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CARAT

A trading dfuision und€r Dentsu
Aegis Network Communications
lndia Private Limited

CIN : U7430OMH1986PTCO39O02

Client: MANAPPURAM

Manappuram Finance Ltd

Address: 601-8 Wing, Poonam Chambers, Address:
DR. A B Road, Worli, Mumbai-
400018

lV / 470 (old) w638A (New),
Manappuram House, Valapad,
Ihrissur, Kerala, lndia - 680 567

TERM:

start Date: 
] o r Ju uv >ol+ End Date; 3D Jur't€ Zotl

. rXl,; I O irl:l',lt!r,,

5iF'JICE:

Territory{ies}: All lndia except Kerala _El
Services: E Media Services

n Creative Services

! Other Services

The Servic€s are more particularly described

l):
in each applicable Sta,"r.* orffi { I

Media; E Offline

EoutorHome i ii
E Dlgital Servic.s (including Display, performance, SEM, Social, Mobile) E 

n 
i

This commercial rerm Sheet must be read alongside the Terms and conditions {"T&G,,) and scher
are attached to this Commercial Term sheet. The T&cs and schedules, together wiih this commercial
entered into on -]LL day of Aprir 2019 constitute a binding agreement f'Agreement") between the
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3.2

3.4
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The

DENTSU AEGIS NETWORK SERVICES AGREEMENT

IE8!45 ANO CONprnqlE

INTRODUCTION

These Terms and Conditions ('T&Cs") appll, io the provision by Agency to Client of ce.tain services, as described in the
attached commer0al term sheel l"Commercial Term Sheet"), and each Statement oi Work. in the event of ?ny conflict o.
inconsistency, the documents sr,rll prevail in the following order: {i) the T&G; {ii) a Statement of Work; and {iii) the
Commercral Term Sheet (subjerl ro any express written statement in a documenl or part thereof thdt states ihat sLrch
document or part thereof prevail\ over the T&Cs).

OEFI ITIONS AND INTERPRETANON

Terms not defined io these T&Cs ,,rill have the meanings set out in the Commercial Term 5heet and applicable Statement of
Work. ln addition, the followinB term5 shall have the followinB meanings:

"ABency Affiliate" means any oi the following: (a) companies directly or indirestly belonging to or controlled by Agency
throuBh management appointmert or otherwisej (b) companies diredly or indirectly belonginB to or controlled by companies
which directly or indirectly own or control Agencvj and (c) any companies having entered into an affiliation agreement with
Agency or the above-referred corJpanies. "Control" means the power of an entity to secure that the alfairs of another are
conducted in accordance with its ,./ishes and "controlled" shall be construed accordingly;

"Agency Materlals" means maleftalr owned bv A€ency or Agency Affiliates prior to the date ofthis Agreement or developed
or created or acquired by or on behalt of Agency or Agency Affiliates olher than in the course of providing the Services and
the derivatives of such matendls.

"Blsiness Day'' means any day other than a Saturday, Sunday or a bank or public holiday in Agency's prinaipal place ol
business;

"Charges" means the Fees and any other costs and/or commissions and expense5 payable by Client in connection with the
Services.

"Cllent Matetialf means materrals provided by Clieflt to Ageocy in connection with this Agre€ment (including without
limitation Client's name, logo and trade marks and any third Farty materials provided by Client to Agency in connection with
this ABreement);

"Deliverables" means the deliverabies to be grovided as part of the Services, as more particularly described in each
Statement of Work (whete applicable) but speciflcally excluding tools or platforms used by ABency to provlde the Services
and/or deliverablesj

"tees" means the fees invoiced aod pavable by Client as set out in each Statement ol Wotk

"Force Majeure" has the meaninB 5et out in claus€ 17.3;

"lntelleclual Property RlShts" means patents, rights to invention5 copyright and related rights, trade marks and service
m3rks, trade names, domain names, rights in get-up, Boodwill and the right to sue for passing off or uniair competition, rights
in desigos, rights in computer software, database r;ghts, and any other intellectual property righls, in each case whethei
registered or unre8istered and including all applicrtions (and rights to applyl for, and the right to be granted renewals or
extensions of, and riShts to claim priority from, thes€ rights and all similar or equivalent .ights or forms of protections which
subrist or will subsist, now or io the future, jn any part ofthe world;

'Media" means the media as des..ibed in the CommercialTerm Sheet.

'services' means the services to b€ provided on the Media by A.gency to Client pursuant to this Agreement, as described in
general terms in the Commercial lerm Sheet and, where applicable, moreispecifically, in each Statement of Work or such
other services agreed by the parties in a Statement of Work;

"Siatement of Worlc. or "SOw" snall mean the First A$eed sOW 5et out in Schedule 1 as well as any additional document
signed by both Parties in !ubstantially the form set out in Schedule 1. There may be one or more SOW5 under this Agreement.

'fhird Parry Mate als" means materials owned by a third party (excludin& for the avoidance of doubt, Agency Materials
and CIieflt Materials).

AGENCY'S ROLE

Client he(eby appoints Agency to provide, and Agency agrees to provide, the Services to Oient in the Ter.itory in respeat of
the Media specified in the Commercial Terms.

Agency will ptovide the Servicesi (al with profersionai care and skill; and {b) in accordance with the terms of this Agreement.

Client will not obtain or us€ serviccs from any third party that are the same as or simila. to the Services during the Term.

l, Client opts latic di8ital services from lhe Amnet Group, su.ch services shall be treated as services provided
from Agencv and shall be subject to separateterms and conditions. For the avoidance of doubt,by an

ot the Services or this Agreement.

3.
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n5 laid down bv the iodustry bodies like Advertising
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lndiao Broadcdslrog Federation {lBF), lndian Outdoor Advertrsrng As5ociation itOAA}, tndian Newspaper Society 1tt{S}, Prasar
Bharati Doordarshan (DD), A{l lndia Radio (AlR) and the rules laid down by the Joint WorkinB Cornmittee ol AAA| IBF and
AAAI.IN5.

