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AGREEMENT

THIS AGREEMENT entered into this ____day of ______2015
BETWEEN

THE INSTITUTE OF COMPANY SECRETARIES OF INDIA, (hereinafter called `the ICSI’), a statutory body constituted under the Company Secretaries Act, 1980 for the regulation and development of the profession of company secretaries having it’s head office at 22, Institutional Area, Lodi Road, New Delhi-110 003, which term unless repugnant to the context, shall mean and include permitted assigns, successors represented by  ____________________ duly authorised by the ICSI the ONE PART.

AND

Mr./Ms._________________Son/ Daughter/ Wife of ______________ Resident of _________________________________hereinafter referred as the counsellor, the SECOND PART.

WHEREAS the ICSI proposes to appoint ICSI Counsellors in each district of India even in the region / area where  ICSI Regional Councils and Chapters are located,  for conducting Career Awareness Programmes across India which will aid in increasing the Awareness about the CS Course, Professional opportunities and training requirements.

AND WHEREAS, Mr. / Ms.  _________________has shown his / her interest for his / her appointment as counsellor on the terms and conditions agreed to hereinafter.

AND WHEREAS ICSI has agreed to appoint Mr. / Ms.  ____________as the counsellor for a period of one year.
NOW THIS AGREEMENT WITNESSTH AS UNDER:

1.
THE COUNSELLOR SHALL CONDUCT FOLLOWING PROGRAMMES / SEMINARS / WORKSHOPS AND ACTIVITIES :
a. Career Awareness Programmes:

i. Career Awareness Programmes on “Career as a Company Secretary” in Universities, Colleges, Schools, Professional Institutes, Corporate Houses, SMEs, Financial Institutions, Chambers of Commerce, Registered Industrial Associations, Registered Residential Association, registered Welfare Associations or any other registered association in the assigned / allotted district. 
ii. Career Awareness Programme shall be exclusive for ICSI and shall not be clubbed/ linked with any other programme. However, Counsellor may conduct Career Awareness Programme with other Conference/ Seminar if such programme is having larger participation, subject to prior approval of ICSI.

iii. The Counsellor shall act as faculty / speakers for conducting Career Awareness Programmes in the assigned District (s). 

iv. The Counsellor shall ensure that Career Awareness Programme is participated by minimum 50 nos. of participants. 

v. For conducting Career Awareness Programmes, the Counsellor shall apply to concerned Regional Councils / Chapters for prior approval at least 7 working days before in Performa_B. 
vi. Regional Director / Executive Officer / Office In-charge of the concerned Regional Councils / Chapters shall approve the conducting of the Career Awareness Programmes by the Counsellor. Regional Director / Executive Officer / Office In-charge shall clear the request of the Counsellor for conducting Career Awareness Programmes within 3 working days from the date of receipt of the request. In case Regional Councils / Chapter does not respond to the request of the Counsellor within 3 working days , the Counsellor may approach the Dte. of CC at ICSI Headquarters for approval for the same Career Awareness Programme with a copy to concerned Chapter / Regional Council .
vii. The Counsellor shall conduct minimum 20 Career Awareness Programmes in a year (minimum 5 per quarter). The Counsellor shall not conduct more than 50 Career Awareness Programmes except with the prior approval of ICSI headquarter. 
viii. Within 24 hours after conduct of the Career Awareness Programme, Counsellor shall intimate the concerned Regional Council / Chapter/ about the conduct of such Career Awareness Programme by sms/email or other electronic mode as approved by the ICSI from time to time to the concered Official at the Regional Councils and Chapters.

ix. The Counsellor within 7 working days after conduct of the Career Awareness Programme shall submit honorarium claim to the concerned Regional Council / Chapter alongwith Report, attendance sheet in the specified proforma, at least 3 distinguished photos of Nos. of participants (Photograph to be taken to reflect all the participants of the programme with Counsellor addressing the gathering), Reflecting Banners of ICSI placed during Career Awareness Programmes, Photograph of Chief Guest (if any) addressing the gathering, Board/ fascia of the venue where the programme is being conducted, view of the premises to be submitted through  e-mail as well in hard copies of the same along with completion letter obtained from concerned institution / organization.
b. Registration of Companies for Imparting CS Training:

i. The Counsellor shall register the Companies in the assigned / allotted district for imparting training to CS Students. Such company / PSU should eligible for registration for imparting Training as per the criteria laid down by the TEFC.
ii. The Counsellor shall register minimum of 4 Companies in a year. However, any practical difficulties in this regard shall be informed to the Chapter/Regional Council as the case may be in the writing within six months from the date of agreement. 
iii. The information on Companies registered shall be sent to the Director, Training & Placement, ICSI through the respective Regional Councils / Chapters.

