MEMORANDUM OF UNDERSTANDING

This Memorandum of Understanding (hereinafter called *MOU") is made onb-Mar-2023by end
between Infosys Limited(including its subsidiaries and Affilintes),a corporation organized and
existing under the laws of India and having ils primary place of businees at Plot No. 44 & G7A,
Electronics City, Hosur Road, Bangalore 560 100, India (hereinafter “Infosys”) and 8rl G.V.G
Visalakshi College for Women (Autonomous)(including its subsidiaries and Affiliates) organized
and existing under the laws of the state of Tamilnadu and having its primary place of business al
sV Mllb Post, Palanl Road, Udumalpet- 642 128, Tamilnadu, India (hereinafter "Partnar”).
Partner and Infosys being referred to individually as a *Party” or collectively as the "Parties”

Recltals

WHEREAS the Partner is a Educational Organization established in the year 1952 for the
empowerment of rural women (hereinafter referred to as “Services"); and

WHEREAS Infosys is @ global leader in consulting, technology, and outsourcing solutions and has
agreed to provide their proprietary Springboard Platform for the Services.

NOW THEREFORE, for and in consideration of the mutual agreements and covenants hereafter get
forth, the Parties hereto agree as follaws:

1. BROAD SCOPE OF ACTIVITIES

The objactive of this MQU is to establish a written document forming a basis under which the
Parties may enter into agreements to perform Services only in India as defined in ScheduleA& B.

1.1 Beth Parties understsnd that this is a Corporate Sacial Responsibility (“CSR") initiative hence
scope of work can be augmented further as and when required.

1.2 Also, necessary augmentation, in cansultation with both the Parties, can be made regarding the
time periad of the MOU., ’

1.3 The relationship between the Parties is non-exclusive and nothing herein will prohibit aithar
Party from pursuing similar agreements with any,company or person.

2. CONFIDENTIAL AND PROPRIETARY INFORMATION

Each Parly acknowledges and agrees that any and alt information emanating from the other Party's
business, in any form, including but not limited to information relating to the disclosing party's past,
present, or future research, development or business activities is "Confidential and Proprietary
Information”. Each Party agrees that it will not, during or after the term of this MOU, pemit the
duplication or disclosure of any such Confidential and Proprietary Information ta any person (other
than an employee, agent or representative of the other party who needs such information for the
performance of the obligations hereunder), unless such duplication, use or disclosure Is specifically
authorized by the disclosing Party In writing. "Confidential and Proprietary Information® is not meant
1o Include any Information which (a) Is publicly available prior to this MOU or is made publicly
available by the disclosing party without restriction; (b) is rightfully recelved by the receiving party
from third parties without accompanying secrecy obligations; (c) is already in the receiving party's
possession and was lawfully received from sources other than the disclosing party; or (d) is
independently developed by the recelving party. Partner may disclose Infosys' Confidential and
Proprietary Information if Partner is required to do so under applicable law, rule or order or
communicated in response 1o a valis order by a court of required by any governmental body o
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regulatory / legal authority, provided that, Partner, where reasonably practicable and to the extent
legally permissible, provides infosys with prior written notice of the required disclosure so that
Infosys may seek a protective order or other appropriate remedy, and provided further that Partner
discloses no more Confidential ang Proprietary Information than is reasonably necessary in order to
respond 1o the required disclosure. The secrecy of the Confidential and Proprietary Information

g‘isdos‘ed Pursuant to this MOU shall be malntained for a perlod of five (5) years following disclosure
ereof.

-

3. DATA PRIVACY

3.1. The Parties hereby agree that each of it shall be acting in the capacity of an independent Data
Controller and no PI| (as defined under this MOU) of the other Party shall be used for any purposes
other than for the fulfilment of the purpose of this MOU and provision of theServicesas
contemplated herein. Infosys while processing Personal Data for the purpose of services
contemplated herein; shall adhere to the stipulations agreed under ScheduleC.

3.2 With respect to Personal Data provided by or on behalf of Partner or permitted by Partner
fo be provided to Infosys:(a) Each party will comply with all Laws, including all Laws relating to
privacy or data security (b) Infosys and Partner will not be required to monitor or advise the other,
in determining compliance with laws; (c) in the event of any change to (including changes in
interpretation of a Law which requires 2 change to all or part of the Service, the Parlies may make
appropriate adjustments to the terms of the MOU and the Service, as determined by Infosys; and
(d) Partner will encrypt all Partner Personal Data, prior to the provision to Infosys of such
Pariner's Personal Data by or on behalf of Partner or permitted by Pariner to be provided to

Infosys, or using such in conneclion with the Services. Partner is responsible for back up of all
Partner Dala.

3.3 Infosys has established and maintains a data security program. The existence of the data
security program does not relieve either party of their obligations otherwise described in the MOU.

