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MEMORANDUM OF UNDERSTANDING

This MoU is executed on the 2¢ October 2023 at Prayagraj by and between

DIRECTORATE OF HIGHER EDUCATICON, UTTAR PRADESH (DHE-UP)
And
SGBS UNNAT! FOUNDATION (SUF)

DIRECTORATE OF HIGHER EDUCATION, represented by the Shri Brahmadev

and having its office al Sarojini Naidu Marg Cantor Civil Lines. Prayagraj. Uttar
Pradesh 211016, India.(hereinafter referred to as “DHE-UP") which expression shall 3
uniess repugnant to the conlext or meaning thereaf be deemed to include its, >
Executors, admunistrators, lega! representatives, nominees affiliates and permitted :
assigns of the FIRST PART;

AND 2

“SGBS Unnati Foundation™ 2 not for profit organization under Section 8 of
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This McU expresses the spirlt of co-cperation and the best intentions of the Parties to
acheve the purposes stated herein.

3. ROLE OF DHE-UP

a

b

Wil facilitate the running of the "UNXT" pregram in its centres and in Govt
Colleges.

The "UNXT" program will run for 3 hours 2 day for 30 days and will be
offered free of cost

Will provide all the necessary infrastructure at its Colleges 10 ensure
smooth running of the program. Infrastructure includes (i) a classroom and
(ii} a Projector or a TV (ill) Internet connection,

DHE-UP will appoint a nodal officer to be 2 Single point of Contact. This
officer will work closely with SUF team to ensure smooth implementation of
the UNXT Program This officer will be authorised officially to do so.

DHE-UP will ensure 2 baches per day of 35-40 students wiil de provided for
UNXT to make it economically viable for SUF

4. ROLE OF SUF

UNDER “UNXT" Program-

1. Will conduct the UNXT training for 3 hours per batch and @ minimum
of two batches per day, spanning cver 30 working days in each
Cellege

2. Will provide access to an e-learning app with over 600 videos and
questions 10 the youth who attend the UNXT program

3 Wil providge a UNXT digital certificate to students who match the
attendance requirement of 80% (27 days of attendance).

4. SUF will assure a job for students who approach them, The jobs will
bz in Metro Cities and in reputed companies with soclal securities
like ESI & PF

5. The salaries offerac by these companies will be in line with the
market.

§ SUF wil collect data of students (including aadhaar) for repons to
sponsors and DKE

7. Each ChangeMaker from SUF will conduct 2 baiches per day of 35-
4C students 1o make it economically viatie

5. IMPACT OF THE PROGRAM

a. SUF 1s working on a platform with all necessary filters for industy 15

facilitate hiring.

b. DHE-UP will inform industry Bodies and large companies in the state to

try 2nd hire from this piatform as the trained candidates would be of
higher quality than what they will find in the market

6. CONFIDENTIALITY

During the term of this Mo, ether Party may receive or have ascess te techmcal or
Proprietary Information. as well as information about producl plans and strategies,
promotions, cus:omé_r\s and related non-technical business information which the
gisclosing Party cbnsk_:grs' to be confddential ("Contidenta! Infarmation”) In the event
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Confidential Information s 1© be disclosed. the Confidential Information shall be
nar«ed as confidential at the time of disclosure ar i disclosed orally but stated 0 be
confidential, shall be designated as configential in writing by the gisciosing Party
summarizing the Confidental information discicsed and sent 10 the receiving Party
within thirty (30} days after such oral gisclosure

Confidential Information may be used by the recewing Pany only with respect 1o the
pedormance of WS obligations under tis MoU. and only by those employees of the
receiving Party ang its subcontractors wno have 3 need to know such information for
purposes related to this MoU, provided that such subconlraciors nave sgned saparate
MoUs containing substantially similar zonfidentiglity provisions The recewing Party
shail protect the Confidentiai information of the disclesing Pary by using the same
degree of care (but nol less than a reasonable degree of care] 0 prevent the
unauthorized use, disseminaticn of pubiication of such Configential Information, 85 the
recelving Party uses (o protect its own confidential information of Iike nature. The
recewving Party's obligation shall be for 3 period of one (1) year after the date of
disclosure

The obligations statec above shall not apply to any intsrmation which 1S

Already known by the recening Parny priof o disclosure.

Publicly availabie through ne fait of the receiving Party

Rightfully received from a third Party without a duty of confidentialily.

Disciosed by the disclosing Farty 108 third party without a duty of confidentiaiity
on such third pany.

« Independently ceveloped by the receiving Darly prior to of independent of the
disclosure.

