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AGREEMENT BETWEEN DR. M.G.R. EDUCATIONAL AND RESEARCH
. INSTITUTE, AND TALENTEDGE EDUCATION VENTURES PVT. LTD. , WITH

" RESPECT TO OFFERING TECHNOLOGY & SERVICES TO STUDENTS OF
. ONLINE PROGRAMME

* This Agreement is made on_14™ day April of Two thousand and Twenty one between Dr.
: M.G.R. Educational and Research Institute (Deemed to be university having its campus at

o | : :
‘Periyar E.V.R. High Road, Viswasa Nagar, Maduravoyal, Chennai, Tamil Nadu 600095, India,

" a deemed to be University under section 3 of the UGC act, 1956 by the Ministry of Human
. Resource Development of the Union Government, hereinafter called the “First Party” which is




AND

Talentedge Education Ventures Pvt. Ltd., is a company {Corporate Identity No.
U74900MH2015PTC262490) registered under Companies Act 1956 with registered
ffice Address:7®™ Floor, Bhaveshwar, Arcade, LBS Marg, Ghatkopar (West),
Mumbai- 400086, India which is represented by Mr. Nilesh Lolayekar, herein after called
the “Second Party”, which shall include the successors to the office of the CFO. their

O

authorized directors, shareholders, assignees, nominees, liquidators on the other past.

=i

inafier both the parties jointly will be referred to as “parties™ and establish the agreement

Whereas:

e DX. M.GR. EDUCATIONAL AND RESEARCH INSTITUTE has decided to

provide academic programs through online using technology, internet, and both based
1 relevant regulations in force time to time.

e TALENTEDGE EDUCATION VENTURES Pvt. Ltd. has agreed to provide
cchnology support to Dr. M.G.R. Educational and Research Institute’s for the Online

s

Programs of DR.
M.G.R. EDUCATIONAL AND RESEARCH INSTITUTE

Talentedge Education Ventures Pvit. Ltd. would provide technology support to DR.

M.GR. EDUCATIONAL AND RESEARCH INSTITUTE in regard to student
enrolment, licensing of multimedia/online courses, digitai content creation as per
pproved svilabus, technical training for faculty as and when required, aid in internet-
dent management services to all the students enrolled into all
rograms offered by DR. M.G.R. EDUCATIONAL AND RESEARCH

as mutually agreed in writing by both the parties periodically.
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i. Ceneral Preovisions

Scope of this Agreement

Both partics recognize and acknowledge that the present Agreement is solely an
arrangement to facilitate technology and coordination between DR. M.GR.
EDUCATIONAL AND RESEARCH INSTITUTE & Talentedge Education

Ventures Pvi. Ltd. for providing admissions support to online programs, and delivery of
the Programs via technology, internet or both.
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2.

3.

Talentedge Education Ventures Pvt. Ltd. has exclusive rights to support the
University with technology and Services in helping the University solicit, enroll
students and deliver all the courses under the Directorate of Online Programs offered by
DR. M.G.R. EDUCATIONAL AND RESEARCH INSTITUTE.

Definitions

In this agreement, unless the context otherwise requires, the following terms shall have
the meaning assigned to them with the normal grammatical variation.

“First Party” or ° rersity” and/or “DR. M.G.R. EDUCATIONAL AND RESEARCH

x‘A

INSTITUTE™ means Dr. M:G.R. Educational and Research Institute who is a party to this
agrbele\.’n;,

“Educational Technology Service provider” or “Second Party” and/or “Talentedge”
means Talentedge Education Ventures Pvt. Ltd, who is a party to this agreement
providing technology support to DR. M.GR. EDUCATIONAL AND RESEARCH
INSTITUTE for Online Programs.

“Programs” mears all the Programs offered by the Directorate of Online Programs of DR.
M.G.R. EDUCATIONAL AND RESEARCH INSTITUTE and for which approvals have
been received from UGC

“Education Technology Oniine Learning Platform™ or ‘Platform’ means the digital
latform offered to deliver Programs offered by the Directorate of Online Programs Dr.
o o

M.G.R. Educational and Research Institute, by Talentedge Education Ventures Pvi. Lid.

