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MEMORANDUM OF UNDERSTANDING

This MoUis executed on the 26 October 2023 at Prayagraj by and between

DIRECTORATE OF HIGHER EDUCATION, 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
unless repugnant to the context or meaning thereof be deemed to include its,
executo’s, administrators. legal representatives. nominees affiiates and permitted
assigns of the FIRST PART;

AND

“SGBS Unnati Foundation” 2 not for profit organization under Section 8 of
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@ Thc 1 exesses fe sprof o-cperaion ana te best mentions of hePars to
ach eve he purposes stated herein

3. ROLE OF DHEUP

b The “UNXT" program wil un for 3 hours a day for 30 days and will be.
offered free of cost

€. Wil provide al the necessary mfrasiructure atis Colleges 10 ensure
smooth running of ine program. Infrastructure includes (1) a classroom and
(i) a Projector or a TV (ii Infemet connection.

6 DHE-UP wil appoint a nodal officer to be a Single pointof Contact, This
officer wil work closely wih SUF team to ensure smooth implementation of
the UNXT Program. This officer wil be authorised officially © 90 50.

© DE.UP will ensure 2 baicnes per day of 35-40 students wil be provised for
UNXT to make « economically viabe for SUF

4 ROLE OF SUF

UNDER “UNXT" Program:

1. Wil conduct the UNXT training for 3 hours per datch and a minimum
of two batches per day. spanning over 30 working days in each
College

2. Vill provide access to an e-earning app with over 600 vidsos and
Questions to tne youth who attend the UNXT program

3. Wil provice a UNXT digital certificate to students who match the
attendance requirement of 905% (27 days of atendancal.

4. SUF will assure a job for students who approach them, The joos wil
b2 in Mero Gilies and in reputed companies with social secures
ke ES) 8 PF.

5. The salaries offerec by these companies wil be in fine with the
market

6 SUF wil collect data of students (cluding
sponsors ana DHE

7. Each Cangeaker fram SUF wil conduct 2 batches per cay of 35-
40 students to make t economically viavie

haar) for repors to

5. IMPACT OF THE PROGRAM

5. SUF 1s working on a platform with all necossary fitters for ndusty. 15
facilitate hiring.

b. DHE-UP wil inform Industry Bodies and large companies in the state fo
ty 303 hire from this piatform as the trained candidates would 8 of
higher quaity than wha they wil find in the market

6. CONFIDENTIALITY

During the term of this MoU, ever Party may receive or have access to technical or
Proprietary information. as welas information about productplans and strategies,
eromofions. customers and relate non-technical business informaten which the
disclosing Party considers to be confidential (‘Confidential Information”) In the even:
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Confident Information 0 be discosed. me Confeniat information shal be

Ce confident at th tm of dschosue a disclosed oraly but stated 0 be

ew nal be designaied as conficertal in wing by the Ssd08ng Pay

ana the Confcenta Information Gscicsed and sent1 ne receiving Paty

wii trict (30) days after such oral Gsciosus

Confit Information may be used by the recaing Pany only win respect 10 8
Seromance of fs culations under is MoU. and anly oY 11052 eVIoYees of the.

eg marty an. ts sungontraciors who have & ned to know such formaten fo

moses rated fo tris MoU, prove ha such subcarlraciors Fave$n separate

Be anianing subslantaly simiar confcentalty prowsions. Tre recening Part

Sel proact ihe Confidertial formato of tne Gisciosg Party by using ne 372
Soares a ca(ounol less tran 8 ressonavle degree of care) 10 preve. 18

Oononred ves, dissemination or pubicaon of such Corfidential Informaton. 3s fe

ig Par uses to protect fs ow. cofdental information of Ire nature The

ecamg pars obligation shal be for 3 period of one (1) year af the GE of

aisciosure

The obligations stated above shal not poly 10 any information which
‘Aready known by the recening Party prior to dGiOSue

Publicly avaiasie through no faut of the receiving Party

Rignfuty received from a thya Party wihout 3 duty of confdertially

ioniased ny te disclosing Fart 1 3 (1a party wihout a duty of confidentiality

on such third par. .
+ Incapendenty ceveioped by re resening Pary prior 12 o independent of te

disclosure.
+ Disclosed under aperaton of aw
* Disciosed by the receiving Party wih the disclosing Party's pret wT en approvs

