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MEMORANDUM OF UNDERSTANDING

THIS Memorandum of Understanding is made on this 237 day of October, 2017 by and between:

VX4  University of Petroleum and Energy Studies, a University established under the University of
t ",-"..,- Petroleum & Energy Studies Act, 2003, enacted by the state of Uttarakhand, having its Campus
% at Village Bidholi, Dehradun, Uttarakhand, (hereinafter referred to as “the UPES”") through its

V' Registrar, Mr. Abhay Sharma, which expression shall, unless excluded by or repugnant to the
(it " context, man and include its successors and permitted assignees, of the One Part;

UNIVERSITY OF PEJROLEUN & ENERGY STUDI @/ Page 1ol 6

Statutory Alart:

1. The authenticity of this Stamp Corlificats should be vnrlfiﬂd al “www shcllestamp.com™, Any discinpancy in the details an this Certificate and as
avallable on ho wubgile renders It invalid,

2. The anus of chocking the legitimacy I8 on the users of tho certificate.
3. In gane of ony discrapanay please Inform (he Compatont Authority,

|
1=

NN

TR fi‘fﬁ"

0 ¥

fr.

7
N

L™

—

AN
[ |

Hue=Te

o K

S KY

St

=

= N
=
3V e ¥

f:f




AND

M/s PLR Chambers, a Proprictorship Firm having its office at Suite No. 1B, Plot No, 8B, Main Mathura
Road, New Delhi, 110014, represented by its Partner and Authorized Signatory, Mr. Aditya Prakash Rao
(hereinafter referred to as “the Firm™) which expression shall mean and include its successors and permitted
assigns, of the other Part.

Each of the aforesaid shall be referred to individually as “Party” and collectively as “Parties”

BACKGROUND

(A) WHEREAS the Firm is a legal advisory and services law firm that specializes in legislative
drafting, as well as routinely undertakes and develops research and training, inter alia, in the areas
of public policy and capacity building, on current issues and topics;

(B) AND WHEREAS UPES, inter alia, offers industry-focused specialized undergraduate, graduate,
post graduate and doctoral programs in niche arcas such as energy, infrastructure, transportation,
information technology and design and planning & architecture through its various specialized
colleges/schools and centers.

e College of Engincering Studies (CoES) | Centre for Information Technology (CIT)
* College of Management and Economics
Studies (CoMES)
College of Legal Studies (CoLS)
School of Design Studies (SoDS)
School of Planning & Architecture
(SPA)

(C) AND WHEREAS the Firm is keen to collaborate and develop academic research on public policy,
regulatory reforms and legislative drafting, especially in relation to India’s energy sector.

(D) AND WHEREAS, considering UPES’s subject-matter and domain expertise in this area, the Firm
has approached UPES for developing a framework of collaboration.

(E) AND WHEREAS UPES has agreed to collaborate with the Firm in developing, publishing as well
as disseminating research jointly identified by the Parties from time to time and subject to such
terms and conditions as may be agreed upon by the Parties.

NOW, THEREFORE, the Parties do hereby agree as follows:

1. Interpretation

i

I.1 The definitions and rules of interpretation apply to this Memorandum of Understanding, as under:

Capacity: Capacity means capacity as agent, Service Provider, director, owner, partner, and
member or in any other capacity.
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Confidential Information: Confidential Information shall have the meaning as ascribed to such
term under Article 5 of this Memorandum of Understanding;

Day: means any day of the week (excluding Saturdays, Sundays and public holidays) on which
commercial banks are open for business in Delhi, India;

Intellectual Property Rights or IPR: Means Intellectual Property Rights created by UPES during
the course and out of this Memorandum of Understanding, whether or not during performance of
consultancy/ research work under this Memorandum of Understanding or using the Firm’s premises
OF resources;

Third Party: Third Party means any person who is not a party to this Memorandum of
Understanding;

1.2 The headings in this Memorandum of Understanding are inserted for convenience only and shall
not affect its construction.