c. Student Registration Programme: 

i. The counselor shall guide students for registeration and shall also clarify their doubts in person/ phone/ other electronic mode as approved by ICSI from time to time.
ii. The Counsellor should register at least 10 Students per quarter in CS Course.
d. Any other connected duty which ICSI may deem necessary

ICSI may assign such duty to represent ICSI in any student / member related programme with prior intimation on such terms as mutually agreed, such as:

1. Career Exhibitions
2. Representation with regulatory / statutory body/ Registered Associations/ Chambers of Commerce etc., 

3. Writing & Editing of Articles, Editing of Books , journals, presenting research papers etc.,
4. Resource person for the Investor Awareness programmes.
2.
CODE OF CONDUCT FOR COUNSELLOR:

a. Counsellor shall conduct Career Awareness Programmes and meetings for Registration of Companies for imparting training in the assigned / allotted district only. However, ICSI HQ to its sole discretion may grant permission for programme/workshop/seminar in the area outside the assigned / allotted district.
b. Counsellor shall display publicity materials for the Career Awareness Programmes and for Registering Companies for Imparting Training during the programme / workshop/seminar etc. Such publicity material shall be provided by the concerned Regional Council / Chapters to the Counsellor as and when required. 
c. Counsellor shall, at all times, be fair, respectful and courteous to participants, fellow Counsellors, and employees of the ICSI, corporates etc and other stakeholders.

d. Counsellors shall assume responsibility and accountability for their individual judgments and actions.

e. Counsellor shall by no means indulge in selling or promoting of any personal / specific investment instrument and would be completely objective and impartial in their approach while conducting the Career Awareness Programmes and registering Companies for imparting training for the Institute.

f. Counsellor would not make any personal monetary profit by way of publishing/selling/distributing the training material/literature/presentations other than provided by ICSI during the Career Awareness Programmes / or during any other activity as ICSI Counsellor.

g. Data of Students / participants obtained during Career Awareness Programmes or registering companies for imparting training shall not be shared with / disclose to any third party with prior written approval of ICSI HQ.

h. ICSI has copyrights over the material provided to the Counsellor and the Counsellor shall use the same only for the purpose of ICSI activities.

i. Counsellor shall furnishing information / vouchers of the expenses incurred to the ICSI whenever called for.

j. Counsellor under no circumstances shall ask for service charges / commission from the students/participants for the services rendered.

k. Counsellor shall sell the ICSI’s publications strictly as per the rates printed on the publication and shall maintain proper accounts for the same.

l. Counsellor shall by no means or under any circumstance interact or publish any matter as a spokesperson of the ICSI in the Media (Both print and electronic media) or hire Media / Advertising Agency on behalf of ICSI for self-propagation.

m. Counsellor shall not do canvassing for Elections (Political or Corporate bodies/ or for any other forum) in any form as ICSI Counsellor.

n. Counsellor shall inform in writing to the concerned Regional Councils / Chapters and Headquarters if he is contesting any election at any forum.

3.
TERM OF APPOINTMENT / AGREEMENT:
The appointment of Counsellor is “One Year” and shall automatically come to an end on the expiry of one year. ICSI shall have right to review / assess the performance of the Counsellor. The ICSI reserve the right its sole discretion to extend agreement for further one year on the same terms and conditions in writing as per mutual understanding between the parties if the performance of the Counselor is found satisfactory. The Counsellor shall not have any right to claim extension of the agreement in any circumstances and decision of the ICSI shall be final and absolute.
4.
HONORARIUM:
ICSI shall pay Counsellor a consolidated amount in the form of Honorarium as per the followings :

a. Career Awareness Programme 
· Rs.3000/- (inclusive of all taxes) per Career Awareness Programme, if the Career Awareness Programme is conducted in the city / station where the Counsellor is located.

· Rs.5000/- (inclusive of all taxes) per Career Awareness Programme, if the Career Awareness Programme is conducted out of city / station where the Counsellor is located.

· For Honorarium purpose, more than one Career Awareness Programmes conducted at the same venue on the same date will be treated as a single Career awareness Programme.
· Career Awareness Programme at the same venue may be conducted after a time gap of 3 months (one quarter)

b. Registering Companies for Imparting Training:

· Rs.2,000/- (inclusive of all taxes) per registration for Listed Company / PSU. 
· Rs.1,000/- (inclusive of all taxes) per registration for Unlisted Company.

c. Student Registration:

· Rs. 500/- (inclusive of all taxes) for each student admitted / registered through Counsellor for Foundation Programme /Executive Programme. 

