
PARTI€S:

Agen!y: Sonnet Creaiions Pvt Ltd Client: Manappuram Finan.e Limited

Address:

TERM:

31AA 189551

Start Date:

EAUTo RENEW

J,:' J u,y, 201J 2R oZ.

Exe(utff &r3wiicrtsftd$fltE(P) Ltd'

ri:]et A tR€ a'|-O fZ.
Date:

ptinote lro

ffi2','""'
*"*"{g"xie'l i ,^r.-

",","' 
C- P-5 ffii;LOdna

ca@o *rm rrnnu

.L7'01'LoL

nu *rr*....,7-1.b8. -* - * s, t fr f -

$old tr.

52 Unity Buildings, Mannadiar
Lane, Thrissur, Korata :

lV / a70 {oldi w638A (New),
Manappuram Horrse, Valapad,
Thrissur, Kerala, tndia - 680 567

s
);'*ffif/gt/*,q

PRINC YISEBY



Ga@po qta XrnAm 29AA nBAl
5ERVTC[5:

Kerala anC where the Ioolprints ot MalaYalan) ATL ,nedia cxtends.

EMedia Services

llCreative serui(es
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Work.
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2.

2-1

TERMS AND CONDITIONS

INTRODUCTION

Thesc Terms and Conditions ("T&Cs") apply to the provision-.by AgencY to Client of certain
i"*ii"i. ir'ieiiiiUe-O i, tt'ij aitaclrea to,hinbrcial terrh sheet ("Cbmirercial Term Sheet"), and
eich Stitement of work. ln the event of any conflict or inconsistency, .the. doc umen ts shall

;;;;"ii'ri[;i;ttir'*ine;'rae', ii) tnJrhts;-tii) j Statement of work; aiid {iii.) the commercial
fi,i,ri iti"er GuUietl io"anv expiess written staiement in a document or part thereol that slales
tl'rat such doium'ent or part thereof prevails over the [&Cs)

DEFINITIONS AND INTERPRETATION

Terms not defined in these T&Cs will have the meanings.set out in the Commercial Term Sheet

;;;';ppi;dt; Staieni" nt-ot-Work. tn addition, the iollowing terms shall have the following
meantngs:

"Asencv Affiliate" means anV of the following: (a) companies directly.or indirectly belon$ing.to
oriontiolled by Agency through management appointment or otherwlse; 1.0) companles 0lrccrly
or indirectlv be'lon!.ineio or controlledby companies whlch directly or indirectly own or conlrol
il;;:;, ;;& irt'"J"Vi'o,i1pi"iii h-avine eriteied'into an affiliation afreement wiih Agency.or the
aEovejleferreid corirpanies. "Control" means the power of an entity to.secure.that.the atrarrs oT

;;;ih""r";;;";o"n"J;56i-i; "..oiain."-wiih 
ifs'wishes and "controlled" shall be constrtrcd

accord ingly;
,,Asencv Materials" meansmaterials owned by Agency or Agency Aff ilia tes -p 

rior to the date of
tni! a"i"'"n1eni-; ae"eiopeA or created or'acqluireiJ by 5r on behalf of Agency or Agency
Affiliat"es other than in the aourse of providing the Services and the derivatlves ot sucn materlals;
,,Business Day,,means any day other than a sunday or a bank or public holiday in ASency's
principa I placej of business;
,,Charges,, means the Fees and any other costs and/or commissioni and expenses payable by

Clientln connection with the Services.

"client Materials"means materials provided by client to Agency in connection with this
di;;.";iii;;tr;-Otiie;irhdijilimitali5n ctient s name, logo and-tradb marks and any rhird party
m:teri;I p'rbvraeO b"y Client to Agency in connection withlhis ngreement);
,,Deliverables" means the deliverables tq be provided as .part. of. the Services, as more
,irtitlrj'uiiulisiiiS"i-in-"u.6 Siiie.ent oi worli, (where applicable) but specifically excluding
lools or platforms used by Agency to provide the Services and/or deliverables;
,,Fees" means the fees invoiced and payable by Client as set out in each Statement of Work

"Force Majeure" has the meaning set out in clause 17.3;

"lntellectuat Prooertv Riehts" means patents, rights to invcntions, copyright and related righti
ti.i""".r'ii r ;;;";;i.;';;;t s, iiiae'niines,'aohain names, rishts in gei-'up, soodwill arrd trrc
iiJi'it',i'iiiiiti,i rJiii,ii-otiiii'ii"iaii.ompetliion, rights in desighs, righls in coriputer software,
ljr'i;b;; ;"i,i;.'i'ni' a'ni oit "i 

iirietteiitjii piopi:rtV riehts, in 
*each 

clase- wheth6r registered or
;;;;;ti;*A';'d"i"itrJihe ;iiippiiCaiidni t5na'riel"its i'o afplv) for, andlhe right to.be granted
rene rals or extensions o1, and rights to claim priority trom, these rlShts and all slmllar or
equivalent rights or forms cif protections which subsist or will subsist, now or in the tuture, ln any
pa'rt of the w"orld;

"Media" means the media as described in the CommercialTerm Sheet'

"services" means the services to be provided on thc Media by Agelgy to Client Pursuant to this
a-nil"rntnt. ai-deslrinea in ie,i"riiterms in the Commercial ierin Sheet and, where applicable,
m"ore speciiically, in each St:tement of Work or such other services agreed by Ine parlles ln a

Statement ot Work;
..statement of work" or "sow" shall mean the First Agreed sow set out in Schedule 1 as well as

.;;;ijaliio;;i obcument tie;eai;tibi,th Partles ln iuEsiantiallv the form set out in schcdule 1

There may be qne or more SOWs under this Agreement.
,,Third Partv Materials" means materials owned by a third party (excluding, for the avoidancc oI
doubt, Agericy Materials and Client Materials).