3.6 Any Client Afiiliate In the Territo.! may avaalservices to fro tne Agency by entering rnto a Statement o{ Work. Ea(h such
Slalenieni of Work wtll be governed by the terms of this Agreemenl and Client agrees to procure the adheren{e ol each such
A{filiate to !he terms of this Agreement and the performdnce of the Client Affiliale of iis obligation; under the applicable
slaiemenl of Work. Solely in relation to Services provided under a Statement of Work to my Client Affiliate, any rererences
to Client in such Statement of Worl shall be deemed to be a reference to the Client Affiliate. Clienl further agrees that it shall
be responsit le and guarantee for rny defaults in payments by rts Ctienl Affiliates.

4. CTIENTRESPONSIBILITITS

41 Client wi!! cooperate wlth ABency in all aspects relating to the Services, includin8. wilhout timitation, giving Agency clear
briefings and approvinB all Deliver.ibles.

4.2 Client will be responsible for maklng all errangements necessary fo. it to access, receive and utilise the Services and the
Deliverablei.

4.3 lf ABency's performance of its obli8ations under this Agreement is prevented o. delayed by any act or omission of client, its
agents, subcontractors. consultanls or employee5, such failure or delay in performance on the part of Agency shall not
constitute a breach oflhis ASteement and ASency shall not be liable for any cosrs, charges or losses sustaineJ or incurred by
Client that arise directly or indirectiy from such failure or delay

4.4 The Client shall follow the rules a! laid down by the industry bodies like Advertirin8 Agencies Association of lndia (AAA|),
lndian Broadcasting Federation {lBr}, lndian Outdoor Adveniling Associatlon (tOM), indian Newspaper Society (rNS), prasjr
Bharati - Doordarshan {DD), All lndia Radio {AIR) and the rules idid down by rhe Joint working Committbe of'laltligf anO
AAAI.lNS.

5, PERFORMANCE OF THE SERV'CES

51 lhe general scope of Services to be provided by Agency to Client is set out in the commercialTerm Sheet and schedule 1.
Specific Services relevant to campaigns or speciflc engagemenle will be set out in statements of work.

5-2 Beiore executiog any advertising idea, plan. program or campaign, Agency shall obtain Client's approval jn writing. ln
executinS an approved idea, plan, program or campaign. Agency shall obtain Client's apprsval for copy, layouts, artwlrk,
proofs, radio scripts, Tv storyboardr, scripts and answer prints, and other material ihat agency pidposis to us€; and
schedules showingthe tim?s when. and media through which, it is proposed thet such material-be pieienied (the,'Apfroval
Items").

5.3 Upon receipt of the Approval ltems, Client shall, as soon as reasonably practicable (taking into account any campaign
deadlines agreed with Aeency), notifo Agency as to whether it approves or rejects the Approvll ltems. Where iirejecis t[e
Approval ltem5, client shall coop€rate with Agency and provide a full explanation as to th'e reason for the rejectiori- where
Client does not confirm whether it approves or rejects the Approval ttems within a period of 5 Business Days, or wh€re it
starts using 

"ny 
Approval ltems, such items will be deemed approved by Client with immediate effect. Agency shall promptly

resubmit reiected Approval ltems, which will then be sub.iect to the approval process described in ihi!-aiau;e. Ani delai in
app.ovals may result in addilional third party costs for which Client shall be r,sponsible. Agency shall be entitled to order..
cootract, execute or otherwise arrange lor the advertising idea, plan, program or campaign upon receiving the Approvai
Items.

5.4 Clieflt may request Agency to cancelor amend any plans, schedules or work in progrers formingpart of the Services the Cltent
shall provide at least prior written notice of 15 days and the Agency will use reasonable effor15 to comply with any such
request provided that Agency is able to do so within its contractual obligationi to third parties.

5.5 ,n the evenl of any such cancellaticn or amendment, Client shall promptly pay to Agency: (a) Age.cy's Charges covering the
cancelled or amended services {calculated on a pro rata basis ,or the period up to the €ffective date ofcancellation or
amendmeotJ; (b) any charget expenses or additional costs paid or payable by Agency in relation to the cancellatiofl or
amendment (including without limitation retrospective 13te adjustments; cancellat;6n charges or lower discounts from third
parties): aod {c} any Cancellation Fee specified in a SOW.

5.5 where a media owner levies late copy charges aEainst Agency and such charges do not result from lhe negligent or wilful acl
or omission of Agency, client shall immediately upon preseotation of an invoice reimburse the amouni o1 such late copy
charges to AgencY.

5.7 where applicable, it is further exp,essly understood and agreed between both parties that io planning the media brying
campaign for Client while Agency {rndenakes to use all reasonable care in the p;eparation of esaimated and target figurei
relating to televisisn ratioBs and the cost of alrtime as regards : i) the numbe(, proportion and type of person likely io b€
exposed to the campaign; ii) the number of exgosures eich
exposures, these are
Agency as to the

nber of exgosures each person is likely to receive; and iii) the.ost of achievinB such
are ultimately beyond the control of Agenry, and hence oo warranties are given by

or targets ar as to the figure actually occufling and no liability shall attach to
Agency in by Client or by any third pany by reason of the reliance of
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tf at i5 aBreed a5 pari of the serv,.es that domaifl oames or trade mark5 are to be crealed, Agency shall ca.iy oul ciearance5
and .egistrations only where aBreed in writing with Clienl and at Clieot's cost Aliqtherclearances,reBistralionsatdrenewal5
will be Client'5 sole responsihilil'r

nNANC'At- PROVISIONS

ln consideration of provrding Ihe tervices, Client shall pay to Agency the Charges in aacordance with each Statement oi \r'/ork

Amounts stated under the SOW5 rre exclusive ofapplicable indirect taxes, levies or any stamp duty payable as per applicable
law, which shall be payable by Clrent in addition to the relevaot amounts at the prevailing rate.