Aforesaid Honorarium is inclusive of all kind of taxes, charges, levies, expenses, rates, costs, etc. i.e. net payable by the ICSI to the Counsellor and ICSI shall not pay or reimburse any other amount / claim to the Counsellor under any other head.  

5. SALE OF ICSI PUBLICATIONS:
a) ICSI shall supply its publications to the Counsellor on the discounted price of 20% subject to maximum limit provided in the Guidelines to meet the administrative expenses for sale of publications. Publications shall be sold strictly as per the printed price on each publication. Nothing extra shall be charged beyond the printed price. 

b) Publication upto Rs.10,000/- which will include Handbook of Executive and Foundation Programme (without form as registration to CS course is completely online), Guideline answers and other ICSI Publications.

c) ICSI shall send further publications on receipt of payment and sale proceeds of the publications already supplied.
d) Publicity material, presentation on “Career as a Company Secretary” and Chartered Secretary Journal will be provided to each Counsellor free of cost.

6. TERMINATION OF AGREEMENT
a. Either party may terminate this Agreement without assigning any reason by giving one month notice in writing to the other party. 

b. Further to above, the ICSI without prejudice to any other remedy, reserves the right to terminate the agreement in whole or in part by giving 14 days notice in writing in case Counsellor fails to discharge its obligation under this agreement without sufficient grounds or found guilty for breach of condition(s) of the agreement, negligence, carelessness, inefficiency, fraud, mischief and misappropriation or any other type of misconduct.

c. Any pending or unresolved operational issues, performance, unpaid amount and any other remedies shall continue by the Counsellor during the period of termination notice and the same must be satisfied before this agreement is terminated. The ICSI may also put in place any other Counsellor for carrying out the remaining work.

d. The Counsellor shall have no claim to any payment or compensation whatsoever on account of any profit or advantage, which would have been derived from the performance of this agreement in full, but which he did not derive in consequences of the full performance of this agreement not having been carried out, nor shall he have any claim for compensation / damage for the loss suffered by him by reason of termination of agreement by the ICSI. 
e. Counsellor shall surrender all the material and document provided by the ICSI with declaration.
7. INDEMNITY
a. Counsellor covenants and agrees to indemnify and keep at all times indemnified the ICSI against all the losses, damages, costs, charges and expenses that the ICSI may sustain directly or indirectly as a result of the failure or negligence of the Counsellor in faithfully carrying out its obligations under this agreement and further to indemnify and keep indemnified the ICSI in all respects.

b. The indemnifying party shall be granted immediate and complete control of any claim of indemnity and the indemnified party shall not prejudice the indemnifying party's defence of the claim. The indemnified party shall give the indemnifying party all reasonable assistance at the expense of the indemnifying party on such claim of indemnity.
8. FORCE MAJEURE

a. The Parties shall not be liable for any failure to perform, any of its obligations under this Agreement if the performance is prevented, hindered or delayed by a Force Majeure event (defined below) and in such case its obligations shall be suspended for so long as the Force Majeure Event continues. Each party shall promptly inform the other of the existence of a Force Majeure Event and shall consult together to find a mutually acceptable solution.

b. "Force Majeure Event" means any event due to any cause beyond the reasonable control of the Party, including, without limitation, unavailability of any communication system, sabotage, fire, flood, explosion, acts of God, civil commotion, strikes or industrial action of any kind, riots, insurrection, war or acts of government.

9. CONFIDENTIALITY OF INFORMATION 
a. During the term of this Agreement and thereafter, any disclosing party's Confidential Information received by the receiving party, under and by virtue of this Agreement, shall be maintained in the strictest confidence and trust and shall not be disclosed to a third party without the prior written consent of the disclosing party, unless such information is required to be disclosed in pursuance of the order of a competent court, tribunal or other regulatory authority exercising valid jurisdiction, in which case the party required to make the disclosure shall promptly notify the other Party in writing of such disclosure. For purposes of this agreement "Confidential Information" means information that: (i) is sufficiently secret to derive economic value, actual or potential, from not being generally known to other persons who can obtain economic value from its disclosure or use; and / or (ii) is the subject of efforts that are reasonable under the circumstances to maintain its secrecy or confidentiality.
b. Any software / hardware material, product specifications, financial information, documents covered under this agreement shall be confidential information and deemed to be in private domain and it shall not be made public or shared with any other party without the prior written consent of the ICSI Headquarters. 
c. Provided that upon the expiration, cancellation, or termination of this Agreement, each party shall, upon the written request of the other party, return or destroy, to the satisfaction of the other Party, all Confidential Information, documents, manuals and other materials specified by the other Party.