AGENCY,S ROLE

Client herebv apooints Agencv to provide, and Agency a8rees I'o.provide, the Services to Clicnt in
the Territoryin r'espect olthe Media specified in the Commercial Ierms'

Agency will provide the Servic
the terms ot this AgreemenJ,-\

3.

3.1

3.2
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3.3 Client will not obtaln or use services from any third party that are the same as or similar to the
Services d u ring the Term.

: + lf Client opts to use trading desk services from the Amnet Group, such services shail be treated as
services orovided bv an indeoendent third oartv from Apencv and shall be subiect Lo seoarate
terms arid conditiohs. For the avoidance of doubt, such seivices shall not f<irm part bf the
Services or this Ap.ree mc n t.

, Ihe ngencv shall tollow the rulcs as lard down by the induslrV bodics iike ArJvcrLising Agerrcies
Association ot India (AAAI), lndian Broadcasting Federation (lBF), lndian Outdoor Advcrtising
Association (IOAA), lndian Newspaper Society (lNS), Prasar Bharati - Doordarshan (DD), All lndia
Radio (AlR) and the rules laid down bv the Joint Working Committee of AAAI-IBF and AAAI-1N5.

3.6 Any Client Affiliate in the TerritoAny Client Affiliate in the Territory may avail Services to from the Agency by entering into d
Statement of Work. Each such Statement of Work will be eoverned bv the terms ol thisgoverned by the terms of this
Agreement and Client agrees to procure the adherence ot each iuch Affiliate to the terms of this
Agreement and the performance of the Client Affiliate of its obligations under the applicable
Statemelt of Work. Sqlely in relation to Services provided under a Staternent of Work to any
Client Affiliate, any references to Client in such Statement of Work
reference to the Client Affiliate. Client further agrees that it shall be lresponsible and gua ra ntee

references to Client in such Statement of Work shall be deemed to be i
for any defaults in payments by its Client Affiliate-s.

4. CLIENT R ESPO NS IB ILITIES

+.r Client will cooperate with Agency in all aspects relating to the Services, including, without
limitation, giving Agency clear briefings and approving all Deliverables.

a.z Client will be responsible for making all arrangements necessary for it to access, receive and
utilise the Services and the Deliverables.

a3 lf Aoencv'< n.]rfarm:n,^a .tf it< ^hlioati^n< ,rndar thi( Aor6arn6nt i( n16\/,1ntarl nr rlpl:rrr:/ hi,:nri
aal nr nmi<(i.ln .\f aliant it< aoant< ellhanntraatnr< ann(llltarlt< nr omnlnvoec <rrch failrrre ar"
dclav in ncrfnrman.a nn tho nart nf Aoon.v <hall nnt .nnctitrrta 2 hror.h ^f this Aora,,mpnt ,nd
Aooncv <h:ll n^t ha li2hla f.1r an\/ .n<r( r"h:roo< n; losses sustained or incurred by CIient that
arise directly or indirectly from such failure or delay.

The Client shall follow the rules as laid down bv the industrv bodies like Advertisine Asencres
Association of lndia (AAAI). lndian BroadcastlnEi Federation (lBF). lndian Outdoor AdvertisinB
Association (IOAA), lndian triewspaper Society (lNS), Prasar Bhirati- Doordarshan (DD), All lnoi5
Radio (AlR) and the rules laid down by the Joint Working Committee of AAAi-lBF and AAAI-
INS.PERFORMANCE OF THE SERVICES

The general scope of Services to be provided by Agency to Client is set out in the Commercial
lerm Shcet and Schedule 1. Specific Services relevant to campaigns or specific engagcmcnts wili
be set out in Statements of Work.

Before executing any advertising idea, plan, program or campaign, Agency shall obtain Client's
approval in writing. ln executing an approved idea, plan, program or campaign, Agency shall'
obtain Client's approval for copy, layouts, artwork, proofs, radio scripts, TV storyboards, sr r ,pts
and answer prints, and other material that ngency proposes to usc; and schedules showrng lne
times when, and media through which, it is proposed that such material be presented (the
"Approval ltems").
Upon receipt of the Approval ltems, Client shall, as soon as reasonablv practicable (taking into
account any campaign d ead line s agreed with Agency), notify Agency as to \r'rhether it approves or
rejects the Approval ltems. Where it relects the Approval ltems, Client shall cooperaLe wrth
A[ency and prbvide a tull explanation ai to the reason for the rejection.Agency shall proceed
with campaigns only on the receipt of approvals from the client.