The Charges shall be rnvoiced by Agency and payable by CIienr in accordance with Schedule 1 or the applicable Statement oJ
Work, in fLrll, without set'off, co!,nterclairn or withholding, by bant transfer into the bank account nominated by ABency in
the currency specified in the rnvcrce.

Unless otherwise specifled, Agen.y shall be entitled to issue its invoices on an ad hoc basis and invoices will be payable within
30 days ofthe date ofthe invoice Allsumspaid lateshall, without prejudice to Agency'! other rights and remedies, be subiect
to interesl at the rate of 2% per ,rnnum above the base lending rate of Agency's principal lending bank from the due date
until the date of payment in lull, in the event Client defaults in payments for more than two consecutive months, the Agency
shall be entitled to suspend the Service5 under this Agreement.

For some aspects of the Service5 that are provided by third parties, tho5e third parties may require an advance or down-
payment. Under 5uch aircumstanaet Agency will inform Client, and rn invoice coveriog the advance oi down-payment will
be prepared and sent by Agency ro Cl,ent for immediate settlement.

All out-of-pocket expens€s in.urred by Agency in pursuance of the fulfllment of the Services rhall be recharged to Client at
net cost, subject to Client's prior approval of the applicable amounts, including without limitation: {a) research work; (b) any
costs incurred for production wcrk required in connection with the Services includin8, without limitation, film production,
artwork, engravings, electros, photography, taleflt f€es, recordings {including for test puiroses), the servic€s of perlo.mers,
block-making, type-setting, typo8.aphy and p.iot work; (c) travel co5ts; {d) long{i5tance'telephone calls; (e) production cosls
involved in the preparation of packagiog, labels and cartons, exhibition and display material, booklets. sale5 letters. product
publicity and other promotional rnaterial or services as may be prepared or suBgested by the Agency; (i) costs incurred in
taking legal or other advice and undertaking trade mrrk, domain name or olher searches, enquirier, registrations, renew3ls
and clearances; and (g)despatch and carrier costs.

Where a surcharge is levied by a iupplier against Ageftcy due to late payment and thi5 results from late payment by Client,
Clieot shall (without prejudice to,lgency's other rights 3nd remediesi immediately upon presentation ofan invoice reimburse
to Agency the amount of such sur.harge, together wiih any accrued interest charged by the supplier in resped ofthe overdue
amount.

lntentionallv deleted.

Agency 3t itsown cost, shall be er,titled to arrange and rfiaintain credit insurance cover on the expenditure (including without
limitation media e)(penditure) in.urred on behalf of Client. Wher€, for any reason this iosurance cover is either refuseii,
withdrawn, revised or inaCoquate to cover the liabilities of Agency, Client agrees to arran8e for suitable financial guarantees
to be granted to Agency. lf sr,ch guarantees are unavailable or are irt Agency's opinion not tufficient to meet lhe
commitments of Client lhen Agercy will involce Client tor the amount to be paid prior to commitment and such commitment
shall only be made followin8 receipt by Agency of cleared funds in payment oi such invoicesr lf Client is unwilling and/or
un€ble to provide adlrance payment or arrange for suitable (to the reasonable satirfaction of Agency) financi3l Suara ees,

fuency shall be entitled to {i) cancel existin8 commitments, without being responsible for anv losses or additiooal costs
incurred by Client as a result of aFy such cancellation, (ii) automaticBlly suspend all of its obligations in relation to committing
to other expenditure under this Agreement and/or {iii) termioate this Agreement upon no less than seven (7) days'written
notice.

I NTELLECTUAL PROPERTY RICHTS

Unless otherwise approved in wr iting by the Client, all lntellectual Property RiBhts in and to the Deliv€rables, other than
lntellectual Property Right5 iir and to Agency Materials and Third Party Materials, will immediately vest in Client. A8ency
hereby assigns by way of present assignment of present and future rights such rights to Client.

A5 between lhe parties, all lntellectual Property Rights in and to Client Materials shall remain vested in Client. Client hereby
grants to Agency a non-exclusive, .oyalty-free licefice to use the Client Materials solely as necessary to perform the Services
in accordance with this Agreemeot. Clienl is solely responsible for all consents and licenc€s required for ihe use of Client
Materials in accordance with this Agreement and their compliance with applicable law.

As between the parties. all lntellectual Prope.ty Rlght5 ifl and to Agency Materials shall remaio vested in Ageficy. lo the
extent that any ofthe Deliverable! incorporate or embody A8ency Materials, Agency grants to Client a perpetual, irrevocable,
royalty-fre€, non-tra-'r'-'hle {save as permitted by ihis Agreement}, non:exclusive licence to use such Agency Materials to

Client of the applisdble Deliverable(5) in accordance with this ABreemenl.

Agency shall

6.6

6.8

6.9

7.

7.2

7-3

r-4 endeavours to obtain for Client all usage right! in Third Party N4aterial5 as agreed



E I

7.5
'1 .6

1.]

8.

al

expense5. charges,

1C, TIRM ANO

DENTSU AEGIS NEIWORK SERVICES AGREEMENT

in and to the Third Party [,4aterial5 are assBned to clienl, such lntellectual Property Ri8hts shall remain vest-oij il,] the

applicable third party. Client is re:pon5ibie lor all other clearances'

Agency Shall use rensgnabie endeavours to obtain waivers of all mornl rights in and to the Deliverables'

client shall only use the services aod Deliverables in accordance with any usace restrrct;ons and licence condrtlon5 specified

a, p., rf,e terms of lt'rs agreemcnr 
"iit,aO 

prrtv llcensor' Save as otherwise exp'essly perm;tted bY ihrs Agrecment ot

;iti;*;;;;;;""; in *'iti'ig ct;"nr tr"ri ""t 
i"pV' i"p'o0""' make derrvatrve works of' reverse engileer' deco',prlc or

disassemble any Agen.y ruateri"t.. o, #iii pj1iV -fri.t",i"[ 
"imodify 

or remove anY proprietarv notices or legends placed on

or within ttle Agency Materials or Third Party Materials.