P . L . ool oy SO PR ] — ]
nder thiz agreement, the term “Students” means all students who are pursuing the Oaline

Programs usnder the Diractorate of Oniine Plogr? ns of DR, M.G.R. EDUCATIONAL AND

i

RESEARCH INSTITUTE who have either enrclied or undergoing academic sessions.

Obligations of the Education Technology Secrvice Provider (Talentedge
Educatian V enturcs Pvt. Ltd.)

Talentedge Education Ventuzes Py T4d. will assist DR, M.G.R. EDUCATIONAL AND
RESEARCH INSTITUTE in soliciting and enrolling students in its Online Programs via
h ac.in/ supported by Talentedge Education Venture

T nlin
¥

ng dC‘-.u.A RENIC WWWY. \ikmbAOAui

Pvt. Lid.

(D

a. The d omain name www.drmgronline.ac.in/ shall exclusively facilitate enrolment

and offer Online delivery to &ll the students of the Directorate of Online Degree
Programs of D:' M.G.R. Educational and Rescarch Institute.

alinz.acin/ shall facilitate the student's
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admission to all the offiine and online support centers of DR. M.G.R. EDUCATIONA
AND RESEARCH INSTITUTE in association with Talentedge Education Ventures Pvi.
Ltd.

C. The domain name www.drmgronline.ac.in/ will be linked to the main website of
DR. M.G.R. EDUCATIONAL AND RESEARCH INSTITUTE, i.e.,www.drmgrdu.ac.in

d. Direct all the students to pay the fees at the time of admission to ithe payment

&

e
RESEARCH INSTITUTE in all pre-admission and post-admission services to ali the
! for Online Programs from India or abroad, under this agreement on

¢ Provide Technology Support Services to DR. M.G.R. EDUCATIONAL AND

program as agreed mutually between the

3

£Provide adecuate Technology Support Services, through internet marketing,
search engine, social media, through offline information offices, and other means, as
per agreed guidelines, to DR. M.GR. EDUCATIONAL AND RESEARCH
INSTITUTE to promete the programs and solicit students to pursue Programs under

this agreement.

o .Perform all activities as mentioned in this entire agreement only for students who
are covered, under in this agreement.

i Will provide e-leamning materiais with technology to study for all of Online
-~ =2
Programs in essociation and approval from Dr. MG.R. Educational and Research
Institule.
i. Talentedge Education Ventures Pvt. Ltd. will fulfill all the terms of this MoU

v antitr o sra b B 1 Fre 1 prvs
irrespective of the number of students enrolled for the Program:.

£

4. Obligations of Br. M.G.R. Educationsl anc Research Institute

z. Will provide to Talentedge Education Ventures Pvt. Ltd. the list of Online
Programs offered by DR. M.G.R. EDUCATIONAL AND RESEARCH IN STITUTE
with applicable fees. This list will contein a detailed curriculum and description: of the
programs.

b. Timely approve the content and materials proposed to be used by the Second
Party towards the marketing and promotional ervices tc be provided under this
Agreement.

ik 4 RS S PR - L PR T e ic B B B B e
ure that the terms and conditions under this Agrgement and Programs
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All processes involved for the Online Programs, suc h as selection of candidates, admissions,

covered under this agreement are in compliance with the rules and regulations in force.
d. Ensure that it shall not directly or indirectly engage the services of any other
service provider for providing the same or similar services for India or outside India.

e. Will provide to Talentedge Education Ventures Pvt. Ltd. the content of

application forms, pr pcctas, etc., for the programs to be conducted as per the

approval of the UNIVERSITY from time to time.

£, Will provide adeguate space at the University premises to select personnel of
Talentedge
g. Shall finslize the examination dates a and intimate it to Talentedge Education

Ventures Pvt. Ltd. well in advance.

h. Shali issue identity cards to students who have been admitted /registered for the

iSS

programs

i. Shall issue Program Completion Certificate/s and Degrees, Diplomas, and
Certificates as required for the students on successful completion of the programs.

: Shali nominate a Responsible Officer / Faculty as a Single Point of Contact.
is vy &

k. Shall give advertisements for Online Programs.

1. Shall conduct examinations, which includes preparation of Question papers,

il

evaluation and declaration of results.