Client may request Agencv to cancel or amend any plans, schedules or work in progress forming
part of the Services the Client shall provide at least prior written notice of 15 days and the
Agency will use reasonable efforts to comply with any such request provided that Agency is able
to do so within its contractual obligations to third parties.

ln the event o[ any such cancellation or amendment, Client shall prompLly pay to AB,ency: (a)
Apencv's Charses cbverins the cancelled or amendeC Services (calculated on a oro rata basis for
th"e pe'riod upio the effe;tive date of cancellation or amendment); (b) any chaiges, expenses ot
additional costs paid or payable by Agency in relation lo the cancellation or amendmcnt
(including without limitatiori retrosirect-ive ial.e ddjusLments. Lancellation charges or lower
discountifrom third parties); and (c) iny Cancellation Fee specified in a 5OW.

Where a media owner levies late copy charges against Agency and such charges do not
from the negligent or wilful act or omiasion of Agency, Client shall immediately
presentation of 5n invoice reimbuyse the amount of such latc copy-charges to Agency.,...i,,: , .For 

Sonnet Creaiions
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s'r !vhere ao0licable. it is frrrther cxpresty u_nderstood and agreed between both parties that inplanning the inedia buying Camfii'rgn 

-]dr 
c-tie'ni.'il,ilte agency undertakes to use'all reasonablecare in the preparation of-estimate"d ana tJrsei fis;i;; ,el;ii;A i"i;i;;i;;;;;riin'ei'ano rhe cost

-.1 i'sllr9 as regards : i) the number, propofiion ?na-ivpe of Eerson rik;rv to b; E;oosed ro ,cof airtime a's regards : i) tire iium-ber,"p;i,;il;;'?;;ii;" ;i'ft;r;;'iii;1;'iJ"dl'Ei#!1U'[ljil
::llpj,igl;.,i.,]^tls^ly.T!-"'..o1-9*posures.'each, per.son'ii-rtier!-i;-;;;;i;6;';;i ilfrniliu' .ost or
Lo",po,rl,,, ri L'.E ,'ur.,uer ur exposures eacn.person t5 likely to receive; and iii) the cost oI
::li?"j:F"'::h,^glp::yi^""',-t"1"::.:I""T?tJ9a1r!i.I J,.e i,iti"iiiLry"opi;iih;';;;ii,io? ngun.y,and henie no wairanties'aiett"e"-nv Aee;,i;';;1; th";;;;lii,i Jr'r'r".r,""'iii"
::,1:"t1. flg.,iS,,lgir..!!y occurTing ani n8-ri.riirity'sr,JiiuiiJ.hid ns"',r".^y'ii';"i
drlo nence no warrantles arp given by Agency.as to the accuracy of iuch estimates or targets oi
9:.lg !!g figure.acruailv occurTin[ ani n6-riariirity'sh;ii.ii;;h? ie"',r".i'ii'i"ii,tii # o'fiu ro,,",::#".]1. ,J.p.",.:,::,.ro],y occur.ng.ano, no ttabrttty sha attach to Agency in respect of any"losse.
r^:,ll_._r-"^1- ?J L,enr or oy any third party by reason of the -reliarrce o{ client oh suchestimates/ta rgets. on such

5.8

6.

6.1

6.2

6.3

6.4

6.6

6.5

6_7

lf it,is agreed as part of the services that domain names or trade marks are to be created, Agencys_hatl carry out clearances and registrations only where ,Breed i" ;;iti"e iuit['tti"nt uno utclient's ccist. All other clearances, rE[istiitions aiih ;;;;;ars"*il ie tri"iii;r'!"i"'i"r;;;;tiii; ' '
FINANCIAL PROVISIONS

ln consideration of oroviding the services, client shall pay to Agency the Charges in accordanccwith each Statemeni of Work.
Amounts stated under the sOWs are exclusive of aoolicable indirect taxes, levies or any stampdutv pavabteas per appricabre ta*, wr,icrr ii,iil n" dJviur" ov cril-,.,t'iii.i".iiii,ir'io'ih"6,"r"u.nr
amounrs at the prevailing rate.
The Charges shall be invoiced.by Agcncy.and payabre by Clrent in accordance with schedure I orthe applidable statement or wcirt,in r-itt, ,itEili lEt:,jn, counteictiim oi *iir.,t o r"ains", nv rrnktranster into the bank account nominared by Agency in itr6 au;;;;;y ;;;;,fi"ij 'i,i'in""-inr'o,.".