Agency shall tle entitled (both during and atter the Term) to use the Deliverables for the purpose of prgmoting its own

business (for example, but withorrt tinirGiion, Jn irtiorporrt" websites and in entering materials for industry awards)'

all .amoaiens. trademarks of the Client, se.vice mirks, slogan5, artwork, written materials' drawings' photographs' graphic

;a;;;;i;. iit;.;;i, ii."ti|'lpttnr. oi other materiali thal are sublect are the p'opertv of the client

WARRANTIEs

save as expressly set out in this Agreement, all conditionr, warranties or other terms on,th€ pa( o{ AEencyrv,hl(h rnight have

"rf".iu"t*""n 
ihe part;es or ue inptieJ oi incorporateo rnto this Agreement or.3ny collateral contract' wh^e.th€riv 5tatute'

iormon tu, o, otrrlrwise, are t oreuiixiLraea fv aiencv, includrnE the implied co'tditions' warranties oI other terms as to

satirfactory quality or fitness for purpose.

The Deliverabies under this agreernent shall comply with applicable law, re8llations, guidelines or codes ot practide aod shall

not infringe the lntellectual Property RiShts of any other person.

Aeencv will not be liable for delav\ or errors in any of the Deliverables as published unless and to the extent that thi( is 
'au9ed

[i jiii,.ii]iii-riir,ri aiiee."nii, rr,"tr,", sLrch betrverables have not been approved by rhe client.

ASency warrants that io the be5t of its knowledge and beliei, thE use oiAgency Materials io accordance with this Agreement

sh;ll not in{ringe the lntellectual Property Rights of any other person'

Agencv makes no warranty and is not responsible for anv matenals-once such materials are released or posted in the public

OSriii, 
"iitqr"utud 

or approved ti Cii.i"i, i"iiraire, ;ithout Iimitation, via seeding materials on social media {being any

iistJip;;f"fi;t i"n attoG inairia'lJ-o,iuii*ri"i'to pott .ontent {oi viewing by othen) andlor video sharing websiles

orlhe use of internet-based "widgets"

Client warrants that to the best of its knowledge 3nd belief:

a client Materials and all information supplied to Atency in relatlon to clienl's products and services before and during

the Term will be true, accurate, complele, up-to-date and not misleading; and

b. client Materials and the use of such client Materials in accordance with this Agreement-shall ::^^r,.1r-:'t applicable

law, regulations, guidetines or .-,li"tli pi""ii" ,nO ttiiinot iniringe the lnGllectual Property 
.Rights .DJ 

anY other

oerson. Wrthour Dreirai.e to cf'"-niiieiplntifiifity ,na lg"ncy t olhe;ights and remedies, Agencv is.entltled to reiuse

i"T;;J;'iiil;ii;|,q,;ili'r,li rdi"ii! 
"pinion. 

such ait,on may resuii in violation ol anv applicable law. re8ulation.

eriietin" o, .oa" ot practice whe;e the law or an appropnate authoriry requests, Client shall also be obliged to provide

igency with iactual evidence in respect of product or advertisements-

c. client shall ensure it has in place suitable and compatible equipment, networks and software to receive the Deliverablq'

and the services

d. client shall ensure that any client Materials and any equipmeflt or networks which conne€t to Agenty's sYstems do not

contain software virrsur o3ny'oiii.i 
"o*puteicdOe, 

Ries or programmes designed to interrupt, destroy or limit the

irnctionality of any computer ioftware or hardware or telecommunications equipmenl '
lNDEMNlrlEs 

i all costs' expenses' ciarget damage,, liabilities'
Aaency shall indemniry and hold harmless Client from and agaiflst any ant
claims or actions of any kind wtricfr maf U"-i*utt"a, 

"utt*"i, 
brouglit or.threatenid ;g3inst Client arising oul of {and only

to the extent o0 a breacn Uy agency JicLll;JS.  .'AiJtt.y ti,"lt n& be liable under this indemnity in respect of anv costs'

i-rili"ril, |.,iigti, a"riio, riiuiritiui, "rJiiiJi 
i.tiort tJ ft'u 

"tt"nt 
thrt thute ar. caused bv ?cts or omissions of client

Oient shall indemnify and hold harmless A8eftcy from and aSajnst any and al! costs, expenses, charBes. damages' liabilities'

claims or actions of any kind *hictr may bet"ncjired, sufierei', troughi or th.e3tened aiainst Agcncy arising out of {and only

i" ui j*teii on 
" 

urejch by ctient oi Jtaus"Cs ,n,j crairr pirtaining to payments to anv third partv vendors'

The party entitled to arl underthisA8leemenlshalltakeallreasonablestepstomitigatetheapplicablecosts,

8-l

9.

9.1

10.1 The Term of

8.5

9.2

effect on the Stan Date and ends on lhe End Date, as indicated on the
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TeJnl sheel . untels ter.I},natcc ijl erther party by providjnp not lelelfect on erprry of the tnrtrar re,norapplrcab,eRenewalTerm ts rhdn thrrty ddy5 prror wrilten not+le su(h oolrLp to have
10.2 Ejther party mdy termiflate

,-.eairrerv 
";' 

;;;ii;;";: 
tft't ogreement (rncluding all statement{s) of work) and/o, the apprrcdbre srarenrenr(5) of work

![l.it,'t",.ffi['xtrf:i:1i,,:er'i,i];l,*;*]T;TlJ,,t".'..r:l,rr#"ru;::"l."xi:trui5latement(s) of Work Durs!
o. rheAsreemenr,n,t;;";,.,,'"1'i'1i;;;;':;.:i;U':hX:'J3;,1i.: ['[Yii.'.i"l'iil;"TiX#:"",?1,""1'U:;".ilii*:l

