MEMORANDUM OF UNDERSTANDING

This MEMORANDUM OF UNDERSTANDING (“MOU”) is entered on 2™ January 2023 by and between:

(i) Tamil Nadu Skill Development Corporation, the nodal agency for skill development in Tamil
Nadu, functioning as a Corporation under the Labour and Employment Department,
Government of Tamil Nadu since 2013, having its office at Integrated Employment Offices
Campus (1st Floor), Thiru. Vi. Ka Industrial Estate, Guindy, Chennai, Tamil Nadu - 600032
(hereinafter referred to as “TNSDC”).

(ii) OpenMentor Trust, a Public Charitable and Educational Trust Trust under Indian Trust Act
1882, having its office at 1/2, C.P.Ramaswami Street,Alamel Enclave, Abhiramapuram,
Chennai — 600018, Tamil Nadu, India. (hereinafter referred to as “OpenMentor”).

OpenMentor and TNSDC are referred to individually as a “Party” and collectively as “Parties”. Both
Parties have reached the following intent.

1. BACKGROUND:

1.1 TNSDC Background

TNSDC was formed with an objective to provide demand-based and industry-relevant skills to the youth
to enhance their employability and transform the State into the skill hub of India. TNSDC is the nodal
agency for the skill development related activities in the state and it aims to converge the activities of
various stakeholders including industries, industrial associations, training partners, sector skill councils,
assessment agencies apart from various other State and Central Government bodies. TNSDC strives to
ensure placement-oriented quality skill training by empanelling private and Government training partners.

1.2 OpenMentor

OpenMentor is formed in the year 2009 as a Corporate Social Respbnsibility Initiative of Softsmith

Infotech Private Limited to cater to the online education and skilling of the student community in the
country.

Open Mentor Trust is formally registered as a Public Charitable and Educational Trust under Indian Trust

Act 1882 in the year 2014. The Registered office of the Trust is in Chennai. The trust has got 80G
certificate for 50% exemption on the donations.

The main objective of the Trust is to promote and advance the cause of Education in the
country by continuous skilling. Open Mentor Trust conducts online courses in industry relevant

softw.are skills besides providing recorded sessions and online exams for the students to
practice and do self-evaluation. |
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Apart from core skills, Analytical Reasoning, Pattern recognitions, Maths, Equations, Reading, Writing,
Emails, Status reporting, Team play related soft skills training will also be provided.

| Objectives
j < Duration: 600Hrs
Mode: Instructor led online training with bi-weekly
immersion in person in selected cities
Total students to be trained:10000 - 15000
Eligibility:Final Semester Engineering College
Students
Internship:Not in scope
| f’lacgment;lnterviews will be arranged to students;

interview guidance will be provided thru-out the

program
“* Faculty Training:Not in scope for now; planned for
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% Training provided:Angular Material, ReactJS,
| godeJS, Postg‘res RDBMS, MongoDB, Github, Build |
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Name of the Program
Full Stack Development
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> Internship:Not in scope
» Placement:Interviews will be arranged to students:
interview guidance will be provided thru-out the
program i
* Faculty Training:Not in scope for now; planned for
later time
i < Training Provided:Test planning, Test execution, Bug
Tracking, Selenium Test automation tool, Python,
JMeter Performance testing tool, Security testing tool
% Other details: Mentor support will be provided
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ROLES AND RESPONSIBILITIES

Responsibilities of OpenMentor and/or its program sponsors/partners:

Single Point of Contact: OpenMentor will nominate one of its team members as the single point of
contact for all interactions with the TNSDC.

Program Awareness Campaign: OpenMentor will conduct orientation /awareness sessions for
TNSDC and/or its constituents/references and their leadership, learners, and educators, at a mutually
agreed schedule, to onboard them onto the program(s).

Program materials: OpenMentor will share all required program materials with the TNSDC and/or
its associated learner communities as required. All sharing will be online and/or through electronic
media. ‘

Face to face, instructor led sessions: Face to face ILT sessions, wherever required at the sole
discretion of OpenMentor, will be organized on campus or elsewhere and will be delivered by
OpenMentor and/or its partner organizations’ trainers to program beneficiaries. Since this is a full
online program, immersion sessions in selected cities will be carried out. Date and location will be
mutually agreed between the parties.