Unless otherwise specified, {ce1^cy.shall be. entitled t-o issue its invoices on an ad hoc basis andinvoices.will be payable wiitr ifi-ro'aavi-bi it']; aiiii"tit 
" 

invoice.tn the event clienr defautts inpavments tor more than two, consecutive months, ttl" ne"niy lI.li 'tj" *itiii" j i" ;r:pend-id;Services u nder th is Agreement.
For some asDects of the services that .are provided by third parties, those third parties mayrequire.an advance or down-payment. undtisuiriiiicuiniijnijsl AL;cy ;ir iiiill#t]ient, .naan invoice coverins the advarice or down payment witi tie p'iepTrea :;;;.;i'bi; A;;nJy to ctie,,tfor immediate settlement.
All out-of-pocket expenses in.curred by Agency in pursuance ol the fulfilment of the Services shallbe,recharged.to ctient at net cost, sriuleti to cliSri i [iio, apiii"ai oi irr e'r"p p'tici 6i" nn,orntr.incruding. without limitation:, (a) iese;rch *"ii; (-uj "ani cdsTs 

- iniuii"i "r" i "riii,a ririon worktequired in connection with th'e services in clua ing,'ilith,ii,ltli,i,"iiuii,r"", firi. p'ioSrIiiIi,'u,t*ort,engravings, electros, phgtographv, 
,tale11 fe.ej, ?,.aoidi"8s ii;;TrJiii'e"iijl i""ri"pijr"plj;rr, tH;servrces o.l pertormers, block-niaking, type-settins, tvoos;lo6v and nTint u,n.kj /iiili),"r "^.i..{dJ rong-drstance terephone calls;,(e) production c"osts'iniolved.in thi: prepaiati";'"i ;;;[;p;;;;rabers and cartons, eihibirion anii disirray mit"iiJr,'iro<iulii, -rii'i"irEii"ji6a'Jii "o'r[ii.it" .,,aother promotiona t m ate ria t or servicei ii m ;i b;;r;;;A;;*&";i;; iiiX; H""ril; iii U;i:incurred in taking legal or other advice.and und;rt;Iing traoi:"'m jit, ,irjmiin n%m"d'or otnersearches, enquiries, registrations, renewals and clearancesl jnAGid;;patc,Ti iii'.uiiili .o,t,.

The cost to Agency of materials or.services purchased overseas in connec'tion with the Servicesmav be.more or tess than the cost anticipated at i6e aaie wtre; &;;;i';]je;"i' tn! i"ro"inimaterials or services as a result of fluctuationiin itre iite or cu rrency"excl'arige] Iiio, A-gencv wirt
:i,?i,%"..t',i"ilfr::n3j'l::,i.r";l',1e,;h",l:.trtr;jxr.f,"#,fJl i[*h,l,lffitrtfl*;fLj:f;documentation as client may reasonabiy 

-req..iiic'in'5ro"r 
to verify such rate of currcncyexch a nge.

6.8 Agency.at its own cost, shall be entitled to arrange and maintain credjt insurance cover on theexpenditure (including without limitation meaia'liperiijitirret i'i.uii" j ''olj"ijiio'li',lr cri.rtwhere, for anv reason" [his insurance cover is eithei iEiuieit, *ltr.rjii*r, rurirJj'"i 'ir'idequarc
to cover the tiabirities of Asency, crient agrees io a;.j;s;-f.r';;i;bi;ilij;;;i;i;i,""*nil", ,o nugrantedtoAgencv. tfsuch-guaranteesare"unavailadeoiiiJiril;;;&j;;;i;iJr"l;t'lrrii.i"ntto
meet the cohmithents of irient *ien Age;ly wiiii",l"icjcriiini'?,j;'ifi;;fi;;i io"t?iiaia o,.io,.to commitment and such commitment s6ar onry be m jae roiiowin[ ;;;ipt "by'lige";; 

5f ;i"t;;"ifunds in payment of such invoices. lf alient'is unwitting and/or unable to 0rovide advanrepaym ent.or.arra nge for suitable (to the reasonable satisfattion bi nge"iyi tina;'ciai'!ia ra ntees,
fsency sha,ll..be eitittcd to (i) cahcet existing cohmiiminii,-witti<juT u"i';g ;;;p-6;r,%1; i";;;;losses or additional costs incirired by Clie.nt a! a reiuliofany suctr iJnieiiiilon-,-{itl auiomaticaltvsuspend all of..its .obligations in 'relation to commining to other erpendiirre-rnj;; "iti]l

l5Ii.:1t"", 
and/or (iii) rerminate this-Agreemeni upoii n'o i;ri:1.&j:k%j2il:f:,lii,f!".,

For Sonner Cieltioris tFt iio.
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1.1,

INTELTECTUAL PROPERTY RIGHTS

unless o,therwis€ approved in. writing_by the client, all lntellectual property Rights in dnd to rhe
uelrvera.bles, other than lntellectual property Rights in and to Agency Ma[eria"lsand Ihird parrv
Materials, will immediately vest in CIient. Agency"hereby assigns bi/ wi'y ot iier"i,t .isig"'n"ni oipresent and future rights such rights to CIje;t.
As between. the parties, all lntellectual Property RighLs in and to Client Materials shall remarn
ves[e0-i-n Ltrent. Lt.rent hereby grants to Agency a non-exclusive, royall.y-free licence Lo use the
Lllent lvaterlals solely as necessary to pertorm the Services in accordarice with this Asreemen[.
Cllent is solely responsible for all consents and licences required for the use of Client M"aterials in
accordance wiLh this Agreement and their compliancc with applicable law.
As between the partiesl all lntellectual property Rights in and to ARencv Materials shall rematn
vested r,n 4gency. lo the ex^tent.that any of.the Deliverables incorpoiaLe or embody Agency
r!{atettals, ABency grants to client a perpetual, irrevocable, royalty-liee, non-transferablejsave
as permrtted by this Agreentent), non-exclusive licence to use sLch Agcniv Materials to lacilit,Lteand/or enabte the use bV Client of the applicable Deliverable(sJ in'accordance with this
Agreem ent.