TERMS OF COLLABORATION

Tis Mol is effective from tne date of Signing and 1s valid for tree years viz

200325 The continuity of the Mol may be decided by either parly afte successful

completion of the aforesaid te
SHEP and SUF shaljointly review progress of programme and wil form ihe basi

fo subsequent actions (5 grow the collsboraton. nciuding launching of new

programmes and future developments

5. LIMITATION OF LIABILITY

In ho event shall SUF be liable for any incidental. puniive dvect indrect of

hnsequental damages whatsoever. (cing but nol med to camages fo loss cf

Srofte of confidential or oer information, for any kind of interruption.fr persona

oy. for oss of pracy, for fare fo mest any cuiy inciuding of good faitoof
Teasurable care. negligence, and any other pecuniary of oer 103s whatsoever) ising
‘out of or in any way related to the use of Or rabilfy 0 use tne software courseware,

nc amet puts or services provides uncer is MoU. the provson of formation and

alates content through the scare and olner mpuls of seices of Sthenwse, arising

ih of te ues of the software and aterints or sthenise in the event of faut, tat
repressniation, sic: or product aly. breach of contact or



damages.

5 INTELLECTUAL PROPERTY OF SUF

DHE-UP acknowledges and agrees that wih respect to goods and services, including
marketing collaterals (f any) and other inputs received by them from SUF. no
copyrights, trademarks, intellectual property rights or other pecuniary benefis ate
granted by SUF. to DHE-UP. ether expressy. by mpiicaton. inducement, estoppels
or otherwise

10. GENERAL CLAUSES

L No Agancy. The Panis hereagres DHE-UP and SUF i executing thsMoU
on a princisa to pincaal Sass Nothing harein contained shal consiany Pary 95
an agen. legal tepresentive. parr. subsidiary. ont verre o srmoiyes of the

ier Paty. No Party snl ave herior over ©. ar all ro ord ox agate
any way. manner or ting whatsoever th othr Parties nox repesert fo the coirary

il Entre MoU This MoU constiutes the enire MoU between the Parties and
shall prevail over any other Mo relating to the subject matter erect, The Parties
declare that ney rely upon no representations, conditions, of warranties on the part of
ne other Parties except as herein contained

IN. Non-Waiver. Any Party to tis MoU may (a) extend the te for performance of
any ofthe obligations or other acts of any other Party. (0) waive any inaccuracies in the
representations and warrantiesof any other Party contained herein or in any document
deiversd by the otner Party pursuant thereto or(c) waive compliance wih ay of the
MoUs or conditions of any other Party contained herein. Any such extension of waiver
shall be valid only if set forth in ar instrument in wing signed by the Party to be
bound thereby. Any waiver of any tem or condilien shall not be consirued as a waiver
of any subsequent breach or a subsequent waiver of the same term or condition. or a
waiver of any other tem or condition. of ths MoU. The faite of any Party to assert
any of ts nights hereunder shal net constitute a waiver of any such nights.

IV. Governing Law: This MoU (and any dispute. controversy, proceedings or clam
of whatever nature arising out of or in any way relating 0 nis Mo cr ils formation)
shail be governed by and construed in accordance wih laws of India

V. Jursdiclion. The Parties agres that only the Cours in Bangalore shal have.
jutisciction to entrain any proceedings related to ths Mol whether during pendency.
or ater ferminaton. No other Court shall nave jurisdiction under this MoU

Vi Nor Assign-abilty The nights and obligations incumbent upon the Parts
pursuant fo the provisions hereof shall notbe ceded or assigned in any circumstances
10 any thrd party except as may oe agreed The prior. writen consant of SUF shall be
required by DHE-UP for assigning rs rights and obligation under Ihis MoU fo an
associate. afiate or franchisee for the purpose of tis MoU

VII No Disclosure: neither the exezution of ths MoU ois terms shall be disclosed
10 any other person by either of the Paes witout prot wien consent of the other
Party unless Ssciosure.s required by Aoolicable Law or the Laws of India and

8 e made after the disclosing Party nas taken reasonable<fore ary 1 1 he rs of dionetd ea?
steps to const
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Vill Expenses Save as expressly otherwise provides here in, ach of the Parties
shall bear is own legal accountancy and or"ér Costs, TnaIges aa expenses
connected with the negatistion. preparation and molementation of this MoU or any.
other Mol incidentto of referred o i this MoU

IX Severabiity: Each of the provisions contained in this MoU shall be severable,
ang the unenforceability of one shal not affect the enforceabilty of any others or of the
remainder of tis MoU