Online instructor led sessions: These sessions may take the form of webinars or mentoring
workshops or technology bootcamps or innovation camps or career readiness workshops that will
seek to assist learners in their career goals. These programs will be organized regularly as per a
regular calendar, published online, and will be conducted by OpenMentor team members or program
sponsors or external stakeholders as appropriate and as identified by OpenMentor

Interaction with Industry experts: OpenMentor will bring industry experts, online or face-to-face, to
drive engagements with learners at TNSDC member institutions and/or learner communities, through
seminars/webinars or project mentorship.

Online platform availability: Online platforms for each of the programs of interest to the TNSDC,
and/or its member institutions or entities, will be made available to it. Links for these platforms will be
made available to the beneficiaries in a timely manner.

. Assessments: OpenMentor will conduct assessments, as required, for its programs prior to

certification by OpenMentor and/or its industry partners and/or participating government agencies.
For programs with career paths: OpenMentor will provide linkages with local and regional industry,
government, and the local start-up ecosystem (incubators etc.) that will help learners with gainful
employment and/or entrépreneurial opportunities. Interactions will be encouraged in terms of
classrooms sessions, workshops, internship opportunities, career opportunities and entrepreneurship
opportunities.

No fees: All OpenMentor programs are offered free to cost to beneficiaries.

Updates:OpenMentor will keep TNSDC management updated with the progress of the program(s)



on a weekly basis.
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Publicagtion of program calendars and goals: TNSDC member learner communities/institutions will

publish, on a quarterly basis, a program calendar for all its participants in consultation with
OpenMentor.

E. Support with computers labs and classrooms: Participating TNSDC member learner
communities/institutions will make their labs available to learners. They will make classrooms and/or
audio-visual equipment available for face-to-face sessions, whenever required.

Support with attendance: TNSDC member learner communities/institutions will ensure that program
participants enthusiastically participate in chosen programs, with minimum attendance as agreed

between the Parties.
G. Support with assessments: TNSDC member learner communities/institutions will ensure that

assessments carried onsite, wherever required, are proctored and professionally managed in

coordination OpenMentor
H. Server Hardware: TNSDC will provide the necessary server-side hardware to host the dedicated

instance of OpenMentor portal in cloud or data centres or AP! will be provided by TNSDC for
integration of Open mentor LMS. Uptime, daily back of data etc. will be taken care by TNSDC devops

team.
I. Campaign:TNSDC will run necessary campaigns to provide visibility to the project and student

enrolments.

5. CHANGES IN SCOPE

The Parties acknowledge and agree that the Areas of Collaboration are not exhaustive in nature and the
Parties shall in good faith, negotiate to elaborate upon the Areas of Collaboration, including additional
areas of collaboration as may be mutually agreed in writing and the rights, responsibilities, and
obligations of each Party in relation to each of the Areas of Collaboration. The Parties may, from time to
time, execute addenda or modifications to this MOU to incorporate such additional scope of collaboration

or discussions as per the need.
6. USE OF BRANDING, LOGOS, TRADEMARKS

Both parties shall use the trademarks, logos, trade names, services marks, or other proprietary marks of
the other Party to this MOU in any advertising, press releases, publicity matters, or other promotional
materials with prior approval of the other Party. The parties agree and recognize that the right to use the
same in no manner amounts to any assignment or transfer of ownership of the trademarks, logos, trade
names, services marks, or other proprietary marks. The parties further agree that the use of the



intellectual Property will not extend beyond the scope of the present MOU

7. TERM OF MOU AND TERMINATION

The term of this MOU is one year from the Effective Date (the “initial ?
' term”) and th
automatically renew for subsequent one (1) year terms (each a “renewal) term”) ihﬁ?;?tr:re ntt.msk:::

terminated
by either party by giving the other party a written notice of at least 3 months.

8. TERMS

8.1 Costs and Expenses
Both Parties shall be responsible for meeting their own expenses in connection with all matters related to

MOU.