7,4

7.3

7-2

the. extent that the applic;ble lntil
rties at the time such material is commissiontd. S-ave tc
Prop^e.rty Rights. in and to the Third party Materials are

partr. Client is resfronsible for all other cl'earahcei.
remain vested in the a.pplicable third

7.s Agency shall use reasonable endeavours to obtain waivers of all moral rights in and to the
Delivera bles

z6 [ii_el!,s!9ll 9.1]y use the.Services and Deliverables,in accordance with any usage restrictions and
licence conditions specitied as per the iermi oiirrii a!reemeni oi'it ir,i'pi riVl iiE-.,io,. i.ji- ",otherwlse expressly permitted by this Agreement or otherwise aRreed in ijvritine, Client shall norotherwise exp ressly permitted

rerms oI tnts agreement or thtrd 0artv ltcensor. s.tve as
greement or otherwise agreed in iivriting, Client snall not
ks ol. reverse ensinpFr dpcomnilp .|r.ii(r(<amhla rh,copy, reproduce, make de rivative -work's of, reve rse 

_ 
enginee r, ?eCom piie or'ciisaiso.ote rnyAsencVMaterialsorThirdPartVMeterielcnrmndifvAeE licy 

- 
[/ a t e-r;i ij i' ir, i i' p i ii"v il;"t'd;, ir' ;,.' ii ;i: r"' ;", ;"'; 

";: 
: ll Y

legends placed on or within the Agency Materials or Third partv Materials.
rrenars or t.ntrd party Matenals or modily or remove.any proprietary notices oi
ced on or within the Agency Materials or Third party Materials.

Agency shall, at Client's cost, use reasonable endeavours to obtain for Client all usase
I.hrrd I)arty Materials as agrecd by the parries aL the time such material is commissiorii:c
the exIent rhat the applicable lntellectual p,opertv Rishts tn and to the
assrgnqq. to Client, such.lntellectual property Rights;hall remain vest{
party. Ltrent ts responsible ior all other clearances.

by the parties.rt the
rtellectual Property R
:tua I Property Rights

tFgllY:fill be entitled (.both during and.after the Term) to use the Deliverdbles for rt^e purpr..rse
oI promottng its own business (for example, but without limitation, on its corporate websites and
ll_e_!!e-r nc lalqrials tor industry award,s) Al.l campaigns, tracemarkso{ the client, service marks,
srogans, artwork, wfltten materials, drawings, photographs, graphic materiais, fitm, rrusic,
transcriptions, or other materials that are subjEct are thdprbpert"y of tfre CIienl.

WARRANTIES

Sav-e as expressly set out in this-Agreement, all conditions, warranl"ies or other terms on the oarL .
ot Agency whlch mlght have eltect between the parties or be implied or incoroorated into'this
A8reement or any collateral contract, whether by statute, commoh law or otheiwise, are hereby
excluded by Agency,-. includ-ing the implied conditions, warranties or other t6rms as tosatrstactory qualtty or tjtness tor purpose.
The Deliverables under this agreement shall comply with applicable law, regulations. cuideiines
or codes of practice and shall not infringe the lnteIlectual property Rights'of a"ny other'p"erson.
Agency will not be liable for delays or errors in any of the Deliverables as published unless arrd to
the extent that this is caused by its breach of this Agreement or whether'such Deliverables have
not been approved by the Client.
Agency warrants that to the best of its knowledge and beliet, the use of AAencv Materials in
accordance with this Agreement shall not infringe" the tntelleafurL pr;peitv njgrrts oi iny oLn",
pe rson.

Agency.makes no warranty and is not responsible lor anv materials once such matprial: art.
r€ledsed or posted in the public domain as requesl.ed or approved by Client, including, without
rrnrtatron, vrd seedrng materials on social media (berng any diRital platform whkh aliuws
lndlvlduals.or bustnesses.to post co_ntent lor viewing by others) and/or video sharing websites or
the use ol internbt-based "widgets".

ll usage rights in
issioned. Save to

8.