. Course Administration

teaching, examination, evaluation and certification, etc., of the candidates, shall be carried

out by DR. M.G.R. EDUCATIONAL AND RESEARCH INSTITUTE.

1.
Tt rit ey

Talentedge Education Ventures Pvi. Lid. would be solely responsible for providing

vivil

technical support and action of all these activities.
& Talentedge Education Ventures Pvt. Ltd. will offer technology support in collatin

and scrutiny of each student admission form for further confirmation of admission to the

student of DR. M.G.R. EDUCATIONAL AND RESEARCH INSTITUTE

b) Online Learning Pia*form of the University shall be to erzoll students via a dedicated
user id and vassword. Talentedge Education Ventures Pvt. Lid. will provide relevant

&

echnology support services.




6. Examination

a. Dates and schedule of Examinations for the programas shall be announced by DR.
M.G.R. EDUCATIONAL AND RESEARCH INSTITUTE at appropriate time during the
semester.

b. The Venues of Examinations, evaluation of answer scripts and Centres for practical
shall be determined by the University.

c. Talentedge Education Ventures Pvi. Ltd. will provide all Technology Support to DR.
)2

W

M.G.R. EDUCATIONAL AND RESEARCH INSTITUTE and provide administrative support

> to examination, such as collecting, collating the examination application forms

he students to remit the Examinstion fees and related actions to DR. M.G.R.

Gy iale

EDUCATIONAL AND RESEARCH INSTITUTE.

c.
Pvt. Ltd. is responsible for the online infrastructure as specified by the authorities and
alsc the cost of Online Proctoring invigilatoss.

7. Commercial Terms

All fees mentioned herein and for all revenue share mentioned in all sub-clauses are
applicable for all fees paid by students throughout the tenure of the student at the
University for all Semesters and years.

7.1Ail fees coliected by the University from students at the time of admission and

examination and for all future fees paid by the student, would be directed to select
payment gateways on the new website which would be credited to an escrow bank

account. The escrow account will distribute the share to the independent bank
ccounts of each party and {ransfer funds immediately as per the pre-defined share

jab]
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mentioned in subsequent clauses of this agreement, to each Party. Payment to
. 4]

Talentedze would be made from the escrow bank account instantly as and when the
fees from the student is credited into the escrovw account whether for the first time or

»

e

for subsequent semesters or yeers. During the collection cycle for both new
admissions and re-registration a reconciliation would be done at the end of every
e

Arat R 45 AT A o1
generated during the entire admission cycle. During

»

month on the application forms
this Monthly reconciliation if there is any payment that is to be made from one part
o o

to the other, ic either to the University or to Talentedge, the same would be credite
from cne party to the other party in the ensuing week post reconciliation

7.2 Course Fees and Service Charges te Talentedge

a. The course fee herein means the sum of Tuition fee, Specia! fee, Admission fee, etc.
paid by the student every term or semester or year and would be coliected by the University

4 P
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1sing the technology Platform and serviggs offered by Talentedge Education Ventures Pyt
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b. For all students who enrol to the University for programs of Directorate of Online
Programs, Dr. M.G.R. Educational and Research Iustitute, the course fee collected from
O
students for each program shall be shared on betweer: Dr. M.G.R. Educational and Research
b .
Institute and Talentedee Education Ventures Pvt. Ltd. This would include but not limited to
t=)
students enrolling through the online marketing efforts of Talentedge Education Ventures
o o t=1
Pvt. Ltd., and any student who enroll directly to the University either from India or abroad,
and for students who enrol through the support of Information Offices of University. From
the Total application admission and examination& course fees paid by the Student every term,
a license fees for usage of the Talentedge Platforin and marketing services would be paid tc
2.