8.2 Assignment
Neither of the Parties shall assign any of their duties under this MOU to any other person or institution

without prior written approval of other party. '

8.3 Amendments
No alterations, additions or modification hereto shall be valid and binding unless the same are reduced to

writing and signed by both the Parties.

8.4 Non-Exclusive Discussions
The Parties acknowledge and agree that the Areas of Collaboration under this MOU are being

undertaken on a non-exclusive basis and either Party shall be free to enter or consummate transactions
like the Areas of Collaboration with other parties’in India or elsewhere.

8.5 Confidentiality and Public Announcement:
“Confidential Information” means and implies any or all information, which includes but is not limited to

the confidential,- proprietary, and trade secret information of the disclosing party to be disclosed by the
disclosing party under this MOU, and comprises (a) information in tangible form that: (a) (1) bears a
Confidentiality Legend, or (2) does not bear any Confidentiality Legend, if the receiving party knew, or
reasonably should have known under the circumstances, that the information was confidential and had
been communicated to it in confidence, and (b) discussions about that information that may occur before,
at the same time, or after disclosure of the information disclosed directly or indirectly and in any form
whatsoever (including, but not limited to, disclosure made in writing, oral or in the form of samples,
models, computer programmes, hard copy, soft copy or any human readable form, drawings or other
instruments). This MOU and all confidential information exchanged betwefen the Parties pursuant to this

MOU shall be held in confidence.

_ Either Party may use the other Party’s logo on its website with a link to the Other Party’s website on
execution of this MOU.

Neither Party nor any of the affiliates shall make any public announcement about the MOU and /or thg
scope of proposed engagement, without the prior written consent of the other Party. Any public

announcement so made, shall be as per a mutually agreed format.



i Intellectual Property Rights
?\l.g II-;::(::lawr:‘e-;eoarn:ub-Iicense is granted under this MOQ tg either Party under any of the othgr Party’s
intellectual property rights, either expressly, by implication, ln_ducement, estoppel or otherwise. Bo?h
Parties understand and acknowledge that grant of any such license shall always be f—:-xpress and in
writing. TNSDC will not be responsible for any breach of Intellectual Property of Party 1. Similarly, Party 1
will not be responsible for any breach of Intellectual Property of TNSDC.

8.7 Conflict of Interest . -
Neither of the parties believe that the Collaboration contemplated by this MOU raise any actual or

potential conflicts of interest. The parties agree that this MOU and the negotiation of the same (and any
other agreements entered in connection herewith) are independent of any past, present, c?r potential
future arrangements, and are not connected to an existing business relationship between either of the
parties.

9. DISPUTE SETTLEMENT

This MOU shall be governed by and construed in accordance with the laws of Republic of Indig. AII
disputes arising out of or related to this MOU, including without limitation all matters connected with its

performance, will be governed by, and construed and interpreted under the laws of India, without
reference to conflict of laws principles.

All disputes and differences arising outof or in connection with this MOU shall be the first instance
referred to arbitration by three (3) arbitrators, jointly appointed by Parties. The decision and award
determined by such arbitration will be final and binding upon the Parties. The arbitration will be conducted
in accordance with the Arbitration and Conciliation Act, 1996, as may be in force from time to time. The
arbitration proceedings will be conducted in English and the seat of arbitration will be New Delhi.

Notices

All communications hereunder shall be in writing and shall be deemed given if delivered personally or
mailed by registered or certified mail or over official email, to the Parties at the address specified below:

If to OpenMentor:
Attention of: Pichumani Nagarajan
Address: 1/2, C.P.Ramaswami Street, Alamel En

' clave, Abhiramapuram, Chennai — 600018
Email: mentor@openmentor.net

If to the TNSDC:
Attention of: Tmt. J. Innocent Divya,MD, TNSDC
Address: 1st Floor, Employment Office, Alandur Rd,

Thiru Vi Ka Industrial Estate, Guindy, Chennai — 600 032
Email: md@tnsdc.in



For and on behalf of

Tamil Nadu Skill Development | OpenMentor
Corporation
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Name: Pichum'anl Nagarajan~—

Name: Tmt. J. Innocent D@/ O/
~~—~

Title: Managing Trustee

Title: Managing Director