8.1

8.4

8.6 Client warrants that to the best of its knowledge and belief:
a. Client Mate ria ls and

services before and
misleading; and

all information su pp lied
during the Term will be

{;

to Agency in relation to Client's products and
true, accurate, complete, up-to-date and not

For Sonnet Creations (p) Ltd.
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a b. Client Materials and the use of such Client Materials in accordance with this Asreement shall
comply with applicable law, regulations, guidelines or codes of practice and shill not infringe
the lntellectual Propertv Riehts of ahv other person. Wlthout oreiudice to Client's
responsibilitv and AeencV's olher rishts and remedies, Aeencv is ilntitled to refuse to
perform. Client's reqiest if, in Agency:s opinion, such aciion"may result in violation o{ any
applicable law, regulation, guideline br code of practice. Where the law or an appropriate
authority-requesls, Client shall also be ohliged to provide ABency with factual cvidcncc in
respect ot product or advertisements.

c. Client shall ensure it has in place.suitable and compatible equipment, networks and software
to receive the Deliverables and the Services.

d. Client shall ensure that anv Client Materials and anv equipment or networks wlrich connect
to Agency's systems do not contain software virusbs or bny other computer code, files or
prggrammes designed to.interrupt, destroy or limit the functionality of any computer
sottware or hardware or telecom m u n ications equipment.

INDEMNITIES

Agency shall indemnify and hold harmless Client from and against anV and all costs, expense5,
charges, damages, liabilities, claims or actions o1 any kind which mav be incurred, suffered,
brought or threatened against Client arising out of (and only to the extent of) a breach by Agency
of clause 8.4. Agency shiall not be liable u-nder thii indemriity in respect of 'any 

cost"s, expenses,
charges, dapagEs, li;bilities, claims or actions to the exteni that these are iaused'by acts oi
omissions of Client.

Client shall indemnifv and hold harmless Asencv fronr and asainst anv and all costs. exoenses.
charges, damages, liabilities, clairns or act*rons'of any kind -which miv be incurreci, suFfered,
brought or threatened against Agency arising out of (and only to the extent of) a breach by Client
ot clause 8.6 and claims pertaining to payments to any third party vendors.

lhe party entitled to an indemnity under this Agreement shall iake all reasonable stcps to
mitigate ihe applicable costs, expenses, charges, dairages, liabllities, claims or actions.
TERM AND TERMINATION

The Term of this Agreement comes into effect on the Start Date and ends on the End Date, as
indicated on the Commercial Term Sheet, unless terminated by either party by providing not less
than thirty days' prior written notice to the other Party.

Either party may terminate this Agreement (including all Statement{s) of Work) and/or the
applicable Staterirent(s) of Work im-mediatelv bn writtEn notice to the other partv if the other
Dartv breaches anv material orovision of the Asreement (includins clause 16) br aoolicable
Statement(s) of Wbrk and (where such breach is capable-bf remeEy) does ncit rem'eby th.at
breach within 28 days of being required to do so in writing. lf a party has a right to terminaie oie
or more particular Statement(s) of Work pursuant to this clause. it mav choose either to
terminate only the Statement(s) of Work in qlestion or the Agreemerit in its entirety.
Either party may terminate this Agreement immediately on written notice to the other partv if
the other party has a receiver, administrative receiver, administralor, liquidator or provisiohal
liquidator appointed over all or any part of its assets (or their respective equivalents iri any other
.jurisdiction).
Notwith sta nd ing- qLly.Lhilg contained in this agreemenl, Client can terminate the agrecmcnt by
giving a notice ot 30 {Thirty) dayswithout assigning any reason.

LIABILITY

NothinR in this Agreement seeks to limit or exclude liabilitv for death or oersonal iniurv caused
by negflgence, foi lraud or for any other type of liability thai cannot be Iimited or cxcli.rded undcr
a p plica ble law.

To the maximum extent permitted by law, neither party shatl be liable to the other for any:

a. loss of actual or anticipated income;

b. loss of actual or anticipated profits;

C. loss of contracts; or

d. for any special, indirect or consequential loss or damage of any kind,

howsoever arising in connection with this Agreement, whether in contract, tort (includinfl
negligence), brea"ch of statutory duty or ot"herwise,' and including under' the iirdemnit!
obligEtions' u nder th is Agreement.

9.

9.1

9.2

9.3

10.

10.1

10.2

10.3

14.4

77.

11.1

71.2

.: Save in relation to the confidentiallty obligations under clause 14, to the maximum extent
permitted by lay*-$e maximum aggriigate Tiabi!ity of Agency to tFon8ondet 6reiatioro(P$idld.
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13.

13.1

13.2

14.

15.

15.1

with this Agreement, whether in contract, Lort (including negligence) breach ot statutorv dut v or
ornerwrse (rnctudrng under-the indemnity obligations under this Agreement), shall not eiceed an
amounl equal to 100% of Lhe Fees (eicludlne, for the avoidarice of doubt. anv third Dartv
elpenditure paid or payable by Agency on Client's behall)) paid or pavable'bv Ctieht undei.Lhii
4greement to ABency in the Territory during the 12 montlis imrnediately precbding the relevJnt
claim

NON-SOLICITATION

Each Party agrees Lhat it will nol either on iLs own account or in partncrship or associ.iLion wirh
anyperson, tlrm, company or organisation or oLherwise and whether directly or indirecl.ly durrng
the Term and for a period of twe-lve months thereafter solicit or entice awav'or attempt tb solicii
or entice away (or authorise the taking of any such action by any other pbrson) anV employee
ollhe other party who has been engaged on tlie perlormancebr receipt ofthe Seivices.
ASSIGNMENT AND SUB-CONTRACTING