4. OWNERSHIP AND RESTRICTIONS

As used in this Section 4, the foliowing terms have the respective meanings set forth below:

“Content” means any material hosted or to be hosted on lnfosys Springboard including but is not
limited to text, data, images, videos, graphics, code or other items.

“Free Software Foundation” means an entity defined at hitos:iwww fsf.org/about/.

“Partner Content” means all the Conient that Partner uploads on or make avaifable through Infosys
Springboard.

“Infosys Content” means all the Content owned by inlos‘ys or licensed to infosys by any third party.

“Intellectual Property Rights” means all patents, copyrights and related rights, database rights, utility
models, design rights, trademarks, service marks, rights in undisclosed or Conﬁdenhallnfomation
(such as knowhow, trade secrets and inventions) (whether patentable or not) and other rights of a
like nature (whether registered or unregisterad) and all applications for such rights as may exist
anywhere in the world.

“Open Source Software" means any software that is licensed under any license listed or described

at http://www.opensource.org/docs/definitionphp or any license cumently listed at
http:/Awww.opensource.argllicenses , Free Code as defined by the Free Software Foundation.
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4.1 Except as provided herein, this MOU will not be construed 1o grant any license under any trade
secret, pglenl.ppatent application, industrial design, trademark, copyrght, '_”a‘,‘k'_ WC’”‘{:::‘J"'?rgii
pracess, formula, plan, computer program, data or other valuable confidential in orma ettt
how ta either Parly. Each Party will own and retain all of its nght, title, and interest in an Le | t?o .
s intellectual Property rights in its Products and Services and Confidential Information, [;
currently used and that which may be developed and used in the future. For avoldance of doubt, a
intellectual Property righls in Infosys

Springboard and Infosys Content will be retained by Infosys.
Except otherwise provided in this MOU, Pariner is not permi
Infosys Content.

ttad to use the Infosys Springboard and

4.2 Each party will have the non-transferable, non-exclusive, revocable license to use the other
Party's logo(s), trade Namas(s) and trademarks and the names of its Products ("Marks") identified in
Schedule D, all in unmodified form, solely for identification purposes in relation to the branding and
markeling for the Services de

scribed in this MOU. All Marks must be reproduced on all copies of the
Products ang may not be altered or removed. The Party
any such Marks

owning a Mark may modify, add or delete
Pon sixty (60) days prior notice to the other Party. Each Party further agrees 1o
ensure that all such use will comply with good trad i

respective Marks and, thus, agrees to
] Party any rights that such Party may acquire in the applicable Marks by
operation of law or otherwise. At ng time during or after the term of thig MOU will either Party
challepge or assist others to challenge the other Party’s Marks or the registration thereof or attempt
to register, use or permit the use of any trademarks, marks or trade names confusingly similar to
those of the other Party.
4.3 Infosys
license during the

-transferable, non-sublicensable
se Infosys Springboard
territory of India for i i

4.4 All Intellectual Prope
and warrants that it has
and to authorize end use

rty Rights in Partner Content will be retained by Pariner. Partner represents
the necessa

ry rights, licenses or consents to upload the Parner Centent
rs of Infosys Springboard to access the Partner Content

4.5 If Partner chagses

o0 make the Partner Content avallable only 1o its authorized users, Pariner
grants Infosys a non-exclusive, worldwide, royalty free license during the tarm of the MOU to host
and display the Partner Content to authorized users of P pringboard. |n the
event Pariner chooses to make

Springboard, Partner grants Infosys a non-exclusive, worldwide, royalty free, sub-license, perpetual
license to host, copy, store, transmit or publicly display the Partner Content.

4.7 Partner agrees to Indemn
employees, representatives,
(including reasonable atto

ify, defend and hold ha
and agents for any los
mey fees) against:

rmless Infosys, its Affi
Ses, damages, or expe
() any third party

liates, directors. officers,
nses incurred by Infosys
claim arising from the
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;ARTNER'sConlent._ (ii) breach of any warranties inciuding i
OU by Partner;, (iii) breach of confidentiality, data privacy an

MQU, by Pariner.

Infosys agrees to indemnify, d
employees, represantatives, an

(including reasonable attorney fees) against any third-party claims (1) 2
breach of intefiectual property rights ; an

mplied warranties contained in this
d/or security obligations under this

efend, and hold harmless Partner, its Affiliates, director

d { for any losses, damages of expenses incurred
o againat S i rising from the Infosys

d (i) breach of confidentiality. under this MOU. [f any
o just claim concerming Infosys’ Content, Infosys
g it with 2 non-infringing

infringement claim is made or the same appears as 3
infringing. or replac

shall modify Infosys’ Content so th

at is no longer

Infosys’ ContentL
PREJUDICE TO THE

THE INDEMNIFICATIONS STATED HE
INDEMNIFICATIONS THAT

4.8 Partner agrees not
any of the following:

a.