.10.3 Erther pany fiay termrnate thri Atreement immediately on writteradministrat;ve rece,ver, admrnrrrrator, Iiquidator or proviiionar riol.lo-t':: lo 
th. otler party rt the ather party ha\ a receive.,

respective equlvarents ,n dny other jurisd;.tioni. - ' ""''""'' r'9'lloator appo,aled over all or anV pa.t otiti",i"t, frli",i
10 4 Notwrthstandrng anything c(

days without asiigni;; ;;"v-r'":t?l"o ' this agreement, client can terminate the agreemenr by giving d notrce of 30 {Thirty)
11. LIABIL'TY

11.1 Nothing ,n this ABreement seek5 ro limit or exclude liabilitv ,or deat' anv other tvpe oitiau;tliv iiit cannot oe rimteo oi eic-rrailift"H,ntfiJ;l iniurv caused bv negti6ence, for fraud or for
11.2 To the maximum exlent permitted by raw, neither party shar be liabre to the other for any:a. loss of actuafor anticipated income;

b. loss of actual or anticipated profits;
c. losS of contracts; or
d. tor any specral, rndirecl q1 .nn.o^,,o..i,1 t^.- -- r-__

howsoeverarisinsin.","";"'";;;1;",:[i'jilil:T::;'':*t

,, , 
"'j: 

ij,:':ili: ,T".:::,,,jl* "*", 
tr'u ii'a",niiv'Liii;1fi;';:1111[[rindud ns neBrisence), breach or statutory

-**l'+1r 
.,..".:-,, 

t *,'ltl""*:-r."tTiliifl liir#il"'t'qri#i+il::ifr:i,Ttl::tJiil,,"T iltrijt
ffh"{,i:tr#ifr,",-Jf,}::"i$il#r,t{}:iIn:iF,,ri:-ff'#**slgf*,:ft+1*#,",f,1ffi**l

12, NON"SOUEITATION

The parties agree that thev will

*f :*:+,q,:,*ft#,{,;,.*1*iil{tfril1*.f*.;11,$ltin j:r j5tnrrl#,":.,"#r;;Hl#iid
13.. ASSIGNMENTAND SUB.COIIITRACTING

13.1 Agency may: (a) sub<ontract ar

xEH"111,,",,r,;ffi,i.'l'"T,TIfi*:ilii::lEllli::,il*l:lt,H"T*:x,i$i:iflJi,?'#:1fl":Hii,ff:sJfli:H;
13.2 Save as set out in clause 13.1. no assignment, sukontracting or sublicensing is permitted.14- COI{FIDENTI,ALITY

Each party undenakes that it wilr not at any time hereafter use orr€presentatives and advisors. lil
rimitation. u,un",, p-i"iii,]';lln t!e case o, As;;n;i;;,;;l,"Acffi'^Itlgi,"I"ri,"ffiHjl(l;.ll'ri#ttr',,;j,,j
authotity, the t";;"riii-ii^'iitSiqns-services provrders); or (iiil i
analo, ririter:al-ioni"i^-i"!ffir3l - existence o,,r,iio#*"i.i,t,i"'v1",Ji#:55":l ffi:::l |.1:l|,lm*:il*knowledge. ru;iui"i pii) rijii.i 

Du-srness or affairs of the other pan

ii*$?,.tTir:l,Hflfl ,_,fi []"*d:,it"i:U,,T*f r**#lrittr,i,il,t+:trl,{:lryd*",^#.#fuT+t{i
15 DATA pRorEcroN re no Intellect ual propeitv r;ghts o, ticences are ilnpi;eJ oilii""IJi i"'i!.]"., 

"f 
the same.

15.1 To the exte4t that

{"'1 ::':'::*11 i::':i:,J}.:ill:itry-('Data ht:rrnediaFy'.} any pe,5ona,y idantifiabre, iirr .,,: i rrr i. j r.

iT,i:iii,lllll:::tir:'I':'r?L' j"lii;,u;'ilffi ;il':H;i:
data pursuant to
both parties to in connection with"tds",i,il",i';-"iiiii',?;:ilil'"?;Uil,;il:J"TrHil,,"r""ii
a process

with Data Controlle/s reasonable inst.ustionsj

,,1



CONFi',JEN'iiAi

DENTSU AEGIS NETWORK SERVICES AGREEMENT

' 5l?1ffil::I#;fl::i::l:,::l:i,:il:"",":?::i:;#;l'-:il.*ements to prevent unaurhorised;cce,!, co,recrion. u5e.

c Jpo' termlnalion of I h lsAg-rPerrlen t cea\etoretarnIheper50ndldaldlhdLtnolongerrequrresunderlh,!Ag,eeme.lt
dnd' at the Ddta controile''s ootton, ei1ne, ,,"tr, 

" 
t 

" 
p"rioirr datE to the Data controrrer or destroy the oersondr datd.d where personal data is transferred by or on behalf of the Data ,ntermediary to a country or territory outside of the

I""iilLil;liiiil',1,?]i,1:J::i:?:Ji^:l*[in"iir" 'i."i,.iir p'",u.ti'" iprjri*a]" .,.'i'i"?I"'i,l 
",,, 

,, .omparanre

e ,n ac(orddnce with rhe. hfo,mation TechnotoBy Act,2O0O-and the ],llorj::l,on le(hnotogy lRea<o.ao,c 5ecuritypractices and procedures and sensitrvo perron"iiri. or 
-iniii.atron) 

Rutes. 2011.
16, ANTFERIEERY

16.1 Each party warrants and undertakes that:
a it will comply with all appilcable laws, statutes, regulations.ano code5 reratrng to anti-b.ibery and antr.corruptronincrudinc bul nor timited io the pre"".iir;;i;;;,;;i;i,.i.irrss 

f 
,.*"r*"nt 

Requirements,,), andt 
ltt:t"il*ili:Tiintain in place throuEhout the Term atl poricies and procedures necessary to ensure compriance with

17. Audir

Agency shall at all times whenever required furnish all information, reco.ds, data stored in whaGoever form to externalindependent auditors a nd/or 
. 
statutory/RBt inspectjng audito.il nu6Xorr", and efiend full cooperauon in,carryin8 out ofsuch inspection Agencv will also undertate to co-opelte wiihlh" RB,,,."ryort its supervisory fundiors and obi€ctivesand will furnish all racords and other information as nAt may call ior to carry inspection aod/or other functions. Agency isrequired to facilitate the same at no addltional cost and shari proJdi uninterrupted access to the documens required by the

illlh::*"' 
ASencv has to ensure .ectification of a! tie iii"eur"riti", tt,rs pointed out.by the Audilor within a given

17, GENERAI.