Agency may: (a) sub-contract any or all of its obligations under this Asreement orovided that
Age.ncy shall remain at all times liable for the performance of this Agree-ment; and (b) assipn or
sublicense any or all of its rights under this Agreement to any ngency "Alfiliate. '

Save as set out in clause 13.1, no assignment, subcontracting or sublicensingis permitted.
CONFIDENTIALITY

Fe.-! p.grtY undertakes that it will not at any time hereafter.use or disclose to any person, except:
(r).to rts protessional representatives and advisors, (ii) in the case of Agency orily, to its Agency
Alfiliates or sub-contractors (including, without limitation, business proEess buts<ii-rrcine seivicei
providers)i or (iii) as may be requiredby law or any legal or regulatbry authoritV, the r"erm: arrd
condrtrons or exrstence ol this Agreement or anv business ideas, market opinions. informarion
and/or material concerning the bisiness or affairs of the other pa rty wlricrr 'mJy hjue or .uy ,n
the tuture come to its knowleqge. Neither party shall use ariy sLich confidential infor'na(ic-rn
except for the perlormance of -this Agreemi:nt br make anv announcement r.lating tc Lhis
Agreemenl or its subject matter without the prior written approval of the othcr parr!. unk:ss
olnerwrse qBreed rn wr rtrng, no intellectual property rights or licences are implied or grdnted in
respect ol the same.

DATA PROTECTION

To thc extent thpt gllg party ("Data Controller") passes to the oLher pdrty i"Dara tntermediary")
any personally identiliable data pursuant to this Agreement: (i) the Data Controller aRrees rhai ii
nas such permissions and consents required to enable both parties to use such pers6naldata in
connection with the Services; and (ii)the Data lntermediary aerees that it shall:
a. process the personaldata in accordance with Data Controller'sreasonable instructions;
b. protect the personal data by making reasonable securitv arranqements to orevent

unauthorised access, collection, use, disclosure, copying, modification-, disposal (oisrmilar
ris ks);

d

upon termination of this Agreement, cease to retain the personal data that iL no lonEer'
requires. under this Agreement and, at the Data Controller's option, either return t'he
personal data to the Data Controller or destroy the personal data;
where personal data is transferred bv or on behalf of the Data lntermediarv to a countrv or
territory outside o{ the Territory, tbke reasonable steps to ensure'that the standard of
prol.ection applied to such personal data is comparable to the protection required under this
AgreemenU and

e. in accordance with the lnformation Technology Act, 2000 and the lnformation Technolog
(Reasonable security practices and procedurei'and sensitive personal data or informjtio"n
Rules,2011.

ANTI-BRIBERY

Each party warrants and undertakes that:
a. it will comply with all.applicable laws, statutes, regulations and codes relating to anLi-bribery

and .a nti-coJru ption including but not limited to the Prevention of Corruption, Act I988
(" Releva nt Requirements"); and

b. it has and shall maintain in place throughout the Term all policies and procedures necessary
to ensure compliance with the Relevant Requirements.

16.

16.1

8

For Sonnet Creations (P)
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17.

17 _7

1,1.2

17.5

L1_6

Agency shall at all times whenever required furnish all information, records, data stored in
whatsoever form to externalindependentauditors and/or statutory/RB_l inspecting auditors
("Auditors") and extend full cooperation in carrying out of such inspection. Agency will also
undertal<e to co-operate with the RBI to carry out its supervisory functions and objectives and
will furnish all records and other information as RBI may call for to carry inspection and/or other
functions. Agency is required to facilitate the same at no additional cost and shall provide
uninterrupted access to the documents required by the Auditors. Further, Agency has to ensure
rectification of all the irregularities thus pointed out by the Auditor withln a given time frame.

GENERAL

Unless.othe^rwise agreed by the parties, Agency acts in all its contracts as a principal and not as
gE-ent ror Ltrent. rn respect ol . dealings with media owners and other third p'arty suppliers
("Suppliers") and shall place orders and enter into contracts with the Suppllers in i[s'own nanre
and on its own account. Nothing in this Agreement is intended to or slidll ooerate to create a
partnership or relationship of priicipal and -agent between the partiea.

The service of proceedings, and any notice of termination, given under or in connection with this
4Sl.eement shall be in writing (excluding email) and served'by hand, prcpaid first ctass recorded
oellvery or.prepald tnternational recorded airmail to the other party's address. Such notice shall
be deemed to have been served at the time of delivery. All other iommunications {includins in
relation. to approvals) under this Agreement mav bd eiven via emiil ;nd !6;ll 'bt de;;ified
received upon sending, save in the case of manifest technical error.
Neither party shall .be liable for any failure to perform or delay in performancc of any of its
obliSations under this Agreement (other than i:ayment obligations)'caused bv circumitances
beyond its reasonable -ontrol ("Force Majedre Event"). The affected oariv shall use all
reasonable endeavours to mitigate the effect ofthe Force Majeure Event.
No provision. of . this Agreement (or any document entered into in connection with this
Agreement) shall be moditied or varied without the written consent of the parties.
No delay, failure or omission (in whole or in part) in-exercising or pursuing anv right or remedy
under this Agreement will be construed as a riaiver of that righl or lemedy."
The provisions of clauses 2 (lnterpretations and Definitions), 7 (lntellectual Prooertv Rishls) 8
(Warranties),9 (lndemnities), 11 (Liability), 12 (Non-Solicitatio n i. t+ (Confidentialitv). rE Lojri
Protection), 16 (Anti-Bribery) and 17 (General) shall survive termination or expii-y of this
Agreement

This Agreement may be signed if,counterparts and by the parties on separate counterparts, each
ot which when so executed shall be an original, but all couhtcrparts shall together constitulc one
and the same docu rn ent.