1.3 A reference to a particular Law is a reference to it as it is in force for the time being taking into
account any amendment, extension, or re-enactment and includes any subordinate legislation

thereto for the time being in force,

1.4 Any reference to UPES or the Firm in respect of any action/permission to be taken under this
Memorandum of Understanding shall be a reference to the management of the respective parties,

1.5 Unless the context otherwise requires, a reference to one gender shall include a reference to all
genders.

1.6 Unless the context otherwise requires, words in the singular include the plural and in the plural
include the singular,

2. Scope of Cooperation

2.1 In pursuance of this Memorandum of Understanding, the Firm and UPES shall identify subject-
matters for joint research, including the scope of such research and the timelines of completion.

2.2 The research may be conducted in a manner mutually agreed upon by the Parties, and subject to
such terms as may be set by the Parties in this regard.

2.3 The Parties may agree to include such other consultants or experts or external faculty as may be
deemed necessary to undertake such research.

2.4 The Parties hereby agree that the scope of cooperation includes identification and development of
research and distribution and dissemination of such research through appropriate means.
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3.

Intellectual Property

3.1 The Parties shall jointly own all worldwide rights, titles and interest in any research developed in

pursuance of this Memorandum of Understanding, including copyrights and all other proprietary
rights.

3.2 The parties hereby agree and acknowledge that either of them may exercise its exclusive rights, in

the rescarch and all forms of media, whether now known or created in the future as long as the
Party utilizing the research provides due credit to both authors for any subsequent utilization.

3.3 The Firm does not have any objection for the research to be utilized by UPES in its future research,

programs, seminars, trainings etc. in any manner whatsoever,

3.4 The Parties shall determine the scope of intellectual property rights, including the manner of

4,

commercial exploitation, jointly for each research project that is undertaken in pursuance of this
Memorandum of Understanding.

Confidentiality

The Parties hereby agree and acknowledge that they may have access to Confidential Information
of the other Party. For the purposes of this Article, “Confidential Information” shall mean and
include:

(a) Information, whether written or oral, relating to the finance, dealings, transactions and affairs
of the Parties, including specifically date sheets and data logs of the Firm, its work
methodology and manuals;

(b) Information shared with the parties in respect of which the parties are bound by an obligation
of confidentiality to a Third Party;

(c) All other information made available to the parties that is not known by, or not generally
available to, the public at large and includes information that concerns the parties, and including
without limitation, trade secrets, client or customer lists and details, product, price and cost
information, business plans and programs, business opportunities, expansion plans, research
and development projects, technical data, details of and technical data relating to business
ventures, licenses, sale agreements and joint venture agreements, computer programs (in object
and source code formats) and all intellectual property rights whatsoever relating to the business
of the parties of any group of the parties; and

4.2 The Parties do hereby undertake that they shall not communicate in any way to Third Party, whether

during or afier the Term, any Confidential Information having come to its notice, in whatever way,
concerning or relating to the affairs of the Firm or UPES that the parties know or should know to
be secret, unless with the prior written authorization of the parties’ Management or of the affiliate
in question. The parties acknowledge that the direct or indircet disclosure of any such Confidential
Information would place the parties at a serious competitive disadvantage and would cause the
parties substantial damage and irreparable harm (financial or otherwise).
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4.3 The parties shall not privately possess, show or make available to any Third Party, any files,
business records, correspondence, drawings, software and other information carriers of any nature
whatsoever relating to Parties’ affairs and belonging to Parties or one of the Partics’ affiliates, nor
any copies, transcripts or notes made of such documents, unless with Parties’ prior written
authorization.

4.4 All correspondence, notes, drawings, software and other information carriers, ete. even if made on
the parties” own paper and/or other information carriers in relation to the research, shall forthwith
be surrendered to parties upon the first demand but in any event upon the termination of the
Memorandum of Understanding, U pon termination of this Memorandum of Understanding, UPES
will surrender to the firm all tiles, books, magazines, reports, documents, manuals, floppies and
discs and any.other knowledge databuases (including copies thereof) entrusted to UPES during the
course of the Research and vice versa.

4.5 Notwithstanding the restrictions in this Clause, the parties may disclose Confidential Information
to the extent required in pursuance of a requirement by or under any law for the time being in force,
but only after the party has been notified and the other party has had the opportunity, if possible, to

obtain reasonable protection for such information in connection with such disclosure.

