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Memorandum of Understanding

This memorandum of understanding (“MoU”) is entered Into on 14™ of March 2024

("Eftective Date”)
BY AND BETWEEN

Skills Development Network, an Indian Trust with registered office at Tower - 3, 6th Flo::r,oSll:
| Park, EPIP Zone — I, Whitefield Road, Bengaluru — 560066, Karnataka (herein referred t .1[
the "Foundation”, which expression shall, unless it's repugnant to the meaning or contex

thereol, be deemed to mean and include its successors in interest and assigns)

AND
Skill

of Vocational Education,

Department of Technical Education and Department ; i
Development and Entrepreneurship, Government of Uttar Pradesh, (herein referred to nsf bm
“Partner” which expression shall, unless it’s repugnant to the meaning or context thereof, be

deemed to mean and include its successors in interest and permitted assigns).

Foundation and Partner shall hereinafter individually be referred to as a “Party”, and

collectively as the “Parties”, as the context may require,

WHEREAS:
The Foundation’s main objectives are entrepreneurship development, to build and

enhance the entrepreneurship ecosystem and for skilling though various modes of
workshops, trainings efc. Wadhwani Operation Foundation (WOF) has procured and/or
developed world class curricula, content and methodology for (hereinafter referred to as
“Wadhwani Curricula, Content and Methodology”). The details of “Wadhwani Curricula,
Content and Methodology” are included in this MoU. WOF provided all the rights to the
Foundation for the use and offer the “Wadhwani Curricula, Content and Methodology” toits

Partner, who is willing to cooperate for the objectives of WF/WOF.

NOW THEREFORE The Parties agree that this MoU shall be non-binding in nature and does
not create any legal or financial obligations between the Parties, except for the Intellectual
Property Rights, Data Privacy and Protection, Confidential Information, Dispute Resolution
and Indemnity provisions under this MoU. The parties agree to work together

systematically for achieving the objectives as contemplated under this MoU.

1. Objectives and Scope of the Programme
The objectives and scope of the Programme are detailed in Annexure | - Objectives and

Scope of the Programme.

2. Foundation's Roles and Responsibilities
The roles and responsibilities of the Foundation are detailed in Annexure Ii - Foundation's

Roles and Responsibilities to this MoU.

3. Partner Roles and Responsibilities
The roles and responsibilities of the Partner are detailed in Annexure |1l - Partners Roles

and Responsibilities to this MoU.

4. General Terms and Conditions
S=fieral ferms and Conditions

A



4.1 Term & Renewal s mentioned above until 3 ya,,.
This MoU shall be effective from the Effective Date a M oned under  this Mou":,;
or completion of the Programme activities a; Ter o rlier. The MoU may be
terminated as per the terms of this Mou, whiche® notice of thirty (30) days anqg

renewed by providing the other party with priof written

on mutual agreement of parties in writing.

4.2 Termination he other party with prior

e , by providing t )

a) Either Party may terminate this N‘:otihevesem any enrolment is valid polst the
days. In i SEs sole discretion & without

written notice of Thirty (30) _
termination notice period, Foundation M S o naletion, ciibect g
prejudice may provide support until the enrolle 'i;}is i
partner fulfilling its roles and responsibilities under

to fulfil its obligations as conternp[atezd un_der this
; cure such preach within thirty (30)

b) Inthe event of any Party failin
ted forthwith at the option of the

Mou, the other Party may notify in writing-to
days, failing which this MoU may be termina

notifying Party.

4.3 Financial Terms N
a. Each Party will bear the costs and expenses f::::r fulfillin
responsibilities provided under this MoU. Parties do no

other Party for the Programme contemplated in this MoU.

g its respective roles and
t owe any amount to the

b. Foundation will not charge the Partner and/or the students/Candidates for Fhe
usage of “Wadhwani Curricula, Content and Methodology” and/or any other third--
party platforms provided by Foundation for the Programme.

c. Partner shall not charge the students/Candidates for making available “Wadhwani
Curricula, Content and Methodology” and/or any other third-party platforms
provided by Foundation for the Programme without prior written consent of the
Foundation. However, Partner may collect the expenses incurred at actuals on its
faculty and IT Infrastructure provided for the purposes of this MoU from the
enrolled students/Candidates.