A person who is not a partv to this Agreement has no right to rely upon or enforce any term of
this Agreement.

17.8

rz.s This Agreement constitutes the entire agreement and understandine of the oarties relatins ro
the subject matter of this Agreement and supersedes anV previous aEreement or understandins
between the partie,s in relation to such sublect matter. ln enterin! into this Agreement, thE
parties have not relied on any statement, representation, warranty, u-nderstandine] undcrtakinq.
promise or assurance of any person other than as expresslv set oul. in this Aer"e'ement. EacJrparty irrevocably and u ncotr ditionally waives all claims, riehts and remedies wtrich but 1or this
clause it might otherwise have had in relation to any of theJoregoing,

rr.to Pursuant to .this A€reement or the SOWs, the Client may issue transaction soeci[ic service
purchase order(s) for the supply of Services. Any purchase order now existine br hereinaftcr
entered into between the Parties shall be subiect to, governed bv and construe! in accordance
with the terms and conditions of this Agreem'ent. and*shall be cohsidered as piit jna piriei oi
this Agreement. ln the event of anv con"flict and/or discrepancv between anv ofifr" urovrsrons
contained in this Agreement and fhe provisions contained in'the said ourchase ordertst. ih"
provisions contained. in.this Agreement shall take precedence over the frovisions contarni:d in
tne sa ld purcnase order(s).

r '.r lI any provision of this Agreement is found lo be invalid or unenforceable then such invaliditv or
u nenforcea b ility shall not affect the other provisions of this Agreement, which will rentairr in'Iull
force a nd effecf.

qnt of stamp autv if ap[rpegable'g*tnS*$]tto.rz.rz The Pa rties he rein lrxoressly

Director
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T Agreement shall be borne and equally payable by bo[h parlies. ln the evenL of the Agencv payinB
the entire stamp duty, the Agency reserves the right to claim the balance stamp duty frum the
Clie n t.

17 i3This Agreement shall be governed bv the laws of lndia and anv and all disputes arising out oI or
in coniection with this A"greement (irrcluding wiLhoul. limital.ioi any allegeh breach, oichallenge
to the validity or enforceability, of this Agreement or any provision hereof)) shall be subjecL tr.r
the exclusive iurisdiction courts in Thrissur.

SCHEDULE 1: FIRST AGREED SOW

STATEMENT OF WORK NUMBER 1

This Statement of Work ("SOW") is governed by the Services Agreementwith start dateo1.07.2017
("Agreement") entered into between [Manappuram Finance Ltd,J ("Client") and [Sonnet creations
Pvt Ltd("Agency").

The Parties hereby agree as follows:

Effect of sow

'1.1 Client wishes to obtain and Agency has agreed to provide the Services as described in this

SOW in accordance with the terms of the Agreement.

1.2 ln the event of any conflict between the terms and conditions of this SOW and the terms of

the Agreement, the terms of the Agreement shall prevail to the extent of the conflict or

inconsistency, save where this SOW is expressed to vary by mutual agreement of the Parties,

a speclfic clause in the Agreement.

1.3 Unless the context otherwise requires, terms in this SOW will have the meaning set out in the

Agreement.

2. Services

Agency shall provide the following Services to Client:

sR.

NO.
PARTICULARS

L

Planning and implementation across TVlPrint/Radio/ OOH / Digital / Cinema/
for brand campaign / strategy and show campaign / strategy - across all

media mentioned in the contract

2
Negotiating and buying time/space across TV/Print/Radio/ OOH / Digital

/Cinemas at the best possible rates

3.

(P) Ltd.

Term of SOW Director



4.

Start date of Services: l't July,ZO17

End date of Services: 30th June, ZOT|

Fees

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 calculated basis on the gross cost exclusive
of applicable taxes, as agency fee ('Fees'). The service Tax as applicable shall be borne by us,
in addition to the fees mentioned below.

Payment Terms:

For payments on all media and digita lestim ates, upon approval from the Client, Agency will raise an
invoice from time to time at the end of relevant month and the Client shall make the
payments to the Agency within (55) days from the date of receipt of invoice

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

Agreed to and Accepted by: Agreed to and Accepted by:

s (P) Ltd.

Director

fVuru, Q
ritte:-fGF{ -

Name: p(a D.n(a r-urma rL

ritle: OtAe ci--o(Z
Son net Creations Pvt LtdManappuram F ina nce Ltd

{
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