" ' :lji:t :tJiffit"".",5!"il j; $"-n:rr*, 
ocencv acts in all iB conkactsrs a principat and not as asent for ctient in respecl or

*," s,ii,i"i, i"it,i,;.;;;';H,ffl,?llinTJ"",f,li,xi,i;?,,flr,r;l::!i[**r:":llz*ll$;*:"Hlfut
partnership or retarionship ot prin6pat anA ,e"ri ;i;,i";'i;i.iliik.

17 2 The service of proceedin8s' dnd any. notice o[ termination, given under or in connection with this Agreement shari be inw.trng (excluding emaill and serve_d'by ha"o, pr'"p"iJ iiri i"'iii"""o,o"o o"riru.y or prepaid internatroinar recorded airmairto the other party's address surn notice siati u" a""ruJ ii-'nrug u"* served it the time ot ;errvery. A, orher. communicztions (inctuding in relarron to- apjrovalr-ril;;,,thjr;;""renr may be given via emait and shaI be deemedrecerved upon sending, save in the case ot ,i"it"rtl"inni.ui"ii"il,
1 7 3 Neither partv shall be lia ble for any failure to perform or delay in perfonnance of any of it5 obligationr under this Agr eement(other than pavment obtipar innst' .auseo uy'iti.rrr;";;Uil;; irs ,easonabte conrrot (,?orce Maleure Event,,) Theaffecred parrv sha' use ar-reasonabre enJ";;;;;.#rt;;i";::r#"ct ot the ror.e uajeure Event.,r, 

Iiflili;;T*'lilHH::"#f:I lfl.*il"Tmcnr 
enrered into rn connection with this Asreement)shal be modified or varied

" t H:;'.ikg':'f,,;,i:fft';l,l[il':"Jiuln1$;"") 'n 
u'"'"isins or pu.,uine ahv risht or remedv under rhis Asreeme.t wir be

17-6 The provlslons of clauses 2 (tnterprptations_and Definitrons), ,r {tntellectual property Rights), I (Warrantier), 9 {tndemnities),Ll*i:3li*Li',"lxliii[it"i::]i:Ji;"f'd;;i;riti).';i (';;J'i"'o','".,io"i, i; ia',ii-iiir'i'.i;vrliiiiiiili'i,"rr,r,.rr,,,uui
i7.7 This A8reemenl may be siEned ir

'r'arru"eln 
o,ieii,iLil;iiffi;i'J::[1f,:iff#1#,'ITi,lffi::fJ.IffiH,#?5:J:;,eachorwhichwhensoexecured

17'8 A pe^on who is not a party to this Agre€ment has no ri'ht to rely upon or enforce any term of this Agreement.

"'Ii::"lg'if,T:l',:",H:::::',i1"":ljll:,."g::::::::::-d..:i9:L'r,i9,"q or rhe pa(ies rera,in8 to rhe subre(r matter or rhisA8reement and supersedes anv oi"ri.- 
qtlu u,tue,rtd,ruinB or lne pa(tes retatin8 to the subJe(t matter of this

r;enterinB i"t" tiii eei""*"1,i';;l'::,Xij:"J.:lt"':'.10.:f t:lol:e 
!,",^*een the parties in Telition to-r-,i.r, r,l]".t ,n"u",.the parties trave not relred on iil ;;;.;;';i;:::'.'^l:l::":^i:::":Y suolecl matrer '

e o, anv DF...tn ^iha, ..,- .. -_--,.--lil1e,nL 
repr€sentation, warranty, und'erstandi;g,o-t any person other than ai exprlssi-y set out in thisand d

to any of the

q,,, l,crJurr uurer rnan as expressty set out in this Agreement. Each party irrevocabiyr,Bhts and remedies which but for this ctause it migiioih"mrlhr#i"i'i" ,"rrtio,
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DENTSU AEGIS NETWORK SERVICES AGREEMENT

L'l 'lo Pursuant to this Agreemenl or the sows, the client may issue transactron specrfrc 5ervrce purcha.ge order(s) tor the 5upprvof Sewices Anv purchase order now existing or hereinaiiir'"nLi"l rto o.r*"un rr.," p",tiii rt 
"iiiu ,i,-bi"., ,o. cou"rn"dby and construed in actordance !vith tr," reri"i ,nJ .onJitioni'oi'ilii og."",n.,rr and sha be considered a'ipart and parcelof thir ABreemenr. ,n rhe event o{ .rny co;f,,; ;;;r-;;;;;;;;;i i",",.J""n ,ny or ,t,e pr ovr!ions conrained in ihr5 Agreemenrand the pr ovisions contained in thc sard pu..nii" 

"io!lii), 
in" ilo"rli,on, .onr.in"a ,n this Agreement shal rake precedenceover the provisions contained in the said prrcf,as, oiJ"|iit. 