4.4 Intellectual Property Rights

“ntellectual Property” or “IP” includes creations, domain names, inventions, know-
how, trade or business secrets, patents, copyrights, trademarks, logos, designs, works

of authorship, software Programmes, papers, models, teaching techniques, research
projects, databases and instruction manuals. Each Party shall retain all rights to its IP
and nothing contained in this MoU, nor the use of the IP in the publicity, advertising,
or promotional or other material relating to the fulfillment of the obligations of the
Parties contained herein shall be construed as giving to any Party any right, title or
interest of any nature whatsoever to any of the other Party’s IP. “Wadhwani Curricula,
Content and Methodology” and/or any other third-party platforms provided by
Foundation for the Programme, for which Foundation has the right to provide for the
purposes of this MoU to the Partner/students/Candidates with or without any charges
;hou!d not be construe.d as giving any rights, title or interest of whatsoever nature to
artner/students/Candidates on such IP. Parties undertake and acknowledge that, if

any third-party IP is used/utilized for the purposes of this MoU, it shall obtain required




permits/licenses from the IP owner/competent authority and each Party shall be
solely responsible for such third-party IP. Partner/students/Candidates shall not copy

or reproduce Foundation/WOF IP. Any usage of Foundation's and/or WOF's IP by the

Partner/students/Candidates shall be post obtaining written authorization from
Foundation/WOF, which will be for a limited perlod as mentioned In such
authorization. Any resulting IP pursuant to this MoU shall be owned by the respective

owners

4.5 Data Privacy and Protection

that they will comply with the applicable laws in force

a. The Parties hereby declare
he scope of their activities

concerning data privacy and data protection within 1
under this MoU. Parties also agree to adhere to respective privacy policies of the

Other Party. Parties agree not to share externally any personal data/sensitive
personal data/information relating to an identifiable individual (hereinafter
referred to as “Personal Data”) obtained or collected for the purposes of this MoU,
without obtaining prior written permission of the Party who owns such data (“Data

Subject”).
b.
c. Parties agree that:
e Personal Data will be accessed processed solely for the purposes of this

Mol only;
e Personal Data will be handled with necessary security controls & measures;

e Any incident of Personal Data breach shall be reported duly to the other
Party and the owner of the data and take necessary steps as per applicable

faws and policies;
han required for the

e Personal Data will not be retained for longer t

purposes of this MoU;
e If Personal Data access is legally required by competent authorities, Parties

will promptly notify the data owner.

d. Partner shall duly intimate the students/Candidates regarding the collection of
their Personal Data for the purposes of this MoU and ensure that the applicable

privacy policy of the Foundation and/or any third party is adhered to. The Personal
Data will be shared with the Foundation or any other third-party on behalf of the -

Foundation, which will comply with applicable data privacy and data protection
laws and maintain same level of data protection security measures. Partner shall
duly obtain the express consent from the students/Candidates/data owner in the
as per the attached Annexure IV - Personal Data - Informed Consent Form.
Partner expressly consents for the data collection and usage by the Foundation for
the purposes of this MoU. Parties agree that in the event
Partner/student/Candidates/data owner dissents or withdraws the consent to
provide Personal Data, Foundation reserves the right to withdraw any and/or all
access to “Wadhwani Curricula, Content and Methodology” forthwith without

prejudice.

e. The Data collected by Foundation under this MoU will be retained during the term
of this MoU, entire enroliment period and thirty-six (36) months post co}npletion
of the enrolled courses under the Programme, whichever is later. Foundation may
require Partner/students/Candidates/data owners for additional/further

)‘k.



e programme.
MoU or the Mol becom,,

information for impact assossments of th
g agreement between w,,

h the remalinder of this
data procossin

f. In the event of a conflict wit
ate

void, this clause will prevail as separ

Parties.
blic information and/or Data in any form
at identify an individual
ction with this MoU, shallbe
| Information shall belong
nfidential Information
ty who owns such

onﬁdential information shall

4.6 Confidential Information
Any and all proprietary, confidentialor non-pu
tive personal pata
o a Par

and/or Personal Data/Sensi
disclosed and/or obtained and/or known t ¢ s
considered as confidential Information. such confidenti
solely to the disclosing Party. Parties'agre ;

to any other third-party without prior written apPrO\;alfc
Confidential Information. Any approve ation ity R srasas e
be strictly on need basis and Parties will e e e 1o N o erongful
Parties. Confidential Information which becc{mes pu cation S TRt

i i i i ationa -
actions, will not make the Confidential Informat dosr.:”e g

notify the disclosing Party of any unauthorized dis :
have knowledge and take appropriate actions to secure it.