4.6 In case any breach or default by the parties of the obligations contained in this Article, this
Memorandum of Understanding may be terminated by the parties with immediate effect.

5. Term & Termination
5.1 The term of this MOU shall be from October [, 2017 till September 30, 2019,

5.2 This Memorandum of Understanding may be terminated by either Party at any time upon serving
a written notice (“Notice™) of 30 days in advance for any one or more of the following reasons:

(a) Material breach of any provision in this Memorandum of Understanding by other Party; or
(b) Any other reason deemed prudent by either Party.

5.3 Termination of the Memorandum of Understanding under this Article would be without prejudice
to:

(a) The right of either Party to claim the actual damages it has suffered through the breach:
(b) Any other relief to which the Partics may be entitled under contract, law or equity; and
(¢) The Parties rights with respect to any action or right accrued prior to termination.

5.4 In the event of Termination of this Memorandum of Understanding, the parties have only the
liabilitics as laid down in the Memorandum of Understanding. The liability of the Firm would only
be for the fee/reimbursements payable to UPES which may have accrued to the date immediately

preceding the date of termination including the firm commitments made by UPES in connection
with rescarch obligations and the Notice Period. The liability of UPES would be to complete the
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rescarch obligation as per milestones existing prior to the date of termination of the Memorandum
of Understanding including Notice Period.

IN WITNESS WHEREOF the parties hereto executed two copies of this Memorandum of
Understanding on the dates set out below:

UNDERSTOOD AND ACCEPTED IN TOTALITY
BY:

UNIVERSITY OF PETROLEUM & ENERGY STUDIES

FOR UNIVERSITY OF PETROLEUM AND ENERGY STUDIES:

ON BEHALF OF M/S. PLR CHAMBERS: MR. ADITYA PRAKASH RAO
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The Receiving Party agrees not to disclose Confidential Information to any party,
except to authorized employees or other agents of the Receiving Party who need to
have access to the Confidential Information for the burpose of carrying out their
duties in connection with the Permitted Purpose.

The Receiving Party shall be fully responsible for enforcing this Agreement upon its
employees and shall take appropriate measures with any other agents acting on its
behalf to ensure that such persons are bound by a like covenant of secrecy.

3. Authorized Disclosure. Notwithstanding anything to the contrary contained in this
Agreement, Confidential Information may be disclosed by the Receiving Party only to

4. Return of Confidential Information. All forms of Confidential Information,
including unused materials and samples, delivered by the Disclosing Party to the
Receiving Party, including all copies thereof, as well as all related reports, analyses,
compilations, studies, or other documents created or prepared by the Receiving Party
or those acting on its behalf, shall be either destroyed or transferred to the Disclosing
Party upon request and the Receiving Party shall retain no copies thereof,

Notwithstanding the foregoing, the Receiving Party may retain copy of the
Confidential Information, which is in written form in its legal archives, for the sole
purpose of establishing the scope of its continuing confidentiality obligations
hereunder.

5. Representation. The Disclosing Party warrants that it has the right to disclose the
Confidential Information to the Receiving Party. Other than such express warranty,
all the said Confidential Information shall be provided by the Disclosing Party to the
Receiving Party on “as is” basis without any warranty, express or implied, regarding
its accuracy, performance or otherwise,

6. Ownership of Intellectual Property Rights. All Confidential Information shall
remain the property of the Disclosing Party, and no license or other right in or to the
Confidential Information is granted hereby.

agrees not to file any patent or design applications, whether provisional or non-
provisional, relating to or containing said Confidential Information.

The Receiving Party agrees and declares that all information, patents and other
rights of the Disclosing Party in connection therewith shall be the sole property of the

The Receiving Party represents and warrants that it has no obligations to any other

person, company or entity that would create a conflict regarding the aforementioned
exclusive assignment and transfer of rights to the Disclosing Party, and that no

wr : .
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7. Full Agreement and Amendment. This Agreement constitutes the full agreement
between the parties with respect to the subject matter herein and supersedes any
and all prior agreements and understandings relating thereto. No modification of or
addition to any provision of this Agreement shall be binding unless in writing and
executed by or on behalf of both parties.

8. Independent Status of the Parties. This Agreement does not create any form of
continuing business relationship and does not constitute a partnership, joint venture
or agency between the parties, other than as may be set forth in a separate written
agreement between the parties.