.* "''" "'
I7.11 rl ary provrsron of this Agreenent rs found to be invalid or unenforceable thert 5ucn rnvaldrty or unenforceabrlity shallnot a ect the other provi5;ons ot ,hrs Agreement, whi(t, ,iff ,"rri" i""fufr iorce and eftecJ

1 7 . ) ? The Pa r tips her ein exp I ess,v at:ree thrt amounl 
-of slamp duty if any pava bte In respect of this Agreemen t sha tl be bornei;::ffilll B:[",t:: i,',lTiliX',HiJnil"Tt "r 
tr'" ac;"iv ;'v'i'tire ertire sramp duiv ir'u a'eu*, ,"i",es rhe .shr

17.13 ll-rs Agreemenl shill be eove.aed by the laws ol India and any and alr disputes arising out o, or in coonectron w;th tht5Agreemenl (;ncluding without limrtation anv alleleJ bi"iirr, 
"i 

Jiirrl'"!" t, the varidiry or enforceabiritY. of rhrs ABreemenro. dnv provisron hereoF)) shalr be iubj".t toit 
" "-r.iusi* ir'iiroiiii"" .;rn, ," (ochr. Ernakurum

fl,#
RH;/
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DENTSU AEGIS NETWORK SERVICES AGREEMENT 
..

SCHEDULE 1: FTRST ACREED SOW

STATEMEMI OF WOR( NUMBER 1

Thit Statement of work {"sow } dated.*gl+a..il----_.,)o ,,L_ rs made pursuant to and is governed by rhe servicegAgreement with stan oate -rurr- oi" :of@rrzilinir eiteffi;;;""" Manapps*m Finance Ltd r..crienr,,) andCarat, A lrading divieion unde, oentsu Aegis l{etwork Communi..iioia inOi" p.irate Limit€d {"At8ncy,).
The Parties hereby ag.ee as fo ows:

1. E fect ofSOW

1'1 Client wishes to obtarn 3nd ASency has agreed to provide the services as described an this 50w in accordance withthe terms of the Agreement.

7'2 In the event of any co4fljct between the terms and conditions o{ this sow and the terms of the Agreemeht, theterms of ihe Agreem'-nt shall prevail to the extent of the conflict or inconsist€ncy, save where thi5 sow iSexpressed to vary by mLJtual agreement ofthe parties, a specific clause in the Agreement.
1'3 unless the context otherwise requires, terms in thrs sow wi, have the meaning set out in the Agreement.

Services

Agency shall provide the folowing Servaces to Client;

date ot s€rv,cer: -I'r J.../y, 2OI7

ol Services: lfh June, 2A1g

'-4

.e

Plannin€ and imptem"nt,

F9*llS:!* campaten / $Gtesy - a.r n,,.niionuo in ,r,u .onruo
NegotiatinE and buyin8 tim"
possible rales
Monthly Media, Ct ann 

"*i"g 
re*

i"#:H;jjir" 
plans featuring the campaiens lacross differ"n, rio*i, p*o*ts and genres) {for

Re8,ular updatFs on ."0i. t.e 
Supdales / CCS dafa updates or any other research reports as relevant

115!11!4Slscg93]Rsggg!gsr{S_io rtuar*"tvri, 
"i"nu 

*t 
"n 

*"aJ
Post buy analysis rt , ."i *competition for TV. print & other medla
OOH-- Monitcrjng of tn" i
monthly b.sis or when any launch haooens
Digilal - R.nning ads on aigit"l
email etc, campiign tests for ad creative, aa copy, tanOtng pa,e, ,"rLrl; 

""0 
pu,a,edia strategy

lanquage etc. Ongoing campaign optimization, Gmpaign iryk"in, 
""iru*urnr.Reviews eve-ry 2 mo^ths to monitor the hits and misses-

Help suppo't promo planninB of in co-ordination *itt tf," af,rr,*f **r*h ta

'#
q

9

10



t1

lrame: B.N, RqV6€NORq gAgd

ritter €X€cirTrve _D r€ect o q.

Mondppurdm Finaoce Ltd

DENTSU AEGIS NETWORK SERVICES AGREEMENT

Statement of Work, read with the terms ofthe Agreement.

Dentsu Aegis Ne?wark Cotnmunicotions lddid pvt, Ltd

5.

tee!

ln relation to the provi3rsn ofthe Media services, the ciient shall pay to Agency shall be entitled to a commissionat percentages as berow carcurated basis. on the grogs cort excrusive oi'affilaoie taxes, as agency fee 1.Fees,). TheSe&iae Tax as applicable shall be borne by us, iIaddition to the f"", rnJritio-n"o u"to*

Payment lerms:

Fo' paymet,lts on aI media and digitar estimates, upon approvar from the client, Agency wirr raise an invoice from
;]I; fij'[:::i?::J:,or 

rerevant month ano tne crienisrrarr ma; ;;;;;;,*" * ,he Asency withio {3o} days

nu"'oE(ohlutq..

The Parties agree to

$
\61

Agreed to and Acc€pted

name:Jffa1y.



DENTSU AEGIS NETWORX SERVTCES AGREEMENT 
..

STATfM€NT OF WORI( fiO. Z
This Statement of Wo.k No.2{,,SOl
Private Limired rcr.e ;i r 

^';;:,"": 
: "" 

odred ds or lst ranuary. 20ls dn
umited {..Asency,.r 

rd €arat, A trading d ;;;;;;;;ffi;:lade.between white r''irries Marketinr servrcestsu Aegh Netwo* to.nmunications hdia private
Thrs Srarement ol Work [,SOW, .Na I i. _,_-l, 20r 7 (.?ereemeni.; ;;. ,:,"^'.:.'ade 

pursuant ro and rs sovern€
o.",,, o"uo *",*o,*;#::*:^::':: en uanappu,qn-n)#;:',1,:::,:;1ff:.ffT:::rti,fl;rj:::l:

The parres hereby ag.u" ,, rottorr_l 

ndia ftivate umited ('A,enq/',).