| of the Par

nsure equiva
ublic

blic infor ’
immediately which

howsoever arising
and so notified in
first instance, be
onnel of the

of whatever nature

4.7 Dispute Resolution
ference or controversy

a. Any dispute, dif
under or out of or in relation to this MoU between the Parties,
writing by either Party to the other Party (“Dispute”) shall, in the
tual consultation of key-pers

attempted to be resolved amicably by mu

Parties.
micably resolved within thirty (30) days of Dispute

ded by reference to arbitration by an arbitration
tribunal comprising of three (3) arbitrators, of whom each Party shall select one
(1), and the third arbitrator shall be appointed by the two (2) arbitrators soO
selected and shall be subject to Arbitration and Conciliation Act 1996 (as amended
from time to time). The place of arbitration shall be Lucknow, India. Such

arbitration shall be conducted in confidence and in English language.

b. Any Dispute which is not a
notification, shall be finally deci

c. Parties agree that the right and obligations under this MoU shall remain in full
force and effect during any dispute resolution period pending the final order under

this section.

4.8 Indemnity
This MoU does not contemplate or provide for the exchange of any funds/money

between the Partiesl. Therefore, save and except for fraud and/or gross-negligence

:;eggzlzf :P/!Js;ta Prr}'acy and Protection/Confidentiality clauses herein, no Party shal,l

empfoyeesc; rlr; 2mtnn;y‘0r pay dal?ages to 'the other Party, its officers, directors,

gt bi i:csu r;z;noz:rli f:;g::;s; a;\: llabrilities, costs and expense incurred or

) y the other Party that arise out of

S:}Sris/.ltgb fr;r:: :::y b:ﬁach or term.ination by either Party of any of the p?c:\:i‘izt:stg%

s -0f : ry t lrt_i-party cIarms, each Party shall bear all the liability and/or
ealing with such third-party claims. Any third-party claims apti/or



damages against a Party, which is caused due to the other Party, shall be indemnificd

by the Party who caused such claims/damagcs.

4.9 Representations and Warranties
a. Each .Party hereby represents and warrants that the use of IP made available or
contributed by it does not violate the IP rights of any third party.

b. Each Party has al| requisite power and authority to enter into this MoU and the
execution, delivery and performance by such Party of this MoU has been
authorized by all necessary and appropriate corporate or governmental action and
will not, to the best of its knowledge, violate any applicable law or approval

presently in effect and applicable to it,

4.10Governance and Review of the Programme
Foundation’s authorized person and Partner’s authorized person will enable the
rollout of the Programme. They will interact periodically as agreed between the
Parties to track rollout and address any issues. A panel consisting of Foundation’s and
Partner’s senior management will review the progress/outcomes and enable course
correction as required during the Programme’s duration. The Programme will be
manitored for its progress and feedback via surveys and measure outcomes as agreed

between the Parties.

4.11Notice
Either Party may, from time to time, change its respective address or representative

for receipt of notices or other communications by giving to the other Party not less
than 10 days prior written notice.

4.12Miscellaneous
a. Entire MoU: This MoU constitutes the entire understanding of the Parties with

respect to the Programme and supersedes any prior or contemporaneous oral or
written understanding or communication between the Parties. The Annexures

attached to this MoU shall form part and parcel of this MoU.

b. Amendment: This MoU shall not be amended, changed, modified in whole or in
part except by an instrument in writing signed by both the Parties hereto.

¢. Non-exclusive: This MoU shall be non-exclusive, and Parties are free to enter into
similar arrangements with other third parties, without any conflict of interest.

d. Parties’ Relationship: Nothing in this MoU shall be construed as creating a
relationship of Partnership, joint venture, agency or employment between the
Parties. Neither Party shall be responsible for the acts or omissions of the other
Party, nor shall either Party has the power or authority to speak for or assume any

obligation on behalf of the other Party.

e. Brand Protection: Parties may use other Party’s brand materials including the
name, logo etc. during the course of this Programme on prior written approval
from the other Party. This MoU does not automatically include co-branding, co-
certification or marketing of Programmes and decisions rega rding such matter
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would be on a case-by-case basis mu

f Counterparts: This MoU may b
so executed and delivered in t
which shall together constitute

IN WITNESS WHEREOF the parties have a

hereinabove.

s
For afil on behalf of the Foundation
Name: Sunil pDzahiya
Designation: EVP

ecuted in two

he English langu3d
one and same instrument.

greed to execute t

>

tually agreed petween the Parties in writing.

ach of which when

counterparts e
original, but all of

ge shall be an

his MoU as onthe date mentioned

i
For and on behalf o phrtner

Name: Shri. M. Devaraj
Designation: principal secretary,
Department of Technical Education, vocational

Education, skill pevelopment and '
Entrepreneurship Governmeant of Uttar pradesh
: (@0%11'51

s
IRET : A
mﬁmmaﬁqmnmw.