REIN ARE WITHOUT
N THIS MOU.

PARTNER HAS PROVIDED ELSEWHERE |

tc do, and not to allow or authorize any of its instructors or third party to do,

Use Infosys Springboard in any manner that could interfere wrth disrupt, negatively
affect or inhibit other users from fully enjoying the services provided by Infosys

Springboard, or that could damage, disable, overburden or impair the functioning of the
Infosys Springboard;

Harvest or collect information about oth
other personal details, without their consent,

er users, including their email addresses or any

omated means of interface not

Use any robot, spider, crawler, scraper or other aut
provided by us to access Infosys Springboard or to extract data from Infosys

Springboard,
Reverse engineer any aspect of Infosys Springboard or do anything that might discover
source code or bypass or circumvent measures employed to prevent or limit access 1o
any.area, content or cade of Infosys Springboard (except as otherwise expressly

permitted by law); .
Use or attempt to use any account for which th
Impersonate or post on behalf of any person or enti
Party’s affiliation with a person of entity;
Attempt to drcum\rent any content filtering techniques (nfosys emplays, or atiempt to
access any service or area of infosys Springboard not authorized to access by the
Partner;
Engage in any harassing, intimidating, predatory or stalking conduct;
Develop any third-party applications that interact with infos i '
el wation ; ys Springboard without our
Use Infosys Springboard for any Il

egal or unauthorized purpose or i
encourage or promote any activity that violates these Terms; and N

5 . | /] '] ped hlh‘c‘ ‘n

g Party does not have authorization;

ty or otherwise misrepresent the
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gender, libelous racially or |
‘ ' elhnicall ,
laundering or gambli y objectionable, relating or

encouraging money
NG, or otherwise inconsistent with or contrary t

o the laws in force

5. TERM

This MOU shall bllecome effective on the last date of signing of this MOU (*Effective Date’) and shall
continue for a period of 3(Five) years.

The Parties shall be entitled 1o terminate this MOU at any time by giving 30 days writlen notice of
such termination to the other Pa

_ - ‘ rty. Nothing in this MOU shall prevent the Parties from terminating
this MOU mmediately if there occurs a material breach of the terms and conditions mentioned
herein.

Upon completion, termination or expiration of this MOU, Partner will, In addition to any other
obligations of Partner on completion, lermination or expiration:

{i)  Cease all performance of the compleled or terminated Services and fumish and
retum to Infosys all accessof Infosys Springboard;

(i) Return to Infosys all copies of any Confidential or Proprietary Information of Infosys
related to the completed or terminated Services and cease all use of these materials;
Partner shall afso certify to Infosys that It has complied with such obligations.

6. EXPENSES

Each Party will bear the costs and expenses of its performance under this MQCU, unless agreed
otherwise by the Parties in writing.

7. REPRESENTATION AND WARRANTIES

Pariner represents and warrants that:

(i) in the execution of this MOU, Partner shall comply with all applicable laws, reguiations
and ordinances;

(ii) Partner shali not subcontract any part of the Services without prior written approval of
Infosys.

(i) thatthe Partner Content will not contain any viruses or worms, bugs, disabling devices

or any devices that will disrupt, disable, harm, impede or otherwise interfere with the
Services of Infosys or allow unauthorized access into Infosys systems or hardwars.

Infosys represents and warrants that:

(i) the Services will be performed consistent with generally accepted industry standards in
a professional and workmanlike manner;

(i) in the execution of this MOU, Infosys shall comply with all applicable laws, regulations,
and ordinances, related to Prevention of Corruption Act, 1988; UK Bribery Act, 2010and
US Foreign Corrupt Practices Act, 1977.

Except as otherwise expressly set forth in this MOU, neither Pany makes any wamanties.
guarantees or representations of any kind, express or implied, Including without limitation any
implied warranty of merchantability or fitness for a particular purpose.
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5 JMITATION OF LIABILITY

Em‘wmuvmmeMdSumz(con’dowamPrwawl
riommaton) anc Bg) (Nen+ire) and use/ breach of any ntellectual property rights, for claims
Mkarawmmm‘w.ritrmom.mdummwpoﬂmrdanym‘
el ordnances of reguigtons: and any other labity which cannot be excluded under law
meuwumnmmmbm_mmnmnmunnawm.
Mg ot of or N conrectior with thie MOU Futher, infosys shall nct be habile lo the other Party
‘v camages wheher in Coniract. lort or ctherwise, ansing out of or I connection with ths MOU. Ir
7o vent shall ether Party be labie for any ndrect, special, incidental, consequential, punitve, tor!
o ofher damages mm,mmmmmwmmmd
use, lows of data mdwd-amdwmmmmo‘armcmmabnm:hmﬂw,m

o ary ote: Otkgations ‘elating 1o this MOU whether or not the Party has been advised of the
PoSsiiRy of such cemages