Disclosed under operation of iaw

Disclosed oy the recelving Pany with the disclosing Party's priar written approval.

7. TERMS OF COLLABORATION

This MoU is effective from the date of Signing and s vahd for three years viz.
2023-28 The continuity of the Mol may be decided by either pary after successful
completion of the afcresaid term

DHE-UP and SUF shall jointly review progress of programme and will form the basis
for subsequent actions to grow the coliaboration. inciuding launching of new
programmes and future developments.

8. LIMITATION OF LIABILITY

In no event shall SUF be liable ior any incidental. punitive direct indirect or
consequential damages whatsoever (including but not imied to camages for ioss of
profits or confidential or other information, for any kind of interruption. for persona
injury. for loss of privacy, tor failure to mest any duty including of good faith or of
reasonable care. negligence, and any other pecunia‘y or other lass whatsoever) ansing
out of or in any way related to the use of or mabiity ‘o use the software courseware,
and other Inputs o7 s2NVICes provideg uncer this Mol the provision of information and
ralated content through the software and other mputs. of services or ctherwise, ansing
out of the use of the software and other inputs or otherwise n the avent of fault, tort
tincluding negligp«ﬁﬁb}&grepresemazion. strict or product liaplity. breach of contract or

: n if ine party has peen advised of the possibiiity of such
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damages.

9. INTELLECTUAL PROPERTY OF SUF

OHE-UP acknowledges and agrees that with respect tc goods and services, inciuding
marketing collaterals (if any) and other inputs received by them from SUF. no
copyrights, trademarks, intellectual property nights or other pecuniary benefits are
granted bty SUF. to DHE-UP, either expressly. by imglication. inducement, estoppels
Or otherwise.

10. GENERAL CLAUSES

L No Agency. The Parties heretc agree DHE-UP and SUF is executing this Mol
on a principa! to principal sasis Nothing herein contained shail constitute any Party as
an agent, legal representative. partner subsidiary, joint venture or employee of the
other Party. No Party shall have the right or gower to, and shail net bind or obligate in
any way. manner or thing whatsoever the other Parties nor represent {0 the contrary

i Entre MoU  This Mol constitutes the entire Mol between the Parties and
shall prevail over any other MoU relating to the subject mater hereof The Parties
declare that they rely upon no representations, conditions, or warranties on the part of
tns oither Parties except as herein cantained

1N Non-Waiver. Any Party to this MoU may (a) extend the time for performance of
any of the obligations or other acts of any other Party, (b) waive any inaccuracies in the
representations and warranties of any other Party contained herein or in any document
delivered Dy the other Party pursuant thereto or(c) waive compliance with any of the
MoUs or conditions of any other Party contamed herein Any such extension or waiver
shall be valid only if set forth i ar instrument in writing signed by the Parly to be
bound thereby. Any waiver of any term or conditien shafl not be construed as a waiver
of any subsequent breach or a subsequent waiver of the same term or condition. or a
waiver of any other term or condilian, of this MoU The failure of any Party to assert
any of 1s rights hereunder shal net constitute a waiver of any such nghts,

v, Governing Law: This MoU (and any dispute. controversy, proceedings or claim
of whatever nature arising out of or in any way relating to this Mol cr its formation)
shail be governed by and construed in accordance with iaws of India

V. Jurisdiction. The Parties agraa that only the Courns in Bangalore shall have
|unsdiction to enteriain any proceedings raiated to this Mol whether during pendency,
or after termination No other Court shali have jurisdiction under this Mol

Vi, Nort Assign-abdity’ The nghts and obligations incumbent upon the Parties
pursuant to the provisions hereof shall no: be ceded or assigned in any circumstances
1o any third party except s may te agreed The prior. written consant of SUF shall be
required by DHE-UP for assigning r's rights and obligation under this MoU to an
associate, affiliate or franchisee for the purpose of this MoU

Vi No Disclosure: neither the execution of this Mol or 1s terms shall be disclosed
to any other person by either of the Parties without pngr watten consent of the other

Party uniess dvs,u‘??%. is required by Applicable Law or the Laws of India and
disclosure shal :
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Vill.  Expenses Save as expressly othenwise provided here in, each of the Pariies
shall bear its own legal accountancy and otter Cosls, ~harges ang expensas
connected with the necctishon preéparation ana \molementaticn of this Mol or any
other Mol |ncidenta: to or referred 1o in this Mol ‘ .

