and irreparable injury
to the aggrieved party tor which darmages may not adequately compensate the aggrieved party. The
parties agree, thereiore, inat, in addition to any other remedy that the aggrieved party-may have, it
shal! be entited tz seek equitable injunctive relief without being required to post a bond or other
surety or to prav2 gither act al demages or that damages would be an inadequate remedy.

8.7  Force Majeure. A party is not liable under any Agreement for non-performance (other than
failure to pay) caused by events or conditions beyond that party's reasonable control, if the party
makes reas~nabie efforts te perform b Lo o

88 Parties’ Relationship. The parties agree that this Agreement is non-exclusive, and no parsy
will be nrevented fror entering into similar arrangements with other third parties The parties are
U indégenuent contractors of each other in the perdormance of the obligations of this Agreement.
Notwithstanding the identificatiz., of “Partner” in this Agreement, neither party will be considered the
legal parner of the other party in any respect, and nothing in this Agreement or in the performance
hereo, will create ar imply any joint venture, franchisee-franchisor relationship, or principal-zgent
rele © . nip betwezn the parties. No party will have any right, power or authority to create any
obdgatror, express or implied, on behalf of the other party. g

' 88 . Bindifo Nature; Assignmeni. This Agreement shall be binding on the respective parties.
thereto and their respective permitted successors and assigns; provided, however, that Universily
shall not assign, delegate, or otherwise transfer this Agreement or any of its rights or obligations o
a third party without the prior writter, consent of AAi; any other attempted assignment shall be void.

8.10 Nolices. Ordinary day-to-day operational communications may be conducted by email or
teteph_cne communications. Any other notice required by this Agreement shall be made in writing
and given by (a) personal delivery, (b) prepaid, first class, certified mail, return receipt requested, {c)
email {with a duplicate notice sent promptly by one of the other methods in this Section), or (d) courier
Pzge €
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service of recognized standing (with confirmation of receipt); in any case to the receiving party,
“Attention: Legal” at its address set forth in the heading *o this Agreement, or to a d'fferent aJdress
of which the addressee party has notified the other in accordance with thi~ Sectioh. Any notice given .
in conformance with this Section shall be effective upon actual delivery or refusal of delivery.

8.11 Headings. Section headings are included for convenience nr reference only and are not

intended to define or limit the scepe of any provision of this Agreement and should nn* te used to

construe or interpret this Agreement.

8.12 Survival; Inte_rpferaa‘ion; Severability. All provisicns which are intended by their nature to
survive, shall survive such performance, or the expiration or termination of this Agreement, including
without limitation those relating to limitation of liability, and infringeinent indemnity. Each provision
of this Agreemerit shall apply to the fullest extent of the law, whether in contract, statute, tort (such
as negligencej or otherwise, netwithstanding the failure of the essential purpose o any remedy. If
any provision of this Agreement shall for any reason be held ilfegal or unenforceable, such provision
shall be deemed severavle from the remaining provisions of this Agreement and shall in no way
affect or impair the validity cr enforceability of the remaining provisions of this Agraeiieni, uniess
such omission would frustrate the intent of the partiec, in which case this Agiecinent may be
reformed to give effect to the other previsions herecf,

8.13 Enfire Agreement; Meodification and Wavier. This Agreement constitutes the entipais
understanding between the parties with respect to the subject matter hereof, and no other terms or
conditions set forth in any other docurent provided by Jriversity shall be part of any this Agreement
unless specifically accepted by AAi in writing. No modification of this Agreement will be binding -
unless in writing and signed bv an authorized representative of each party. Any express waiver or
failure to exercise promptly any right under this Agreement will not create 2 continuing waiver or ary
expectation of non-enforcement, There are no third-party bereficieries to this Agreernent. -

Gadd Y

IN WITNESS

A

HEREQF, the parties hereto have 'éaused this Agreement to be cigned by dul}

authoﬁzed officers or representatives as of the Effective Date.

AUTOMATION ANYWHERE, INC.

¢

UNIVERSITY: Aditya Engineering Cnilege (#- ._.,

i [Full name]
e Bl B bt
By: I”J;O . ‘w By: g o
Name: tob Eaker Name: Dr. M Sreenivasa Reddy E’:
Title: Vice-Président, Coiporate Operatiqns, Title: ~ Principal : ‘

Date:  1/15/2019.; .

Date: 22102018
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