Talentedge. Students would have year-wise payment options for the above programs.
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c. Second Party can promote th:
interested students, who seek industry connect or industry based certifications at actual cost

plus some additional charges as decided by the University enabling students better career

growth avenues.

d. This license fee payable to Talentedge would be as a percentage of the student
fees, exclusive of all applicable taxes like GST etc. which would be paid extra. This
percentage would be determined by the number of students enrolied through platform and
marketing services offered by Talentedge into various programs per cycle and they would

be defined thus:

If there are totally

i
39 enrolments
If there are totally 40 — .
2 = Y ¢ — 40 onwards + 60%
or more g
2 Stuagiiis
enrolments

Iustration:
If in an admission cycle tota! students who paid fees (new and old) is 41 for a particular course, in

PRE £99 Y

ase, Talentedge’s share calculated is 41 multiplied by 60% plus applicable taxes

st Ca:,v, & il

¢. During the coliection cycle for both new admissions and re-registration areconciliation would

b2 done on the first working day of every month between both parties, on the application forms
cenerated and student fees received during previous month and the entire admission cycle. Based
on this monthly reconciliation, the amount payable to Talentedge Education Ventures Pvt Ltd

would be paid before the 10% of that month.

S ACRVLY
Fage 7 of 11




f. GST would be payable extra, over and over above the said revenue share to Talentedge
Education Ventures Pvt Ltd.

7.3 Examination Fees

a

For all examinations that are conducted for all programs and students under this
agreement, the total examination fee shall be shared on the ratio of 50%:50% between
DR. M.G.R. EDUCATIONAL AND RESEARCH INSTITUTE 50%) and Talentedge
(50%) respectively. GST will be applicable as per the Government Rules and would be

extra and over and above the said revenue share to Talentedge

University as per norms approved by the

te consideration the cost of conducting the

Examination fees wii
competent body of the 1
examination either on a online or ofmr;e mo

8. Intellectual Property Rights

a. The copyright of ali the Multimedia course material, provided by and developed by
DR.M.G.R. EDUCATIONAL AND RESEARCH INSTITUTE, without any
support cf Talentedge Education Ventures Pvt. Ltd. platform or services will vest
exclusively with DRIM.G.R. EDUCATIONAL AND RESEARCH INSTITUTE
and Talentedge Education Ventures Pvt. Ltd. shall have no right or interest therein
whatsoever.

b. All existing curriculum end content provided by Dr. M.G.R. Educational and

Research Institute would be the copyright of DR. M.G.R. EDUCATIONAL
AND RESEARCH INSTITUTE

c. The copyright of all the Multimedia course material, provided by and developed
by Talenteuge Hducation 'v’ ntures Pvi. Ltd. platform or services will vest

exclusively with Talentedge Education Ventures Pvt. Ltd. and DR. M.G.R.
EDUCATIONAL AND RESEARCH INSTITUTE shali have no right or interest

therein whatsoever,

9. Confidentiality
During the term of this agreement, each party will maintain the confidentiality of the
confidential information of the other party and shall not disclose/share such information

other than for the purposes of this agreement.

16. Duration and Termination of Agreement
This agreement shall be valt d for a period of Five years effective from the date of signing of
this agreement which weuld be auto extended to further periods of 3 years effective from

the date of signing of this agreement based on mutua! agreement. During the period of this
}eg by either side.
Page & of 11
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Agreement, it is terminable on & minimum of 3
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However, students admitted prior to the date of notice of termiration shall be allowed to
complete their program of study and appear in the 1‘61"’"“""’11 examinations and the obligations
of the respective paraes shall continue to be in force during such period, including the
extended period, if any, irrespective of termination of the agreement.

11. Force Majeure
If dus to ‘Force Majeure’ like riots, political disturbance, floods, earthquake, endemic,
pandemic, or any other natural calamities, or any other similar rezson, it becomes advisable
or necessary in the agreed opinion of the parties to this agreement to terminate the programs
under this agreement, the agreement may be terminated at any time by mutual consent in
writing and in cases the parties do not agree, the Agreement may under the said
ircumstances be terminated by any of the parties by giving 30 days’ notice i writing to the
other party. Such termination shall be effective in the manner specified in the said notice
and shall be without prejudice to the claims which any of the parties may have against the
other on the termination of this Agreement in the manner aforesaid. Such Termination shall
also be without detriment fo the ongoing programs and the enrolled students shall be
enabled to complete their prosrams to avoid hardship and the partics to this agreement shall
of
L

continue to perform their respective obligations till the completion of ongoing programs.