X Severability: Each of the provisions contained in this MoU shall be seversble,
anc the unenforceability of one shail not affect the enforceability of any others or of the
remainder of this Mol

X Amendment: This MoU may not be amended or modified except by an
instrument in writing signed by, or on benaif of ail the Parties,

Xt Ne Third Party S8eneficanes: This MoU s solely for the benefit of the Parties
hereto and no provision of this MoU shall be deemed to confer upen third parties any
remedy, ciaim, fiability. reimbursement. claim of action or other right in excess of thase
exisiing without reference to this Mol

Xil. Counterpants: Thie Mol may be executed in any number of counterparts ang
by the several Parties heretc on separate counterparts, each of which wnen so
executed, shall be an onginal. but all the counterparts shall together constitute one and
the same mnsirument i

Xul  Survival, The orovistons of Clauses 5, 8 anc 9, shall survive the terminalion of
expiraton of this MoU

XiV. FORCE MAJEURE

For the purpose of this McU, the Force Majeure Event” means anything oulside the
reasonable controi of 3 Party including fire. explcsion power biackout, earthquake,
flood the slements strike, emoarge, labour dispute, civit disorder, riat. act of civil or
miltary authority, act of public enemy, terrorist threat or activity, war {declarec or
undeciared;, act of god, act or omussion of camers or supphers, restriction of law,
regulation, orger or other acts of regulatory or governmental agency(ies) interruption or
fadure of lelecommunication or digital transmission link, Internet failure or detay but
exciuding the occurrence of such events with respect to another customer of the Party

Neither Parly shail be responsible or hable for, or deemed to te in breach of this MOU
because of any falure or delay in complying with its obligations under this MOU, due
solely to ene or more evenls of Force Majeure, and the periods allowed for the
performance by the Parties of such obiligation(s)shall be extended on a day-for-day
basis from the date of the event of Force Majeure provided that no relief shali be
grantec !0 the affected party to the extent that such failure or delay would have
nevertheiess been experienced oy the Party had such Force Majeure avent not
cccurred

11. DISPUTE RESOLUTION

1. Any dispute arising from or out of the pedormance of this Mol shall first be
settiec by the Parties amicably n case, no amicahle settlsment can be
reached. then such disgute shall be setflec by arbitraton in accordance with the
Arbitration ang Congiliation Act. 1995, Each Party will be entited 12 appoint one

é\’c”"'. trater and the third adbitrator will be appointas with the consent of two
o ftraicrs The panei of three arbirators will arbitrate disputes and the decisicn
¢ arbitral ricunal will be final and binding on both the Parties. The
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expenses of the arbitration will be share egually by the parties to the MeU.

2 The venue of arbitration shall bx Prayvagrgyy w4 the 12.mwage »f arbitraton shall
be English,

The award shall be rendered in the Enghsn Language and shall be final and
binding between the Parties

w

12. TERMINATION BY CAUSE;

M Each Party shall be titled fo terminate this MoU in the event of failure on part of
ine other Party to rectify or remedy any matenal breach of its obigaticns pursuant to
and under the Mol withini {30] thiny calendar days of receipt of writen notice in this
regard from non-Cefaulting Party

{ii}  Each Party shali have the right to terminate this MoU with immediate effect by
writen notice if the following events occur.

a) Other Party is wound up, liquidates or for any other reason ceases (o carry on s
business or transfers its business to another entity,

b} A decrze or order by a count or gavernmental agency or authority for the
appeintment of a receiver or liquidator for the assets and properties of other Party n
liquiciation proceedings, readjustment of debl, marshailing of assels and liabilites or
similar proceeding and the intenm order is not vacated within saven (7] calendar days
from tha date of s issuance.

¢} Termnation without cause anaior for Conveniance The Parties snall nave the right
to termingte this MoU without assigning any reason by giving 8 sixly {80) calendar
day’s pnor wntten notice to the other Party.

Notices: Any notice provided for or permitted uader this Mol will be treated as having
been given when al delivered personally b) sent by confirmed telecopy ) sent by
commercial overnight courier with wntten verification of receipt, or d) mailec postage
orepaid by cenified or regisierec mail, return receipt requested, to the party 10 be
nctified, the aodress set forth below or & such other place of which the other party
nas been notified in accordance with the provisions of this clause Such notice will be
treated as having been received upon actual recept or five gays after posting
whichever 1s earfier.

For and on behalf of DHE-UP For and on beha!f of SUF

h
Shr Brahmadev! A Padmanabhan alias Ramesh Swamy
Dire
Dh~ )W Director
co Wﬂg‘:ﬂ SGBS Unnati Foundation
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