10. INDEPENDENT CONTRACT & RELATIONSHIP BETWEEN THE PARTIES
a. The acts/performance and actions taken by either party in furtherance of their respective activities of operation shall not bind the other except to the extent provided under this Agreement. The acts performed and action taken by either party that do not fall under the Agreement shall have binding effect on the other to the extent they are reduced to writing and the prior consent of the other party is obtained.

b. That it is expressly understood & agreed between the parties to this agreement that the Counsellor shall not be employee / officer of the ICSI for any purpose and in no case, there will be any relationship of Employer & Employee, implicitly or explicitly between the Counsellor & the ICSI. The appointment of Counsellor in no case puts an obligation on the part of ICSI for any contractual / permanent employment of the Counsellor with the ICSI. 

11. BLACKLISTING
The ICSI may by notice in writing blacklist the Counsellor for suitable period in case Counsellor fails to discharge its obligation under this agreement without sufficient grounds or found guilty for breach of condition(s) of the agreement, negligence, carelessness, inefficiency, fraud, mischief and misappropriation or any other type of misconduct.

12. NON-EXCLUSIVE AGREEMENT
The agreement between the ICSI and Counsellor is a non-exclusive agreement. The ICSI shall be free to enter into any such agreement with any other Counsellor / person during currency or the extended currency of this Agreement in same area. The Counsellor may also enter any such agreement with any other Statutory / Regulatory / Professional body or organization during currency or the extended currency of this Agreement subject to prior written permission of ICSI HQ.
13. COMPLETE / ENTIRE AGREEMENT 
a. This Agreement, its Attachments, if any, and the documents specifically referred herein constitute the complete Agreement between the Parties and replace any written or oral Agreement or understanding with respect to the subject matter. 
b. Changes, amendments or interpretations of this Agreement shall be valid only if they are in writing and signed by both parties, except that each Party may make a change of domicile or change of the name of the person to whom notifications shall be sent. 
c. Any alteration or modification or waiver in connection with this agreement will not be effective unless made in writing and signed by both the parties and approved by the ICSI Headquarters. This notification shall be made through a written document to the other Party to this Agreement.
b. Notwithstanding anything contained in this agreement, the parties agree that any terms and or the clause may be varied by way of supplemented deed/agreement.

14. ASSIGNMENT & SUB-LETTING
Counsellor shall not assign or sub-let any of its rights and obligations hereunder, whether in whole or in part, without the prior written consent of the ICSI. 
15. NOTICES & NOTIFICATIONS
All notices & notifications required or permitted to be given to either party pursuant to this Agreement shall be in writing and shall be delivered personally or sent by Registered Post with acknowledgement due, Speed post or by courier to the addresses indicated in this Agreement. Any change of Address should be notified to each other.

16. POWER OF THE ICSI
a. Nothing in this agreement, shall take away the right of the ICSI Headquarters to exercise such powers to its sole direction to remove practical difficulties and to grant exemptions, waivers and any sort of deviation from the agreement which ICSI HQ may deem essential for performance of this agreement.  

b. ICSI Headquarter / Regional Council / Chapter shall reserve right to verify / audit the Career Awareness Programmes / student registration / registration of companies of imparting training/ any other approved ICSI activities by personal visits / telephonic enquiry / any other mode as deem fit by the ICSI.

17. DISPUTE RESOLUTION / ARBITRATION 
Any dispute, difference, controversy or claim (“Dispute”) arising between the Parties out of or in relation to or in connection with this Agreement, or the breach, termination, effect, validity, interpretation or application of this Agreement or as to their rights, duties or liabilities hereunder, shall be addressed for mutual resolution. If, for any reason, such Dispute cannot be resolved amicably by the Parties, the same shall be referred to the sole arbitration of the Chief Executive of the Institute of Company Secretaries of India or any other person appointed by him as Sole Arbitrator. The provisions of the Arbitration and Conciliation Act, 1996 or any statutory modifications on re-enactment thereof as in force will be applicable to the arbitration proceedings. The venue of the arbitration shall be at New Delhi, India. The cost of the Arbitration proceedings shall be shared equally by both the parties. The language of the arbitration and the award shall be English. The decision / award of the arbitrator shall be final and binding.

18. JURISDICTION OF COURTS:
All disputes arising out of or relating to the Agreement shall be deemed to have arisen in New Delhi and only courts having jurisdiction over Delhi shall determine the same.

IN WITNESS OF WHEREOF the parties hereto have set their respective hands to the agreement and a duplicate thereof the day, month and year mentioned hereinabove. 

SIGNED AND DELIVERED BY:
On behalf of the Counsellor






  On behalf of the ICSI

In the presence of witness: 
Address:  
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