12. Amzendment to the Agreement

During the operation of the Agreement, if circumstances arise for alteration or
modifications of this Ar‘:‘cemeiﬁ, suck modifications/alterations can be carried out by

3= A . e, 8
mutual discussion and agrecment in writing between the parties to this agreement.

o

13. Penaly

o me event of non - performance of any duties/obligations or breach of any other
conditions mentioned in this agreement by Talentedge Education Ventures Pvt. Lid., this
agreement stands cancelled without giving any prior notice and the Talentedge Education
Ventures Pvt. Ltd. shall be liable for a penalty of not more than 1% of the revenue payabl

>

gf
due to Talentedge Education Ventures Pvt. Ltd.. In no event shall either party be liable to

¢~+

the other or anyone else for special collateral exemplary, punitive, indirect, Incident or

consequential damages (including without limitation, loss of goodwill, loss of profit or

L R o : S i o
revenus, loss of saving, loss of use, interruption of business and claims of customers

ach Party shall indemanify the other for any loss or harim caused by misusing their respective

material or in case of failure of compliance to statutory requirements b}- other Party.
15, Miscellaneous Provision

g Law: This Agreement shall be construed and enforced in accordance with the

<

Governiz

law governing such mattc:s in India.
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Entire Agreement: This Agreement including the attachments herein mentioned, constitut
the entire Agreement of the parties with respect to the subject matter herect and may not b;,
modified or amended except by a written agreement sigtied by both Parties

No Waiver: The failure of either party to enforce any of the provision here of shall not be
construed to be a waiver of the right of such party therefore to enforce such provision.

Assignment: This Agreement shall ensure to the benefit and be binding upon the Parties
here and their successor and assigns provided.

Non-Solicitation: During the term of the Agreement ¢
thereafter, neither Party shall (either directly
solicit to employ, cause to be solicited for the purpose ‘" employment or offer mpxoym\d t

to any employee/s or subcontractor/s of the other Party

N

without the specific written consent of the other Party.

Publicity: Talentedge Education Ventures Pvt. Ltd.
t=4
M.G.R. EDUCATIONAL AND RESEARCH INSTITUTE i its b*oc JTes web51tes and ubhcl
*
material relating to the programs being offered in the manners mutually agreed to from time to time.

(

16. Arbitration and Governing Law

a. The Partics expressly agree that any and all controversies or claims and disputes and

differences erising out of or in connection with or relating to this Agreement including
any questions regarding its mwrp.v.amr éxistaﬁce, validity or termination or the

reach thereof shall be referred to and be Ived by or settled by binding arbitration
in English ,conducted in accordance with t'r-,, Arbitration and Conciliation Act, 1996

and the amendments thereon for the time being in force, which rules are deemed to be

incorporated by reference in this clause, and the award made in pursuance thereof shall

be final binding on the Partr:s

b. The arbitrator shall be selected by agreement of the Partiss or, if they cannot agree

on an arbitrator within thirty (30) deys after written notice of 2 Party’s desire to have a

all be selected as per the provisions of
¢ determination reached in such

o
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matter settied by arbitration, then
the Arbitration and Conciliation A,., i9;a Tk
arbitration shall be fina! and binding on all Parties hereto without any right of appeal
except as provided by the Arbitration & Conciliztion Act, 1956 end any amendment of

the same from time to time.

c. Any court of competent jurisdiction may enforce any determination or award of the

arbitrator. The Parties hereby expressly waive any right to trial by jury or class treatment

of any claim, demand, action or cause of action arising out of or relating to this
Agreement or the breach thereof, provided that nothing in this agreement shzll preclude a

Party from sceking to compel arbitration in & district or high court of competent

we laws of India

,
jurisdiction. This Agreement shali be interpreted and construsd
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without regard to its conflicts of law principles. The Parties agree to submit to the
exclusive jurisdiction of the courts in Chennal in connection with any dispute arising out

)
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of or in connection with this Agreem

FOR AND ON BEEALF OF
Dr. M. G. R. EDUCATIONAL AND RESEARCH TALENT EDGE EDUCATION VENTURES P Ltd

INSTITUTE :@/Q/b
C. 3. Plaudulu /r /

(Authorized Signatory REGISTRAX ‘Authorized Signatory)
pr. MG.R. GTITUTE
NAME: S DUCATIONALAND RESEARCH T NAME:
DESIGNATION: B e DESIGNATION:
Magurarpe = HRE T

WITNESSES: WITNESSES:
Name: Name
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