& NOTICES

M.mwbogcm " Connection with this MOU shall be effective upon recaipt. shall be made in
mgamMmefMMwﬂmtbywuﬁefumwwm

Mm.wm‘mmwmmemm«mumwmud\mat
the address for such party as ‘oliows

To Partner:

Altention. Dr N Rajeswar
Tile Principal
Acdress S GVG Viealaxsni College for Women, SV Miis Post, Palani Road, Udumalpet -

642 128, Tamiinadu, Inda
To Iinfosys
infosys Limited

Allention Mr. Thirumala Aroh
Senior Vice President and Head, Education Training anc Assessment
Address: Plat No 44 & 97A, BlectroncsCity, Hosur Road, Bangalore - 560100, India

With a copy to.

Attention:
mLﬁmmm,wm.we-mm.m
Phone : +81 80 28520261

Either Party may change such address by notice 1o the other Party.

10. GENERAL PROVISIONS
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a. Independent Contractors. It is expressly understood that Infosys and Partner aré contractors

g‘rd:t%e?f:m of one another, and that neither has the authority to bind the other 1o any third persor
erwise fo act in any way as the representalive of the other, unless otherwise expressly agrecd
to in writing signed by both parties hereto.

b. F°"°f' M‘iﬂurﬂ: Each Party shall be excused from any failure to perform or any delay In
performing its obligations under this MOU by reasons which arises'from causes beyond @ Party’s

reasonable control and not occasioned by its fault or negligence including but not limiled to natural
ic sanctions, trade sanclions, embargo,

disasters, terrorist aclivities, government sanctions, econom
actions or decrees of governmental bodies, communication line failures not the fault of the affected
Party (hereafter referred to as a “Force Majeure Event’). A Party affected by the Force Majeure
Event shall notify as soon as practicable the other Party of the occurrence of such event
¢.Compliance with Laws: Each Party will comply with all applicable laws, rules and regulations in
its performance of this MOU.

otherwise transfer its rights or

d. Assignment: Neither Pary will have the righ{ to assign or
ten consent of the other Party,

obligations under this MoU without recelving the express prior wri .
ably withheld. Notwithstanding the above or any contrary provision

such content not be unreason
contained in this MoU, the Parties shall have the right to assign this MOU, in whole or in part, to any
of their affiliates, parents or subsidiaries, or to any successor by way of merger, consolidation or

acquisition of a substantial amount of the assets of said corporation or its parent company.

e event of any dispute arising out of or in connection

e.Dispute Resolution and Arbitration; In th
e such dispute through negotiations

with this MOU, the Parties will attempt in good faith to resolv
between them. Where the parties are unable to resolve a dispute by means of negotiation, the

dispute shall be finally settled by arbitration conducted in accordance with the rules of
theArbitration& Concifiation Act, 1996 as in effect on the Effective Date of this Agreement. Such

disputes will be resolved by a single arbitrator appointed by the parties after mutual agreement. The
of the arbitration will be English. Each

seat of arbitration will be Bangalore India. The language
share equatly the costs of the arbitration;

party will bear its own expenses in the arbitration and will
provided, however, that the arbitrators may, in their discretion, award costs and fees to the
prevailing party. Judgment upen the award may be entered in any court having jurisdiction over the

award or over the applicable party or its assets.

This MOU., and any dispute arising from the relationship between the pariies to

f. Governing Law:
ed by laws of India, ex;luding any laws that direct the application of

this MOU, shall be govern
another jurisdiction’s laws.

g. Non-Hire: Except as otherwise expressly agreed to by the other Parly in writing, Partner agrees
not to directly or indlrectly or through third partles solicit or hire for employment any of other Party’s
employees involved in the provision of Services under this MOU during the term of this MOU and for

a period of one (1) year following its completion or termination.

IN WITNESS WHEREOF, the parties have executed this MOU by their authorized representatives
as of the date first written above.

For Infosys Limited For Partner

Date 2302 .20"2; Date :6-Mar-2023

Place : Udumalpet

Place .Bangalore
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: Rajeswarl
Name : Mr. Thirumala Arohi Name :Dr. N.R3

ile : Principal
Tite : Senior Vice President and Head Ti
Education Training and Assessment

M {RDP IATIT 4TI
AFGE FCRn

i Signature (#ith seal)
Signature (with seal) %/ i sea) |
X
S D
Senior Vice President |2 (UDUMALS

OLLEGE
SRIGVG VISALAKSHI C
FOR WOMEN (AUTOH QMOUS)

Head-Education, Training & Assessmient \‘7\},\_/ /5 VENKATESAMILLS POST.
INFOSYS LIMITED e UBUMALPET 642122

44, Electronics City, Hosur Road
BANGALORE - 560 100 INDIA
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