9. Access and/or Services to Disclosing Party. The Receiving Party represents and
warrants to the Disclosing Party, and acknowledges that the Disclosing Party is
entering this Agreement in reliance upon the Receiving Party representations, that;

()  Receiving Party being an organization performing’ works or providing
services to the Disclosing Party under this agreement, the Receiving Party
declares that its employees being involved in the performance of the works or
provision of the services are each under a valid employment or other
agreement with the Receiving Party, under which the Receiving Party is
responsible for paying the salary and any other kind of compensations and
remuneration, social benefits and other rights that ts employees are entitled
to under any mandatory and applicable laws, rules and regulations, and that
such payments at least reaching the minimum extent required by all labor
and tax laws and any other law applying to the Receiving Party’s employees.

(ii) Nothing in this Agreement, including without limitation, if applicable, (a) the
performance of any work or service at the Disclosing Party facilities; (b) the
use of the Disclosing Party equipment, including eventually the receipt of
access tags and computer services; (c) the use or enjoyment of any facilities,
services, entertainment, meals and social activities and any other benefits
afforded to the comfort of the Disclosing Party employees in general or in the
Disclosing Party’s facility, shall directly or indirectly or by implication be
construed or deemed to constitute a representation or admission that the
Receiving Party or any of the Receiving Party’s employees is or should be
regarded as an employee of the Disclosing Party.

(i) The Receiving Party and any of the Receiving Party’s employees will perform
any instructions, directions and the general rules, policies and other
regulations imposed by the Disclosing Party at its facilities.

(iv) The Receiving Party acknowledges that he/she and/or its employees may
receive access to the Disclosing Party facilities and equipment only in order
to perform the Permitted Purpose and that the Disclosing Party may, at its
sole discretion, deny from the Receiving Party, at any time and without any
prior notice, the said access to any of its facilities and equipment.

10. No Publication. Neither party shall have the authority to make any statement,
representation or commitment of any kind, or to take any action, which shall be
binding on the other, without the prior consent of the other party. Receiving Party
may not issue any press release or other publication with respect of the services
and/or works provided to the Disclosing Party, without the Disclosing Party prior

written consent.

11. Successors and Assigns. The terms and provisions of this Agreement shall be
binding upon and inure to the benefit of the parties to this Agreement and to their
respective affiliates, heirs, successors, assigns and legal representatives.

12. Marketing. The Receiving party shall not reveal the name of the disclosing party as
part of their marketing.
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13. Term of the Agreement. The undertakings herein shall be binding upon the
Receiving Party, its affiliate(s) and their respective successors and shall continue
until five (5) years from the last transfer or disclosure of Confidential Information by
the Disclosing Party or at least for five (5) years from the Effective Date whichever is
later. The foregoing notwithstanding, Confidential Information of a nature which the
disclosing party discloses as trade secret shall remain indefinitely subject to the
restrictions of Article 2 herein.

14. Severability. If any one or more of the terms contained in this Agreement shall for
any reason be held to be excessively broad with regard to time, geographic scope or
activity, that term shall be construed in a manner that enables it to be enforced to
the extent consistent with applicable law. A determination that any term is void or
unenforceable shall not affect the validity or enforceability of any other term or
condition.

15. Consequences of Breach. The Receiving Party agrees that any breach of this
Agreement will cause irreparable harm to the Disclosing Party, and that any breach
or threatened breach of this Agreement by the Receiving Party will entitle the
Disclosing Party to injunctive relief, in addition to any other legal remedies available
to it at law or equity, in any court of competent jurisdiction.

16. Governing Law and Jurisdiction. This Agreement shall be governed by, and
construed in accordance with, the laws of India. The courts of New Delhi shall have
exclusive jurisdiction with respect of any dispute arising in connection with this
Agreement and both parties hereto hereby submit to the jurisdiction of such courts.

IN WITNESS WHEREOF the parties have executed this Agreement as of the Effective Date
first above written,

For GreenJoules Private Limited For University of Petroleum & Energy
Studies
r~ e
' oA
S. Viraraghavan / Deepa Verma
Director Registrar
L)J/QV
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