X. Amendment. This MoU may not be amended or modified except by an
instrument in writing signed by, or on benaf of all he Paes
XU No Third Paty Benefcanes: Tris MoU s solely for the benefit of the Parties
hereto and no provision of this Mou shall be deemed to corfer upon third partes any
remedy, clam, labilty. rembursement claim of action of other right in excess of those
existing without reference to tus MoU

Xi Counterparts: This MoU may be executed in any number of counterparts arc
by ihe several Parties nereto on separate counterparts, each of which wen so
executed, shall be an orginal out al he counterparts shall logeter consiitte one and
the same insizument

iit. Survival. The orovisions of Clauses 5.8 anc 9, snall survive the termination or
expraton ofthis Mol

IV. FORCE MAJEURE.

For the purgose of tis MoU, the Force Majeure Event” means anything outside the
reasonable control of a Party including fre. explosion. power biackout, earthguake,
flood the elements strike, emoargo, labour dispute. civi disorder. fist. act of civor
itary authorty, act of public enemy, terrorist treat or activity. war (declared or
undeclared), act of god, act or omission of carers or suppers, restriction of law,
reguition, order or other acts of regulatory of governmental agency(es) interruption or
faiure of telecommunication or digital transmission fink, Internat failure or delaybut
excluding the occurrence of such events with respect to anotner customer ofthe Party

Neither arty shall be responsible or kable for, or deemed to be in breach of tvs MOU
because of any failure or delay in complying wih ts obligations under this MOU, due
salsly to one or more events of Force Majeure. and he periods allowed for the.
performance by the Parties of such obigation(s;shall be extended on a dayor-day
oasis from the date of the event of Farce Majeure provided that no relief shal be.

ranted to the affected party 10 the extent that such ‘Bile or delay would have
nevertheless been experienced oy the Party "ad such Force Majeure event not
occurred

11. DISPUTE RESOLUTION

1. Any dsoute arising from or utof ihe performance of this MoU shal rst se
settiec by the Parties amicably In case. no amicanke seffement can be
reached. then such disgute shall be settled by arbiraton in accordance with the
Arbitration anc Conciliation Act 1995. Each Party wil be ented 1o appoint ane

oirater and the td arirator will be 3pPONNEG wih the consent of wo
rs. The pane of tree arbitaiors wil arbirate disputes ang tne decision

'e arbitral ricunal wil be final ane bindon both the Parties. The

Pages cer



expenses of the arbitration wil be snare equally by tre parties o the MoU

2. The venue of arbiration shal bs Fravagres sui he leewage of ardiraton shall
be Engisn

3 The award shall be rendre in the Enghsn Language 3nd stall be final and
binding between tne Parties.

12. TERMINATION BY CAUSE:

11) Each Party shall be ttleg 10 terminate tis10 in tne eventof failure on part of
tne other Party to racty or remedy any matenal breach of fs OB igations pursuant to
and under he Mo within 30] thin calendar days of receipt of writen note in this
regard from non-cefaulting Party,

(i) Each Party shali nave the rignt to terminate this Mowith immediate eflect 5
writen noice if the folowing events occur

4) Other Party is wound up. lquidatea or for any other reason ceases 1 carry on ts
business or transfers ts businessto another ently.

b) A decree or order by a coun or governmental agency or authorty for the
appointment of a receiveror liquidator for the asses and propertes of other Party n
liquidation proceedings, readjustment of dent, marshaling of assets and labiltes or
similar proceeding and the interim order is not vacated within seven [7] calendar days
from the date of 4s issuance.

«) Termmation without cause ancior for Convenience: The Parties snall nave the right
to terminate tris MoU witnout assigning any reason by giing a sixly (50) calendar
day's prior writen notice fo te atner Pary

Notices: Any notice provided for o* permitted under this MoU wil be treated 2s having
been gen when a) delivered personally. b) sent by confimed telecany. c) sent by.

commercial overnight courier wih writen verification of feces, or d)mailed postage
orepaid by cena or registered mail. 1st receipt requested, lo the parly 10 be
Aoife. the acaress set for below or at such other place of which the other party
nas been notified In accordance ith the provsions of ths clause. Such notice wil be
treated as having been received upon actual recet of fve days after posting
whichever 1s earlier

For and on behalf of DHE-UP For and on behalfof SUF

odfl
So Sramdlo Apadmansbhan ius
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