1. Effect ofsow

1.1 Ciientwishes to obtain and,
,t 

" 
,"r* oi tr,"il.u;,;;;jsencv 

tras aereed to provide the services as described iD rhis sow in accordance withl,? ln the event of any con ict I
terms or the 

^u,;;;";',|, 
j:"en the terms and conditions of r

expressed ro vary by ,rrr", ll-::"u"" ' tn" **li,n"u '"or this sow and the terms of the Acr.Fmenr. rhe

1.3 Unresr thq sgnggxt g,n"r-,r""'*t"" 
ot 

'n" ""'"'. ' 'o**tonTlrct 

or ;n'onsistenty' 
"'e *h"'" thrs sow is

2. services 
requrre's. terms in rh* ro* *u, n""" lll,l"::;'::::: ,r. 

^r,"",",,

CONFIDENTIAI

A8ency shallprovide the folowing SeMces to Client:

ffi#i
m
ffiffi 3i""; i:';'11 :*'"'""*" lir'"i"u,
Help supporr proii

9r in .*o.ain"aliiil,lilGl,.,-iJE"iJli]i

5[. NO.

ffi
W



3.

DENTSU AEGIS NETWORK S€RVICES AGREEMENT

Term o, sow

Start date ol Servicer'. 7n tdnusry,2079

End clate ol Servrces: SOtr fune,2O7g

rGe!

ln relation to the provision of the Media Services, the Client shall pay to Agency shall be entitled to a commission

at percentages as below caiculated basis on the gross cost exclusive of applicable taxe5, as aSency fee {'Fees'). The

Service'l-ax as applicable thall be borne by u5, in addition to the fees mentioned below.

5- Payment Terms:

For payments on all media and digital estimates, upon approvalfrom the Client, Agency will raise an invoice from
time to time at the end oi relevant month and the Clieot shall make the payments to the Agency within (30) daYs

from the date of receipt of invoi(!,

The Parties agree to the terms of this Statement of work, read with the terms ol the Agreement.

Titler E }(€(dTlve }IQ.CC f oR 
.

White Ullies Marketlng Seryices Privdte Llmited

nrre: L,| , f .l,."nqa
Dentsu Aegls Network fDmmunications lndla Pvt, Ltd

Agreed to and Accepted by: Agreed !o and Accepted by:

*"r", fperil. . I.-*.i*,,",tini-ve€,{Ds-q\ffi d'
Ico'i"-



DENTSU AEGIS NETWORK SERVICES AGREEMENT

rHE STATEMENT OF WORr NO. 3

Thi5 Statement ol Work No.3 (,,SOW,,) i5 dated as of 1st January,

{Client Affilidte) and Carat, A tradlng division under Dentsu

{"Agency").

This Statement of work ("sow.) Nc. 3 is made pursuant to and is govemed by the serviceE Agreement with start Daie.tuty
1, 2017 {"Agreernent") entered inro between Mdnawumm findKe Ltd l-cri"nt,) and carat, A trading divilron under
Dentsu Aegis Netwoak CorI|munication, lndia private umited {,,&ency',).

The Parties hereby atree as follows:

1. Effect of SOw

1'1 Client wishes to obtain ani ASency has agreed to provide the seMces as described in this sow in a€cordan ce with
the terms of the Agreement.

1'2 ln the event of anY conflicl between the terms and conditions of this sow dnd the terms of the Agreement, the
terms oi the Agreement shall prevail to the extent of the confl'ct or inconsistency, save where this sow is
expressed to vary by rnuluil agreement of the parties, a specific clause in the Agreemeot-

1'3 unless the context otherwise requires, terms in this sow will have the meaning set out an the Agreement.

Service!

Agency shall provide the following Services to Client:

2019 and made betweel Manappu.qm Jewelle5 Lifirited
Aegis Network Communications lndia private timited

sR. NO. ] PARTICULARS
j Planning and ,mplerent,

J 
strategY ard show campaign / sirategy - across ell medla mentioned in the coniract

i Ne8otrating and buyin8 r
I possible rate!

J 
Monthty Medla, ci,annehffir, nie.t aroruG.r]rartnerre,"

I Iaunche5, promo plans featuring the campaigns (acrcss different shows, produas and genrei) (for
lcompetftion).

Regular updat€s on m"Oia irenOs - rie*E patt"-V .f,"*A p"rf;r**/ .d""rfir", tr"rd, / IF6
updates / CCS data updates or any other research repons as relevant
Share BARC, Comscor.a fn .*
Post buy anatysis 

"t i i
competition tor TV, pri & other media
ooH - Moniroring of 

]

monthly b3sis or when any taunch happens 
]

Digit"l- Rrnn,n ;. 
-l

email etc, CampaiBn tests for ad creative, ad copy, landing page, Research and paiO meAia strategi 
Il.anguage etr. Ongoing campaign optimization, Campaign tracking and reportin& *,- j

Reviews eve-ry-2ior*hr to mgnitor the hits and misses_

ir"lp *ppo1 p,ffi ;;h t";----= ]

6

sqlN
sf)"eW'



/ DENTSU AEGIS NETWORK SERVICES AGREEMENT

Term of SOW

Start date of Servicer:. )dnuqry 7,2079

tnd date ol Services: Februqry 28,2079

fees

ln relation to the provision o, the Media Services, the Client shall pay to Agency shall be entitled to a commission
aI percenta8es as below calculated basi5 on the gross co5t exclusiv€ of spplicable taxes, as agency fee ('tees'). The

Service Tax as appl;cable shall be borne by !s, in addition to the fees mentioned belovv.

Payment T€rms:

For payments on all media and digital estimates, upon approval from the Cllent. Agenry will raise an invoice from
lime to time at the end of relevant month and the Client shall make th€ payments to the Agency within {30} days
from the date of receipt of i voice.

The Parties agree to the -Statement of Work, read with the terms of the Agreement.

Agreed to and

ru".., [.P. R Av66rlD(6 849,
Itre: Ax6{:cj TrVe Dtletroa.
M on oppuru m lewe I le B U rn tted

I

4.

5.

Dentsu Aegis Network Comnunicqtions lndia M. Lld

FlNa)\ae

r'ra.ne, ?6fr1it" lco)
litle: V. i.9;^"ac6,

,r. i ,

S ngreed to and l,ccepted


